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SUBJECT: TILDENS GROVE COMMUNITY ASSOCIATION, INC.
Ref. Number: W01000012227 '
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We have received your document for TILDENS GROVE COMMUNITY
ASSOCIATION, INC. and the authorization to debit your account in the amount-
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Section 617.0803, Florida Statutes, requires that the board of directors
have fewer than three directors.
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Please return the original and one copy of your document, along with aopy of%
this letter, within 60 days or your filing will be considered abandoned. = -
= —
If you have any questions concerning the filing of your document, please call
(850) 487-6973.

Claretha Golden

Document Specialist Letter Number: 001A00032895 o
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TILDENS GROVE COMMUNITY ASSOCIATION, INC.
In compliance with the requirements of Florida Statutes, Chapter 617, the
undersigned incorporator, has executed, adopted and caused to be delivered for filing these Articles
of Incorporation for the purpose of forming a corporation not for profit and does hereby certify:
ARTICLE1
NAME OF CORPORATION

The name of the corporation is TILDENS GROVE COMMUNITY
ASSOCIATION, INC. (hereinafter called the "Association").

ARTICLE II
PRINCTPAL OFFICE OF THE ASSOCIATION

The principal place of business and the mailing address of the Association is located
at 4432 Parkway Commerce Boulevard, Orlando, Florida 32808.

ARTICLE I
REGISTERED OFFICE AND REGISTERED AGENT
The street address of the initial registered office of the Association is 4432 Parkway
Commerce Boulevard, Orlando, Florida 32808 and the name of the initial registered agent at that
address is John B. Shoemaker.
ARTICLE IV

DEFINITIONS

Unless otherwise provided herein to the contrary, all terms and words utilized herein
shall be as defined in Declaration of Conditions, Restrictions, Easements and Reservations for Tildens
Grove to be recorded in the Public Records of Orange County, Florida, as it may from time to time
be amended as provided therein (hereinafter called the "Declaration"), said Declaration being
incorporated herein as if set forth at length.

EXHIBIT B
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ARTICLE V

PURPOSE AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or profit to the members
thereof, and the specific purposes for which it is formed are to provide for maintenance, preservation
and architectural control of the Lots and Common Property (as said terms are defined in the
Declaration) within that certain tract of property to be developed as Tildens Grove and such other
lands as may from time to time become subject to the Declaration in accordance with the terms and
conditions thereof (“the Property"), and to promote the health, safety and welfare of the residents
within the Property and any additions thereto as may hereafter be brought within the jurisdiction of
the Association and for this purpose to:

(a) Exercise all of the powers and privileges and to perform all of the
duties and obligations of the Association as set forth in the Declaration as the same may from
time to time be amended under the terms thereof,

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

(¢)  Participate in mergers and consolidations with other not-for-profit
corporations organized for the same purposes or annex additional residential property and
Common Property, provided, however, that any such merger, consolidation or annexation
shall be approved by a two-thirds (2/3) vote of each class of the members, unless provided
otherwise in the Declaration; and :

(d)  Have and to exercise any and all powers, rights and privileges which
a corporation organized under the Florida Not-for-Profit Corporation Act by law may now
or hereafter have or exercise.

ARTICLE VI
MEMBERSHIP

Al Every person or entity who is a record owner of a fee or undivided fee interest in any
Lot as defined in the Declaration, which is subject by covenants of record to assessment by the
Association, shall automatically be a member of the Association upon the recordation in the Public
Records of Orange County, Florida, of the deed or other instrument establishing the acquisition and
designating the Lot affected thereby. Such person or entity shall be known as an Owner and shall
hold a Class A voting membership. The foregoing is not intended to include persons or entities who
hold an interest merely as security for the performance of an obligation. Membership shall be
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appurtenant to and may not be separated from ownership of any Lot which is subject to assessment
by the Association. Such membership shall automatically terminate when such person or entity is no
longer the record Owner of any Lot, - T

B. The Developer, as defined in the Declaration,' shall,gbld the Class B membership.
ARTICLE VII
VOTING RIGHTS
The Association shall have two classes of voting membership:

Class A. The Class A members shall be all Owners of Lots other than Developer.
Each Class A enber shall be entitled to one (1) vote for each Lot with respect to which he holds
the ownership interest required for membership; provided, however, that in the event that two (2) or
more contiguous Lots or one (1) Lot and a portion or portions of another contiguous Lot or Lots are
owned in common by the same Owner and combined, developed and improved by such Owner as a
unified single family residential homesite, the Owner of any such combination of Lots shall only be
entitled to one (1) vote for each such combination of Lots so owned. If more than one person or
entity holds the ownership interest required for membership in the Association, each such person or
entity shall be a member, but the vote(s) of such members with respect to the Lot(s) or combination
of Lots owned by them shall be exercised as they, among themselves, determine. However, in no
event shall more than one (1) Class A vote be cast with respect to any Lot or combination of Lots
which is owned by more than one person or entity. The Association may, but shall not be obligated
to, recognize the vote or written assent of any co-owner of a Lot, but the Association shall recognize
the vote or written assent of a particular co-owner who or which is designated by all co-owners
entitled to cast the vote attributable to the Lot or combination of Lots owned by such co-owners,
provided that such written designation shall be delivered to the Association not less than twenty-four
(24) hours prior to the taking of the particular vote in question.

