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ARTICLES OF INCORPORATION
OF
TIIE PROMENADES PROPERTY OWNERS?® ASSOCIATION, INC.

In corapliance with the laws of the State of Florida, the undevsigned do herchy
volugplarily associate for the purpose of forming a corporation not-for-profit for the purposes and
with powcrs set forih hercin. All capitalized terms set forth herein, to the extent not defined
herein, shali hiave the meanings sct forth in the Peclaration of Protective Covenants and
Restrictions for The Promenades recorded or to be recorded in the current public records of
Orange County, Florida, as it may be modificd and supplemented from time fo Uime
{"“Declaration™),

ARTICLE 1

NAME,

Name. The name of the corporation is: THE PROMENADES PROPERTY OWNERS’
ASSOCIATION, INC, (hercinafter referred. o as the “Association™).

ARTICLE 2

REGISTERED AGENT AND OFFICE

The name and address of the initial Registered Agent of the Associalion, and the street

address of the inilial registered office of the Association, is: ] ?‘ )
o, )
B&C Corporate Services of Central Florida, Inc. o %:‘%1
390 North Orange Avenue [ A “:;’ﬂ
Suite 1100 3 2Xan
Orlando, Florida 32801 Y Ren
= -
ARTICLE 3 = o2
] \-‘0, E’?’;\n
- [
PRINCIPAL OFFICE o 09 v o

The initial address of the principal office of the Association is 2100 South Iliawassee
Road, Orlando, Florida 32835; however, the Association may maintain offices and (ransact
business in such places, wilhin or without the State of Florida, as may from time to time be
designated by the Board of Direclors.
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ARTICLE 4
PURPOSE

The Association does not contemplate precuniary gain or profit to its Members. The
specific purposes for which it is formed are to operate as a corporation not-for-profit pursuant {o
Chapter 617, Florida Stautes and to operate as a Homeowners® Association pursuant to Chapler
720, Floridza Statutes, in order to provide for the maintenance and preservation of all Common
Areas on ihe Properly (sometimes referred to hercin as “The Promenades”) and the
Improvemeris thereon, if any, all within that certain traet of land deseribed in the Declaration
whicl is to be recerded in the Public Records of Orange County, Florida, as such is amended or
supplemented from time 1o lime, all for the mutual advantage and benefit of the Members of this
Agsociation, and the Owners who are subject to the jurisdiction of this Association (*Owners'™).
For such purposes, the Association shall have and exercise the powers provided herainbelow in
order to perform the following functions:

4.1  To opetatc as a corporation not-for-profit pursuant to Chapter 617 of the Florida
Statuies. '

4,2  To administcr, enforce and carry out the terms and provisions of the Peclaration
ag same may be amended or supplemented from time to time,

4.3 To administer, enforce and carry out the tenns and provisions of any other
Dicclaration of Covenants and Restrictions or similar document, submilling property to the
jurisdiction of or assigning responsibilities, rights or duties io the Association and accepted by
ihe Board of Directors of the Association (the “Board”).

4.4 To promote the health, safety, comforl and social and economic welfare of the
Members of the Associalion and the Owmners and residents of Residential Units in The
Promenades, as authorized by the Declaration, by thesc Articles, and by the Bylaws.

ARTICLE 5
POWERS
5.1 Powers. The Association shall have the following powers:

51.1  All of the common law and statutory powers of a corporation not-for-
profit under the laws of Florida which are not in conflict with the tenns of these Articles.

5.1.2 To cnter into, make, establish and enforce, rules, regulations, Bylaws,
covenanis, restrictions and agreements to carry out the purposes of the Association.

5.1.3 To make and collect Assessments for Common Bxpenses from Members
(and Owners when appropriaie) of the Association to deftay the cosls, expenses, reserves ad
losses incurred or (o be incurred by the Association and to use the proceeds thergof in the
exercise of the Association’s powers and the performance of its dutics.

