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ARTICLES OF INCORPORATION

OF
SAN PAOLO AT GRAND PALMS ASSOCIATION, INC.

The undersigned incarperator, for the purpose of forming & corporation not-for-profit
pursuant to the lews of tha State of Floride, Florida Statutes, Chapter 817, hereby adopts the
following Articles of Incorporation:

PREAMBLE

SHELBY HOMES 8, INC., a Florida corporation ("DECLARANT"), owns certain proparty
in Broward County, Florida (the *SUBJECT PROPERTY"], and intends to execute and racord
g Dsclerstion of Covenants and Restrictlons of San Paolo at Grend Palms (the
"DECLARATION"] which will affect tha SUBJECT PROPERTY. This assoclation |s being
formed as the assoclation to administer the DECLARATION, end to perform the duties and
exerclae the powers pursuant to the DECLARATION, as and when the DECLARATION is
racorded in the Public Records of Broweard County, Florlda, with thesa Astlcles of Incorporation
attached as an sxhiblt. All of the definitlons contalned in the DECLARATION shall apply to
thaga Articles of Incorporation, and to-the Bylews-of tha- ASEOCIATION.

AATICLE 1. - NAME AND ADDRESS

The namea of the corporation Is SAN PADLO AT GRAND PALMS ASSOCIATION, INC.,
herainafter refarred to as the "ASSOCIATION.” The initial address of the principa! office of
the ASSOCIATION and the initial malling eddress of the ASSOCIATION 1s 9050 Pines
Boulevard, Sulte 260, Pembroke Fines, FL 33024, o U

ARTICLE 2, - PURPOSE
The purposes for which the ASSOCIATION s organized are as follows:

2.1 To operste s a corporation not-for-profit pursuant to Chapter 617 of the Florida
Statutes.

2.2 To enforce and exercisa the duties of the ASSOCIATION as provided in the
DECLARATION.

2,3 To promote the health, safety, welfare, comfort, and socisl and economic
benefit of the mambars of the ASSOCIATION,
ARTICLE 3, - POVWERS AND DUTIES
The ASSOCIATION ghall have the following powers and duties:

3.1 All of the commaon law and statutory powers of 8 corporation not-for-profit under
tha laws of the State of Florida,

3.2 To administer, enforoe, carry out and parform all of the acts, functions, rights and
dutles provided in, or contemplated by, the DECLARATION, including but not limited to, tha
. following:

3.2.1 Toown, purchase, sell, mortgege, encumber, lease, administer, manage,
oparats, maintein, Improve, repair endior replace reel and personal proparty.

3.2.2 To make and collact ASSESSMENTS egeinst OWNERS to defray the
costs, expenses and losses incurred or 1o be incurred by the ASSOCIATION, end to use the
proceads thereof In the exerclse of the ASSOCIATION'S powers and duties.

3.2.3 To enforce the provisions of the DECLARATION, these ARTICLES, and
the BYLAWS.

3.2.4 To maks, establish and enforce reasonable rules and regulations

govarning the use of COMMON AREAS, LOTS, UNITS and other property under the jurlsdiction
of the ASSOCIATION.
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3.2.5 To grant and medify essements, and to dedicate proparty owned by the
ASSOCIATION to any public or quasl-public agency, authority or utility company for public,
utliity, dreinage and cabie talevision purposes,

3.2.8 To borrow money for the purposes of carrylng out tha powers and duties
of tha ASSOCIATION.

3.2.7 To sxercise contral ovaer axterlor alteratlons, addltlons, Improvaments,
or changes in sccordance with the terms of the DECLARATION.

3.2.8 To obtein insurence as provided by the DECLARATION.

3.2.8 Toemploy personnel necessary to perform the obligations, services and
duties raquired of or to be performed by the ASSOCIATION and for proper operation of the
propertias for which the ASSOCIATION s responsible, or to contrect with others for the
performance of such obligations, services andior dutles.