Class B. The Class B member shall be Developer. The Class B member shall be entitled to the total
number of votes of all Class A members from time to time plus one (I) vote; provided, however, that
Class B membership shall cease and terminate (a) three (3) months after Developer is no longer the
record owner of at least ten percent (10%) of all Lots which are ultimately platted and developed in
Tildens Grove, (b) ten (10) years have elapsed since the date of the initial recordation of this
Declaration among the Public Records of the County, or © Developer, in its sole and absolute
discretion, elects to terminate its Class B membership by written notice of such election delivered to
the Association, whichever shall first occur.

Notwithstanding that there shall be two (2) classes of voting membership in the Association, voting
shall be based upon the votes cast by the membership as a whole; not on votes cast by or within each
class of voting membership. '

ARTICLE IX
3



BOARD OF DIRECTORS

The affairs of this Association shall be managed and administered initially by a Board
of three (3) Directors, who needs not be a member of the Association. The number of Directors may
be changed by amendment of the Bylaws of the Association. The names and addresses of the persons
who are to act in the capacity of Directors until the selection of their successors are:

NAME = ADDRESS
John B. Shoemaker ] 4432 Parkway Commerce Blvd.
Orlando, Florida 32808
Susan E. Crampton 4432 Parkway Commerce Blvd.
Orlando, Florida 32808
Steven Kodst , 4432 Parkway Commerce Blvd.
Orlando, Florida 32808

The initial Board of Directors herein designated shall serve until the first election of the Board of
Directors at the first annual membership meeting after Class B membership has ceased and been
converted to Class A membership, at which time the members shall elect Directors who shall each
serve for a term of one (1) year. Any vacancy of the Board of Directors shall, upon a majority
vote by the remaining Directors, be filled for the unexpired term of the vacated office. The
Developer is entitled to elect as least one (1) Director as long as the Developer holds for sale in
the ordinary course of business at least five percent (5%) of the Lots.

ARTICLE X
OFFICERS

The day-to-day affairs of the Association shall be managed, subject to the direction
and authority of the Board of Directors, by a President, Vice President, Secretary and Treasurer
and such other officers as permitted by the Bylaws. The names and addresses of those persons
who shall act as officers of the corporation until the Board of Directors' first annual organizational
meeting and until their successors are duly elected and qualified as officers pursuant to the Bylaws
are as follows: .

John B. Shoemaker 4432 Parkway Commerce Blvd.
President Orlando, Florida 32808 o
Susan E. Crampton —~ =~ 4432 Parkway Commerce Blvd.
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Secretary Orlando, Florida 32808~~~

Steven Kodsi ] 4432 Parkway Commerce Blvd.
Treasurer ' Orlando, Florida 32808
ARTICLE XI
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by
Members representing not less than two-thirds (2/3) of the votes of each class of the Members or in
any other manner provided by applicable law and not inconsistent with the Articles or the Bylaws of
the Association. Upon dissolution, the assets of the Association shall be dedicated to an appropriate
public agency to be used for purposes similar to those for which this Association was created. In the
event that such dedication is refiised acceptance, such assets shall be granted, conveyed and assigned
to any nonprofit corporation, association, trust or other organization to be devoted to such similar
purposes.

ARTICLE XIT
DURATION
The corporation shall exist perpetually.
ARTICLE X1II
AMENDMENTS

Amendment of these Articles shall require the approval of at least two-thirds (2/3) of
the votes of the entire membership. Amendment of these Articles may be proposed by the Board of
Directors and shall be voted on at a Special Meeting of the membership duly called for that purpose,
or at an anmual meeting of the membership; provided, however, the foregoing requirement as to a
meeting of the membership shall not be construed to prevent the Members from waiving notice of a
meeting; provided further, if Members (and/or persons holding valid proxies) with not less than two-
thirds (2/3) of the votes of the entire membership sign a written consent manifesting their intent that
an Amendment to these Articles be adopted, then such Amendment shall thereby be adopted as

though proposed by the Board and voted on at a meeting of the membership as hereinabove provided.




ARTICLE XIV
BYLAWS
The Bylaws of this Association shall be initially adopted by the Board of Directors and
may be altered, amended, or rescinded by a majority vote of a quorum of all Members voting in
person or by proxy.

