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ARTICLES OF INCORPORATION — Lhris
OF e

Theundersigned, by these Articles, associate themselves for the porpose of forming a not-for-
profit corperation under Chapter §17, Flarida Statutes, and certify ag follows:

Article 1. Namg. The pame of the Corperation is Walker’s Grove Homeowners
Associetion, Ine.  For convenience, the Corporation shall be referred to In this instriment as the
tAsgoriation.” .

Article 2_ Addregg. The address of the initial principal offiee of the Agsociation and
the inifial mailing address of the Asspciation is 702 Carter Road, Winter Garden, Florida 34787,

Article 3. Definitions. AN capitalized terms usad in these Articles of Incorporation
which are not defined herein shall have the meaning set forth in the Declaration of Covenants,
Comditions and Rasirictions for Walker's Grove, recorded or io be recorded by R&K. Construciion
Group, LILC, a Florida Hmited liability company ("Declarani'), in the public records of Orange
County, Floride, as such Declaration may be amended from time to time (the "Declaration™).

Article 4. Purpases. The Association does not contemplate pecuniary gain or benefit,
direct or indirect, to its members. In way of explacation and not of limitation, the purposes for
which the Association is organized ave:

{a) to be and constitute the Association to which reference is made in the Declaration,
to perform all obligations and duties of the Association, and to exgrcise all rights and powars of the
Association, as set forth in the Governing Documents and a8 provided by law; and

) to provide an entity for the furtherance of the interests of the owners of real property
novw and hereafter made subject to the Declaration (such real property i8 referred to in these Articles
as the "Compmunity™); and

(c) t operate, mabitain, and manage the Surface Water Storm Water Management
System in & manner consistent with the requirements of 8t. Johns River Water Management District
PernitNo. .. and applicable rules; to assistin the enforcement of the Declaretion's
provisious relating to the Surface Water and Storm Water Management System; and to levy and
collect adequate assesssments ageinst Owners for the cost of mainieuance and operation of the
Surface Water end Storm Water Management Syatem.

Axticle 5. Powers, In furtherance of its purposes, the Association shall have the
following powers, which, unless indicated otherwisz by the Declaration or By-Laws of the
Association, may be exercised by the Board of Directors:

{& all of the powers sonferred upon not-for-profit cerporations by common law and
Floridn statutes {n cffect from time to time; and
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(&)  all of the powers necessary or desirable to perform the obligations and dufies and to
exercise the rights and powers st out in these Asticles, the By-Laws, and the Dezlaration, including,
without lmitation, the following:

'6)) to fix, levy, collect, and enforce payment of all charges or assessments
anthorized by the Declaration by any lawfil means; to pay all expenses in conmection therewith and
o} administrarive and ather expenses ingident 1o the conduct of the businesy of the Association
including, without limitation, 2]] Hcenses, taxes, or gavernmentat charges levied orimposed against
the property of the Association;

{) to manage, control, operates, maintain, repair, improve, and replace the
common aveas and facllities, and any property acquired by the Assaciation, or agy property owned
by another far which the Agsociation, by rule, regulation, declaration, or contract, hes a right or duty
to provide such services;

(ii} to make rules and regnlations and 1o enforce covenants, conditions, or
restrictions affecting any property to the extent the Association may be authorized to do so under the
Declaratipn or By-Laws;

Gv)  to engage in activides whirh will actively foster, promote, and advance the
common interests of all owners of property subject to the Declaration;

{v) to buy, or otherwise acquire, sell, ar otherwise dispase of, mortgage, ar
otherwise encirmber, exchange, leass, own, hold, use, operate, and otherwise deal in and with, real,
personal, and mixed property of all kinds and any right or interest therein for any propose of the
Asgociation; :

{+i) to borrow money for any purpoze subjest fo such Hmitations as ma-y he
contained in the Declaration and By-Laws;

{(viil) to enter into, make, perform, end enforce comtracts of every kind and
description, and to do 8l other acta necessary, appropriate, or advisable in earrying out any prrpose
ofthe Association, with or in association with any nther eorporation, or other entity or agency, publie
or private;

(viil} to act as agent, trustee, or other yapresantative of ather corporations, firms,
or individuals, and ag such to advance the business or ownership interests in such corporations,
firms, or individuals;