3.2.10 To sue and ba suad.

ARTIGLE 4. - MEMBERS

4.1 The members &f the ASSOCIATION shall consist of all of the record owners of
LOTS. Membership shafi-be esteblished =5’ toesch—LOT upon “the recording of the
DECLARATION, Upon the trensfer of ownership of fae title to, or fee interest in, a LOT,
whather by conveyshce, daviss, Judicial decres, foreciosurs,, or otherwise; and upan the
racordation emongst the public records in the county In which the SUBJECT PROPERTY Is
located of the dead or|other Instrument establlshing the acquisition and designeting the LOT
affected thereby, the new OWMNER designated in such deed or other instrument shall
thereupon become 8 member of the ASSOCIATION, and the membership of the prior OVWMNER
a8 to the LOT designated shall be termineted, providad, however, that the ASSOCIATION shall
not have the resaponsibility or obligation of recognizing any such change in mambarghip untll
it has baen dellvered a true copy of the applicable deed or other instrument, or s otherwise
informied of tha transfer of ownershlp of the LOT. Pror o the recording of the
DECLARATION, the Incorporator shall ba the sole member of the ASSOCIATION.

4,2 The share of each member in the funds and assets of the ASSOCIATION, and the
COMMON SURPLUS, and any membership in thls ASSOCIATION, cennot be assigned,
hypothecated or transferred in any manner except s an appurtenance to the LOT for which
that memberghip is establishad.

4,3 On all matters upon which the membership shall be antitled to vote, there shall ba
enly ona vote for sach LOT. In the event any LOT |s owned by mors than one parson andfor
by an entity, the vote for such LOT shall ba cast in tha manner provided by the BYLAWS.

Any person or entity ownlng more than one LOT shall be entitled to one vote for each LOT =
owned. Inaddition to the foragoing, DECLARANT shall have thres votes for each vote of any 2
mamber other than DECLARANT g0 long ss DECLARANT Is entitled to appolnt the Directors -
of the ASSOCIATION. E
4.4 The BYLAWS shall provide for an annual mesting of the membars of the E :
+ ASSOCIATION and shall make provislon for special meetinge. -
S
ABTICLE 6, - TERM OF EXISTENCE [ L5
Tha ASSOCIATION shall heve perpatual existence.
ARTICLE 8. - INCORPQRATOR

The name and street address of the Incorporater |s: Erie A. Simon, 8050 Pines Boulavard,
Suite 260, Pembroke Pines, Florida 33324.

ARBTICLE 7. - DIRECTORS

7.1 The property, business snd affalrs of the ASSOCIATION shall ba managed by &
BOARD which shall consist of not less than three (3) directors, and which shall always be en
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odd number. The BYLAWS mey provide for a method of determining the number of diractors
from time to time. In the absence of a determination es to the number of directors, the
BOARD shell constst of thrae {3) directors. Directors sre not required to be mambars of the
ASSOCIATION.

7.2 Al of the dutles and powers of the ASSOCIATION existing under the
DECLARATION, these ARTICLES and the BYLAWS shall be exercised exclusively by the
BOARD, il agants, contractors or cmployees, subjeot 1o approval by the members only when
spacifically requirad.

7.3 The DECLARANT shall have the right to appoint all of the directors until
DECLARANT has conveyed all of the LOTS within the SUBJECT PROPERTY. The
DECLARANT may walve Its right to elect one or more directors by written notice to the
ASSOCIATION, end thereafter such diractors shall be elected by the membars. When tha
DECLARANT no longer owns any LOT within the SUBJECT PROPERTY, all of the directors
shall be elected by the members in the manner provided In tha BYLAWS,

7.4 Directors maey be removed and vacancles on the BOARD shall be filled In the
manner provided by the BYLAWS, however any director appoiniad by the DECLARANT may
only be ramaved by the DECLARANT, and any vacancy on the BOARD shall be sppointed by
the DECLARANT If; at the time such wecancy i to befilled] the DECMHANT is entitled to
appoint the directors.

7.5 The namas and addresges of the inftial directors, who shall Imld offies until their
successors are gppointed or electad, are a5 faliows:

Rabart Shellay, 9050 Pines Bouleverd, Suite IEI:I.. P-amhmku Pines, Floride 33024
Jason Shelley, 9060 Pines Boulevard, Suite 260, Pembroke Pines, Florida 33024
Josaph Shelley, 8060 PFines Boulavard, Suite 260, Pembroke Pines, Florida 33024

ARTICLE 8. - OFFICERS

The officers of the ASSOCIATION shall be a president, vice president, secretary,
treasurer and such other officers as the BOARD may from tima to tima by resclution create.
The officers shall serve st the pleasure of the BOARD, and the BYLAWS may provide for the
ramoval fram offloa of officers, for fliling vacancles, and for tha duties of tha officers. Tha
nemes of the officers who shall serve untll their successors are designated by the BOARD are
as follows:

