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ARTICLES OF INCORPORATION
OF
THORNHILL HOMEOWNERS® ASSOCIATION, IXC.
ANOT FOR PROFIT CORPORATION

ARTL 1
NAME

The name of this corporation shall be THORNHILI. HOMEOWNERS’
ASSOCIATION, INC. For convenience, the corporation shall be referred to in these Articles of
Incorporation. as the “Assaciation.”

ARTICLE YT
DURATION

Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Secretary of State, State of Floride. The Association shall have perpetual
EXistence.

ARTICLE I
PURPOS WERS OF QCIATION

The Assoclation. is orgamzed for the purpose of enfercing, and fulfilling the objectives
and purposes stated in, the Declaration of Covenants, Conditions, Easements and Restrictions for
Thomhill (“Declaration™) recorded in the Public Records of Orange County, Florida. Capitalized
terms used herein withowt definition shall have the same meanings given to such terms in the
Decleration. The Associstion shall have all the powers of a not for profit corporation organized
under Chapter 617 of the laws of the State of Florida, subject, however, only to such lmitations
upon the exercise of such powers as are expressly set forth in these Articles of Incorporation, the
Bylaws of the Assaciation, the Declaration or the Association Act. The Assaciation shall bave
the power and obligation fo do any and ail lawful things which may be autborized, assigned,
required or permitted to be done by the Declaration, these Asticles of Incorporation and the
Bylaws of the Association, including, but not limited to, (i) the ownership and maintenance of all
Common Property, including the Surface Water Managemeni System and Copservation Areas,
(i} the levy and collection of Assessments against Members of the Association, and (iii) to do
and perform any and all acts which may be necessary or proper for, or incidental 1o, the exercise
of any of the duties or powers of the Association as specified in the Declarmion. Upless
otherwise specifically prohibited, any and all functions, duties and powers of the Association
shall be fully transferable in whole or in part Any instrument affecting such a transfer shaill
specify the duration thereof and the means of revocation. The Associaton iz not formed for
pecuniary profit and the Association shall not pay dividends, and no part of any income or assets
of the Asszociation shall be distributed to its Members, directors or officers.

{ORPI4L:1 ) 1 HO5000197691 3
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ARTICLE IV
PRINCYPAL OFFICE

The initial principal office and mailing address of e Association is located at ¢/o Ashton
Orlando Residential, L.L.C., a Nevada limited liability company, whose address is 2450
Maitland Center Parkway, Suite 301, Maitiand, Florida 32751,

ARTICTLE Y
REGISTERED OFFICE AND AGENT

Ashton Otlando Residential, L.L.C., a Nevada limired lability corupany, whaose address
is 2450 Maitland Center Padloway, Suite 301, Maitland, Florida 32751, is hereby appointed the
initial registered agent of the Association and the registered office shall be at said address.

ARTICLE V] ,
DISSOLUTION OF THE ASSOCIATION

Upon dissolution of the Association, &ll of its assets remaining afier provision for
creditors and payment of all costs and expenses of such dissoiuntion shall be distributed in the
following manper:

6.1  TReal properiy contributed to the Association without the receipt of other than
nominal consideration by the Class C Member (or its predecessor in interest) shall be returned 1o
the Class C Member (whether or not a Class C Member at the time of such dissohution), unless it
rafuses to accept the conveyance {in whole or in part).

6.2  Conveyance to & not for profit corporation homeowners™ association sirailar to the
Association or dedication to any applicable municipal or other governmenta] authority
determined by the Board of Directors of the Association to be appropriate for such dedication,
which anthority ts willing to aceept such dedication, of any proparty and responsibilities of the
Association, which a2ssoriafion or govermmental authority shall then be responsible for the
operation and maintenance thereof. With respeci 1o the Association’s responsibility for the
operation and maintenance of the Sirface Water Maoagement System: and Conservation Areas,
such pbligation must be transferred to and accepted by an entity which satisfies the requirements
of Section 40E~4.361(3), Florida Adminjstrative Code, and be approved by the SFWML prior w0
dissolation. If no other association or governmemntal authority will accept such property and
responsibilities then it will be conveyed to a trusiee appointed by the Circuit Court of Orange
County, Floride, which trustes shall sell such praperty free and clear of the limitations imposed
hereby upon fermse established by the Circnit Cowst of Orange County, Florida. That portion of
the property comsisting of the Surface Water Management System and Conservation Areas
cannot be altersd, changed or s0ld geparate from the lands associated therewith. The procesds of
such g sale shall first be nsed for the payment of any debts or obligarions copstituting a et on
such property, then for the payment of any cbligations incurred by the trustee in the opsration,
maintenance, repair and upkeep of such property. The excess proceeds, if any, from the property
shall be distributed among Members in a proportion that is equal 1o the proportionate share of
such Members in the Common Expenses of the Association.

