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| Certify th ({tf&‘,hed is a true and correct copy of the Articles of Incorporation of

PALM ESTATE . 8T MADISON GREEN ASSOCIATION, INC., a Florida

corporation, fi ! OFebruary 2, 2001, as shown by the records of this office.
T '

The document n\Ufﬁbeggf this corporation is NO1000000770.

e

@

Y”f\?? iven under my hand and the
{{_(reat Seal of the State of Florida
p ssee, the Capitol, this the

{v ond day of February, 2001

Hurris

EXHIBIT "B" 3, pf State
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ARTICLES OF IN}SORPORAT!ON FILED

9 - :
PALM ESTATES AT MADISON GREEN ASSOCIATION, INC.m FEB -2 PHI2: Sl

e 1Y
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The undersigned incorporator, for the purpose of forming a corporation not-for-profit
pursuant toshe laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the
following Artigles of Incorporation:

PREAMBLE
o
: Matjs een-Royal Limited Partnership, a Florida limited partnership,
("DECLARA ) ns certain property in Palm Beach County, Florida (the "SUBJECT

PROPERTY" )\ arg-intends to execute and record a Declaration of Covenants and Restrictions
of Palm Estatag pt)Madison Green (the "DECLARATION") which will affect the SUBJECT
PROPERTY. “assogiation is being formed as the association to administer the
DECLARATION, and erform the duties and exercise the powers pursuant to the
DECLARATION, a hen the DECLARATION is recorded in the Public Records of Palm
Beach County, Flo h these Articles of Incorporation attached as an exhibit. All of the
definitions containedun;jthe DECLARATION shall apply to these Articles of Incorporation, and

to the Bylaws of the ssoq@tion.

TICLE 1. - NAME AND ADDRESS

@?@on is PALM ESTATES AT MADISON GREEN ASSOCIATION,
1 SSOCIATION.” The initial address of the principal office
mailing address of the ASSOCIATION is 2825 University
, Florida 330865. '

IC '.-PURP E

INC., hereinafter referred to
" of the ASSOCIATION and the
Drive, Suite 300, Coral Sprin

The purposes for which the \CIATION is organized are as follows:

v

2.1 To operate as a corporati t
Statutes. N
Ny : .

2.2 To enforce and exercise thqﬁéfwf the ASSOCIATION as provided in the-
DECLARATION. NSy

s
2.3 To promote the health, safet\ﬁm’f?ﬂarq, comfort, and social and economic
benefit of the members of the ASSQCIATIO %,’: "ot

3:r—profit pursuant to Chapter 617 of the Florida

2D
ARTIC . - POWERS-A UTIES

N
The ASSOCIATION shall have the fonowiné\bs' s and duties:

3.1 Ali of the common law and statutory pow ((3 corporation not-for-profit under
the laws of the State of Florida. N

3.2 To administer, enforce, carry out and perform l(g&e acts, functions, rights and
duties provided in, or contemplated by, the DECLARATION; ,ciqﬁﬁng but not limited to, the
following: C /)

[

- 3.2.1 Toown, purchase, sell, mortgage, encumber, e, administer, manage,
operate, maintain, improve, repair and/or replace real and p nal.groperty.
fa

4?//\)
ARTICLES - 1 Q=
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3.2.2 To make and collect ASSESSMENTS against OWNERS to defray the
costs, expenses and losses incurred or to be incurred by the ASSOCIATION, and to use the
proceeds theraof in the exercise 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 make, establish and enforce reasonable rules and regulations
governing use of COMMON AREAS, LOTS, UNITS and other property under the jfurisdiction

§ To grant and modify easements, and to dedicate property owned by the

0 any public or quasi-public agency, authority or utility company for public,
n%cable television purposes.

ASSOC&Q

utility, dra

,‘%J o borrow money for the purpases of carrying out the pawers and duties
TION. V

3.2.7 éxercise control over exterior alterations, additions, improvements,
or changes in acc ce with the terms of the DECLARATION.

3.2.8"\{ “gbtain insurance as provided by the DECLARATION.

