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ARTICLES OF INCORIORATION
OF
I-DRIVE CONVENTION CENTER PLAZA (NORTH) PROPERTY O
ASSOCIATION, INC.,
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In compliance with the requirements of Florida Statutes, Chapter 617, the undersigned
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incorporator has executed, adopted and caused to be delivered for filing these Articlcs of

Incorporation for the purpose of forming a corporation not for profit and does hereby certify:
ARTICLE

NAME OF CORPORATION

The mame of the corporation is I-DRIVE CONVENTION CENTER PLAZA (NORTH)
PROPERTY OWNERS ASSQCIATION,

INC. {hereinafter called the “Association™).

ARTICLE 11

PRINCIPAL QFFICE OF THE ASSOCIATION

The principal place of business and the mailing address of the Association is located at
5728 Mujor Boulevard, Suite 601, Orlando, Florida 32819,

ARTICLE X
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the Association is 5728 Major Boulevard,
Suite 601, Otlando, Florida 32819, and the name o

f'the initial registered agent to accept service
of process within the State of Florida at that address is Rashid A. Khatib. -

ARTICLE IV

DEFINITIONS

Unless otherwise provided herein tn the contrary, all terms used in these Articles shall
have the same definitions and

meanings as those set forth in that certain Declaration of
Covenants, Conditions, Restrictio

ns and Easements for I-Drive Convention Center Plaza Norih
recorded or to be recorded in the Public Records of Orange County, Florida, as it may from time
1o time be amended (hereinafier calted the “Daclaratjon”),

ARTICLE V

PURPOSE AND POWFRS QF THE ASSOCIATION

The Associztion does not contemplate pecuniary gain or profit to the Members thoreof.
The Association shall not pay dividends and no part of any income of the Association shall be
distributed to its Members, directors or officers. The Association shall have all the powers of a
ron-profit corporation organized under the laws of the State of Florida and as specifically set
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forth in Seclion 617.0302 Florida Statutes, subject only to such limitations upon ihe exercise of
such powers as are expressly set forth in these Articles, the Bylaws, or the Declaration. The
Associution shall have the power and duty to do any and all lawful things which may be
authorized, assigned, required or permitted to be done by the Declaration, these Atticles or the
Byluws, and to do and perform any and all acts which may be necessaty or proper for, or
incidental to, the exercise of any of the duties or powers of the Association for the benefit of the
Qwners and for the maintenance, operation and improvement of the Property and Common
Property. The Association shall operate, maintain and manage the Surface Water Management
System Fagilities in a manner consistent with the permit therefor issued by the South Florida
Water Management District (*SFWMD™) and in accordance with applicable SFWMD rules. The
Assaciation shall levy and collect adequate assessments against Members of the Association [or
the costs of operalion, maintenance and management of the Surface Water Management System
Fucilities. '

ARTICLE VI
MEMBERSHIP _ ) R

Scclion 1. Members. Every person or entily who is a record Owner of a fee interest in
any Parcel of the Property shall be a Member of the Association. Declarant shall zlso be a
Member for so long as Declarant owns any portion of the Property. Notwithstanding anything
tlse 10 the contrary sel forth in this Asticle, any such person or entity who holds such interest
merely us security for the performance of an obligation shall not be a Member of the
Association. The Association membership of each Qwner shall be appurtenant to and may not be
scparated from the Lot giving rise to such membership, and shall not be transferred except upon
the wansfer of title to said Lot and then only to the transferee of title thereto. Any prohibited
separate transfer shall be void. Any transfer of title to a Parcel shall operate automatically o
trans ter the membership in the Association appurtenant thereto to the new Owner thereof.

Seetion 2. Classes of Votige Members, The Association shall have two {2) classes of voting
menberships, as follows:

Class A. Class A Members shall be all the Owners from time to time of the Parcels.