PRESIDENT .. .u-vvuarnvenrsnss v v s« sAObER Shalley
\"lCE PHESIDENT Fodd B B EER B4 a b8 B Eom o Jl!ﬂl‘l SFIB'“E?
VICE PRESIDENT/SECRETARYITREASURER . . . Joseph Shelley

ARTICLE 9.- INDEMNIFICATION

8.1 The ASSOCIATION shall indemnify any person who was or s a party, or is
thraatened to be made a party, to any threatened, pending or comemplated action, suit or
. procesding, whethar clvil, criminal, adminlstrative or investigative {other than an action by or

In the right of the ASSOCIATION) by reeson of the fact that he s or was a diractor, employes,
officer or agent of the ASSOCIATION, agelnst expenses (including attorneys’ fees), judgments,
fines and amounts pald In settlament actually and reasonebly incurred by him in connection
with the action, suit or proceeding If he acted in good faith end In a manner he reasonably
believad to ba in, or not opposad to, the bast interest of the ASSOCIATION; and with respect
1o any eriminal action or proceading, if ha hed no reasonable cause to balieve his conduct was
unlawful; except, that no indemnification shall be mede inraspect to any clalm, [ssue ormatter
a8 to which such person shall have been adjudged to be lioble for gross negligsnce or willful
misfessance or melfaasance in the performance of his duties to the ASSOCIATION unless and
only to the extent that the court in which the action or sult was brought shall determine, upon
application, that despite the adjudication of lability, but inview of all the circumstances of tha
case, such person Is falrly and reasonably entitled to indemnity for such expensas which the
court shall deem proper. The tarmination of any acthon, suit or procesding by Judgment, order,
settlement, convigtion, or upen a plea of nole contendere or its equivalent, shall not, in end
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of itsalf, creata a presumption that the person did not act in good faith and in @ manner which
ha reasonably ballevad to be in, or not opposed to, the bast interest of the ASSOCIATION; and
with raspect to any eriminal actien or proceeding, that ha had no raasonable cause to balieve
that his conduct was unlawful.

9.2 Tothe extent that a director, officer, employee or agent of the ASSOCIATION has
besn successiul on the merlts er otharwlse In defense of any action, sult or procaeding
raferred 1 in Paragraph 1 abwve, of In defensa of any clakm, lssue or matter therein, he shall
ba Indemnified agalnst expenses (including attorneys’ fess and appellate attomeys’ fees)
actually snd reasonably Incurred by him In connaction therewith.

9.3 Expenses Incurred in defending & civil or eriminal actlon, suit or proceeding may
be pald by the ASSOCIATION in advence of tha finel disposition of such action, suit or
proceeding as authorized by the BOARD in the specific ecase upon roceipt of en underteking
by or on bahalf of the directors, officer, employee or agent to repey such amount unless It
shell ultimately ba determined that he Is entitled to be indemnified by the ASSOCIATION as
suthorized harain.

9.4 Tha indemnification provided herein shell not be desmed exclusive of any other
rights to which those sseking Indemnification may be entitted under the fgws of the Gtate of
Florida, any BYLAW, agrasrnent, vote of membabs or otherwise, and as'to'sction taken in an
officlal capagity while holding office, shall continue as to-8 person who has ceased to ba a
diractor, officer, amployee, or egent and shall inure to the benefit of the helrs, executors and
administrators of-such a-parsan.

8.6 Tha ASSOCIATION shall have the powear to purchese. end maintain insiifance on
behalf of any person who is or was a director, officer, employes or agent of the
ASSOCIATION, or is or was serving at the request of the ASSOCIATION as a director, officer,
employee or agent of another corporation, partnership, [oint venture, trust or other enterpriss,
ageinst any llability ssserted egeinst him and Incurred by him In eny such capacity, as arfsing
out of his stetus ms such, whether or not the ASEOCIATION would have the power to
indamnify him ageinst such liability undar the provisions of this Articla.

ARTICLE 10, - BYLAWS

Tha first BYLAWS shall be adopted by the BOARD end may ba alterad, amended ar
rascinded by the DECLARANT, tha Directors and/or members in the manner provided by the
BYLAWS,

ARTICLE 11. - AMENDMENTS

Amandmants to these ARTICLES shall be proposed and adopted im the following
manner:

11.1 A majority of the BOARD shall adopt a resoiution setting forth the proposed
amendmant and directing that it be submitted to a vote at a meeting of the members, which
may be the annual or 8 special meeting.

