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ARTICLES OF INCORPORATION S AN nY LI STATE
OF aLLAL -t FLORIDA
VE DA PARK CO RCIAL PROPERTY OWNERS
¥ ASSOCIATION, INC,

(A Not for Profit Corporation Under the Laws of the State of Florida)

The undersigned incorporator, desiring to form a not for profit cerporation under Chapter
617, Florida Statutes, as amended, hereby adopis the following Aricles of Incorporation:

ARTICLE I
NAME

The name of the corporation shall be VERANDA PARK COMMERCIAL
PROPERTY OWNERS ASSOCIATION, INC., which is hereinafier referred 1o as the
“Association”.

ARTICLE I
OFFICE

The principal office and mailing address of the Association shall be a1 1701 Park Center
Drive, Orlando, Florida 32825, or at such other place as may be subsequently designated by the
Board of Directors. All books and records of the Association shall be kept at its principal office.

ARTICLE HI
FURPOSES AND POWERS

The objects and purposes of the Association are those objecis and purposes as are
authorized by the Declaration of Covenants, Restricrions and Easements for Yerapda Park
recorded (or To be recorded) in the Public Records of Orange County, Florida, as hereafier .
amended and/or supplemented from time 10 time (the "Declaration”). The further objects and
purposes of the Association are to preserve the values and amenitics in the Property (as defined
in the Declaration) and to maintaip the Common Areas thereof for the benefit of the Members of
the Association.

The Association is organized not for profit and no part of the net earnings, if any, shall
imure 1o the benefit of any Member or individual person, firm or corporation.

The Association shall have the power to contract for the management of the Association
and to delegate 10 the party with whom such conraet has been entered into (which may be an
affiliate of Declarant) the powers and duties of the Association, except those which require

- specific approval of the Board of Directors or Members.

The Association shall have all of the common law and starstory powers of a corporation
niot for profit which are ntot in conflict with the terms of these Articles and the Declaration above
idenuified. The Association shall also have 21l of the powers necessary to implement the
purposes of the Association as set forth in the Declaration and to provide for the general health
and welfare of its membership.
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Definitions set forth in the Declaration are incorporated herein by this reference.

ARTICLE IV
MEMBERS

Section 1.  Membership, Westpointe L.L.C., a Florida limired liability company (or
its assignee as Declarant under the Declaration) and gach Commercial Owner as exists fiom time
1o fime shall be a Member of the Association, provided that any such person or entity who holds
an ownership interest merely as security for the performance of an obligation shall nor be &
Member. All votes permitied or required to be cast by Members shall be cast only by their
respective voting Members. Declarant shall be a Member as long as it owns any portion of the
real property subject to the 1emns of the Declaration. Membership in the Association shall not
arise from ownership of a Residential Tnit or an Office Unit, as defined in the Deciaration,

Section 2.  Votlng Righfs. As provided in the Declaration, each Member shall be
entitied 10 one vole per gross leaseable square foot of space constructed upon the Commercial
Parcel owned by the Member and included within an issued certificate of occupancy from an
appropriate governraental authority, For purposes hersof, "gross leaseable square fest” shall
include (i) indoor square foowage available for lease by any third party tenant, (i) interior walls
within and surrounding such tenant spaces, and (i) exterior walls and mezzanine areas
surrounding such tenant spaces, but excluding (i) all commonly used Building areas such as
hallways, bathrooms, storege or majnienance arcas; {ii) Parking Garages, parking lots or other
parking areas, and (iii) other portions of the Commercial Parcel located outside of any Building.

- The gross leaseable square footage shall, however, include hallways, bathrooms, storage and
maintenarice arsas within such tenant spaces available for exclusive lease and use by a tenamt,
and columns, stairs, shafis and other such areas within such leaseable space. The Association
shall calculate the votes of the Members based upon the Building Plans. However, at all times
while Dec¢larant (including the successors or assigng of the original Declarant) is a Member of
the Association, Declarant shall be entitled 10 the number of votes in all Association matiers
equal 10 twice the collective number of votes held by all of non-Declarant Members.

