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ARTICLES OF INCORPORATION A
OF Sl
THE VILLAGE ON THE LAKES i Y

HOMEOWNERS ASSOCIATION, INC.

The undersigned incorporator, by these Articles, forms a cot poration not for pr(')'ﬁ.t". ‘

pursuant to Chapter 617 of the laws of the State of Florida, and adopts the following Articles of
Incorporation:

ARTICLE 1
NAME AND ADDRESS

The name of the corporation shall be THE VILLAGE ON THE LAKES
HOMEOWNERS ASSOCIATION, INC. For convenience, the corporation shall be relerred to
in this instrument s the "Association,” these Articles of Incorporation as the "Articles" and the
By-Laws of the Association as the "By-Laws." The principal place of business and mailing
address of the Association is 7500 Red Road, Suite 2A, South Miami, Florida 33143.

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity to own,
operate, manage and administer certain real property located in Lee County, Florida ("Property™)
more particularly described in, and to be governed by, a Declaration of Covenants for the Village
on the Lakes ("Declaration”) made by Village Associates, [nc. ("Declarant™) to be recorded in
the Public Records of Lee County, Florida, and for such other purposes set forth in the
Declaration. '

The Association is nnt organized for profit and no part of the net carnings, if any, shall
inure to the benefit of any Member or other Person,

ARTICLE 3}
DEFINITIONS

The capitalized terms used in these Articles shall have the same definitions and meanings
as those set forth in the Declaration, unless provided to the contrary in these Articles, or unless
the context otherwise requires.

Thls lnstrament praparod by:

Martin A. Schwartz, Esq.

Florida Bar No. 319279

RURBIN BAUM LEVIN CONSTANT FRIEDMAN & BILZIN
2300 First Union Financial Center

Miami, Florida 33123-2336

Telephone: 305-374-7580
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ARTICLE 4
POWERS

The powers of the Association shall include and be governed by (he following:

4.1 General. The Association shall have ail of the common-law and Statutory powers
of a corporation not for profit under the Laws of Florida that are not in conflict with the
provisions of these Articles, the Declaration or the By-Laws,

4.2  Enumerstion. In addition to, and not in limitation of, the powers described in
Section 4.1, the Association shall have nll of the powers and dutics reasonably necessary to
operate the Properly and to exercise such powers, duties and obligations described in the
Declaration as it may be amended from time (o time, including, but not limited to, the following:

(n) To make and collect Assessments und other charges against Owners, and
to use the proceeds in the exercise of its powers and duties.

To acquire, buy, own, operate, lease, sell, trade and mortgage both real
and personal property as may be necessary or convenient in the
administration of the Property.

To maintain, repair, replace, reconstruct, add to and operate the Common
Property, and other property acquired or leased by the Assaciation for use
by Owners.

T'o purchase insurance upon the Common Property and insurance for the

protection ¢f the Association, its officers, directors and Members as
Owners.

To make and amend reasonable rules and regulations for the naintenance,
conservation and use of the Property and for the health, comfort, safety
and welfare of Qwners,

To _cnforce by legal means the provisions of the Declaration, these
Articles, the By-Laws, and the Rules for the use of the Property.

To contract for the management of the Common Property 1o assist the
Association in carrying out the powers and duties of the Association

RUBIN/SAY SADMS TIAMOTOUT0 | {8436 D3
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contained in these Articles or in the Declaration. In excrcising this power,
the Association may contract with affiliates of itself and/or Declarant.

To enter into agreements with the Master Association to undertake the
maintenance, improvement, rcpair, replacement and restoration of
property to be maintained by the Master Association and to provide such
maintenance, improvement, repair, replacement and restoration of
properly otherwise to be maintained by the Master Association.

To employ persannel to perform the services required for the proper
operation of the Common Property.

To operate and maintain the surface water management system on all of
the Property other than those portions for which such system has been
dslegated to others.

To execute al] decuments or consents, on behalf of the Owners {and their
mortgngees), required by all governmental and/or quasi-governmental
agencics in connection with land use and development matters (including,
without limitation, plats, waivers of plat, unities of title, covenants in licu
thercof), and in that regard, each Owner, by acceptance of the deed to such
Owner's Lot, appoints and designates the Board of Directors as such
Owner’s agent and attorney-in-fact to exccute, any and all such documents
or consents,

To become a member of and exercise the rights of a member in the Master
Association.

4.3  Property. All funds and the titles of all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the Members in accordance with the
provisions of the Declaration, these Articies and the By-Laws.

