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ARTICLES OF INCORPORATION OF BALDWIN'S GROVE HOMEQOWNERS
ASSOCIATION, INC., & CORPORATION NOT-FOR-PROFIT

Theundersigned, by these Articles, associate themselves for the purpose of forming & not-for-
profit corporation under Chapter 8§17, Florida Statutes, and certify as follows:

Article 1, Nasme. The naeme of the Corporetion is Baldwin’s Grove Homeowners

Associafion, Inc. For convenience, the Corporation shall be referred to in this instrument as tha
“Asgociation.”

Article 2. Addyess. The address of the initial principal office of the Assogiation and
the initial mailing address of the Associstion is 1261 North Lake Sybslin Drive, Maitland, Florida
32751,

Articla 3 Definitigng. All capitelized terms nsed in these Articles of Incorporation
which are not defined herein shell have the meaning set forth in the Declaration of Covenants,
Conditions, and Restrictions for Baldwin's Grove, recorded September 27, 1990 in official records
Book 4222, Page 1833, Public Records of Orange County, Florida, as such Declaration may be
amended fom Bme to time {the *Declaration™,

Article 4. Purposes. The Associafion does not contemplate pecuniary gain or benefit,
direct or indirect, to its membars. The specific purposes for which the Association is formed are to
‘be the Association es referenced in the Declaration of Covenants, Conditions, and Restrictions for
Baldwin's Grove, recorded September 27, 1990 in official records Baok 4222, Page 1833, Public
Records of Orange County, Florida and provide for maintenance, preservation and architsetural
conirol of the aree within that certain tract of land more particularly described in the Declaration and
o promote the health, safety, and welfare of the residents within the property of the Associetion and
eny additions thereto a3 mey bersafter be brought within the juristlietion of this Assccistion and for
{his purposs:

(8}  Tobeand constitute the Association to which refersnce is made in the Declaration, to
perform all obligations end duties of the Association, and to exercise all rights and powers of the
Aosooiation, us set Torth in the Seveming Docuraents and as provided by law;

(0}  Toprovide an entity for the furtherance of the interests afthe owners ofreal property
now and hereafter made subject to the Declaration (such real property is referred to in these Art:cles
as the “Cemmnmty"}, and

{c} Tc operate, maintain, and manage the surface water or stormwater managament
sys’mm(s) in & manner consistent with the 8t. Johny River Water Management Distriet permit no.
reguirernents and applicable Districet’s rules, and to assist in the enforcement of the
Declaratior of Cavepants, Conditions and Restrictions that relate to the surface water or stormwater
management system.

The Assgeiation shall levy and collect adeguate assessments against members of the
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Association for the costs of maintenance and operation of the following:
{33 Common Aress;
(il  'Wall and landscape buffer areas;

(i} Al landscaped areas ocutside the parimeter wall or walls, including
conservation areas;

{ivy Retention areas; and

&) Al other areas which the Association in it reasonable judgment elecis to

In addition to the annual assessment suthorized above, the Association may levy, in any

assessment year, 4 Special assessment applicable to that year only for the purpose of defraying, in

whole or in part, the cost of any construction, réconstruction, repair or replacement of & capital

improvement upon the Commen Area, including fixtures and personal property related thereto,

proved that any such assessment shall have the assent of two-thirds (2/3) of'the votes of each class of
members who are votieg in person or by proxy at a meeting duly called for this purpose.

Article 5, Powers. In ﬁm‘hcrance of Its prposes, the Association shall heve the
following powers, which, unless indicated otherwise by the Declaration or By-Laws of the
Asgsociation, may be exercised by the Board:

(g}  All of the powers conferred upon not-for-profit corporations by commion law and
Florida statutes in effect from time to time; and

(&) Al ofthe powers necessary or desirable to perform the obligations and duties and to
exercise the rights and powers set out in these Articles, the By-Laws, and the Declaration, including,
without limitation, the following:

i To fix, levy, colizct, and enforce pavment of all charges or assessmants
authorized by the Declaration by any lawiil means; to pay all expenses in connection therewith and
all adminisirative and other sxpenses incident 1o the conduet of the business of the Association
including, without imitation, all Heenses, taxes, or governments! charges levied or imposed against
the property of the Assoviation;