Section3.  Meetings of Vaoting Members., The By-Laws of the Association shall
provide for an annual meeling of voting Members, and may make provisions for regular and
special meetings of voring Members other than the annual meeting. A guorum for the
transaction of business a1 any meeting of the veting Members shall exist if a majority of the
votes which may be cast by voiing Mermbers shall be present or represented ar the meeting.

Section 4. General Marters. When reference is made herein, or in the Declaration,
By-Laws or Asscciation rules and regulations 10 a majority or specific percentage of Members or
voring Memhers, such reference shall be deemed io be reference to a majority or specific
percentage of the toral votes held by the Members or those Members voting on a particular
matters (as applicable) and not of the Members thernselves.

(((H04000087388 3)))
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ARTICLEV
CORPORATE EXISTENCE

The Asscciation shall have perpetual existence,

ARTICLE VI
BQARD OF DIRECTORS

Section 1. Managewment by Directors, The property, business and affairs of the
Assaciation shall be managed by a Board of Directors, which shall consist of not less than 3

persons. Initially, the Board of Directors shall consist of 3 persons. A majority of the directors
in office shall constimte 2 quorum for the transaction of business. The By-Laws shall provide
for meetings of directors, including an annual meeting. Bach Director shall he entitled to one {1}
vole in Association voting matters. All decisions of the Board shall be determined by majority
vote, unless otherwise specified herein, in the Declaration or in the By-Laws.

Section 2. oin tof rd of Dir: . Az long as Declaram
is a Member, Declarant shall be emitled to appoint a majority of the members of the Board.
After Daclarant is no longer 2 Member, members of the Board shall be elected at the aunual
meeting of the Members by a majority vote of the Members.

Section 3.  Origipal Board of Directors. The names and addresses of the first Board
of Direerors of the Association, shall be as follows:
Name Address

Kevin Azzouz ) 1701 Park Center Drive
Orlande, Floridg 32835

Joe Sesbach L 1701 Park Center Drive
(Onlando, Florida 328335 B

Ken Simback 1701 Park Center Drive
Orlando, Florida 32835

Section 4.  Duration of Office. Except as provided herein or in the Bylaws 1o the
contrary, the term of each Director's service shall extend until the next annual meeting of the
Members and subsequently until his successor is duly appointed and has taken office, or wnatil he
is removed in the mamer elsewhere provided. Notwithstanding the foregeing, any Director
appointed by Declarant shall serve at the pleasure of Declarant and may be removed and
replaced by Declarant at any time Declaranr is a Member.

Section 5, Yacaneies and Removal. Vacancies in the Board of Diregtors shall be
filted by the appointment of another Direcior by Declaran:, and if Declararnz is no longer a
Member, vacancies for the balance of the vacating Director’s term shall be filled by appointment
by the swrviving Directors. Directors shall serve at the pleasure of the Member who appointed
such Direetor and may be removed and replaced by such Member at any time.

(((FI04000087388 3)))

tORG01338;2



APR-23-2004 10:34 FROM- T-102  P.OOG/0YY F-40B

(04000087388 3)})

ARTICLE VII
QFFICERS

Section 1. Officers Provided TFor. The Association ghall have a President, 2 Vice
Presidenm1, a Secretary and a Treesurer, and such other officers as the Board of Directors may

from time 1o time elect.

Section 2. Election and Appeintment of Officers. The officers of the Association,

in accordance with any applicable provision of the By-Laws, shall be clected by the Board of
Directors for terms of one (1) year and thereafter imtil qualified successors are duly elected and |
have taken office. The By-Laws may provide for the method of voting in the election, for the
removal from office of officers, for filling vacancies and for the duties of the officers. The
officers may or may not be directors of the Association. If the office of President shall become
vacant for any reason, or if the President shall be unable or unavailable to act, the Vice President
shall anomatically succeed 1o the office or perform Tts duties and exercise its powers. If any
office shall become vacant for any reason, the Board of Directors may clect or appoint an

mmdividual to fill such vacancy.