{ix} to adopt, altcr, and amend or repeal the By-Laws as may be necegsary of
drsirable for the proper management of the affairs of the Assnciation; provided, however, such By-
Laws may not be inconsistent with or contary to any provisions of the Declaration; and

{x) to provide any and all supplemental mumisipal services to the Commumity as
may be necessary or desirable.
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The foregoing enmmeration of powers shall not Hmit or restrict in any manner the sxercise
of other and further rights and powers which may now or hereafter be allowed or permitted by law;
and the powers specified in each of the paragraphs of this Article 5 are independent powers, not to
he resiricted by reference to or inference from the terms of any other paragraph or provision of this
Ariicle 5.

Article 6. Members, The Associstion shall be a membership corporation without
certificates or shares of stock. There shall be two classes of membership as more fully set forth in
the Declaration. The Owner of each Lot shall be o member of the Association and shall be entitled
1o vote as provided in the Declaration and the By-Laws.

Change of membership in the Association shell be established by recording in the Offics of
the Cletk of the Circuit Court of Orange County, Flerida, a deed or other instrument ¢stablishing
record title to real property subject to the Deelaration. Upon such recordation, the ownex designated
by such instrument shall become a member of the Association and the membership of the prior
Owner shal] terminate.

Article 7. Existence and Duration. Existence of the Association shall commenee with
the filing of thege Articles of Incorporation with the Secretary of State of the State of Florida. The
Assoriation shall exist in perpetuity.

Axticle 8. Board of Directors. The Association's business and afffairs shall be
canducted, managed, and controlled by a Board of Directors {"Board™). The Board may delegate
its operating authority to such compeanies, individuals, or coramittess as it, in its discretion, may
determine.,

The Baard shall consist of three members, as provided in the By-Laws. The names and
addresses of the inttiat directors, who shall hold office until their suscessors are elected and have
qualified, or until removed, are as follows:

Randall W. Stallard, Prasident
Kevin B. Roy, Secretary, Treasurer
Thomas . Denave, Vice President
702 Carter Road

Winter Garden, Florida 34787

The method of election and removal of directnrs, filling of vacancies, and the torm of offics
of diractors shall be 23 set forth in the By-Laws.

Articte 9. Bv-Laws. The By-Laws shall be adopted by the Board of Directors and may
be altered, amended, or rescinded in the manmer provided in the By-Laws.

Article 10.  Liability of Dirsctors, To the fullest extent that the Floride Not-for-Profit
Corporation Act, as it axists on the date hereof or as it may hereafter be amended, permits the
limitation or elimination of the lability of directors, no divector of the Association shall be
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personally liable to the Association or its members for monetary damages for breach of duty of care
or cther duty as a director. No amendment to or repeal of this Article shall apply to or have any
effect on the liability or alleged liability of any director of the Association for or with respect to any
acts or omissjons of such director occuning prior to such amendment or repeal.

Ariicle 11, a ification.

(a)  Indemnity. The Association shall indemnify any person who was or is a party or is
threatened to be made & party to eny fhw=atened, pending, or complested action, suit, or procecding,
‘whether civil, criminel, administrative, or investigative, by reason of the fact that he ar she is or was
a director, employee, offiosr, or agent of the Agsociation. Such indemnification shall include
indemnification against expenses (inchuding, without limitation, amtorneys' fees and appellate
attormneys' fees), judgments, Anes, and amnounts paid in settlement, actually and reasonably inourred
by the indemnified person in comnection with such action, suit, or proceeding, if such person acted
in good faith and in a manner he or she reasonably believed to be in or not opposed tn the best
interest of the Associafion, and, with respect io any criminal action or procesdings, such person had
no reasonable canse to believe his or her condwet was unlawful.  Notwithstanding the foregoing, no
indemmification shall be made in respect of aqy claim, issue, or matier as to which such person shall
have been adjudged to be liable for gross neglipencs ar misfeasance or malfaasance in the
performance ofhis or her duty to the Association, unless, and then only to the extent that, the court
in which such action or soii was byought shall determine upon application that despite the
adjudication of Hability, in view of all of the circumstances of the case, such person is faily and
teascnably entitled to indemnification for much expenses as such court shall desm proper. The
termination of any action, suit, or proceeding by judgment, order, settlement, convietion, 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 and in a manner which he or she reasenably believed to be in or not opposed
to the best interest of the Association, and with respect to any criminal aclion or procseding, had
rsasonable cause to helisve that his ar her conduet was unlawiul.

