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ARTICLES OF INCORPORATION L
or SR
WATERFORD LAKES PROFESSIONAL PARK S ET
PROPERTY OWNERS’ ASSOCIATION, INC. g

In compliance with the requirements of Florida Statutes, Chapter 617, the undersigned, for
the purpose of forming a corporation, not for profit, does hereby certify:

ARTICLE - NAME

The name of the corporation is WATERFORD LAKES PROFESSIONAL PARK
PROPERTY OWNERS’ ASSOCIATION, INC,

ARTICLE 1] - PRINCIPAL QFFICE

The principal office of the Association and its mailing address arc located at 1813 N, Dean
Road, Suite 103, Orlando, Florida 32817.

TT -

The registered office of the Association is located at 315 E. Robinson Street, Suite 600,
Orlando, Florida 32801, The Association may have other offices at other places within or without
the State of Florida as the Association may deem in its best interests. The registered agent is
William R. Zowman, Jr., Esq. The registered office and the registered agent may be changed by the
Board of Directors of the Association.

ARTICLE [V - DEFINITIONS .

As used in these Articles, the following terms shall have the following meanings indicated
thereby:

Sect.on [, “Articles™ shall mean and refer to these Articles of Incorporation for Waterford
Lakes Professional Park Property Owners” Association, Inc., as they may be amended from time to

fime.

Section 2, “Association” shall mean and refer to Waterford Lakes Professional Park Property
Ovwmers' Association, Inc., a Florida not for profit corporation, and its successors and assigns.

Section 3. “Board of Directors™ shall mean and refer to the board of directors for the
Association.

Section 4. “Commen Arcas” shall have the meaning assigned to it in the Declaration.

Section 5. “Declarant™ shall have the meaning assigned to it in the Declaration.
({HO2000216553 6))
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Seclion 6. “Declaration” shall mean and refer to the Master Declaration of Covenants,
Conditions, Restrictions and Basements for Waterford Lakes Professional Park to be recorded in the
Public Records of Orange County, Florida and applicable to the Property, as the same may be
amended from time to time.

Scction 7. “Member” shall mean and refer to any Owner who is a member of the
Association, : :

Sec-ion 8. “Owmer” shall mean the recard owner of the fee simple title to a Site within the
Property, or if so designated in a notice by the owner of the fee simple title to a Site, the lessee under
a ground leise of an entire Site.

Section 9. “Property” shall mean the real property comprising Waterford Lakes Professional
Park, as per the plat thereof to be recorded in the Public Records of Orange County, Florida, which
is also currently deseribed as set forth in Schedule A attached hereto,

Section 10. “Site™ shall have the meaning assigned to it in the Declaration.

TICLEEY - D POW '

This Association does not contemplate pecuniary gain or profit to the Members thereof. The
specific purposes for which it is formed are to operate as a corporation not-for-profit pursuant to
Chapter 617, Florida Statutes, and to provide for maintenance and preservation of the Common
Areas and architectural control of the Sites and Common Areas within the Property and other teal
property annexed into the Association, and to promote the health, safety and welfare of the owners
of the Property and any additions thereto as may hereafter be brought within the jurisdiction of this
Association. In furtherance of these purposes, the Association shall have the power to:

{a) Exercise all of the powers and privileges and to perform all of the duties and
obligations uf the Association as set forth in the Declaration;

)] Fix, levy, collect and enforce payment by any lawful means of all charges and
assessments pursuant to the terms of the Declaration, and pay all expenses in connection therewith
and all officc and other expenses incident to the conduct of the business of the Association, including
all licenses, taxes and governmental charges levied or imposed against property of the Association;

{c} Acquire {by gift, purchase or otherwise), own, hold, improve, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use or otherwise dispose of real or personal
properly in connection with the affairs of the Association;

(d) Borrow money, and with the assent of Members who are entitled to voie at least two-
thirds (2/3) af'all of the votes of the membership, mortgage, pledge, deed in trust, or hypothecate any
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or all of its real or personal property of the Association as security for the money borrowed or debts
incurred;

{e} Dedicale, sell or transfer all or any part of the Common Areas (o any public agency,
authority ot utility for such purposes and subject to such conditions as may be agreed to by Members
who are entitled to vole at least two-third (2/3) of all of the votes of the membership;

(H Participate in mergers and consolidations with other nonprofit corporations organized
for the same purposes provided that such merger or consolidation shall have the assent of Members
who are entitled to vots at least two-thirds (2/3) of all of the votes of the membership;