3.2.9 To y personnel necessary to perform the obligations, services and
duties required of or to ormed by the ASSOCIATION and for proper operation of the
properties for which the CIATION is responsible, or to contract with others for the

performance of such obli t;m’ﬁ}, services and/or duties.
N

3.2.10 To sue a e sued,
G ;

3.2.11 To contraz;@\) céble television, security and other services for the
~

. E 4. - MEMBERS
_ %—Mﬁ————/ S
4.1 The members of the ASSGE ON shall consist of all of the record owners of

LOTS. Membership shall be establisr&c(@ s to each LOT upon the recording of the
DECLARATION. Upon the transfer of ship of fee title to, or fee interest in, a LOT,

whether by conveyance, devise, judicial%ea@@ foreclosure, or otherwise, and upon the-
recordation amongst the public records inVth nty in which the SUBJECT PROPERTY is
located of the deed or other instrument establis he acquisition and designating the LOT
affected thersby, the new OWNER designatéd in-such deed or other instrument shall
thereupon become a member of the ASSOCIA r3ndthe membership of the prior OWNER
as to the LOT designated shall be terminated, proyided;shidwever, that the ASSOCIATION shall
not have the responsibility or obligation of recogﬁg‘?in‘ any such change in membership until
it has been delivered a true copy of the applicable’ degdor other instrument, or is otherwise
informed of the transfer of ownership ot the\\LOXY. Prior to the recording of the
DECLARATION, the incorporator shall be the sole m?lﬁw:@a,g;the ASSOCIATION.
g
4.2 The share of each member in the funds an&%(sets of the ASSOCIATION, and the

COMMON SURPLUS, and any membership in this ASS '%TION' cannot be assigned,
hypothecated or transferred in any manner except as an apt nance to the LOT for which
that membership is established. s N

!

U
A
o e
o

4.3 On all matters upon which the membership shall a,t{tj ed to vote, there shall be
only one vote for each LOT. In the event any LOT is owned by mpré~than one person and/or
by an entity, the vote for such LOT shall be cast in the maﬁ{ﬁq.ipr/ ided by the BYLAWS.

ARTICLES - 2 Quoset
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A ]

Any person or entity owning more than one LOT shall be entitled to one vote for each LOT
owned. In addition to the foregoing, DECLARANT shall have three votes for each vota of any
member other than DECLARANT so long as DECLARANT is entitled to appoint the Directors
of the ASSOCIATION.

4.4 The BYLAWS shall provide for an annual meeting of the members of the
ASSOCIATION and shall make provision for special meetings.

ARTICLE 5. - TERM OF EXISTENCE
The€ TION shall have perpetual existence.
ARTICLE 6. - INCORPORATOR

The na ‘_&Qeet address of the incorporator is: Eric A. Simon, Esq., 2825 University
Drive, Suite ,{,Cﬁral Springs, Florida 33065. '

|\ 5 ARTICLE 7. - DIRECTORS

T .

7.1 The pr Y, business and affairs of the ASSOCIATION shall be managed by a
BOARD which shalt: t of not less than three {3) directors, and which shall alwags be an
odd number. The BY: S may provide for a method of determining the number of directors
from time to time. the @\bsence of a determination as to the number of directors, the

BOARD shall consist of.t (3) directors. Directors are not required to be members of the
ASSOCIATION. )

7.2 Al of the /}‘;\gand powers of the ASSOCIATION existing under the
DECLARATION, these AR ctE d the BYLAWS shail be exercised exclusively by the
BOARD, its agents, contractor;gz:ployees, subject to approval by the members only when
specifically required. \

7.3 The DECLARANT sh@ the right to appoint all of the directors so long as the
DECLARANT owns any LOT. T ECLARANT may waive its right to elect one or more
directors by written notice tothe ASSQGIATION, and thereafter such directors shall be elected
by the members. When the DEC \gm no longer owns any LOT within the SUBJECT
|

(¢

PROPERTY, all of the directors shal d by the members in the manner provided in the

BYLAWS. \?\3
N\ VI :
7.4 Directors may be removed ‘égancias on the BOARD shall be filled in the

- manner provided by the BYLAWS, howev @rqé:tor appointed by the DECLARANT may

cy on the BOARD shall be appointed by
,g,bg_,filled, the DECLARANT is entitled to
\./,_r"“}i) )f‘x_‘

v "\\ i

'd’ifgc\tors, who shall hold office until their
)
[
Robert Shellay, 2825 University Drive, Suite 300,?3% |

al gs, Florida 33065
Eric A. Simon, 2825 University Drive, Suite 300, C @ ngs, Florida 33065
Cindy Voller, 2825 University Drive, Suite 300, Coral*Springs, Florida 33065
!

only be removed by the DECLARANT, and vied
the DECLARANT if, at the time such vacanw
appoint the directors.

7.5 Thae names and addresses of the initkal’
successors are appointed or elected, are as follo

P

LE 8. - OF (?

sy e
—t —

The officers of the ASSOCIATION shall be a presi 't}\vice president, secretary,

treasurer and such other officers as the BOARD may from ti time by resolution create.