(b)  Approval. Any indemmification under paragraph (&) above (unless ordered by a
eonrt) shall be made by the Association only as authorized in the specific case upon a determination
that indernnificarinn i proper under the circumstances because the person requesting indemnification
has metthe applicable standard of conduct set forth in paragraph (2) abave. Such determination shall
be made (i) by majority vote of the members of the Board of Directors who were not parties to snch
action, suit, or proceeding, if sufficient to constitute & quorum, or (i) if 8 quorum of the Board is not
obteinable, or, aven if obtainable, if 2 quorum of disinterestad dHrectors so directs, in a written
upinion rendered by independant legal counsel engaged bythe Association, or (HI) by a majority vote
of the Class "A® Members and the consent of the Class "B" Mamber,

{c) Advances. Expenses incwrred in defending a civil or crimninal action, swit, or
procesding may be paid hy the Association in advence of the final dispesition of such zction, suit,
or procecding as anthorized by the Board of Directors in any specific case upon receipt of an
undertaking by or on behalf of the affected director, afficer, employes, oragent to repay siuch amount
if it is uitimately detexmined that ha or she is not entitled to be indemnified by the Association as
authorized in this Article.
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(& Miscellaneous. The indemnification provided by this Article shall not be desmed
exclusive of any other rights to which those seeldng indemmification may be entifled under the
Bylaws, or any agreement, vote of Members, or otherwise, and shall continue es to a person who bas
ceased to be a director, officer, employes, or agent and shall inure to the benefit of the heirs and
personal representatives of such person.

(e) Insurance, The Association shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employes, or agent of tha Association, ae
a director, officer, employes, or agent of another corporation, partuership, joint venture, trust, or
other enterprise, against any liahility asserted against him or her and incired by him or her in any
sich capacity, or arising out of his or her status as such, whether or not the Associstion would have
the power to indemnify hivn or her against such Hahility under the provisions of this Article,

Ariiele 12, Interested Dirgotors.

[£:)] Na contract or fransaction between the Association and one or more of its directors
or officers, or hetween the Association and any other corporation, parmership, or Association, or
ather organization im ‘which one or more of its directors or officers are directors or officers have a
financial interest, shall be invalid, vaid, or voidable solely for such reason, ar solely because the
director or officer is present at or participates in the meeting of the Board at which such contract or
transaction was authorized, or solely because his, ber, ar their votes are counted for such purpose.
Nao director or officer of the Association shall ineir lability by reason of the fact that ke or she is or
may be interested in any such contract or transaction.

(b}  Interested directors may bs counted in determining the presence of & quoram at a
meeting of the Board of Directors af which a coniract or transaction with an interastad divector is o
be considered,

Article13.  Amendments. Until termination of the Class "B" membership, Declarant may
unilsterally amend these Articles of Incorporation for any purpose. Thereafter, amendments to these
Articles of Incorporation may be proposed and adopted upon 8 resolution duly adopted by the Board
apd the affirmative vois or written consent of Members representing at least 75% of ths Clasg "A"
votes in the Association and the consent of the Class "B" Membet, if any. No amendment may be
in conflict with the Daclaration. However, no Class "A" Members shall be eptitled to vote on any
emendment to these Articles of Incorporation made for the sole purpose of complying with the
requirements of any governmental (including, without limitatian, the U1.8. Department of Housing
and Urban Development ["HUD"] or the U.B. Department of Veterans Affairs ["VA"]) or quasi-
governmental entity or institutional lender authorized to fund, ingure or gnarantes Mortgages on
Lots, ag such requirements may exist from time to time, which amendneents the Board may adopt
by majority vote and the consent of the Class "B" Merber, if any.

