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Laurie B. Sams, Esq

Tt G
Van Winkle & Sams PA AR CP IR VT
3859 Bee Ridge Rd, Suite 202 o 8
Serasota FL 34233 ‘ AR %
(ALRE TN

CERTIFICATE OF AMENDMENT
ORCHID TRACE HOMEOWNERS' ASSOCIATION, INC
F/K/A ASHLEY LAKES HOMEOWNER’S ASSOCIATION, INC.

Thas 13 to certify that the attacked Amended and Restated Articles of Incorporation for ORCHID
TRACE HOMEOWNERS' ASSOCTATION, INC. , formerly kmown as ASHLEY LAKES
HOMEOWNER’S ASSOCIATION, INC., which are attached to this certificate, amend and restate the

Association's governing documents and that:
1) That the board of directors of the association duly adoptied the amended and restated document.

2) That the original documents required member approval, and was submitted to the members for
approval in their entirety;

3) the Amended and Restated Articles of Incorporation were adopted at a duly called meeting of the

members on Septomnber 15, 2019, and that the number of votes cast for approval, wherein 8 out of
the total § members voted approving the amendments, was sufficient for approval;

4) IN WITNESS WHEREOF, the Association has cansed this certificate to be executed by its
Secretary this / / day of 2073

ORCHID TRACE HO OWNERS' ASSOCIATION, INC
BY: %A-

Shawn Schroeders
STATE OF FLORIDA
COUNTY OF SARASQTA
Execution of the foregoing nstrument was scknowledged before me this /7 day of _ Sgrnieee
2017 by Shawn Schroeders, who is personally kmown to me or has produced as
identification.

5 Notary Public of the State of Florida
e LAURIE B, SAMS

"Q’
w MY COMMISSION & GG244¢
F

*y

EXPIRES: Angust |1, 2022
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
FOR -
CRCHID TRACE HOMEOWNERS ASSOCIATION, INC.

[Substantial rewording of Artictes of Incorporation.
See existing Articles of Incorporation for present text.|

The Members of Orchid Trace Homeowners Association, Inc. tk/a Ashley Lakes Homeowners
Association, Inc. adopt these Amended and Restated Articles of Incorporation (the “Aricles of
Incomporation”). The orignal Articles of Incorporation were filed with the Florida Department of State,
Division of Corporations on April 20, 1998, -

ARTICLE 1
Identity and Principal Address

11 Name of fs) inci

The name of the corporation shall be Orchid Trace Homeowners Association, Inc. (the
“‘Association”). The Association was formerly known as Ashley Lakes Homeowners Association, Inc. The
principal address of the Association shall be 855020 Wild Orched Lane, Sarasots, Florida 34241,
The Association's Board of Directors may change the location of the principal address from time to time.

ARTICLE 2
Purpose

21 Pumpose,

{a8) Pumpese. The purpose for which the Association is organized is to provide an entity
pursuant to Chapter 720, Florida Statutes (the *Homeowners' Association Act’), for the operation of Orchid
Trace ffk/a Ashley Lakes, a Subdivision (the "Subdivision™), upon land situated in Sarasota County, Florida. -

(b} Distibufion of Income. The Association shall make no distribulion of income to iis
Members, Directors or Officers.

ARTICLE 3
Powers
31 Powers.

(a) Common Law and Statutory Powers. The Agsociation shalt have all of the common law
and stghory powers of a corporation not for profit, not in conflict with the terms of the Ardicles of
Incorporation, the Amended and Restated Bylaws of Orchid Trace Homeowners Association, Inc. (the
‘Bylaws™), the Amended and Restated Declaration of Covenants and Restricions for Orchid Trace ffii/a
Ashley Lakes, a Subdivision (the *Declaration”) or the Homeowners' Association Act.

Amended and Reststed
Articles of
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(b) Specific Powers. The Association shall have all of the powers and dutias set forth in the
Homeowners' Associalion Act and Chapter 617, Florida Statutes (the *Florida Not for Profit Cerporation Act).
The Association shall also have all of the powers and duties set forth in the Declaration and the Bylaws, as
either may be amended from time 1o time; and all of the powers and duties reasonably necessary to operate
the Subdivision pursuant to the Declaration and the Homeowners' Association Act, including, but not limited
to, the following:

(1}  Tomake, amend and collect annual and special assessments against Lots within
the Subdivision and Lot Owners as Members to defray the common expenses and losses of the
Association.