(2) Operate, maintain and manage the surface water or stormwater management systemy(s)
in a manner consistent with the St. Johns River Water Management District (*“District”} permit no.
40-117-0324-ERP requirements and applicable District rules, and assist in the enfercement of the
restrictions and covenants contained therein;

{h) Levy and collect adequate assessments against Members of the Association for the
costs of ma; ntenance and operation of the surface water or stormwater management system;

(i) Enter into, honor and perform contracts with third parties and to honor and perform
contracts between third parties and the Declarant which are assigned to the Association;

() Enter into, make, establish, adopt and enforce all rules, regnlations, Bylaws,
covenants, resirictions and agreements deemed necessary or desirable by the Board of Pirectors to
carry out {he purposes of the Association;

k) Sue and to be sued, to pursue legal or equitable actions;

) Obtain and maintain policies of insurance necessary to protect the Association, its
members and the Comrnon Areas;

(m)  Maintain, repair, replace, operate and manage the Common Areas;

(n) Exercise architectural control, either directly or through appointed committees, over
all Improvernents within the Property pursuant to the rights granted to the Association in the
Declaration;

(0} Provide for private security, fire safety and protection, and similar functions and
services within the Property as the Board of Directors in its discretion determings necessary or
appropriate;

) Employ personnel necessary to perform the obligations, services and duties required

of or to be performed by the Association and/or to contract with others for the performance of such
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obligations, services and/or duties and to pay the cost thereof in accordance with whatever
coniractual arrangement the Board of Directors shall enter; and

@ Have and exercise any and all powers, rights and privileges which a corporation
organized under the nanprofit corporation law of the State of Florida by law may now or hereafter
have or exercise.

ARTICLE VI - IP

Each and every person, persons or legal entity who is the Owner of any Site in the Property
shall automatically be a Member of the Association, provided that any person or entity who hoids
such an intcrest merely as security for the performance of any obligation shall not be a Memboer.
Membcrship shall be appurtenant to and may not be separated from ownership of any Site which is
subject to assessment. If the ownership of a Site is vested in other than a single person, then the
Owner shall designate in writing a voting Member to act on its behalf in connection with all
Associatior. balloting and other similar activities. Any Owner who is delinquent in the payment of
any assessmiant {as hereinafter set forth) or other monies owed to the Association shall notbe entitled
to voic or participate as an active member on the Board of Directors during any period in which any
such assessinent or other monies owed to the Association are delinquent and unpaid.

The transfer of the membership of any individual Owner shall be established by the recording
in the public records of Orange County, Florida of a deed or other instrurnent establishing a transfer
of record title to any Site(s) for which membership has already been established. Upon such
recordation, the membership interest of the transferor shall immediately terminate. Notwithstanding
the foregoing, the Association shall not be obligated to recognize such a transfer of membership until
such time as the Association receives a copy of the deed or other instrument establishing the transfer
of ownership of the Site. It shall be the responsibility and obligation of the former and new Owners
of the Site tn provide such copy to the Association.

ARTICLE VII - VOTING RIGHTS T

Sectionl. Clagses of Voting Members. The Association shall have two classes of voting
memberships:

Clas: A, Class A Members shall be all those Members described in Article VI with the
exception of the Declarant. Class A Members shall be entitled to one (1) vote for every one
thousand (1,000) square feet of real property on the Site owned by each such Member
rounvied to the nzarest whole number. When two or more persons or entities hold undivided
interzsts in any Site, all such persons or entities shall be Class A Members, and the vote for
such Biteshall be exercised as they, among themselves, determine, but in no cvent shall more
than the number of votes allocated for each Site be cast with respect to each Sitc in which
such Members own undivided interests.
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Class B. The Class B Member shall be the Declarant, its successors and assigns, whose vote
shall be necessary to adopt any proposal before the Association (i.e., velo power). In
addition to the above-described veto power, so long as Declarant is an Owner, the Class B
Member shall at all timmes be entitled to twice the number of votes of all Class A Members.
Any assignment of the Declarant’s rights or responsibilities as a Class B Member must be
in writing and recorded among the Public Records of Orange County, Florida. The Class B
menibership shall terminate upon the earlier of: {a) the date the Declarant, or any successor
Declarant, no longer has an ownership interest, possessory interest, leasehold rights or lien
righis in or to any portion of the Property, or (b) five (5) years from the date of recording the
Declaration. Notwithstanding the foregoing to the contrary, Declarant shall also have the
right at any time and in its sole discretion to elect to terminate Class B Membership and
convert it to Class A Membership,