2 -
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5.1.4 To own, purchase, sell, mortgage, lease, administer, manage, operate,
maintain, improve, repair and/or replace real and personal property.

5.1.5 To hold funds for the exclusive benefit of the Members of the Asgocialion
and the Owners as sot forth in these Articles and as provided in the Declaration and the Bylaws.

5.1.6 To purchasc insurance for the protection of (he Association, its officers,
dircctors and Members, and such other pariies as the Association may determine to be in the best
interests of the Association.

5.1.7 To opcrate, maintain, ropair, and improve all Common Areas and such
other portions of The Promenades as may be determined by the Board from time to time.

5.1.8 To honor and perform under all contracls and agreements entered Detween
{hird parties and the Association or third parties and the Developer which are assigned to the
Association by the Developor.

5.1.9 To provide for private sccurity, firc safcty and protection and similar
functions and services within The Promenades as the Board in its diserction determines
nocessary or appropriate.

5.1.10 To provide, purchasc, acquire, replace, impreve, maintain and/or repair
such buildings, structures, street lights (1o the extent not provided and maintained by Orlando
Utilities Commission), roads and streets (to the extent not maintained by the City of Orlando, {he
County of Orange, ot the Florida Department of Transportation), pathways, drainage structuves
and Iacilitics, and other structures, landscaping, paving and eguipment, both real and personal,
velated {o the health, safety and social welfare of the Members of the Association and the Owners
and regidenis of The Promenades as the Board in its discretion determines ncccssary or
appropriale,

5,1.11 To employ persoinel necessary to perform the obligations, services and
duties required of or to be performed by the Association, and/or to contraet with others for the
performance of such obligations, services and/or duties, and 10 pay (he cost thereof in accordance
with whatever contractual arrangement the Association shall enter,

All of the Assaciation’s asscts and carnings shall be used exclusively for the purposes set
forth herein and in accordance with Scction 528 of the Internal Revenue Code of 1986, as
amended (*Ceode™), and ro part of the assets of this Association shall inure to the benefit of any
individual Member or any other person. The Association may, however, reimburse its Members
for actual cxpenses incurred for or on behalf of the Association, and may pay compensation in 2
reasonable amount to its Members for actual services rendered to the Association, as permilted
by Scction 528 of ihe Code, other applicable provisions of the Code, and federal and state law.
In addition, the Board of Directors shall also have the right to exercise the powers and dutics sct
forih inn tho Bylaws.
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ARTICLE 6
MEMBERS

6.1  Mcmbers. Tho Mcmbers of the Association shall be determined by and shall be
subjcet to the following: B o
6.1.1 Subassociation Members. Bach Subassociation shall be a Member of the
Association. Such membership shall be established upon the filing of the Articles of
Incorporation of the Subassociation with the Scerctary of State of Florida, and the recording of
such Atticles of Incorporation in thc Pghlic Records of Orunge County, along with , or as an
cxhibit to, a declaration of condominium, declaration of covenants and restrictions or similar
document, submitting a portion of the Property to the jurisdiction of the Subassociation.

6.1.2 Developer. The Developer shall be a Mcmber of the Association so long
as the Developer owns any property within MctroWest.

6.1.3 Transfer of Membership. The intercst of a Membet in the funds and asscts
of the Association cannot be assigned, hypoihecaled or iransferred jn any manner, nor may a
membership interest be separalely assigned, hypothecated or transferred in any manner excont as
an assignment to a corporation or otler entity which has assumed all of the rights, duties and
obligations of said Subassociation Meinber.