(ii)  To mansge, control, operate, maintein, repair, improve, and replace the
common areas and facilities, and any property acquired by the Association, or any property owned by
another for which the Association, by rule, regulation, declaration, or contract, has aright or duty fo
provide such services;

(i) To make rules and regulations and to enforce covenants, couditions, or
restrictions affecting any property to the extent the Associstion may be authorized to do so under the
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Declaration or By-Laws;

(ivy  To engage in activities which will activaly foster, promote, and sdvance the
common interests of all owners of property subject to the Deslaration;

(v}  To buy, or otherwisc acquire, sell, or otherwise dispose of, mortgage, or
otherwise encumber, exchange, lease, own, hold, use, operste, and otherwise deal in and with, real,
personal, and mixed property of all kinds and eny right or interest thersin for suy purpose of the
Aasspeiation; '

{vi} To bomow money for any purpose, subject to such Umitations as may be
contained in the Declaration and By-Laws;

vi) To enter into, make, perform, and enforce confracts of every kind and
description, and to do all other acts necessary, appropriate, or advisable in carrying out any purpose
of the Aszociation, with or in association with any other corporation, entity, or agency, public or
private;

(viif} Toact as agent, wustee, or other representative of other corporations, frims, or
individuals, and as such to advance the business or ownership interests in such corporations, Srms,
or individuals;

(ix} To adopt, alter, amend, and repeal the By-Laws as may be necessary or
desirable for the proper rannagement of the affairs of the Association; provided, howevar, such By-
Laws mey not be inconsistent with or contrary o any provisions of the Decleration; and

=)  Toprovide any and all supplemental municipal services o the Community as
mey be necessary or desirable.

‘The foregoing enumeration of powers shall not limit or restrict in any manner the exercise of
other and further righte and powers which may now or hereafter be allowed or pexmitted by law; and
the powers specified in each of the paragraphs of this Article 5 are independent powers, not to be
rosiricted by refevence 1o or inference from the terme of any other paragraph or provision of thia
Articla §,

Article 6, Members. The Asscciation shall be a membership corporation without
certificates or sharas of stock. There shall be two classes of membership, Class *A™ and Class “B”, -
however, Class “B” membership has ceased and converted into Class 4™ mombership in accordance
with the Declemation, The Owner of each Lot shall be a member of the Association and shall be
cnfitled 1o vote as provided in the Declaration and the By-Laws.

Change of membership in the Association shall be established by recording in the Official
Records of Orange County, Florida, 8 deed or other insframent esteblishing record title ta real
property subject to the Declaration. Upon such recordation, the owner designated by such instrment
shall become a member of the Association and the membership of the prier Owner shall terminate.



UCC SERVICES  Fax:8506816011 Jul 24 2006 15:43  P.0S

Article 7. Existence and Duration. Existence of the Association shafl commence with
the fling of these Articles of Incorporation with the Secretary of State of the State of Florida. The
Associgtion sbhall oxist for aterm of 8ity (50} vears.

Article B Board of Directors. The Association's business and affeirs shall be
conductad, managed, and controlled by a Bosrd of Directors (“Board™). The Board may delegate its

operating suthority to such companies, individuals, or committees as it, in its discretion, may
determine.

The Board shall consist of three (3} members, as provided in the By-Laws. The names and

addresses of the initin! divectors, who shail hold office umtil their snecessors sve elzcted and have
gualified, or uniil removed, are as follows:

David M. Conway  Director, President

Then Ve pandrd Director, Treasurer, Secratary

Tesry rthia Director =~ ~

Address: 1261 North Lake Sybelia Drive
Maitland, Flotida 32751

The method of election and removal of directors, §lling of vacancies, snd the term of office
of directors shall be as set forth in the By-Lows,

Article 9. Bv-Laws. The By-Laws shatl be edopted by the Board gnd may he alterad,
amended, or rescinded in the manner providad in the By-Laws.

Article 18,  Liability of Directors. To the fullest extent thas the Florida Not-for-Profit
Corporation Act, as it exists on the dats hereof or 23 it may hercafler he amended, permiis the
limitation or eliminetion of the liability of directors, no director of the Association shail be
personaliy lisble to the Association or iismembers for monstary dameages for breach of duty of care
or other duty es a director. No amendment to or repesl of this Article shall apply to or have sny
affect on the liability or alleged Hability of any director of the Association for or with regpect to any
acis or omissions of such dircctor cosnring prior to mach amendment or repeal.

