
EXHIBIT “B”
ARTICLES OF INCORPORATION FOR 

PENTALAGO  HOMEOWNERS ASSOCIATION, INC.


The undersigned incorporator, for the purpose of forming a corporation not for profit pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1

NAME


The name of the corporation shall be PENTALAGO HOMEOWNERS ASSOCIATION, INC.  For convenience, the corporation shall be referred to in this instrument as the “Association”, these Articles of Incorporation as the “Articles”, and the By-Laws of the Association as the “By-Laws”.

ARTICLE 2

PURPOSE


The purpose for which the Association is organized is to engage as a non-profit organization in protecting the value of the property of the Members of the Association, to exercise all the powers and privileges and to perform all of the duties and obligations of the Association as defined and set forth in the certain Declaration of Covenants and Restrictions for Pentalago (the “Declaration”) to be recorded in the office of the Clerk of the Circuit Court in and for Martin County, Florida, including the establishment and enforcement of payment of charges and Assessments contained therein, and to engage in such other lawful activities as may be to the mutual benefit of the Members and their property.  All terms used herein which are defined in the Declaration shall have the same meaning herein as therein.  
ARTICLE 3

DEFINITIONS


The terms used in these Articles shall have the same definitions and meaning as those set forth in the Declaration of Covenants and Restrictions for Pentalago to be recorded in the Public Records of Martin County, Florida, unless herein provided to the contrary, or unless the context otherwise requires. 

ARTICLE 4

POWERS


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


4.1
General.  The Association shall have all 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, the By-Laws or Chapter 720 of the Florida Statutes. 


4.2
Necessary Powers.  The Association shall have all of the powers reasonably necessary to implement its purpose, including, but not limited to, the following:


4.2.1
All of the powers specifically provided for in the Declaration and in the Bylaws. 



4.2.2
The power to levy and collect Assessments against Parcels. 



4.2.3
The power to expend monies collected for the purpose of paying the Common Expenses of the Association. 



4.2.4
The power to purchase equipment, supplies and material required for the maintenance, repair, replacement, operation and management of the Association Property, the Common Property, the Surface Water Management System permitted in South Florida Water Management District permit number ________ and the maintenance of such other property as provided in the Declaration. 



4.2.5
The power to insure and keep insured the buildings and Improvements of the Association and other Improvements within the Property.  



4.2.6
The power to employ the personnel required for the operation of the Association, the Association Property, and the Common Property, and the maintenance of such other property as provided in the Declaration. 



4.2.7
The power to pay utility bills for utilities serving the Association Property and the Common Property. 



4.2.8
The power to contract for the management of the Association and to delegate its contractor as manager, all of the powers and duties of the Association, except those matters which must be approved by Members. 



4.2.9
The power to make reasonable rules and regulations and to amend them from time to time. 



4.2.10

The power to improve the Association Property and the Common Property. 



4.2.11

The power to enforce by any legal means the provisions of the Articles of Incorporation, the By-Laws, the Declaration and its rules and regulations promulgated by the Association.  Such legal means include, but are not limited to, proceedings at law or in equity or the levying of fines. 



4.2.12

The power to collect delinquent Assessments by suit or otherwise, and to abate nuisances and enjoin or seek damages from Owners for violation of the provisions of the Declaration, the Articles of Incorporation, By-Laws or the Rules and Regulations. 



4.2.13

The power to pay all taxes and assessments which are liens against the Association Property and the Common Property. 



4.2.14

The power to control and regulate the use of the Association Property and the Common Property by the Owners, and to promote and assist adequate and proper maintenance of that property. 



4.2.15

The power to borrow money and the power to select depositories for the Association’s funds, and to determine the manner of receiving, depositing, and disbursing those funds and the form of check and the person or persons by whom the same shall be signed. 



4.2.16

The power to acquire real and personal property for the benefit and use of its Members and to dispose of the property. 



4.2.17

The power to enter into a long term contract with any person, firm, corporation or real estate management agent of any nature or kind, to provide for the maintenance, operation, repair and upkeep of the Association Property and the Common Property or any facilities on lease to the Association or otherwise provided for the Members’ usage and for the maintenance of such other property as provided in the Declaration.  The contract may provide that the total operation of the managing agent, firm or corporation shall be at the cost of the Association as Common Expense.  The contract may further provide that the managing agent shall be paid from time to time a reasonable fee either stated as a fixed fee or as a percentage of the total costs of maintenance, operation, repair and upkeep or of the total funds of the Association handled and managed by the managing agent.  Such fee, if any, shall be another of the management function costs to be borne by the Association, as a Common Expense, unless the contract provides to the contrary.  



4.2.18

The power to establish additional officers and/or directors of this Association and to appoint all officers, except as otherwise provided herein. 



4.2.19

The power to appoint such committees as the Board of Directors may deem appropriate. 



4.2.20

The power to possess, employ and exercise all powers necessary to implement, enforce and carry into effect the powers above described, including the power to acquire, hold, convey and deal in real and personal property. 



4.2.21
The power to enter into agreements for the provision of cable or other television services for the property. 

ARTICLE 5

MEMBERS


5.1
Membership.  The members of the Association shall consist of all of the record title owners of Parcels from time to time.  


5.2
Assignment.  The share of a member in the funds and assets of the Association cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the Parcel for which that share is held. 


5.3
Voting.  On all matters upon which the membership shall be entitled to vote, there shall be only one (1) vote for each Parcel, which vote shall be exercised or cast in the manner provided by the Declaration and By-Laws.  Any person or entity owning two (2) or more Parcels shall be entitled to one vote for each Parcel owned. 