Class B. The Class B Member shall be the Declarant. Class B Membership shall
continue to exist for so long as the Declarant shall own any Parcel. The Declarant may
terminate the Class B Membership at any time. The Class B Membership shall terminate
und become Class A Membership on December 31, 2022,

Section 3. Voiing Rights. While there is a Class B Member, there shall be a total of two
hundred votes that may be cast on any matter an which Members of the Association may vote, The
Class B Member shall hold anc be entitled to cast one hundred (100) votes. Class A Membets shall
hold and be entitled to cast one hundred {100) votes, in the aggregate. Votes shalt be allocated
amony the Class A Members in the same percentage as the Annual Assessment is allocated to and
levied against the Parecls under the terms of the Declaration. By way of example, if ity percent
(0%} of the Annual Assessment is allocated and levied aganinst *“Parcel X”, the Owner of “Parcel
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X" shalt hold and be entitled to cast fifty (50) votes on arny matter on which Members of the
Association may vote.

Section 4. Multiple OQwners.  Ifj oint ot rultiple O wners are unable to agree among
themselves as to how their vote is 1o be cast, none of the votes for that Parcel shall be counted. If
any Owner casts votes on behalf of a Parcel, it shall be conclusively presumed that Owner was
acting with the authority and consent of all other Owners of that Parcel.

ARTICLE VII
BOARD QOF DIRECTORS

The affairs of this Association shall be managed and administered by 2 Bourd of
Directors consisting of three (3), five (5), or seven (7) members. Initially, the Board shall consist
of three {3) members, with the number in subscquent years to be determined by the members of
the Board: provided that there shall always be an odd number of directorships created. The
aumber of directors may be changed by amendment to the Bylaws of the Association. The
names and addresses of persons who are to act in the capacity of director untz! appointment or
¢lection of their successors are:

NAME ADDRESS |
Randall R. Hodge 5728 Major Boulevard, Suite 661
Orlando, FI, 32819
Rashid A. Khatib 5728 Major Boulevard, Suite 601
‘ Orlando, FL 32819
Joseph Jebailey 7594 W, Sand Lake Road
Orlando, FL 32819

The assets, interests, busincss, and affairs of the Asscsiation shall be managed by the Board
of Directors of the Association, who shall act in accordance with the votes of a majority of the
members of the Board. Notwithstanding anything herein to the contrary, so long as the Class B
Membership exists, the Class B Member shall have the right from time to time to appoint, remove
and reappoint the members of the Board of Directors of the Association upon written notice lo the
Association of any such appointment, removal and reappointment. Upon termination of the Class B
Membership, the members of the Board shall be elected by the vote of a majority of the cumulative
votes of the Class A Members of the Association, from time to time, in accordance with the
procedures and for the terms established in the Articles of lncorporation and Bylaws of the
Association.
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ARTICLE VIII
OFFICERS

The day-to-day affairs of the Association shall be administered, subject to the direction
and authority of the Board of Directors, by the officcrs of the Association, which may include a
President. Vice President, Secretary and Treasurer and such other officers as permitted by the
Bylaws. The officers shall be appointed by the Board of Directors and they shall serve at the
pleasure of the Board of Directors. The names and addresses of the officers who shall serve until
their successors are designated by the Board of Directors are as follows:

NAME ADDRESS
President: Rashid A. Khatib 5728 Major Boulevard, Suite 601

Oriando, FL 32819

Vice President: Randall R. Hedge 5728 Major Roulevard, Suite 601
Orlando, FL 32819

Secretary: Rashid A. Khatib 5728 Major Boulevard, Suite 601
Orlando, FL 32819

Treasurer: Rashid A. Khatib 3728 Major Boulevard, Suite 601
Orlando, FL. 32819
ARTICLE IX
DURATICN

The Association shall commence o exist upon the filing of these Articles with the Flerida
Deparument of State, and the Association shall thercafter exist in perpetuity. If the Association is
dissolved, the Surface Water Management System, property containing the Surfacc Water
Management System and water management portions of comrpon areas shall he conveyed to an
agency of local government determined to be acceptable by SFWMD. If the local govemment
declines (0 accept the conveyance, then the Surface Water Management System and water
management portions of the Common Property shall be dedicated to a similar non-profit
corporation.
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ARTICLE X ' '_"
AMENDMENTS

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

Section 1. Notice. Notice of a proposed amendment shall be included in the notice of
any mueting at which the proposed amendment is to be considered and shall be otherwisc given
in the time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

Section_2. Adoption. Amendments shall be proposed and adopted in the manner
provided in Chapter 617, Florida Statutes. Subject to the terms of Articles XIV, any amendment
to these Articles of Incorporation shall require the assent of two thirds (2/3) of tbe votes cf the
entire membership without regard to class.