{2) To use the proceeds of assessments in the exercise of its powers and duties.

(3) To maintain, repair, aller, improve, replace, administer and operate the Common
Araa and Agsociation Property.

(4) To purchase insurance upon the Commoﬁ Area and Association Property and
insurance for the protection of the Association, it's Directors, Officers and its Members as Lot
Owners.

) To reconstruct mprovements after casualty and to further improve the Common
Areg and Association Property.

(6) To make and amend reascnable Rules and Regulations regarding the appearance,
occupancy and use of the Lots, Common Areas and Assodiation Property.

(7} To approwe or disapprove the transfer, lease, and ownership of Lots in the
Subdivision.

(8)  Toenforce by legal means the provisions of the Homeowners' Association Act, the
Declaration, the Articles of Incorporation, the Bylaws and any Rules and Regulations
promuigated by the Board of Directors.

(9 To contract for the management, operation, administration and maintenance of the
Caommon Area and Association Property and to delegate to such contracting party any powers
and duties of the Asscciation, except such as are specifically required by the Homeowners’
Association Act, the Declaration, the Asticles of Incorporation, or the Bylaws to have the approval
of the Board of Directars or the membership.

(10}  To employ personnel for reasonable compensation to perform the services required
for proper administration and- operation of the Association, ingluding, bul not limited to,
management of the Association.

(11)  To enter into agreements acquiring leasehokds, membership and other posgessory
or use interests in lands or faciliies, whether or not contiguous to the lands of the Subdivision,
intended fo provide for the enjoyment, recreation or other use benefits of the Lot Qwners.

Amanded and Restated
Arficiea of Incorporation
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(12)  Tosell, purchase, acquire or take titke to Lots within the Subdivision for the purpose
of salling or leasing same or use by a resident manager, rental agent or other similar person.

{13}  Tosue and be sued.

(c) Emergency Powers. In the event of an emergency as defined herein, the Board of
Directors may exercise the emergency powers described herein, and any other powers authorized by the
Homsowners’ Association Act or Sections 617.0207 and 617.0303, Florida Statutes. For purposes of Article
3, Section 3.1(c) only, an emergency exists during a period of time that the Subdivision, or the immediate
geographic area in which the Subdivision is located, is subjected to: a state of emergency declared by civil or
law enforcement authorities; a humicane watch or waming; a partial or complete evacuation onder Issusd by
civil or law enforcement authorities; the declaration of a federal or state “disaster area” status; or catastrophe,
whether natural or manmade, which seriously damages, or threatens fo seriously damage the physical
extstence of the Subdivision. Dunng an emergency, the Board of Directors may exercise the following
amergency powers:

(1) Conduct meetings of the Boand of Directors and membership meetings with notice
given as is practicable. Such notice may be given in any practicable manner, including, but not
limited to, publication, telephone, radio, United States mail, electronic mait, the Intemet, public

© sefvice announcements, and conspicuous posting in the Subdivision or any other means the
Board of Directors deems reasonable under the circumstances. Notice of Board of Directors'
decisions may be communicated as provided in this Section. The Directors in attendance st
such a meeting of the Board of Directors, it more than one (1) Girector, shall constitute a quorum.

(2)  Cancel and reschedule any membership meeting, commitiee meeting or meeting of
the Board of Directors.

(3) Name as interim assistant Officers persons who are not Directors, which assistant
Officers shall have the same authonty as the exscutive Officers to whom they are assistants
during the state of emergency to accommodate the incapacity or unavailability of any Officer.

{4}  Relocate the Association's principal address or designate altemative principal
addresses,

(5}  Enter into agreements with local counties and municipalities to assist with dabris
removal and other emergency assistance.

(6)  Implement a disaster plan before or immediately following the event for which a
state of emergency is declared which may include, but is not limited to, electricity; water, sewer,
or security syslams; or heating, ventilating and air conditicning systems.