Section 3. First Officers. The names and addresses of the firsr officers of the
Association, who shall hold office until the first annnal meeting of directors and thereafter unil
stecessors are duly elected and have taken office, shall be as follows:

Name Ofljce Address

Joe Sesbach Prasident 1701 Park Center Drive
QOrlando, Florida 32835

K.evin Azzouz Vice President 1701 Park Center Drive
Oriando, Florida 32833

Ken Simback Vice President 1701 Park Center Drive
Qrlando, Florida 32835

Ken Simback _ Secrerary 1701 Park Cenier Drive
Odande, Florida 32833

Ken Simback Treasurar 1701 Park Center Drive
Orlando, Florida 32835

(((HO4G00087388 3)))
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ARTICLE YIII
BY-LAWS

The Board of Direciors shall adopt By-Laws consiswent with these Amcles of
Incorporation. Such By-Laws may be altered, amended or repealed in the manner set forth in the
By-Laws,

ARTICLE IX
AMEND ) PRIORITIE

Section 1. Amendments to these Articles of Incorporation shall be proposed and
approved by the Board of Directors and thercafter subrpitted to 2 meeting of the membership of
the Association for adoption or rejection (by affirmative vote of two-thirds (2/3) of the votes
entirled to be cast by all voting Members), all in the mamner provided, and in accordance with the
notice provisions of, Section 617.017, Florida Stamtes.

Section 2. In case of any conflict between these Articles of Incompozation and the By-
Laws, these Articles shall control; and i case of any conflict between these Artcles of
Incorporation and the Declaratian, the Declaration shall control.

Sl ARTICLE X -
INCORPORATOR ) ~
The name and address of the incorporator of this Corporation is: R
Ngme . - Addresg B
Kevin Azzouz : ) 1701 Park Center Drive
Orlando, Florida 32835
ARTICLE X1
INDEMNIFICATION -

Section 1.  The Association shall indemmnify any person who was or is a party 1o any
proceeding (other than an action by, or in the right of, the Association} by reason of the fact that
he is or was a director, officer, emplovee or agent {each, an "Indemnitee™) of the Association,
agamst liability incurred in connection with such proceeding, incinding any appeal thereof, if he
acted in good faith and in 3 manner he reasonably believed 1o be in, or not oppaosed to, the best
interests of the Associagtion and, with respect to any criminal action or proceeding, had no
reasonable canse to believe his conduct was unlawful. The termination of any proceeding by
judgment, order, setflement, or conviction or upon a plea of golo goptepndere or its equivalent
shall oo, of hiself, create a presumption thar the person did not act in good faith and in a manner
which he reasonably believed to be in, or not opposed to, the best interests of the Association or,
with respect 1o any crimipal action or proceeding, had reasonable cause to believe that his
conduct was ulawiul.

{((FI04000087388 3)))
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Section 2,  The Association shall indemmnify any person, who was or is a party to any
procesding by or in the right of the Association fo procure a judgruent m its favor by reason of
the fact that he is or was a director, afficer, employee, or agent of the Association against
expenses and amowms paid in seitlement not exceeding, in the judgment of the board of
directors, the estimated expense of litigating the proceeding to conclusion, achually and
reasonably incutred in connection with the defense or settlement of such proceeding, mcluding
any appeal thereof. Such indemnification shall be anthorized if such person acted in good faith
and in a manner he reasonably believed 10 be in, or not opposed 1o, the bast interests of the
Association, except that no indemnification shall be made under this subsection in respect of any
claim, issue, or matier as to which such person shall have been adjudged to be liable unless, and
only to the extent thar, the court in which such proceeding was brought, or any other court of
competent jurisdicrion, shall determine upon application that, despite the adjudication of liability
but in view of all citpumsrances of the case, such person is fairly and reasonably entitled o
indermmnity for such expenses which such court shall deern proper.