4.4  Distribution of Income. The Association shall make no distribution of income
to its members, directors or officers and upon dissolution all assets of the Association shall be
transferred only to another non profit corporation or public agency.

4.5  Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of these Articles and of the Declaration and the By-
Laws. The Association is not, and shall not act as, a condominium association pursuant to
Chapter 718 of Florida Statutes,

RUMMGSAYSADMST [93007992\04 18456.03
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4.6 Surface Water Management System. If the Association is dissolved, any
property utilized by the Association in the surface water management system will be conveyed
to an appropriate agency of local government or, if not accepted by such agency, to o similar
non-profit organization.

ARTICLE
MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record
Owners from lime to time of fec title to Lots on the Property.

5.2 Classes of Membership. The Association shall have two classes of Members;

(a) Class A. The Class A Members shall consist of all Owners of Lots
subject to the Declaration, except the Class B Member.

(b)  Class B. The Ciass B Member is the Declarant.

5.3 Votes per Lot. Class A Mcmbers shall be cntitled 1o one membership interest and
one vote for cach Dwelling Unit owned. Any Class A Member owning a Lot without a Dwelling
Unit shall be a Class A Member without .ny voting rights except to the extent indicated in
Scction 12.3. When more than one Person holds title to a Lot, all such Persons shall be
Members, and the vote for any Dwelling Unit associated with such Lot shall be exercised as they
among themselves determine, but in no event shall more than one vote be cast with respect to
any such Dwelling Unit. Notwithstanding anything in these Articles, the Declaration or the By-
Laws to the contrary, the voting rights of the Class A Members prior tot he expiration of the
Class B Control Period shall be limited to voting on amendments to the Declaration (requiring
approval of Members), these Articles or the By-Laws. During the Class B Control Period Class
A Members shall have no other voting rights and all voting rights shall be exerciscd by the Class
B Member. The Class B Member shall be entitled to the sole voting rights during the Class B
Control Period except with respect to amendments to these Articles, the Declaration and the By-
Laws for which it shall be entitled to 10 votes for each acre of the Property owned. Following
expiration of the Class B Control Period, Declarant shail be entitled to 10 votes for cach acre of
the Property owned. Votes for portions of the Property less than one acre shall be prorated.

5.4 Class B Membership Interest. Class B membership shall cease from and after

the date Declarant ceases to have any ownership interest in the Property. The period from the
recording of the Declaration 1o the first occurring of the following events is referred to as the
"Class B Control Period":

RUBINSAYSADMS\ 1 IR00T9700 1 18456.03
11455
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{a) Three months after 90% of all the acreage comprising the Property {excluding the
Common Property), as same may be amended from time to time, has been
conveyed by Declarant to Owners other than Declarang;

December 31, 2010; or

Such date, if any, as is specified by Declarant in o written instrument, duly
executed by Declarant in recordable form, for termination of the Class B Control
Period as Declarant may determine in its sole discretion.

5.5 Multiple Ownership.

{a) If there is more than one Member with respect to a Dwelling Unit as a result of
the fee interest in the Lot being held by more than one Person, such Members collectively shall
be entitled to only one vote. The vote of Owners of a Dwelling Unit owned by more than one
Person shall be cast by the person (" Voting Member”) nomed in a certificate signed by all of
Owners of the Dwelling Unit, or, if appropriate, by propetly desi gnated officers, partners or
principals of the legal entity owning such Lot, and filed with the Seerctary of the Association,
and such certificate shall be vatid until revoked by a subsequent such certificate. If such
certificate is not filed with the Sceretary of the Association, the vote for such Dwelling Unit shall
not be considered.

(b)  Notwithstanding the provisions of Section 5.5(a), whenever any Lot is owned by
a husband and wife, they may, but shall not be required to, designate a Voting Member. If a
proxy or certificate designating a Voting Member is not filed by the husband and wife, the
following provisions shall govern their right to vote:

(1) When both husband and wife are present at a meeting, cach shall be
regarded as the agent and proxy of the other [or purposes of casting the vote for cach Dwelling
Unit owned by them. If they are unable to concur in their decision upon any subject requiring
a vote, they shall lose their ri ght to vote on that subject at that meeting.

{2)  When only one spouse is present at a meeting, the spouse present may cast
the vote without establishing the concurrence of the other spouse, absent any prior written notice
10 the contrary to the Association by the other spouse. In the event of prior written notice to the
contrary to the Association by the other spouse, the vote of the Member shall not be considered.