The officers shall serve at the pleasure of the BOARD, and the AWS may provide for the

removal from office of officers, for filling vacancies, and foR‘\  d )9\3 of the officers. The
o

ARTICLES - 3 Q==
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authorized herein.
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namaes of the officers who shall serve until their successors are designated by the BOARD are
as follows:

President . .................... Robert Shelley

Vice President. . ................ Eric A. Simon

Vice President/Secretary/Treasurer. . . . Cindy Voller
RTI 9.- INDEMNIFICATI

9.1

e ASSOCIATION shall indemnify any person who was or is a party, or is
threatened-foBe

e made a party, to any threatened, pending or contemplated action, suit or
"W 8t er civil, criminal, administrative or investigative (other than an action by or

in the right ofthg” ASSOCIATION] by reason of the fact that he is or was a director, employee,
ahpgf the ASSOCIATION, against expenses (including attomeys’ fees), judgments,

g, paid in settlement actually and reasonably incurred by him in connection
with the act Uit or proceeding if he acted in good faith and in a manner he reasonably
believed to be ,{q?) at opposed to, the best interest of the ASSOCIATION; and with respect
to any criminal @p n or praceeding, if he had no reasonable cause to beliave his conduct was
unlawful; except, thataaindsmnification shall be made inrespect to any claim, issue or matter
as to which such f shall have been adjudged to be liable for gross negligence or willful

misfeasance or ma Wﬁ}z\ce in the performance of his duties to the ASSOCIATION unless and

only to the extent t court in which the action or suit was brought shall determine, upon
application, thatdes the adjudication of liability, but in view of all the circumstances of the
case, such person is fai reasonably entitled to indemnity for such expenses which the
court shall deem proper. rmination of any action, suit or proceeding by judgment, order,
sattlement, conviction, a plea of nolo contenders or its equivalent, shall not, in and
of itself, create a presump ?fx\at the person did not actin good faith and in a manner which
he reasonably belisved to bain; errgt opposed to, the best interest of the ASSOCIATION; and

with respect to any criminal a;t’f/ r proceeding, that he had no reasonable cause to beliave
that his conduct was unlawf

9.2 To the extent thata , officer, employee or agent of the ASSOCIATION has
been successful on the merits ot wtherwise in defense of any action, suit or proceeding
referred to in Paragraph 1 abfove, or in defense of any claim, issue or matter therein, he shall
be indemnified against expenses {i hg attorneys’ fees and appellate attorneys’ fees)
actually and reasonably incurred by him #h connection therewith.

\C

. D)

9.3 Expenses incurred in defen al ivil or criminal action, suit or proceeding may

be paid by the ASSOCIATION in advan%o%the final disposition of such action, suit or
t

proceeding as authorized by the BOARD i¥'the“specific case upon receipt of an undertaking
by or on behalf of the directors, officer, e YBe ©Gr agent to repay such amount unless it
shall ultimately be determined that he is ent g\_‘b.g\_'indemnified by the ASSOCIATION as

""‘f;‘ :: ,x'\

. P . NS .

9.4 The indemnification provided heremgjalj _not be deemed exclusive of any other
rights ta which those seeking indemnification ma ,

Baghtitled under the laws of the State of
Florida, any BYLAW, agreement, vote of members!ds otherwise, and as to action taken in an
official capacity while holding office, shall continuﬁﬁl‘fﬁ&)}erson who has ceased to be a
director, officer, employee, or agent and shall inure t ‘S‘E/ e

-

fit of the heirs, exacutors and
administrators of such a person.

9.5 The ASSOCIATION shall have the power to p %}pe and maintain insurance on
behalf of any person who is or was a director, officer.’employee or agent of the
ASSOCIATION, or is or was serving at the raquest of the AS L@JION as adiractor, officer,
employae or agaent of another corporation, partnership, joint van 4re, trust or other enterprise,
against any liability asserted against him and incurred by him lrg‘:i/d%uch capacity, as arising

Q.M‘/\l‘::‘ AN
N .'/IN
ARTICLES - 4 Quagl iz
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out 6f his status as such, whether or not the ASSOCIATION would have the power to
indemnify him against such liability under the provisions of this Article.

ARTICLE 10. - BYLAWS

The first BYLAWS shall be adopted by the BOARD and may be altered, amended or

rascinded by the DECLARANT, the Directors and/or members in the manner provided by the
BYLAWS.

ARTICLE 11. - AMENDMENTS

d ts to these ARTICLES shall be proposed and adopted in the following
manner:

2’

11.% ajority of the BOARD shall adopt a resolution setting forth the proposed
amendment ecting that it be submitted to a vote at a meeting of the members, which
may be the a gﬁqr a special mesting.