Article 14,  Dissolutipn. The Association may be dissolved only wpon (a) a resalution
duly adapted by the Board, and (b) the affrmative vote of members who are Owners of not less than
two-thirds (2/3) of the Lots, and () so long as Declarant or any Declarant Affitiate owas eny
property subject to the Declaration or which may be unilaerally subjected to the Declaration, the
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consent of Declarant, Upnn dissahotion of the Association, iF VA is puaranteeing or HUD is insuricg
the Mortgage o aoy Lot, then unless atherwise agreed in writing by HUD ar VA, eny remaining real
property of the Association shell be dedicated to an appropriats public agensy in be used for
puzposes similar to those for which this Association was created. In the event that acceptance of
guch dedication is refused, such essets shall be granted, conveyed and assigned 1o any nonprofit
corporation, association, st ar other organization 1o he devoled o such similar purposes. Such
requirernent shall not apply if VA is not guamntéeing and HUD is not Insuring axy Morigage;
provided, however, that if eithey agency has granted project approval fbr the Commmumity, then HOD
andfor VA shall be notified of sach dissolafon.

Tn the avent of the Association's termination, dissplution, or final Hguidation, the
responsibility for the nperation and maintenance of the Snrface Water and Storm ‘Water Management
System mnst be trensferred to and accemted hy an entity which complies with Section 40C-42.027,
¥.A.C. and is epproved by the St Jobns Water Marmgement Distriet prior to such tenmination,
dissoluting, or liquidetion.

Arfids15. HUD/VA Approval. As long es Declarant has the right to appoint and
remove the direstors and officers of the Assaciation a8 provided in the By-Laws, the following
artions shall require the prior approval of the VA or HUD, if either agancy hag grantsd project
approve] for the guarenteeing or inauring of Mortgages on Lots: ennexstion of additionn? property

to the development, except for annexation by Declamnt in eccordance with Section 9,1 of the -

Declaration prrsnant to aplen of sumexation previonsty approved by VA and/or HUD, as applicable;
mergers, congolidations, ar dissolution of the Association; martgaging of Common Area; dedication
of Common Area to ay public entity; and amandment of these Articles of Tucorportion,

Article16.  Incerporater. Thename ofthe incorporator of the Association is Walker's
Grove, LLC, and such incorporatar’s address is 702 Carter Road, Winter Garden, Floxida 34787,

Articlel?. it The initial registered office of the Association
is 702 Caxter Road, Winter Gerden, Florids 34787, and the initial vagistered agent at such address
i= Welker’s Grove, LLC.

I WITNESS WHEREOQOF, g u?dmsigncd Incotporator hes execirted thege Articles of
Tncorporation this 4% day of  Ayri , 2006,

WALKER’S GROVE, LLC,
# Florida imited Hahility company
[SEAL] _
BY: R & K CONSTRIUCTIION GROUP, LI.C,
B Florida limftad lizbillty company,

——a5-5E Managing Members
Byl ntf LMAQ

Randall W. Stallard, as Mavaging Member

H06000097817 3
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STATE OF FLORIDA
COUINTY OF

The foregoing instrument was acknowlzdged and subscribed befors me this /2 day of

Apdl, 2008 by RANDALL W, TALLARD, Managing Merpher af and on behal of WALKER'S
GROVE, LLC, 2 Florida limited liahility compery, who izpersonally kmowido me or hag producad
as ideptification,
NOTARY PURTIC:
g Bi +
N g £
e State of Florids ot Largs .

H06000097817 3
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CERTIFICATE DESIGNATING PLACE QF BUSINESS
FOR SERVICE OF PROCESS WITHIN THIS STATE, .
NAMING AGENT UPON WHOM PROCESS MAY BE SERYED
Pursuant 1o Chapter 48.091, Florida Statutes, the following is submitted in compliance with
seid Act:
Thar Walkers Grove Homeovwners Assaciation, desiring to organize under the laws of the

Stata of Florida, with its principel offices at 702 Carter Road, Winter Garden, Florids, 34787, has

named Joseph C. Greeo, Jr., whose office is located at 702 Carter Road, Winter Garden, Florida,
34787 &3 its agent to accept service of process within the State.

ACKNOWLEDGMENT

Having been named to accept service of process far the shove stated corporation, atthe place
desigmated in this Certificats, Wallear*s Grove, LLC hereby accepts to st in this capacity, and agrees
to comply with the provisions of said Act relative to keeping open said office,

Walker’s Grave, LLC,
a Florida limited liability company
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