{c)  When neither spouse is present, the person designated in a proxy or certificate
signed by cither spouse may cast the vote, absent any prior written notice to the contrary to the
Association by the other spousc or the designation of a different voting Member by the other

RUBIN/SAYSADMS\71980:079% 00 1843603
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spouse. In the event of prior written notice to the contrary to the Association or the desi gnation
of a different voling Member by the other spouse, the vote of said Member shall not be
considered,

5.6 Meetings_of Members. The By-Lows shall provide for an annual mecting of

Members, make provision for regular and special meetings of Members other than the annual
meeting and set the quorum requirements for meelings of the Members.

5.7 NoTransfer.or lypothecation. No Member may assign, hypothecate or transfer

in uny manner his membership in the Association except as an appurtenance to his Lot

5.8 Losy of Membership. Any Member who conveys or loses title to a Lot by sale,
gift, judicial decree or otherwise shall, immediately upon such canveyance or loss of title, no
longer be a Member with respect to such Lot and shall lose all rights and priviteges of a Member
resulting from ownership of such Lot.

ARTICLE ¢
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and address of the incorporator of the Association is as follaws:

NAME ADDRESS

Mr. Gerald M. M. Gould 7500 Red Road, Suite 2A
South Miami, Florida 33143

ARTICLE 8
.TOR

8.1 Number and Qualification. The property, business and affairs of the Association

shall be manuged by a board consisting of the number of dircctors determined in the manner

RUBIN/SA Y SADMS\T 1 980:07997301 1 1456.00 4
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provided by the By-Laws, but which shall consist of not less than 3 directors. Dircctors need not
be Members of the Association or Owners,

82  Dutics and owers. All of the duties and powers of the Association existing
under the Declaration, these Articles and the By-Laws shall be cxercised exclusively by the
Board of Dircctors, its agents, contructors or employces, subject only to approval by Owners
when such approval is specifically required.

8.3  Election; Removal. Dircctors of the Association shall be elected at the annual
mccting of Members in the manner determined by and subject to the qualifications set forth in
the By-Laws, Directors may be removed and vacancies on the Board of Dircctors shall be filled
in the manner provided by the By-Laws.

8.4  Term.of Declarant’s Divectors. During the Class 3 Control Period, Declarant

shall appoint the members of the Board of Directors and their replocements who shall hold office
for the periods described in the By-Laws. Any Director appointed by Declarant may be remaved
by Declarant at any time without cause.

- 8.5  First Directors. The names and addresses of the members of the first Board of
Plrcctors who shall hold office until their successors are elected and have qualified, as provided
in the By-Laws, are as follows:

NAME ADDRESS
Martin Fine, Esquire 701 Brickell Avepue
30th Floor

Miami, Florida 33131

Mr. Gerald M. Gould 7500 Red Road, Suite 2-A
South Miami, Florida 33143

Ms. Myra Kessler 305 Thompson Avenue
Lehigh Acres, Florida 33936

8.6  Standards of Conduct. A Director shall discharge his duties as a director,

including any duties as a member of a Committee, in good faith, with the care an ordinary
prudent person in a like position would exercise under similar circumstances, and in a manner
reasonably believed to be in the best interests of the Association. Unless a Director has
knowledge concerning a matter in question that makes reliance unwarranted, a Director, in

RUDHN/SA VS DMR 19800799101 18456.0)
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discharging his dutics, may rely on information, opinions, reports or statements, including
financial statements and other daty, if prepared or prescnted by: one or more officers or
employees of the Association whom the Director reasonably believes to be reasonable and
competent in the manners presented; legal counsel, public accountants or other persons as to
matters the Director reasonably belicves are within such person's professional or cxpert
competence; or a8 Committee of which the Director is not a member if the Director reasonably
believes the Committee merits confidence. A Director is not liable for iny uction taken as a
director, or any fuilure to take action, if he performed the dutics of his office in compliance with
the forepoing standards.