(1)  Based upon advice of emergency management officials or upon the advice of
licensed professionals retained by the Board of Directors, determine any portion of the
Subdivision unavailable for entry or occupancy by Lot Owners, Tenants, Guests, Occupants,
Invitees or Licensees to protact the health, safety, or welfara of such persans.

Ame*u;dnm
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(8)  Require the evacuation of the Subdivision in the event of a mandatory evacuation
ordet in the locale in which the Subdivision is located. Should any Lot Owner, Tenant, Guest,
Occupant, Invitee or Licensee fail or refuse to evacuate the Subdivision when the Board of
Directors has ordered evacuation, the Association shali be immune from any and all liability or
injury to persons or property arising from such failure or refusal.

(9  Based upon advice of emergency management officials or upon the advice of
licensed professionals retained by the Board of Directors, determine whether the Subdivision
can be safely inhabited or occupied. However, such detemmination is not conclusive as to any
determination of habitability pursuant to the Declaration

(10) Mitigate further damage, including taking action to confract for the removal of debris
and to prevent or mitigate the spread of mold, mildew or fungus by removing and disposing of
wet drywall, insulation, carpet, carpet pad, baseboards, air ducts, cabinetry, any and all personal
property or belongings of a Lot Owner, Tenant, Guest, Occupant, Invitee or Licensee, including
but not limited to fumiture, clothes, matiresses, and all other fixtures on or within the Common
Area, Asscciation Property or the Lots, even if the Lot Owner is obligated by the Declaration or
Florida law to insure or replace such fixtures ar parsonal property.

(11)  Contract, on behalf of any Lot Owner, for items or sefvices for which Lot Owners are
otherwise individually responsible for, but which am® necessary to prevent further damage fo the
Common Arsa of Association Property. In such event, the Lot Owner on whose behalf the
Board of Directors has contracted shall be responsible for reimbursing the Association for the
actual costs of the items or services furnished, and the Association may use its assessment and
claim of lien authority provided by Section 720.3085, Florida Statutes, and the Declaration to
enforce collection of such charges. '

(12) Regardiess of any provision to the contrary and even if such authority does not
spedifically appear in the Declaration, these Articles of tncorporation, or the Bylaws, the Board of
Directors may levy one or more special assessments without a vote of the Lot Owners.

(13) Without Lot Owner approval, borrow money and pledge Associafion assets as
collateral to fund emergency repairs and carry out the duties of the Assaciation when operating
funds are insufficient. This provision does not Emit the general authority of the Association fo
hormow money in accordance with the Asticles of Incorporation, the Declaration, or the Bylaws.

(14} Comorate action taken in good faith t©© meet the emergency needs of the
Association or its Members shall bind the Association; have the rebuttable presumption of being
reasonable and necessary; and may not be used to impose liabiiity on a Director, Officer, or
employee of the Association. An Officer, Director, or empioyee of the Association acting in
good faith and in accordance with Article 3, Section 3.1(c) is only liable for willful misconduct.

The special powers authorized above in Article 3, Section 3.1(c) shall be limited lo the time period
reasonably necessary i protect the health, safety, and welfare of the Association and the Lot Owners,

Amerded and Racamd
Aticies of [ncomoration
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Tenants, Guests, Occupants, lnviiees and Licensees and shall be reasonably necessary o mitigate further
damage and make emergency repairs to the Common Area and Association Property.

(d) Assaciation Property. Al finds and the tlles of aB properties acquired by the Association
and their proceeds shall be held in trust for the Members in accordance with the provisions of the Declaration,
the Articles of Incorporation and the Bylaws.

(e} Limitation on Exercise of Powers. The powers of the Association shall be subject to and
shalt be exercised in accordance with the provisions of the Declaration, and the Bylaws.