ARTICLE XV

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section A. The Association shall defend, indemnify and hold harmless any person of
the Association who is made a party or is threatened to be made a party to any threatened, pending,
or completed action, suit or proceedings, whether civil, criminal, administrative, or investigative, by
reason of the fact that he is or was a director, officer, committee member, employee or agent of the
Association:

(a)  From and against expenses (including reasonable attorneys' fees for
pretrial, trial, 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

(b)  From and against expenses (including reasonable attorneys' fees 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.

Section B. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendre or its equivalent, shall not, of itself, create
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.

Section C. Notwithstanding any other provision hereof to the contrary, no
indemmification shall be made in respect of any claim, issue, or matter as fo which such person shall
have been adjudged to be liable for gross negligence or misconduct in the performance of his duty
to the Association. . '

Section D. Any indemnification under Section A (unless ordered by 2 court) shall be
made by the Association only as authorized in the specific case upon a determination that indemni-
fication of the director or officer, committee member, employee or agent is proper in the
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circumstances because he has met the applicable standard of conduct set forth in Section A. Such
determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting
of Directors who were not parties to such action, suit, or proceeding, or (2) if such quorum is not
obtainable, or even if obtainable and a quorum of disinterested Directors so directs, by a majority vote
of Members of the Association. ' '

Section_E. Expenses incurred in defending a civil or criminal action, suif, or
proceeding shall be paid by the Association from time to time as incurred rather than only after the
final disposition of such action, suit, or proceeding. Payment of such expenses shall be authorized
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 later develop that he is not
entitled to be indemnified by the Association.

Section F. The indemnification provided by this Article shall not be deemed exclusive

of any other rights to which the Association's directors, officers, committee members, employees, or
agents may be entitled under the Association's Bylaws, agreement, vote of Members or disinterested
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 continue as to a person who has ceased to
be a director, officer, committee member, agent or employee and shall inure to the benefit of the heirs,
executors, and administrators of such a person.

Section G, Notwithstanding the foregoing provisions, indemnification provided under
this Article shall not include indemnification for any action of a director, officer, committee member,
agent or employee of the Association for which indemnification is deemed to be against public policy.
In the event that indemnification provided under this Article is deemed to be against public policy,
such an event shall not invalidate or affect any other right or indemnification herein provided.

Section H. The Association shall have the power, but shall not be obligated, to
purchase and maintain indemnification insurance to provide coverage for any liability asserted against
any director, officer, committee member, agent or employee of the Association in any of his capacities
as described in Section A, whether or not the Association would have the power to indemnify him
or her under this Article.

Section I. Any person requesting indemnification shall first look to any msurance
maintained by the Association for indemnification against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlement (as described above). The Association shall be
obligated to indemnify such person (if entitled to indemnification by the Association) only to the
extent such insurance does not indemnify 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 XVI
INCORPORATOR

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

John B. Shoemaker
4432 Parkway Commerce Blvd.
Orlando, Florida 32808

IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of

the State of Florida, the undersigned, constituting the sole incorporator of this Association, has
executed these Articles of Incorporation this ﬁt day of 52 1,4% g ,2001.
Vh_

‘Incoyporator"

J
JOHNN B. SHOEMAKER

STATE OF FLORIDA )

) SS.
COUNTY OF ORANGE ) - - - -

I HEREBY CERTIFY that before the }JECLGI'??@?@? authority, appeared JOHN B.
SHOEMAKER, who is personally known to me and who did not take an oath.

WITNESS my hand and official seal this /éhay_of 2 2001.

Notary Public
My Commission Expires:

SYIVIA F. LEE
Notory Publie - Stafe of Fodda

My Commission Expires Apr 20, 2004
Commission # CC929401




REGISTERED AGENT CERTIFICATE

In pursuance of the Florida Not-For-Profit Corporation Act, together with the

provisions of Chapter 607 of the Florida Statutes applicable thereunder, the following is submitted,
in compliance with said statutes;

That the TILDENS GROVE COMMUNITY ASSOCIATION, INC. desiring to
organize as a Florida not-for-profit corporation under the laws of the State of Florida, with its
registered office, as indicated in the Articles of Incorporation, at 4432 Parkway Commerce
Boulevard, Orlando, Florida 32808 has named John B. Shoemaker, located at said registered office,

as its registered agent to accept service of process and perform such other duties as are required in

the State.

ACKNOWLEDGMENT:

Having been named to accept service of process and serve as registered agent for the
above-stated not-for-profit corporation, at the place designated in this Certificate, the undersigned,
hereby agrees to act in this capacity, and agrees to comply with the provision of said statutes relative
to keeping open said office, and further states it is familiar with, and accepts, the obligations of said

statutes applicable to registered agents of Florida not-for-profit corporations.

Registered Agent:

John B. $hoemaker

Dated: é "/ “0/
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