ABTICLE 9
QFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The ofTicers shall be elected by the Board of Directors of the
Association and shall serve at the pleasure of the Board of Directors, The By-Laws may provide
for the remeval from office of officers, for filling vacancics and for the dutics of the officers.
The names and addresses of the officers who shall serve until their successors are designated by
the Board of Directors arc as follows:

President: Gerald M. Gould
Vice President, Assistant

Sccretary and Treasurer: Martin Fine
Secretary: Myra Kessler

|
INDEMNIFICATION

10.1 Indemnity. The Association shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative (collectively "Action"), by
reason of the fact that he or she is or was a director, employee, officer or agent of the Association
(collectively "Association Person"), ngainst expenses (including altorneys' fees and appellate
attorneys' fees), judgments, fines and amounts paid in settiement actually and reasenably

RUBDUSAY SADMSGT 98007992301 18456 03
8 Exx Awdit No. 1196. 11455
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incurred by the Association Person in connection with such Action, if the Association Person
acted in good faith and in a manner the Association Person reasonably believed to be in, or not
opposed to, the best interests of the Association and with respect to any eriminal action or
proceeding, had no reason to believe the Association Person's conduct was untawful. The
Association shall not, however, indemnify any Association Person as to matters to which the
Associction Person shall be finally adjudged in any such Action to be liable for gross negligence
or gross misconduct in the performance of the Association Person's duty. The termination of any
Action by judgment, order. settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption of gross negligence or gross misconduct. The
foregoing right of indemnification shall be in addition to any other rights to which an
Association Person may be entitled as a matter of law or otherwise.,

10.2 Expenses. To the extent that an Association Person has been successful on the
' merits or otherwise in defense ot any Action, or . defense of any claim, issue or matter such
Action, the Association Person shall be indemnificd against expenscs (including atiorneys' fees

ana appellate attorneys' fees) actually and reasonably incurred in such Action.

10.3  Approval. Any indemnification under Section 10.1 (unless ordered by a court)
shall be made by the Association only as authorized in the specific case upon a determination
that indemnitication of the Association Person is proper under the circumstances because the
Association Person has met the applicable standard of conduct set forth in Section 10.1. Such
determination shall be made (a) by the Roard of Directors by a majority vote of a quorum
consisting of directors who were not partics to such Action, or (b} if such quorum is not
obtainable, or, cven if obtainable, if a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or by a majority of the Members.

10.4  Advances. Expenses incurred in defending an Action may be paid by the
Association in advance of the final disposition of such Action, as authorized by the Board of
Dircctors in any specific case upon receipt of an undertaking by or on behalf of the Association
Person to repay such amount unless it shall ultimately be determined that the Associatjon Person
is entitled to be indemnified by the Association as authorized in this Article 10,

10.5 Misceflancous. The indemnification provided by this Article shall not be
deemed cxclusive of any other rights to which those seeking indemnification may he entitled
under any by-law, agreement, vote of Members or otherwise, and shall continue as to a person
who has ceased to be a Association Person and shall inure to the benefit of the heirs and personal
representatives of such person.

- 10.6 Insurance. The Association shall have the power to purchase and maintain
Insurance on hehalf of any person who is or was an Association Person or is or was serving, at

i RUDIN/SAYSADMS\T |980:07992 ) LR4%4 a1
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the request of the Association, ag adire. r, officer, employce or agent of another corporation,
partnership, joint venture, trust or other entemrise, aguinst any liability asserteqd against him or
her and incurred by him or her in Any such eapacity, or arising out of his sty as such, whether
or not the Association would have the power 10 indemnify him or hop against such liability under
the provisions of this Article,

10.7 mmmmmm;mmm Any Director appointeq by Declarant shalj
not entitled to indemaification unde, this Anticle 10 if same would violate then applicable law,

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopled by the Board of Dircctors and
may be altered, amended or rescinded by the Directors, Members and Declarant in the manner
provided in the By-Laws and the Declaration,

ARTICLE 12
\MENDMENTS

Amendments to these Articles gha)) be proposed and adopted in the f; ollowing mann.er;

Notice. Notice of the subject matter of a proposed amendment shall be included
any mee*ing at which (he proposed amendme.1t is ro be considered,

12.2  Adoplion. A resolytiop for the adoption of a proposed amendment may be
Proposed cither by a majority of the Board of Directors or by not less than one-thi~i of the
Members of the Association. Directors ang Members not present in Person or by proxy at the
Mccting considering the amendmeny Mmay express their approval in writing, providing the
approval is delivered to the Sceretary gt of prior to the m :eting, The approvals must be:

(8)  bynotiesstha a majority of the votes of all of the Members represented
al a meeting at which a quorum has been attained ar.d by not less tha;
66-2/3% of the Board of Directors: or

by not less than 80% of the votes of all of the Memb arg represented at g
mecting at which 5 quorum has been attained; or

by not less thap 100% of the Board of Dircctors,

RURINSAYS \Dvs 19800799701 13436 03
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12.3  Limitation. No amendment shall make any changes in: the qualifications of
membership; the voting rights or properyy ri ghts of Members; Sections 4.3, 4.4 or 4.5 of Article
4, entitled "Powers", without the appreval in writing of all Members and the joinder of all record
owners of mortgages upon Lots; or this Scction 12.3. No amendment shall be made that is in
conflict with the Declaration or the By-Laws, nor shall any amendment make any chan ges which
would in any way affect any of the rights, privileges, powers or options provided in favor of or
reserved to Declarant und the Class B Member (or an uffiliste thereof), unless Declarant and the
Class B Member shall join in execution of the amendment. No amendment to these Articles
shalt be made which adversely affects the rights of Institutional Mortgagees without the prior
written consent of a rajority of holders of mortgages on the Pioperty held by Institutional
Mortgagses.

12.4  Declarant. Declarant may amend these Articles consistent with the provisions
of the Declaration allowing certain amendments to be effected solely by Declarant.

12.5 Recording. A copy of cach amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Sceretary of
State shall be recorded in the publiz records of the County.,

ARTIC.E 13
RELEASE OF CERTAIN DIRECTORS AND OFFICERS

Upon the resignation of a Director who was on the original Board of Directors, or a
Director elected during the Class B Contro! Period, or upon the resignation of an officer who was
one of the original officers as designated in these Articles, or an officer of the Association
clected during the Cluss B Control Period, such resignation shall operate to and shall remise,
relcase, acquit, satisfy and forever discharge such officer or Director of and from any and all
manner of action and actions, cause and causes of action, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, and exccutions which tae Association or
Members had, now have or hereafler have or which any personal representative, successor, heir
or assign of the Association or Members subsequently can, shall or may have against such officer
or Director for, upon or by reason of, any matter, cause or thing whatsoever from the beginning
of the world to the day of such resignation, except for such Director's or officer's willful
misconduct or gross negligence.

RURMN/SAY SADMSAT | 950799101 1RESH 0)
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ARTICLE 14

The initial registered office, principal office and mailing nddress of the Association shall
be 7500 Red Road, Suite 2-A, South Miami, Florida 33143, with the privilege of having its
office and branch offices at other places within or without the State of Florida. The initial
registered agent at that address shall be Mr. Gerald M. Gould.

IN WITNESS WHEREOF, the subscribers have affixed their signatures the |t of

% el )// /g%ef/
o 4

August, 1996.

RUBIN/BAYSADMS\? 19800079920 | L B456.03
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STATE OF FLORIDA }
} 88:
COUNTY OF DADE )

The foregoing instrument was acknowledge before me this ) f day of Au
Gerald M. M. Gould, who is personally known to me or has produced a Florida
as identification,

My Commission Expires:

N
NOTARYPUBYIC, Smt&bf‘l“lorida

[NOTARIAL SEAL]

OFFICIAT, NOTARY SEAL
MARTIN A 5CHWARTZ
NOTARY VUBLIC STATE OF FLORIDA|
COMMISSION NO, CCI14315

Y COMMUSION EXP. SEPT 12,1997

RUBIN/SAYSADMS\? | 9800799701 1B456,0) Fax Audi 5~ 1145
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CERTIFICATE DESIGNATING PLACE OFF BUSINESS OR DOMICILE FOR THE

SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY DE SERVED.

In compliance with the laws of Florida, the following is submitted:

First -- That desiring to organize under the laws of the State of Florida with its principal office,
as indicated in the foregoing Articles of Incorporation, at 7500 Red Road, Suite 2-A, South
Miami, State of Florida, the corporation named in the said articles has named Mr. Gerald M.
Gould located at 7500 Read Road, Suite 2-A, South Miami, Florida, County of Dadc. Statc of
Florida, as its statutory registered agent.

Having been named the statutory agent of said corporation at the place designated in this
certificate, 1 hereby accept the same and agree to act in this capacity, and agree to comply with

the provisions of Florida law relative to kecping the registered office open.

%&/J;/ é,@/
y REGISTERED AGENT ~— /

DATED this 14 day of August, 1996.

(e

b

RUBIN/SA YSADMS\7 19805799201 18456.09 Fax Audit No. P96~ 11455
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June 25, 1997

Subject: The Village on the Lakes Homcowners Association, [nc.
Ref. Number: N96000004302

We have now received out Federal Employer identification (FEI) number. 1t is 65-
0760084,

Myra Kessler

3= ON ‘“7/