ARTICLE 4

Members
41 Members,

(a) Members. The Members of the Association shall consist of all of the record Owners of Lots

in the Subdivision as shown by recordation of a deed or other appropriate instrument in the Official Records of
Sarasota County, Florida. '

(b) Change of Membership. Subject to the Dedaration, a change of membership in the
Association shall be established by the recording, in the Official Records of Sarasoia County, Flonda, an
assignment, deed or other appropriate instrument establishing a record Interest in a Lot in the Subdivision.
The person or persons named on the deed or other instrument thereby automaticafly becomes a Member of
the Agsociation and the membership of the immediate past Lot Owner is automatically terminated.

{c) Limitation on Transfer of Shares of Assets. The share of a Mamber in the funds and assats

of the Associaion cannot be assigned, hypothecated or transfered In any manner, except as an
appurtenance {0 a Lot

(d) Vote. The Owner(s) of each Lot shall collectively be entitled to one (1) vote on behaif of
sach Lot owned, as a Msmber of the Association. The manner of exercising voting rights shall be
determined by the Declaration, these Articles of Incorporation, and the Bylaws.

ARTICLE S
Board of Directors

51 Board of Directors.

(8) Board of Directors. The affairs of the Association shall be managed by the Board of
Directors, compesed as provided-in the Bylaws, but in no event consisting of less than three (3) Directors. A
Director must fulfit all requirements of efigibility provided in the Bylaws, the Declaration and the Homeowners'
Association Act.

{b) Election of Directors. The Directers of the Association shall be elected al the annual
meeting of Members in the manner determined by the Bylaws and the Homeowners’ Association Act. A

(((HI9000279364 3)))  Amokstmoporain
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Director may be removed, and vacancies on the Board of Directors shall be filled, in the manner provided by
the Bylaws and the Homeowners’ Association Act.

ARTICLE 6
Officers
6.1  Officers.

The affairs of the Assodiation shall be administered by the Officers designated in the Bylaws as
directed by the Board of Directors. The Officers shall be elected by the Board of Directors at its organizational

meeting following the annual meeting of the Members and shall serve at the pleasure of the Board of
Directors. 2

62  Indemnification of Officers and Directors.

(8) Indemnity. The Association shall indemnify any Officer, Direcfor, or commitiee member who
was of s a party or is threatened to be made a party Yo any threatened, pending, or contemplated action, suit
or proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he or she & or
was a Director, Officer, or committee member of the Association, against expenses, including reascnable
attomney's fees and appeliate attomey's fees; judgments; fines; and amounts paid in settiement actually and
reasonably incurred by him or her in connection with such action, suit, of proceeding, unless () a court of
competent jurisdiction finally determines, after all appeals have been exhausted or not pursued by the
proposed indemnitea, that he or she did nol act in good faith or in @ manner he or she reasonably balieved to
be in or not opposed to the best interest of the Association, and, with respect to any criminal action or
proceeding, that he or she had reasonable cause to believe his or her conduct was unlawful, and (i) such
court also determines specifically that indemnification shouid be denied. The termination of any action, suit,
or proceeding by judgment, order, settiement, conviction, or upon a piea of nolo contenders o its equivalent
shall not, in and of itself, creats a presumption that the person did not act in good faith and in a manner which
he or she reascnably believed to be in or not opposed to the best interest of the Association, and with respect
to any criminal action or proceeding, had reascnable causa to believe that such conduct was unfawful. It is
the intent of the membership of the Association, by the adoption of this provision, to provide the most
comprehensive indemnification possible lo their Officers, Directors, and committee members as permitted by
Florida taw. '

(b) Cefensa. To the extent that a Direstor, Officer, or committee mamber of the -Association has
been successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in Article
6, Section 6.2{a) above, or in defense of any claim, issue, or maiter therein, he or she shall ba indemnified

against expenses, including atiomey’s fees and appellate atiomey's fees, actually and reasonably incured
by him or her in connection therewith.