)

changes to be effec Rereby shall be given to each member entitled to vote therson within
the time and in th&g r provided in the BYLAWS for the giving of notice of a meeting of
the members. If thedd g is an annual meeting, the proposed amendment or such summary
may be included in the‘notice of such annual meeting.

(_} £ .
11.2 Men Eo@'ca setting forth the proposed amendment or a summary of the

s‘\
11.3 At such mygting) a vote of the members entitled to vote thereon shall be taken
on the proposed amend it ghe proposed amendment shall be adopted upon receiving the
{ 7

affirmative vote of a maj the votes of the entire membership of the ASSOCIATION.

11.4 Any number o$‘ Hendn ents may be submitted to the members and voted upon
by them at any one meeting. {.

11.5 If all of the directat: &) all of the members eligible to vote sign a written
statement manifesting their intenti at an amendment to these ARTICLES be adopted, then

the amendment shall thereby-be adopted as though the above requirements had been satisfied.
N

11.6 No amendment shall ma éan

in the voting rights of members withoUt:
INSTITUTIONAL LENDERS holding mo

changes in the qualifications for membership nor
val by all of the members and the joinder of all
upon the LOTS. No amendment shall be made
that is in conflict with the DECLARATIO ﬁ_r to the closing of the sale of all LOTS within
the SUBJECT PROPERTY, no amendmen alkmake any changes which would in any way

affect any of the rights, privileges, powers R@’n@ herein provided in favor of, or reserved
e

to, the DECLARANT, unless the DECLARA  join in the execution of the amendment,

including, but not limited to, any right of th fﬁ,ANT to appoint directors pursuant to
Article VII. % [,

>N

11.7 No amendment to these ARTICLES sh\;[ﬁa;g ade which discriminates against any
OWNER(S), or affacts less than all of the OWNERS &wjtﬁ the SUBJECT PROPERTY, without
the written approval of all of the OWNERS so discri ,a?gyggainst or affacted.

{

11.8 Upon the approval of an amendment‘i;t" hese ARTICLES, the articles of

amendment shall be executed and delivered to the Departmant of State as.provided by law,
and a copy certified by the Department of State shall be re gr%}d in the public records of the
county in which the SUBJECT PROPERTY is located. ./‘:--.\
| ARTICLE 12. - DISSOLUTION( /).
\‘/\/'.:/ 2, N
NI
,".l,\)
ARTICLES - & Quar_ sy
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A

In the event of dissolution or final liquidation of the ASSOCIATION, the assets, both
real and personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency
ar utility to be devoted to purposes as nearly as practicabls the same as those to which they
were required to be devoted by the ASSOCIATION. In the event that such dedication is
refused acceptance, such assets shall be granted, conveyed and assigned to any non-profit
corporation, association, trust or other organization, to be devoted to purposes as nearly as
practicable to the same as those to which they were required to be devoted by the
ASSOCIATION. No such disposition of ASSOCIATION properties shall be effective to divest
or diminish any right or title of any MEMBER vested in him under the racorded DECLARATION
unless mad accordance with the provisions of such DECLARATION.

X ARTICLE 13.
INIH > GISTERED OFFICE ADDRESS AND NAME OF REGISTERED AGENT
O

The iKjti egistered office of the ASSOCIATION shall be at 2825 University Drive,
Suite 300,-Coxdl $ptings, Florida 33065. The initial registered agent of the ASSOCIATION at
that address is‘@ -A. Simon.

WHEREFORE
ARTICLES on thisY,
undersigned registe 8
undersigned is famil

e incorporator, and the initial registered agent, have executed these
y of l&ﬁ__, 200_/ . By executing these ARTICLES, the
nt accepts the appointment asregistered agent and states that the
ith, and accepts, the obligations of that position.

7 Eric. A. Simon, Incorporator and Registered
Agent

RN

STATE OF FLORIDA ) o~
) s

COUNTY OF BROWARD ) '

. ' —
—— The foregoing instrument X@s:;ackno / S day of
« 200/ __, by Eric jstered Agent.

LSimon, as
{};333\1

AN ]
: N 2 AF-PUBLIC, Stateof Florida at Large.
My commission expires: V“€ (Notary Seal) '

(CR0 pmmmmmenmimmomns
e \ 4
\‘,//},} ], 8%, DEANNA PASSMORE MATKIN
1

gV ) ~ MY COMMISSION # CC 712633
% ‘,b_/ ’\%'m@ EXPIRES: February 1, 2002
Y/"' ). 1800SNGTARY  Pa, Notary Sarvice & Bonding o, |
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