5.4
Meetings. The By-Laws shall provide for an annual meeting of members, and may make provision for regular and special meetings of members other than the annual meeting. 

ARTICLE 6

TERM OF EXISTENCE


The Association shall have perpetual existence.  
ARTICLE 7

INCORPORATOR


The name and address of the Incorporator of this Corporation




NAME




ADDRESS



Greg DeTray




252 SW Otter Run Place








Stuart, FL 34997



ARTICLE 8

OFFICERS


The affairs of the Association shall be administered by the officers holding the offices designated in the By-Laws.  The officers 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 removal from the office of officers, for filling vacancies and for the duties and qualifications of the officers.  The names and addresses of the initial officers who shall serve until their successors are designated by the Board of Directors are as follows:


President:

Carl A. Powers






8825 Wendy Lane South






West Palm Beach, FL 33411


Vice-President:
Greg DeTray






252 SW Otter Run Place





Stuart, FL 34997


Secretary:

Greg DeTray







252 SW Otter Run Place






Stuart, FL 34997


Treasurer:

Kelley Scharosch





22220 Canterbury Road





Buryrus, KS 66013

ARTICLE 9

DIRECTORS


9.1
Number and Qualification.  The property, business and affairs of the Association shall be managed by a board consisting of the number of directors determined in the manner provided by the By-Laws, but which shall consist of not less than three (3) directors.  Directors, other than designees of Developer, must be members of the Association. 


9.2
Duties and Powers.  All of the duties and powers of the Association existing under the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of Directors, its agents, contractors or employees, subject only to approval by Members when such approval is specifically required. 


9.3
Election; Removal.  Directors of the Association shall be elected at the annual meeting of the 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 Directors shall be filled in the manner provided by the By-Laws. 


9.4
Term of Developer’s Directors.  Developer shall appoint the members of the first Board of Directors and their replacements who shall hold office for the periods described in the By-Laws. 


9.5
First Directors.  The names and addresses of the members of the first Board of Directors who shall hold office until their successors are elected and have taken office, as provided in the By-Laws, are as follows:
NAMES





ADDRESSES

Greg DeTray





 252 SW Otter Run Place








 Stuart, FL 34997

Carl A. Powers




 8825 Wendy Lane South








 West Palm Beach, FL 33411

Mark Scharosch 
22220 Canterbury Road

 
Buryrus, KS 66013


ARTICLE 10

INDEMNIFICATION


Every Director and Officer of the Association shall be indemnified by the Association as provided in the Declaration. 
ARTICLE 11

BY-LAWS


The first By-Laws of the Association shall be affixed to the Declaration as an Exhibit and may be altered, amended or rescinded in the manner provided in the By-Laws. 

ARTICLE 12

AMENDMENTS


Amendments to these Articles shall be proposed and adopted in the following manner:


12.1
Amendment.  These Articles of Incorporation may be amended upon the recordation of an appropriate instrument in the Public Records of the County, subject to the following provision:

These Articles of Incorporation may be amended upon the initiation of the Board of Directors or at least ten percent (10%) of the members of the Association, at any time, upon approval of at least fifty-one percent (51%) of the votes of the Members.  Votes may be cast at a meeting of the Members, voting in person or by proxy or Members may express their approval by written consent. Provided however, that until such time as the Developer relinquishes control of the Association, all amendments must include the joinder of Developer.  

12.2
Limitation.  No amendment shall make any changes in the qualifications for membership, nor in the voting rights or property rights of members, without the approval in writing of all members and the joinder of all record owners of mortgages upon Units.  No amendment shall be made that is in conflict with the Declaration or the By-Laws, nor shall any amendment make any changes which would in any way affect any of the rights, privileges, powers or options herein provided in favor of or reserved to Developer, or an affiliate of Developer, unless Developer shall join in the execution of the amendment.  

12.3
Developer Amendments.  To the extent lawful, the Developer may amend these Articles consistent with the provisions of the Declaration allowing certain amendments to be effected by the Developer alone. 


12.4
Recording.  A copy of each amendment shall be filed with the Secretary of State pursuant to the provisions of applicable Florida law, and a copy shall be recorded in the public records of Martin County, Florida. 

ARTICLE 13
INITIAL REGISTERED OFFICE:

ADDRESS AND NAME OF REGISTERED AGENT

PRINCIPAL OFFICE


The initial registered office of this corporation shall be at 252 Otter Run Place Stuart, FL 34997 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 Greg DeTray. 


Until changed, the principal office and mailing address of the Association shall be 252 Otter Run Place Stuart, FL 34997.

IN WITNESS WHEREOF, the Incorporator has affixed his signature the day and year set forth below. 








Printed Name:  
STATE OF FLORIDA

COUNTY OF MARTIN

The foregoing instrument was acknowledged before me on                                  , 200__ by_______________, [   ] who is personally known to me, or [   ] who has produced identification [Type of Identification: _______________________].








________________________________

Notarial Seal




Notary Public

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM PROCESS MAY BE 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, in the County of Martin, State of Florida; the corporation has named Greg DeTray located at 252 Otter Run Place Stuart, FL 34997 as its statutory agent.


Having been named the statutory agent of said corporation at the place designated in this certificate, I hereby accept the same and agree to act in this capacity, and agree to comply with the provisions of Florida law relative to keeping the registered office open. 

Dated this ____ day of _______, 200___.








Greg DeTray









REGISTERED AGENT
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