Section 3.  To the extent that a director, officer, employee, or agent of the Association
has been successful on the merits or ofherwise in defense of any procceding referred 10 In
sections 1 or 2 ghove, or in defense of my claim, issue, or matter therein, he shall be mdemnified
against expenses acmally and reasonably incurred by him in connection therewith.

Section 4. Any indemmification undér sections 1 or 2, unless pursuant o a
detcrmination by a court, shall be made by the Associarion only as suthorized in the specific case
upon a determination that indemnification of the director, officer, employee, ar agem is proper
under the circumstances because he has met the applicabie standard of conduct ser forth in
sections 1 or 2. Such determination shall be made:

(#) By the Board of Directors by a majority vote of a quorum consisting of
directors who were not partics to such proceeding;

{b)  Ifsuch a quorum is not obtainable or, even if obtainable, by majority vore
of a Compmitee duly designated by the Board of Directors (in which Directors who are parties
may participate) consisting solely of two or more Directors, not at the tme parties 1o the
proceeding;

{¢) By independent legal connsef:

(1) selected by the Board of Directors prescribed in paragraph (2) or
the commiitiee preseribed i paragraph (b); or

(i)  if a quorum of the Directors cannot be obiairted for paragraph
(#) and the Comnmittee cannot be designated under paragraph (b) selected by
majority vote of the full Board of Directors (in which Direcrors who are parties
may participate); or '

(if) by a majority of the voting interests of the Members of the
Association who were not parties 1o such procecding.

(104000087388 33))
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Section 5. Evaluation of the reasonableness of expenses and authorization of
indemnification shall be made in the same manner as the determination that indemmfication is
permissible. However, if the determination of permissibility is made by independent legal
counsel, persons specificd by Sertion 4(c) shall evaluaie the reasonableness of expenses and may
authorize indemnification,

Secrlon 6.  Expenses incurred by an officer or director in defending a civil or criminal
proceeding may be paid by the Association in advance of the final disposition of such praceeding
upon receipt of an undenaking by or on behalf of such director or officer to repay such amount if
he is ultimarely found not 1o be ennitled to indemmification by the Association pursuant to this
Section. Expenses incurred by other employees and agents may be paid in advance uypon such
terms or condirions that the Board of Direciors deerns appropriate. -

Section 7.  The indermnification and advancement of expenses provided pursuant to
this section are not exclusive, and the Association may make any other or firther indemmnification
or advancement of expenses of any of its direciors, officers, eraployees, or agents, under any
bylaw, agreement, vote of sharcholders or disinterested directors, or otherwise, both as 1o action
in his official capacity and as to action in another capacity while holding such office. However,

_ indemnification or advancement of expenses shall not be made to or on behalf of any director,
officer, employee, or agent if a judgment or other final adjudication establishes that his actions,
or omissions 1o act, were material to the cause of action so adjudicated and constinute:

(a) A violation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable cause to
believe his conduct was uniawful;

{b) A wansaction from which the director, officer, employee, or agent denived
an impraper personal benefit; or

Q)] Wiliful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a judgment in is
faver or in a proceeding by or in the right of the members of the Association.

Section 8.  Indemnification and advancement of expenses a8 provided in this section
shall continue as, unless otherwise provided when authorized or ratified, to a person who has
ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorized or
Tatified.