Seciion 2. Assignment of Voting Rights, Voting rights may not be assigned, in whole orin
part, as such rights relate to any particular Site within the Property except that voting rights may be
assigned: (i) to a lessee holding a ground lease on such particular Site, provided that the primary
term of said ground lease is for a period of not less than twenty-five (23) years, and such voting
rights shall revert to the Owner of the particular Site upen termination of said ground lease, and (ii)
to a mortgazce of a Site, provided that such assignment shall not become effective until an officer
or other authorized representative of such mortgagee shall notify the Association, by written
affidavit, that a default has been committed by the mortgagor of the applicable Site. The Association
shall be conclusively authorized to rely upon any such affidavit received by it from a mortgagee.

Section 3. Conirol of the Agsociation. Except as hereinafier specified, management of the
Association and the exereise or performance of all of its rights, powers and duties set forth herein
and in the Bylaws and Declaration of the Association shall be vesied in the Board of Directors of the
Association, which shall act in accordance with the votes of a majority of the members of the Board
of Dircctors; subject, however, fo the veto power of the Declarant provided in the Declaration.

ARIICLE VI - QFFICERS

The #ffairs of the Association will be administered by the officers appointed in accordance
with the Bylaws of the Association.

1C - D T

The affairs of this Association shall bemanaged by a Board of Directors of not less than three
(3) directors, who shall eithor be Members of the Association or the designated officer, director or
other representative of 8 Member or of the Declarant. The number of directors may be changed by
amendment to the Bylaws of the Association; provided that there shall not be less than three (3)
directors. The names and addresses of the persons who are to initially act in the capacity of directors
until the selestion of their successors are as follows:

5 {({(H02000216553 6))}
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Lawrence M. Sheeler Ralph E. Smith, Sr.
523 Spring Island Way 313 White River Drive
Orlando, FI, 32828 Orlando, FI, 32828

Thomas K. Bontrager
232 Lexingdale Drive
Orlando, FL 32828

At the first anriual meeting of the Members following the adoption of the Bylaws of the
Associatior., the Members shall elect one director for a term of three (3) years, one director for aterm
of two (2) years, and one director for a term of one {1} year, and at each annual meeting thereafier,
the Membe:'s shall elect directors for a term of three (3) years to replace the director whose term is
expiring. Thereafter, if the number of directors is enlarged, Members shall elect the additional
directors for three-year terms.

The Association shall exist perpetually.
SECTION XI - INDEMNIFICATION

Section 1. [ndemnity. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative, or investigative, by reason of the fact that he is or was a
director, employze, officer or agent of the Association, against expenses (including attorneys” fees
and appellale attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or proceedings, if he acted in good
fzith and in 2 mamner he reasonably believed to be in or not opposed to the best interest of the
Association, and, with respect to any criminal action or proceedings, has no réasonable cause to
believe his conduct was unlawful, except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for gross
negligence cr- misfeasarnce or malfeasance in the performance of his duty to the Association, unless
and only to the extent that the Court in which such action or suit was brought shall determine upon
application {hat despite the adjudication of liability, but in view of all of the circumstances of the
case, such petson is fairly and reasonably entitled to indemnity for such expenses which such Court
shall deem proper. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent shall not, in of itself, create a
presuraption that the person did not act in good faith and in a manner which he reasonably believed
to be in ornci opposed to the best interest of the Association, and with respect to any criminal action
or proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2. Expenses. To the extent that a director, officer, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit or
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proceeding referred to in Section 1 above, or in defense of any claim, issue or matter therein, he shall
be indemniried against expenses (including attorneys’ fees and appellate attorneys’ fees) actually and
reasonably incurred by him in connection therewith.

Section 3. Approval. Anyindemnification under Section 1 above {unless ordered by a Court)
shall be matle by the Association only as authorized in the specific case vpon a determination that
indemnification of the directors, officers, employees or agent is proper under the circumstances
because he has met the applicable standard of conduct set forth in Section 1 above. Such
determination shall be made (a) by the Board of Direciors by a majority vote of a quoram consisting
of directors who were not parties to such action, suit or proceeding, or (b) if such quorum is net
obtainable, or, even il obtainable, if a quorum of disinterested directors so directs, by either
independent legal counsel in a written opinion or by a majority of the Members.