Section 3. Recording. A copy of each amendment sball be filed with the Secretary of
State pursuant to the provisions of applicable Florida law.

Section 4. Limitations. No amendment shall bc made that is in conflict with the
Declaration.

ARTICLE XI
BYLAWS

The Bylaws of the Association shall be adopted by the Board of Directors and may be
altered, amended, ot rescinded in the manner provided in the Bylaws.

ARTICLE XII
[FICATI QFFICERS DIRECTORS

Scction | The Association shall defend, indemmify and hold harmless any person who is
madc a party or is threatened to be made a party to any threatened, pending, or contemplated
action, suit or procecdings, whether civil, criminal, administrative, or investizative, by reason of
the fuct that be is or was a director, officer, committee member, employee or agent of the
Associalion:

{a) From and against expenses (including reasonable attorneys' fees for
pratrial, inal, or appellate proceedings), judgments, fines, and amounts
paid in settlement actually and reasonably incurred by him in connection
with an action, suit, or proceeding (other than one by or in the right of the
Association), if he acted in good faith, and, with respect to any criminal
action or proceedings, he had no reasonable cause to believe his conduct
was unlawful: and
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(b} From and against expenses (including reasomable attorncys’ foces for
pretrial, trial, or appellate proceedings) actually and reasonably incurred
by him in connection with the defense or settlement of an action or suit by
or in the right of the Association, if he acted in good faith.

scetign 2. The termination of any action, suit, or proceeding by judgment, order,
setilement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
credtc a presumption that the person did not act in good faith, or, with respect to any criminal
action or proceeding, that such person had reasonable cause to believe that his conduct was
unlawful,

agetion 3. Notwithstanding any other provision hereof to the contrary, no
indemnification shall be made in respect of any claim, issue, or matter as to which such person
shall huve been adjudged to be liable for gross negligence or misconduct in the performance of
his duty to the Association,

Svelion 4. Any indemnification under Scction | (unless ordered by a court) shall be
made by the Asseciation only as authorized in the specific case upon 2 determination that
Indemnification of the director or officer, committee member, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Section 1. Such
determination shall be made (a) by the Board of Directors by a majotity vole of a quorum
consisting of Directors who were not parties to such action, suit, or proceeding, or (b} if such
quorum is not obtainable, or aven if obtainable and a quorum of disinteresied Directors so
directs. by a majority vote of Members of the Association.

Scction 5. Expenses incurred in defending a civit or criminal action, suit, or proceeding
shall be paid by the Association from time to time as incurred rather fhan only after the final
disposition of such action, suit, or proceedinig. Payment of such expenses shail be authotized by
the Board of Directors in each specific case only after receipt by the Association of an
undertaking by or on behalf of the director or officer to repay such amounts if it shall jater
develop that he is not entitled to be indemnified by the Association,

Section 6. The indemnification provided by this Asticle shall not be deemed exclusive of
any other rights ro which the Association’s directors, officers, committes members, employees ot
agents may be entitled under the Association’s bylaws, agresment, vote of Members or
disintetested directors, or otherwise, both as to actions in their official capabilities and as to
action in another capacity while holding such offices or positions, and shall coptinue as to a
person who has ceased to be a direcior, officer, committee member, agent ot employee and shall
inure to the benefit of the heirs, executors and administrators of such 2 persor.

section 7. Notwithstanding the forepoing provisions, indemnification provided under
this Article shall not include indemnification for any action of g director, officer, committee
memiber, agent or employee of the Association for which indemnification is deemned to be against
public pulicy. In the event that indemnification provided under this Article 15 deemed (o be
against public policy, such an cvent sball not invalidate or affect any other right or
indernification herein provided.
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Section B. The Associution shall have the power, but shall not be obligated, to purchase
and maintain indemnification insurance to provide coverage for any Hability asserted against any
director, officer, committee member, agent or employee of the Association in any of his
capacities as described in Section 1, whether or not the Association would have the power to
jindemnify hin or her under this Article.