Section 9.  Notwithsianding the fuilure of sn Association to provide indemmificarion,
and despite any conwrary detenmination of the Board or of the members in the specific case, &
direeror, officer, employee, or agent of the Association who is or was 3 party to 2 proceeding
may apply for indemnification or advancermnent of expenses, or both, 1o the court conducting the
proceeding, o the circuit cour, or to another court of cormpetent jurisdiction. On receipt of an
application, the court, afier giving any notice thar it comsiders necessary, may order
indemnification and advancement of expenses, including expenses incurred in secking court-
ardered indemnification or advancement of &xpenses, if' it determines that:

(((HOA000087388 3)))
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(a8) The director, officer, employee, or agent is entitled 1w mandatory
indermnification under Sectipp 3, in which case the court shall also order the Associgton to pay
the director reasonable expenses incurred in obtaining court-ordered indemmification or
advancement of expenses: ‘

(p)  The director, officer, employee, or agent is entitled o indexnmification or
advancement of expenses, or both, by virtue of the exercise by the Association of its power

pursuant to Segrion 7; or

() The director, officer, employee, or agent is fairly and veasomably entied
1o indemnification or advancement of expenses, or both, in view of all the relevamt
circumstances, regardless of whether such person met the standard of conduct set forth in
Segtion 1, Segtion 2, or Section 11.7, unless (1) a court of competent jurisdiction determines,
afier a1l available appeals have been exhausted or not pursued by the proposed indemnitee, that
he did not act in good faith or acted in a manner he reasonably believed to be not in, or opposed
1o, the best interest of the Association, and, with respect to any crirninal actien or proceeding,
that he had reasonsble canse to believe his conduet was unlawful, and (33) such court huther
specifically determines thar inderomification should be demied. The termination of any
‘proceeding by judgment, order, senlement, conviction or upon a plea of M__«icm or its
equivalent shall not, of itself, create 2 presumption that the person did not act in good faith or did
act in & manner which he reasonably believed to be not in, or opposed 1o, the best interest of the
Association, and, with respect to any criminal action or proc:cdmg, that he had reasonable canss
to believe that his conduct was unlawiul.

Section 10.  For purposes of this ARTICLE XI, the term "expenscs" shall be deemned 10
include attorneys' fees, including those for any appeals; the term “iiability” shall be deemed 10
include obligations to pay a judgmeny, settlement, penalty, fine, and expenscs actually and
reasonably incwrred with respect to a proceeding: the term "proceeding™ shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, criminal, adminisirative or investigative, and whether formal or informal; and the tern
"agent” shall be deemed 1o include a volumteer: the temmn “serving ar the request of the
Association” shall be deemed to include any service ag a direcior, officer, employvee or agemt of
the Association that inposes duties on such persons.

Section 11.  Anything to the contrary herein norwithstanding, no amendmemnt 1o the
provisicns of this ARTICLE XT shall be applicable as to any party eligible for indemnificanon
hereunder who has not given his prior written consent to such amendment.

Section 12.  The provisions of this ARTICLE X1 shall not be amended.

(((HO4000087388 3)))
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ARTICLE XT¥
REGISTERED AGENT

Untjl changed, Sheetal Gonzalez shall be the registered agent of the Association and the
registered office shall be at 1701 Perk Center Drive, Orlando, Flonida 32835.

i) 38, WHEREOF, the aforesaid incorporater has bereunto ser his hand this

9| dayof ]Dr')! , 2004,

/éwl.jxm

in Azzouzﬁz;ccrrpora‘fm"’ U

(((H04000087388 3)))
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE

STATE, NAMING AGENT UPON WHOM PROCESS MAYBE
Ee compliance with the laws of Florida, the following is submiired:

First - That desiving to organize under the laws of the State of Florida with its principal

office, as indicated in the foregoing articles of incorporation, in the County of QOrange, State of

Florida, the Associarion named in the said artcles has named Sheeral Gonzalez, located at 1701
Park Cemer Drive, Orlando, Florida 32835 as i1s statutory registered agent.

Having heen named the statutory agent of said Association at the place degignated in this

certificate, T am familiar with the obligations of that position, and hereby acccpt the samy and

agree 1o act in this capacity, and agree 1o comply with the provisions of Florida law relative to
keeping the registered office apen.

e

Sheeg Gonzalez, Registered Agem

DATED this_2[s7 day of APRiL .
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