6.2 Determination of Voting Rights. The total number of Residential Properly Units,
within The Promcnades are governed by the Master Devclopment Plan, Member’s voting rights
shall be delenmined as [ollows:

6.2.1 Residential Property Units. The Developer, in its sole discretion, shall
determine the number of residential property wunits (“Residential Units™ which may be
eonsirncicd on any portion of the Property. Such number of Residential Units shall be assigned
to that portion of the Proporty and be allocated to the purchaser of such portion of the Property at
the time of the delivery of the deed therefor. Portions of the Property to be used for residential
nurposes shall be entitled to one (1) vote for each Residential Unit assigned to i, When the
portion of the Properly is submitied to the jurisdiction of a Subassociation, that Subassociation
Mcmber shall have a number of votcs cqual to the number of Residential Units under the
Jurisdiction of that Subassociation. A Subassociation Member shall be represented by and cast
ils votes in the manner provided in the Declaration.

6.2.2 Developer. The number of votes atiribulable to the Developer shall be the
lotal nummber of votes within The Promenades as determined by the Master Developmeni Plan,
reduced by the number aof votes attributable to the Residential Units sold to Owners.

6.2.3 Numbcr of Votes. The lotal number of outstanding votes may be
determined at any time by the Master Development Plan. If the Master Development Plan s
amended to increase the number of Residential Units, the iotal number of votes will be adjusted
accordingly. If, after the conveyance of a Tract lo an Owner, such Owner is granted the right to
increase the number of Residential Units which may be constructed on such Tract, the
Subassociaton’s number of voics shall increase correspondingly. Such increase in the number of

4
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Residential Units may take place before or afler completion of initial construction and the
number of votea will be increased when the construction iz completed (cerlificate of oceupancy
issued by ihe appropriate authorilies). Further, the subjecting of additional lands to the
jurisdiction of the Association will make the Subassociations having jurisdiction of real property
within such additional lands Mcmbers of the Association, which will increase the tolal number of
voles. Therefore, the number of votes which may be cast at any meeting of the Members is the
sum of (1) the tolal number of Residential Units constructed; and (2) the total number of
Residential Units approved under the Master Development Flan but not constructed.

6.2.4 Subassociation Members. The President of a Subassociation shall be the
Representative to act on behalf of the Subassocation at all meetings of the Members of the
Association. The Officers of the Subassociation shall be designated by 2 certificate sipned by the
Secrelary of the Subassocation, and filed wilh the Secretary of the Association prior (o the time
all proxies are duc. The President, in the abscnco of a revecation of same, shall conelusively be
deemed to be the person entitled to cast the votes for the Subassccation Member at any meeting.
In the event the President does nol appéar in person or by proxy at any mcoting, the votes of the
Subassociaton Member may be cast at any meeting by the Vice President, Secretary or Treasurer,
in that order, of the Subassociaton Member.

6.3  Proxies. Bvery Member or Representative of a Subassociation Member entitled to
vote al the meeting of the Mcembers, or to cxpress consent or dissent without a meeting, may
authorize another person to act on the Member’s or Representative's behalf by a proxy signed by
such Mcmber or Representalive. Any proxy shall be delivered to the Secrelary of the
Associaiion or {the person acting as Sccretary at that meeting, at or prior to the time designated in
the order of business for so delivering such proxies. No proxy shall be valid after the oxpiration
of cleven (11} months from the date thereof, unless otherwise provided in the proxy. Every
proxy shall be revocable at any timne at the pleasure of the Member or Representative execuling
it. Any proxy issued by a Represenlative of a Subagsocation Member may only authorize a
member of the Board or officer of the Subassociation to act on the Representative’s behalf.

6.4  Right of the Developer. Notwithstanding anything contained in these Bylaws, the
Atticles or the Declaration to the contraty, so long as the Developer is a Momber of the
Association and the Doveloper has not caused 1o be recorded in the Public Records of Crange
County, Florida, a Certificale of Termination of lnterest in The Promenades, no votc of the
Members shall be cffective without approval in writing by the Developer. The Certificate of
Termination of Interest in the Promenadcs will terminate any and all right title, inlerest and
obligation of the Developer in the operation and control of the Associalion, Thereaftcr, the
Developer shall be a Mcember with the number of votes determined in accordance with
subscetion 6.2,2, - ’

6.5  Calenlation of Votes. Any question concerning the number of votes which may
be cast by a Member shall be decided by the Board,
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ARTICLE 7

MEMBERS OF THE BOARD  _ _

7. Members of the Board, The affairs of the Association shall be managed by a
Roard consisting of not less than three (3} members, nor more than nine (9) members, and which
shall always be an odd number. The number of members of the Board shall be detexrmined in
accordance with the Bylaws., In the absence of such detcrmination, there shall be three (3)
members of the Board.