{ORS14441:1} 2 HO50001974651 3
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LE VII
MEN P

Every person or entity which gqualifies as a Member of the Association in accordance
with the Declaration shall be a Member of the Association, and such membership shall carry all
rights, restrictions, benefits, {mterests and Hmitations” granted pursuant o the Declazation, these
Articles of Incorporation, the Bylaws of the Association, any rules and regulations promulgated
by the Association, the Floride Not For Profit Corporation Act and the provisions of the
Association Act.

ARTICLE VIII
VOTING RIGHTS

A Member’s right to vote shall vest immediately upon such Member's qualification for
membership as provided in the Declaration and these Articles of Incorporation. All voting rights
of 2 Member shall be exercised in accordance with and subject to the restrictions and Yimitarions
provided in the Dieclaration, these Articies of Incorporation, apd the By-Laws of the Association,
including, but not limired to, the folfowing:

2.1 The Association shall have three (3) classes of voting membership as follows:

Clags A Class A Members shall be 2!l Owners of Lots, with the exception of the
Declarant (prior to Tumover). Class A Members shall be allocated one vote for
each Lot in which they hold the interest required for membership in the
Association pursuant to Asticle VII, above.

Class B. Class B Members shall be Owners of Residential Property, other than
the Declarant (prior to Tirnover), that has not been subdivided or platted into
Lots. It is contemplated, but not required, that Class B Members skall be builders
or developers who purchase an unsubdivided pod or parcel of land ffom Declarant
with the intention of platting the pod or parcel mito Lois. Class B Members shall
be allgcated one vote for each Unit planned for, or sllocated to, such Residential
Property pursuant fo the Land Use Plan or any site plan or preliminary plat or
subdivision plan approved by Declarant, whichever is more recent. Class B
Members shall automatically becomae Class A Members as to any Lots created
upon subdivision or platting of the pods or parcels upon which their Class B
Membership is based.

Class ©. The Class C Member shall be the Declarant, or its specifically
designated (in writing) successor. The Class C Member shall be allocated 2
number of votes equal to three times the total number of Class A 2nd Class B
votes at any given fime; provided, however, that Class C membership shall cease
and become converted to Class A or B membership, as appropriate, upon
Turmover of the Association as sct forth in Article XTI of the Declaration.

Ag and 1o the extent provided in the Declaration, any vote of the Members pertaining to
Limited Commeon Property shall be decided by a vote of ouly those Members of the Association

{ORSLaaT ) 3 HO5000197691 3
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that have been identified by Declarant as being authorized and entitied to vtilize and realize the
benefits of the Limited Common Propetty.

8.2 Notwithstanding anything in the foregoing provisions of this Article VIH or the
Bylaws of the Association to the contrary, and without regard to the number of votes allocared 1o
the Declarant, the Peclarant shali have the power at all times while the Declarant holds fee
simple title to at least five percent (53%) of the tofal mumber of the combined Lots and Units
within the Residential Property (in other words, 5% of the total number of voies in the
Association), exercisable in Declarant’s sole discretion, to eleet at least one (1) director to the
Board of Directors of the Association. Nothing contained in the foregoing, however, is intended,
nor shall be deemed, 10 create any obligation upon the Declarant 1o exercise such right to elect
such one (1) direcior, L

8.3 Unless elsewhere specifically provided to the contraty in the Declaration or these
Articles of Incorporation, any provision of these Articles of Incorporation which requires the
vote or approval of a majority or oiber specified fraction or percentage of the total voling power
of the Agsociation, shall be deemed satisfied by either of the following:

A The vote in person or by proxy of the majority or other specified fraction
or percentage of the total voting power of the Association at a meeting duly called and noticed
pursuant to the provisions of the Bylaws of the Association dealing with annual or special
meetings of the Membaers of the Association.

B. Written consenis signed by the majority or other specified fraction or
percentage of the total vating power of the Association.

ARTICLE IX
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors who shall be
elected by the Members pursuant to the provisions of the Declaration and these Articles of
Incorporation and following the procedures set forth in the Bylaws of the Association. The
number of directors constituting the initial Board of Directors shall be three (3). The number of
directors may be increased or decreased from time to time in accordance with the Bylaws, but
shall never be less than thiee (3) nor more than seven (7), and shall always be an odd number
(ie., 3,5, 7). Any increase or decrease in the gumber of directors shall require the affirmative
vate of a majority of the voting interests of the Members at any Special Meeting of the Members
called for the purpose of changing the number of directors of the Association. So long as there
shall be a Clags C Member, directory need not be Members of the Association and need not be
residents of the State of Florida; thereafter, all directors, other than apy director elected by the
Declarant pursuant to Section 8.2 of these Articles of Incarporation, shall be Class A Members
of the Association or designated represenvatives of Class B Members of the Association, and
residents of the State of Florida. The term of office of the initial directors of the Association
shall expire at the first meeting of Members at which directors are elected. The terms of office
of 2]l other directors will expire at the next anmual meeting of Members following the election of
such directors. Despite the expiration of & director’s term, the director will continue to serve

{ORD14441:1} 4 05000197691 3
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Any director may be removed from office at any time, with or without cause, by the affirmative
vote of a majority of the Members. The names and addresses of the persons who are fo act in the
capacity of initial directors until the election and quaiification of their successors are:

Nae Address

Charles F. Harris, 10 - Ashton Orlande Residential, L.L.C.
2450 M=itland Centey Parloway
Suite 301 '
Maitland, Flordda 32751

William Traback Ashton Orlande Residentizl, L.L.C.
2450 Maiiland Center Parkway
Suiie 301
Mafiland, Floxida 32751

Mary Gehrhardt Ashton Orlando Eesidential, L.L.C.
2450 Maitland Center Parieway
Sunite 301
Maitland, Florida 32751

TICLE X
OFFICERS

The affsirs of the Associaion shall be administered by the officers designated in the
Bylaws. The officers shall be elected by the Board of Directors at its first meeting, and they
shall serve at the pleasure of ihe Board of Directors.

ARTICLE XY
AMENDMENT

These Ariicles of Inoorporabion may be changed, amended or modified, at any time and
from time to time, by the Members, as and to the extent provided in, and pumsuant to the
procedures sef forth in, the Declaration.

ARTE X
INDEMMIFICATION

12.1  Every director and every officer of the Association shall be indemmified by the
Association against all expenses and liabilities, inclnding attorneys’ and other professionals’
fees, reasonably incwrred by or tmposed upon him in connection with any proceeding whether
civil, criminal, administrative or investigative, or any setilement of any proceeding, or any
appeal from such procseding to which he may be a party or in ‘which he may become invelved by
reason, of his being or having been a director or officer of the Association, or having served at the
Association’s request as a ditector or officer of amy orher corporation, whether or not he so

{ORPIL441;1 | 5
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reason of his being or having been a director or officer of the Association, or having served at the
Association’s request as a director ar officer of any other corporation, whether or not he so
serves the Association at the time such edpenses are incurred, regardless of by whom the
procesding is brought, except in relation fo matters as to which any such direcior or officer shall
be adjudged liable for gross nepligence or wilhnl misconduct, provided that in the event of a
settlement, the indemmnification shall apply only when the Board of Directors of the Association
approves such settlement and reimbursement as being for the best interest of the Association.
The foregoing right of indemnification shall be n addition to and not exclusive of all other rights
to which such director or officer may be entitled.

12.2 Expenses incurred in defending a suit or proceeding whether civil, criminal,
administrative ar ipvestigative may be paid by the Association in advance of the final disposition
of such action, sujt or proceeding if authorized by a majority of the directors npon recedpt of an
undertaking by or on behalf of the director or officer 1o repay such amount if it shall ultimately
be determined that he is not to be indemnified by the Association as authorized by these Articles
of Incorporation.

12.3 The Assaciation shall bave the power {0 purchase at its expense and maintain
insurance on behalf of any person who is or 'was a director or officer of the Association, or is ar
was serving at the request of the Association as a director or officer of another corporation,
against any liability asserted ageinst him and incwred by him in any such capacity, or arising out
of his status as such, whether or not the Association would have the power to indemnify him
against such liability under the provisions of these Articles.

ARFICLE X¥I1
BYLAWS

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

ARTICLE X1V
INCORPORATOR

The name and address of the Incorporator of this corporation iz as follows:

Name Address

Robert M. Poppell 235 South Orangs Avenue
171k Floor
Orlando, Florida 32801

ARTIL : .
NON-STOCK CORPORATION

The Association is organized on a non-stock basis and shall not issue shares of stock
evidencing membership in the Association; provided, however, that membership in the

{ORS1444 151} & HOS5000197691 3
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Assgciation may be evidenced by a certificate of membership which shall contain a statement
that the Association is a corporation not for profit.

IN WITNESS WHEREOF, the undersigned has signed this Articles of Incorporation

this/ % day or;%%-zoos.
“INCORPORATOR”
{ORDI444} 1} 7
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CERTIFICATE DESIGNATING REGISTERED AGENT
FOR SERVICE OF PROCESS

Pursuant to the provisions of Chapters 720 and 617, Llorida Staniies, the corporation
identified below hereby submits the following statement in designation of the Registered Office
and Registersd Ageat in the State of Florida

THORNHILL, HOMEOWNERS® ASSOCIATION, BNC., desiring to organize as @
corporation under ihe laws of the State of Florida, with its registered office at 108 8. Court
Avenue, Suite 300, Orlando, Florida 32801, has pamed Black Amber Florida, Inc., iocated at the
above-registerad office, as its Registered Agent 1o accept service of process within this State.

ACKNOWLEDGMENT:

Having been named 2s Registesed Agent for the above-stated corporation at the place
designated in this Certificate, I hereby acknowledge that T am famiYar with the obligations of a
registered agent vwnder the laws of the State of Florida and accept to act as Registered Agent for

the above-stated corporation and agres to comply with the provisions of 211 laws applicable to the
performance of such office.

ASHTON ORLANDO RESIDENTIAL, L.L.C.,
a Nevada Hmited Hability company

By: A4 //,dg,-
Name: T
Tide: DYWWR v ¢ orvbypleer

Dated: ‘Q_g_%g—}- o= , 2005
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