11.2 Writtan notice setting forth the proposed amendment or a summary of the
changes to ba effected thereby shall be glven to each member entitled to vote therean within
the time and In the menner provided In the BYLAWS for the giving of notice of a meating of
tha membears. Ifthe mesting is en annuel meating, the proposed amendmant or such summary
mey be includad in the notice of such annual meeting.

11.3 At such meating, a vote of the membars entitled to vote thareon shall be teken
on the proposed amendmeant. The proposed amendment shall be adopted upon recelving the
affirmative vote of a majority of the votes of the entire mambership of the ASSOCIATION.

11.4 Any number of smendmants may be submitted to the members and voted upon
by them at any one mesting.

11.6 If all of tha directors and all of the members eligible 1o vole sign & written
statement manifesting their intantion thet an emandment to these ARTICLES be adopted, then
tha amendmant shall thereby be adopted as though the above requirements had been setis{lad.
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11.8 Mo smendment shall make ary changes in the qualifications for membership nor
in the woting rights of membears without approval by all of the members and the joinder of all
INSTITUTIONAL LENDERS holding mortgages upon the LOTS. Mo smendmant ghall be made
that Ig in confllct with the DECLARATION, Prier to the closing of the sale of all LOTS within
tha SUBJECT PROPERTY, no smandment shall make any changes which would in any way
affect any of the rights, privileges, powers or optlons hereln provided in favor of, or reserved
to, the DECLARANT, unless the DECLARANT shall joln in the execution of the amendment,
inctuding, but not limited to, any right of the DECLARARNT ito appomt direciors pursuent to
Article VII.

11.7 Mo emandmant to theses ARTICLES shell be made which discriminates agalnst amy
OWMER(S), or affects less than all of the OWNERS within the SUBJECT PFROPERTY, without
the written approval of all of the OWNERS so discriminated against or affacted.

11.8 Upon the approval of an amendment to these ARTICLES, the arifcles of
amendment shall ba axecuted and defiversd to the Depertment of State as provided by law,
and 8 copy certifiad by the Department of State shall be recorded In the publle records of the
county in which the SUBJECT PROFERTY Is located.

in the svent-of digssolution or final liquidation' of the A8S0OCIATION, the aszsets, both
real and parsenal, of the ASSOCIATION, shall be dedicated ta an oppropriate public agency
or utility t6 bedevoted to purposes gs neerly as practicable the sama as (Hoge to wihich they
wera required to baodevoted by the ASSOCIATION. In|the event thay such dedieation is
refusad acoeptance, such assets shall be granted, conveyad and-assigned to any non-prolit
corporation, association, trust or ether organization, to be deveted to purposes as nearly as
practicable to the same ss those to which they were required to be davoted by the
ASSOCIATION. Mo such disposition of ASSOCIATION propertias shall be effactive to divast
or diminish any right or title of any MEMBER vasted in him under the racorded DECLARATION
unless made in accordance with the provisions of such DECLARATION.

ABRTICLE13,
ER

The initial registered office of the ASSOCIATION shall be at 9050 Pines Boulevard,
Suita 250, Pembroke Plinos, Florlda 23324, The initial reglstered agent of the ASSOCIATION
at that eddress |s Eric A, Simon.

WHEREFORE, the incorporator, and the inltlal registerad egent, have executed these
ARTICLES on thie 3 day of Festtearr 1977 . By sxscuting thase ARTICLES, the
undersigned ragistered egent accaepts the appointment as reglstered sgent and states that the
undersigned Is familiar with, and accepts, the obligetions of that position,

4134038
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WITNESSES: %\ ‘ )
gL~

= fla A. Simon

ASSYHY TIWL

-r LM

'3
ETCILE

STATE OF FLORIDA ]
1 §8:
COUNTY OF BROWARD )

ha foregolng Instrument was acknowledgad before me this ‘{ﬁfff day of
184 7, by Eric A. Simon, as Incorporator and as Registered Agent. He Is
parsonally kno .

i Qéfw-mﬁf 7/\45/
Ef}ﬁu

v

'NOTARY PUBLIC, State of Florida &
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