Section 4. Advances. Expenses incwrred in defending 2 ¢ivil or criminal action, suit or
proceeding imay be paid by the Association in advance of the final disposition or such action, suit
or proceeding as authorized by the Board of Directors in any specific casé upon receipt of an
undertaking by or on behalf of the affected director, officer, employee or agent to repay such amount
unless it shall ultimately be determined that he is entitled to be indemnified by the Association as
authorized in this Article X[

Section 5. Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be enlitled under any By-
Law, agreeraent, vote of Members or otherwise, and shall continue as to a person who has ceased
to be a director, officer, employee or agent and shall inure to the benefit of the heirs and personal
representative of such person. ' : '

Section 6. Jnsurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Association against any liability asserted against him and incurred by him in any such capacily, or
arising out c{ 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.

SECTION XII - INCORPORATOR
The :1ame and address of the Incorporator is as follows:
Willizm R. Lowman, Jr.

315 E. Robinson Street, Suite 600
Orlando, FL 32801.

7 ({HG2000216553 &)
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TICL -T N,
DIRECT TED

Section 1. No contract or transaction beiween the Association and one or more of its
directors or officers, or between the Association and any other corporation, partnership, association
or other organization in which one or more of the Association’s directors or officers have a financial
interest, shall be invalid, void or voidable solely for this reason, or solely because the director or
officer is prosent at or participates in the meeting of the Board of Directors or committes thereof
which anthorized the contract or transaction, or solely because his or their votes are counted for such
purpose. No director or officer of the Association shall incur lability by reason of the fact that he
is or may be interested in any such contract or transaction.

Section 2. Interested directors may be counted in determining the presence of a quorum at
ameeting of the Board of Directors or of a committee which authorized the coniract or transaction.

AR X1V - ME

Amendment of these Articles shall require the assent of Members who are entitled to vote
at least two- lhirds (2/3) of the votes of the membership.

ICLE - DISSOL

The Association may be dissolved with the unanimous consent of all Members (with the
understanding that multiple members or Owners of any Site are entitled to cast only one (1) vote on
behalf of each such Site). Upon dissolution of the Association, other than incident to a merger or
consolidation, the Members who are entitled to vote at least two-thirds (2/3) of the votes of the
membership shall direct the assets of the Association to be transferred either to any nonprofit
corporation, association, trust or other organization devoted to such purposes as are similar to those
of the Association or to all Members in equal shares. Notwithstanding the foregoing, in the event
of termination, dissolution or final liquidation of the Association, the responsibility for the operation
and maintenance to the surface water or stormwater management system must be transferred to and
accepted by an entity which would comply with Section 40C-42.027, F.A C., or its successor rule,
and be approved by the Si. Johns River Water Management District prior te such termination,
dissolution or liquidation.

ARTICLE XVI - SEVERABILITY

Should any section, subsection, provision or term of these Articles be declared void, invalid,
illegal or uninforceable, for any reason, by the adjudication of any court or other tribunal having
jurisdiction over the subjoct matter hereof, such judgment shall in no way affect any other sections,
subsections, provisions or terms hereof which are hereby declared to be severable and which shall
remain in full force and effect.

8 (((HO2000216553 6))
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IN WITNESS WHEREOF, the undersigned, being the incorporator hereinbefore named, for
the purpose of forming a not-for-profit corporation pursuant o the laws of the State of Florida, to
do business both within and without the State of Florida, hereby makes and files these Articles of

Incorporation declaring and certifying that the facts stated hereixnaye type, and hereunto sets his hand
and seal this 21st day of October, 2002. ' ﬁ % - B

WILLIAM R. LOWMAN, JR.

g ({(HO2000216553 61)
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICE OF PRO?ESS WITHIN FLORIDA AND REGISTERED

— AGQENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Fiorida Statutes, the following is submitied:

WATERFORD LAKES PROFESSIONAL PARK PROPERTY OWNERS’
ASSQOCIATION, INC., desiring to organize as a not for profit corporation pursuant to the laws of
the State of Florida with its registered office at 315 E. Robinson Street, Suite 600, Orlando, Florida

32801, has named and designated William R, Lowman, Jr., Esq. as its Registered Agent to acoept
service of process within the State of Florida.

ACKNOWLEDCGMENT

Having been named to accept service of process for the ahove named not for profit
corporation, at the place designated in this Certificate, [ hereby agree to act in this capacity, and [

further agree to comply with the provisions of all statutes relating to the proper and complete
performancs of my dutics as Registered Agent.

Dated this 21st day of October, 2002,

WILLIAM R, LOWMAN, ESQ.
Registered Agent
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