Article1l.  Indemnifiestion.

() Indemnity. The Association shall inderonify any person who was or is a party or is
thremtened 1o be made & party o any threatened, peading, or completed action, suit, or procasding,
whethercivil, crimmingl, administzative, or investigative, by reason of the fact thet he or she Is, was, or
has been slected or appointed 2 director, employee, officer, or agent of the Association. Such
indemnification shall include indemnification against expenses (including, without limitation,
attorney’s fees and appellate attorney’s fees), judgments, fines, and amounts paid in seftlement,
actually and reasonebly incurred by the indemnified person in conmection with such zction, suit, or
proceeding, if such person acted in good faith and {n & manner he or she reasonably believed to be in
ot not opposed to the best interest of the Association, and, with respect to any criminal action or
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proceedings, such person had no reasonzble cause to believe his or her conduet was unlawfil,
Noptwithstanding the foregoing, no indemnification shall be made in respect of any claim, issue, or
matter as 10 which suwch person shaill bave been adiudged to be lable for gross negligence,
misfeasance, or malfessance in the performance of his or her duty to the Association, uniess, and
then only to the extent that, the court in which such action or suit was brought shall determine upon
spplication that despite the adjudication of liability, in view of all of the circumstances of the case,
such person is fairly and reasonably entitled to indernification for such sxpensas as such court shall
deem proper. The termination of any action, suit, or proceeding by judgment, order, seitlement,
comyviction, or upon a plea of nolo cortendre or its equivalent shall not, of itself, create a presuniption
that the person did not act in good faith and in a manner which he or she reasonebly believed to bein
or not opposed to the best interest of the Agsociation, and with a respect to any eriminal action or
. proceeding, had reasonsble cause to believe that his or her conduct was unlawful.

[§3) Approvel,  Any indemnifiestion under paregraph (a) above {unless ordered by =
cowrt) shall be made by the Association only as authorized in the specific case upon a determination
that indemnification is proper under the circumstances because the person requesting indemnification
hag met the applicable standard of conduet get forth in paragraph (2) above. Such determination shalt
be made {i) by majority vote of the members of the Board who were not parties to such action, suit,
or proczeding, if sufficient to constifute a quorum, or (31) if a guorum of the Board is not obtsinable,
or, even if obtainable, if e quorum of disinterested directors so directs, in 2 written opinion rendered
by independent legel counzel engaged by the Associstion, or (i) by a majerity vote of the Members.

(e}  Advapces Expenses incurred in defending a civil or criminal zction, suit, or
proceeding may be paid by the Association in advance of the fina! disposition of such action, suit, or
procecding as authorized by the Board in any specific case upon receipt of an underteking by or on
behalf of the affected director, officer, employee, or egent to repay such amount if it is uitimstely
determined that e or she is not entitied to be indemnified by the Asspociation as authorized in this
Article, :

()  Miscellaneons. The indemnificetion provided by this Article shall not be daemed
exciusive of any other rights to which those seeking indemnification may be entitled under the
Bylaws, or any agreement, voie of Mensbers, or otherwise, and shall coatinue asto » person who has
cazped 1o be o direotr, officar, employas, s agent and shall inure tg the hanafit of tha heirg and
personal represcntatives of snch person.

(€) Ipsurence. The Association shail have the power to purchase and maintain insurance
on behalf of any person who is or was a divector, officer, employee, or agent ofthe Association, asa
divectar, officer, emaployee, or agent of another corporation, parmership, oint venture, trust, or other
enterprise, against any liability asserted ageinst him or her and incurred by him or her in any such
capacity, or arising out of hig or her status as such, whether o not the Association would have the
pawer to indemnify him or her against such Hability under the provisions of this Article.

Arficle 12.  Intersgted Directors.