section 9. Any person requesting indemnification shall first look to any imsurance
muaintained by the Association for indemnification against expenses (including attorneys’ lees),
judgments. fines, and amounts paid in settlement (as described above). The Association shall be
obligated to indemnify such person {if entitled to indemaification by the Association) only to the
exlent sueh insurance dovs not indemwify such person. In the event that any expenses,
judgments, fines, or amounts paid in settlement are paid pursuant to insurance maintained by
such Association, the Association shall have no obligation to reimburse the insurance company.

ARTICLE X1l
INCONSISTENCY . o

In the cvent of any inconsistency between the terms and provisions contained in the
Decluration and those contained in these Articles of Incorporation, the terms and provisions of
the Declaration shall prevail.

ARTICLE XIV
REQUIRED APPROVALS

Notwithstanding anything in these Articles to the contrary, as long as there exists a Class
“B" muembership. if any one or more of HUD, FHA or VA requires approval or consent by it or
thum (o unnexalion of additional property, any merger ot consolidation mvolving the
Associatjon, the placing of any morigage lien on the Common Property, dedication to the public
of any Common Property, any amendment of the Declaration or these Articles, or dissolution of
the Association, by any one or more of said agencies as a condition of making, insucing or
purchusing loans on dwellings, if any, in the Froperty, and any such loan has been approved,
insured ot purchased by the applicable agency at the time of the proposed annexation, merger,
consolidution, mortgaging, dedication, amendment or dissolution, then the required consent or
approval shall be obtained. In addition, in the event of tetrnination, dissolution ot final
Jiquidation of the Association, the responsibility for the operation and maintenance of the
Surface Waler Management System Facilities must be transferred to and accepted by an entity
which would comply with Section 40C-42.027, F.A.C.. and be approved by the SFWMD prior to
such termination, dissolution or liquidation.
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ARTICLE XV
INCORPORATOR

The name and street address of the sole incorporator to these Articles of Incorporation is
as follows:

Rashid A. Khatib
5728 Major Boulevard, Suite 601
Orlando, FE 32819

IN WITNESS WHEREOF, for the pwpose of forming this corporation under the laws
of the State of Florida, the undersigned, constituting the sole incorporator of this Association, has
cxecuted these Articles of Incorporation on April __, 2002.

e G \Q_/ﬁ\

Name: Rashid A. Ehatib
Incorporator and Registored Agent

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing Articles of Incorporation were acknowledged before me on Aprl & ,
2002, by Rashid A, Khatib, who { 24} is personally known to me or {  } has produced

as idtificaﬁm.
NOTARY PUBLIC % 5

Print Name: Porehn. Y maeyh)
My Commission Expires: Nov'7, 2005

SLYF cgmmipglan B GD u?u'rsz
B¢ Bandad By Nationul Notaty Azsn.
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CERTIFICATE RESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant to Chapters 48 and 617, Florida Statutos, the following is submittcd in
compliance with said Acts.

LDRIVE CONVENTION CENTER PLAZA (NORTH) PROPERTY OWNERS
ASSOCIATION, INC., desiring to organize a¢ a corporation under the laws of the State of

Florida, with its registered office at 5728 Major Boulevard, Suite 601, Crlando, FL 32819, has
named Rashid A. Khatb, located at the above-registered office, as its Registered Apent to accept
service of process within this State.

ACKNOWILEDGMENT:

Having been named to accept service of process for the above-stated corporation at the

place designated in this Certificate, 1 hereby accept to act in this capacity and agree to comply
with the provisions of said Acts relative to keeping open said office.

Registered Agent:

m\J ™

Nawme: Rashid A. Khatth

Dated: April __ 2002

ORL1 #706438 v1

14933

oyl Wd 818y 20

014 “335SVHVTIV
140 AuY L
gAanid

Vak
BN

P.

iB