7.1.1 The Developer shall appoint members of the Board of the Association as
follows:

7.1.11  The Developer shall have the right to appoint all members of
the Board until the Developer holds less than ten percent (10%) of the total number of Members’
votcs s determined by subsection 6.2.2 hereof,

7.1.1.2  Thereafier, unless the Developer has cansed to be recorded in
the Public Records of Orange county, Florida, a Certificate of Termination of Interest in The
Promenades, the Developer shall have the right to appoint a majority of the members of the
Board so long as the Developer owns any real property within MetroWest.

7.1.2  After the Developer no longer has the right to appoint all members of the
Board under Scetion 7.1.1, er carlicr if tho Dovelaper so elects, then and only then shall any
member of the Board be elected by the Members of the Association.

7.1.3  All of the duties and powers of the Association cxisting under Chapter 617
of the IFlorida Statutes, the Declaration, these Articles and the Bylaws shall be excreised
exclusively by the Board, its agents, contractors or employees, subject to approval by the
Mcembers only when specifically roquired,

7.1.4 A member of the Board may be removed and vacancics on the Board shall
be filled in the manner provided by the Bylaws, However, any member of the Board appoinied
by the Devoloper may only be removed by the Developer, and any vacancy on the Board of a
rnember appointed by the Developer shall be fifled by the Develapet.

7.1.5 The names and addresses of the members of the Board wha shall hold
olfice until their successors are elected or appointed, or until removed, are as fbllows:

Kimball I}, Woodbury 2100 South Hiawassce Road,
Orlando, Viorida 32835
1, Larry Rutherford - 2100 Sonth Fiawasses Road,

Orlando, Florida 32835

T. Andrew Pughe S 2100 South Hiawassce Road,
Orlando, Florida 32835
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ARTICLE 8

OFFICERS .

8.1 Oflficers. The Officers of the Association shall be # President, Vice President,
Secretary, Assistant Secretary, Treasurcr and such other officers as the Board may from time to
time by resolution create. The Officcrs shall serve at the pleasuic of the Board, and the Bylaws
may provide for the removal from office of Officers, for filling vacancies, and for the dutics of
the Officers. The names of the Olficers who shall serve until their successors are designated by
the Board are as follows:

President Kintball D. Woodbury
Vice President I. Larry Rutherford
Sccretary/Trcasurer T. Andrew Pughe
ARTICLE 9
INDEMNIFICATION

9.1 Indermification of Officers, Members of the Board or Agents. The Association
shall indennily any Person who was or is a party or is threatened to be made a party, lo any
threatened, pending ot contemplated action, suit or proceeding, whether civil, criminal,
administrative or invesligative, by reason of the fact that he is or was 2 member of the Board, an
employce, or an Officer or agent of the Association, against expenses (includiog attorneys’ fees
and costs and appellatc attorney’s fcos and cosls), judgements, fines and amounis paid in
seitlement actually and reasonably incurred by him in connoction wilh such action, suit or
proceeding if he acted in good faith and in a manner he reasonably belicved to be in, or nol
opposed to, the best interest of the Association, and, with respect to any criminal action or
praceeding, if he had no reasonablc cause to believe his conduct was unlawfil; or matter as to
which such Person shall have beon adjudged to be liable for gross negligence or willful
misfeasance or malfcasance 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 shali determine, vpon
application, that despile the adjudication of liability, but in view of all the circumstances of the
case, such Person is fairly and rcasonably entitted to indemnity for such expenses which such
coumrt shall decm proper. Tho tezmination of any action, suit or proceeding by judgment, order,
seitloment, conviction, or upon a plea of nolo contendere or ils equivalent, shall not, in and of
itsclf, croate a prosumption that the Person did not act in good faith and in a manner which he
reasonably belicved to be in, or nol opposed to, the best interest of the Association; and with
respect to any criminal action or proceeding, that ho had no reasonablc cause 1o believe that his
conduct was unlawful.