(c} Advances. Expenses incurred in defending a civil or criminal action, suit, or proceeding may
be paid by the Association in advance of the final disposition of such action, sult, or proceeding upon receipt
of an underlaking by or on behalf of the affectsd Director, Officer, or committee member subject to the
understanding and agrsament of such Director, Officer, or committee member to repay such amaunt if it shall
ultimately be determined that he or she is not entitied to be indemnified by the Association as authorized by
this Adticle 6. :

Amondad and Rextaied
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(d) Miscelleneous. The indemnification provided by this Articie 6 shall not be deemed exclusive
of any other rights to which those :seeking indemnificalion may be entited under any bylaw, agreement, vote
of Members, of otherwise, and shall continue as to a person who has ceased to be a Director, Officer, or
committee member and shall inure'i to the benefit of the heirs and personal representatives of such person.

(8} insurance. The Association has the power to purchase and maintain insurance on behalf of
any person who is or was a Director, Officer, committee member, employee, o agent of the Association, or a
director, officer, employee, or agent of another comoration, partnership, joint venture, frust, or other
enterprise, against any liability asserted against him and incued by him or her in any such capacity, or
arising out of his status as such, whether or not the Association would have the power 0 indemnify him or her
against such liahility under the pro;visions of this Arbicle 6.

() Amendment. Anthing to the contrary herein notwithstanding, the provisions of this Asticke 6
may nat be amended without the approval in writing of all persans whose interest would be adversety affected
by such amendment. !

i
{g) Delegstion. To the extent permitted by law, the powers and duties of the Directors and
Officers may be delegated for thei purpose of management.

ARTICLE 7
Bylaws

7.1 Bylaws. The Byiat.;s may be amended in the manner provided in the Bylaws.

! ARTICLE 8
: Amendments

8.1 Amendments.

, (a) Amendments. ;Amendmenrts to the Articles of Incorporation may be proposed at any time by
at least a majority of the Board of Directors or by written petition of seventy-five percent (75%) of the total voting
interests of the Assodiation. If by pefition, the proposed amendments must be submitied to a vole of the
Association not later than the next annual meeting. Except as otherwise provided by law, these Articles of
Incorporation may be amended it the proposed amendment is approved by at least a majority of the eligibie voting
interests present, in person of by proxy, at a membership meefing af which a quorum is established.

(b) Limitation on Aﬁnendmentg. No amendment shall make any changes in the qualification for
membership, the voling rights of Members, or any change in Articke 2, Section 2.1(b), o Article 3, Section
3.1(d) above withoust the approval in writing of all Lot Owners and the joinder of all record awnars of liens upon

the Lots. No amendment shall be made which is in conflict with the Homeowner's Association Act or the
Dedaration. '

{c) Certification. A copy of each amendment shail be filed with the Fiorida Secrelary of State
and shell be recorded in the Official Records of Sarasota County, Florida, along with a certificate of
amendment execuled by the appropriate Officers cf the Association attesting that the amendment has been
lawfully adopted. ; ‘

: Armended and Restated
Aricies of Incorporation
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ARTICLE @
Miscellaneous

81  Term. The term of the Association shall be perpetisal, unless soaner dissotved according to
faw. : ‘

92 Interpretation. Unless defined herein, terms used hersin shall have the same meaning as
in the Declaration or the Homeowners' Association Act. The Board of Directors is responsible for
intefpreting the provisions of the Declaration, the Bylaws, the Artides of Incorporation, and the Rules and
Regulations of the Association. The Board of Directors’ interpretation shall be binding upon all parties
unless wholly unreasonable. A written opinicn rendered by legal counsel that an interpretation adopied by
the Board of Directors is not wholly unreasonable shall conclusively establish the validity of such

interpretation.
93 Subscriber
The name and adch‘ess of the originat subscriber of these Articles of Incorparation is:

W. Peyton Gause, Jr. 2 North Tamiami Trail, Suite 404
: Sarasota, Florida 34236

94  Registered Office and Agent

The registered agent and office of the Association, until otherwise determined by the Board of
Directors, shall be. Kurtin Kresho, 6550 Wild Orchid Lane, Sarasota FL 34241. The Board of Directors is
authorized to change its Registered Agent and Office in the manner provided by Florida law.

9.5 Florda Stafutes.: Any reference to a statute herein, including, but not limited to, the
Homeowners' Associaion Act, the Floida Not For Proft Corporaion Act, shall include subsequent
amendments and renumbering from time to time.

Amanded and Reatriad
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