9.1.1 To the extent that a member of the Board, Officer, employee or agent of
the Association is entitied to indemnification by the Association in accordance with this Scction
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9.1, he shall be indemnified against expenses (including attorneys' fees and cosls and appellate
atlomeys fees and costs) actually and reasonable incurred by him in connection therawith.

9.1.2 Expenscs incurred by a Person in defending a civil or ¢rirninal action, suit
or procceding shall be paid by the Association in advance of the final disposition of such action,
guit or proceeding upon receipt of an uadertaking by or on behalf of the members of the Board,
OffGicer, employee or agent {o repay such amount unlcss it shall ultimately he determined that he
is entitled te be indemnified by the Association as authorized in this Article,

9.1.3 The indemnification provided by this Arxiicle shall not be deemed
exclusive of any othor rights to which those seeking indemnification may be entitled under the
laws of the State of Florida, any Bylaw, agreement, vote of Members or otherwige, As to action
taketr in an official capacily while holding office, the indemnification provided by this Article
shall continuc as to a Person who has ceased 1o be a member of thoe Board, Officer, cmployee, or
agent and shall inure to tho benefit of the heirs, executors and administrators of such a Person,

9,14 The Association shall have the power to purchase and maintain insurance
on behalf of any Person who is or was a member of the Board, Officer, employce or agent of the
Asrociation, or is or was serving at the requost of the Association as a member of the Board,
Officer, employes or agent of another corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against him and incurred by him in any such capacity, as
arising out of his status as such, whether or nol the Association would have the power to
indemnify him against such liability under the provisions of this Article.

ARTICLE 10
BYLAWS

10.1  Iuitial Bylaws. The initial Bylaws shall be adopted by the Board, and may be
altered, amended or rescinded in the monner provided by the Bylaws,

ARTICLE t1

AMENDMENTS

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

11.1.1 Initiation. A resolution to amend these Articles may be proposed by a
majority of tho members of the Board, or by Members holding not loss than ten percent (10%) of
the votes of the entire membership of the Association,

11.1.2 Notice. Notice of the subject maiter of a proposed amendment shall be
included in the notice of any meeting at which a proposed amendment is (o be considered.
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11,1.3 Adoplion of Amendments.

11.1.3.1 Aslong as the Developer appoints a majority of the members of
the Board, the Developer shalt have the right to unilaterally amend theso Arlicles without the
Joinder or approval of the Board or any Mcmber, No amendiment to these Arlicles ghall be
elfeclive without the written approval of the Developer as Jong as (1) the Devcloper owus any
portion of the Properly and (2) the Developer has not caused to be recorded in the Public
Records of Orange County, IFlorida, a Cerlificate of Termination of Tnterest in The Promcnades,

11.1.3.2 A resolution for the adoption of the proposcd amendment shalt
be adopled by Members having not less than a ma;onty of the votes of the entire membership of
the Association.

11.1.4 Limiiglions Upon Amendments, No amendment shall make any changes
in the qualification for membership nor in the voting rights or property tights of Membors
without the approval of all Members. So long as the Developer is a Member of the Association,
no aimendment shall make any changes which wonld in any way affect any of ithe rights,
privileges, powers or options herein provided in favor of, or reserved (o, the Developer unless the
Developer shall join in the execulion of the amendment.

11.1.5 Articles of Amendment. Upon the approval of an amendment fo these
Articles, Atlicles of Amendment shall be executed and delivered to the Deparintent of State as
provided by law, and a copy certified by the Depattment of State shall be recorded in the Public
Records of Orange County, Florida, as an amendment 1o the Declaration,

ARTICLE 12

DISSOLUTION, MERGER AND CONSOLIDATION

12.1  Dissolution. The Association may be dissolved in accordance with the procedaye
sot forih in the Bylaws. Upon dissolulion of the Association, other than incident to a merger or
consolidfation, the asscts of the Association shall be dedicated to an appropriate public agency to
be used for purposcs similar {6 those for which this Association was created, or for the general
welfure of the residents of (he county in which the Property is located. In the event that such
dedication is refused acceptance, such assets shall be granted, conveyed and assigned to any
nonprofit corporation, association, trust or other organization to be devoted to similar purposcs
or as otherwise pennitted by law.

12,2 Merger and Consolidation.

- — ——

12.2.1 By Developer, Developer shail have the right, but not (he obligation, until
ihe Developer no longer bas the right o elect & majority of the members of the Board, from time
to lime, in its sole discretion, to merge or consolidate this Association with any other property
owners association,

1222 By Owners, Afior the Developer no longer has the right to elect a
majority of the members of the Board, the Ac.sc»cmnon may be merged with another association
with tho approval required in the Bylaws.
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12,23 Effect. Upon a merger or consolidation of the Association wilh anoiher
property owners’ associalion, the Association’s Common Arcas, rights and obligations may, by
operation of law, be transferred to the surviving or consolidated association, or alternatively, the
property, rights and obligations of another property owners” association may, by operation of
law, be added to the Common Areas, rights and obligations of the Association, as a surviving
corporaiion pursniant to a merger. To the greatesl extent praclicable, the surviving or
consolidated properly owners’ assosiation shall administer the covenants, conditions, casements
and restrictions cstablished by the Declaration within the Property, together with any surviving
covenants and restrictions established upon any other properties as one scheme, bui with such
differences in the method or level of Assessments to be levied upon the Property and the other
propertics as may be appropriate, taking into account the differcent nature or amount of services
ta bo rendersd 1o the owncers thereof by the surviving or conselidated assoelafion. No such
merger or consolidation, however, shall cffec{ any rcvocation, change, or addition {o the
tovenanis cstablished by the Declaration, except as expressly adopted in accordance with ithe
terms heroof.

ARTICLE 13
TERM

13.1 The Association shall have perpetual existence.
ARTICLE 14

INCORPORATOR

14.1 The name and sireet address of the Incorporator 1s:

T. Vernon Bennedd - 390 MNorih Crange Avenue
Suite 1100
Orlando, Florida 32801

TN WITNESS WEIGREQF, the undorsigned as the Incorporator has executed these
Articles.

10
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STATE OF FLORIDA S _—
COUNTY OF ORANGE -

The foregoing insttument was acknowladged before me this _a?ﬂ_ day of _@m&
2002, by . Vernon Bennett as Incorporator for the Corporation, He/She is personally known to

me or has produced as identification.

% MY COMMISSION #

B

11
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR THE SERVICE OF

PROCESS WITHIN TINS STATE
said Act:

Pursuant to Chapter 48, Florida Statutes, the followiug is submitted in compliance with

THE PROMENADES PROPERTY OWNERS' ASSOCIATION, INC,, desiring to
organize as a non-prafit corporation under the laws of the State of Florida with its registcred
office at 3920 North Orange Avenue, Suite 1100, Orlando, Florida 32801 has named B&C
Cormporale Services of Central Florida, Inc., located al the above registered office, as its
Registered Agent to aceept service of process within this state.
ACKENOWLEDGEMENT:

laving been named to aceept setvice ol process for the above stated corporation, at place
designated in this Certificate, the undersigned hercby agrees to act in this capacity, and {urther

agrees 1o comply with the provisions of said Act relative to keeping open said office.

B&C CORPORATE SERVICES OF
CENTRAL FLROIDA
Registered Agent
By:
Name; Janice C, Myers
Title: Vice President
Date: Cefober 29 , 2002
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