{a)  Nocontract or transaction between the Association and one or more of its directors or
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officers, or between the Association and any other corporetion, partnership, or Association, or other
organization in which one or more of its diractors or officers are directors or officers have a financial
interest ghall be invalid, void, or voidable solely for such reason, or solely because the director or
officer is present at or participates in the meeting of the Board at whichk such contract or tramsaction
was authorized, or solely becausa his, her, or thair votes are countad for such purpose. No director or
officer of the Association shall incur liahility by reason of the fact that he or she is or may be
interested in soy such contract or iransaction.

(b}  Inierested Directors may be counted in determining the presence of 2 quorn ata
meeting of the Boerd at wbzch a confract or transecton with an Interested Dirsctor is to be
considersd.

Article 13,  Asmepdimepts. Amendments to these Articles of Incorporation may be
proposed and adopted upon a resolution duly adopted by the Board and the affirmative vote or
written consent of Meambears representing at le=ast 75% of the Members in the Associstion. Na
smendment mey be in conflict with the Declaration. However, no Members shall be entitled to vote
on any amendment to these Articles of Incorporation made for the sole purpose of complying with
the raguirements of any governmental (including, without limitation, the U.S. Department of
Housing and Urban Development {("HUD™) or the U.S. Department of Veterens Affajrs ("VA")jor
quasi-governmental entity or institutional lender anthorized to fund, insure, or guarantee Morigages
on Lots, as such requirements may exist from time to time, which amendments the Board may adopt
by majority vote,

Article 14.  Dissolution. The Associstion may be dissoived only upon (2) a resolution
duly adoptad by the Board, and (b) the affitmetive vote of members who are Owners of not less then
two-thirds (2/3) of the Lots., Upon dissolution of the Association, if VA is guarantesing or HUD is
insuring the Mortgage on any Lot, then unless otherwise agreed in writing by BUD or VA, any
remaining real property of the Association ghall be dedicated to an appropriate public agency to be
uged for purposes similsr to those for which this Association was crested. In the event that
accepiance of such dedication is refused, such assets shall be granted, conveyed, and assigned to any
nonprofit corporstion, sssociation, trust, or other organizationto be devoted to such similar purposes.

Such requirsment shallnot apply, if VA is not guerantesing and HUD is not insuring any Mortgage:
provided, however, that, if either apancy has granted project approvai for the Community, then such
egency shell be notified of such dissolution.

In the event of the Associstion’s terminafion, dissolution, or finai liguidation, the
responsibility for the operation aud maintepance of the surface water and stormwater management
systerg must be transferred to and accepted by an entity which complies with Section 40C-42.27,
F.A.C. and is spproved by the St. Johns River Water Maﬂagamcnt District priorto such texmination,
dissolution, or liguidation.

Article 15.  Incorporator. The nzme of the incorporstor of the Association is David M.
Conway, and such incorporator’s address is 1261 North Lake Sybelia Drive, Maifland, Florida
32751.
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Article 16.  Registered Agent and Qffice. The initial registered agent ofthe Association
is David M. Conway, and the initial registered agent’s office is 1261 Nozth Lake Sybelia Drive,
Maitland, Florida 32751,

IN WITNESS WI—IERBDF the undersigned Incorporator has executed these Articles of

Incorporation this_2 { day of July, 2006. @/\W

David M. Conway

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged and subscribed before me this € day of
Iuly, 2{3(}6 by David M. Conway who is personelly koown to me or has pmduccd
R Qs Liceor as identification. N
NOTARY PUBLIC:

Sign: e —
Pﬁn .Tﬂ‘ Jé‘g,_Lzaﬂ
Btate of Flotida at Large

Comm# BO0GLTRE  §-
Expires 2O
Boncias iy (S00}433 484
! Fiereds oyl :

SEIPBAABEEEE AN



UCcC SERVICES Fax 8506816011 _Jul 24 2006 15345 P.09

S FOR SERVICE OF PROCESS

ICATE DESIGNATING P B
WYTHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with
zaid Act:
That Baldwin’s Grove Homeowners Association, Inc., desiring to organize under the laws of
the State of Florids, with its principal offices at 1261 North Lake Sybelis Drive, Maifland, Florida

32751, bas pamed David M. Conway, whosa office is located at 1261 North Lake Sybeliz Drive
Maitland, Florida 32751, as its agent to acoept service of process within the State,

ACKNOWLEDGMENT

Having besr named to accept service of process for the above stated corporation, at the place
designated in this Centificate, David M. Conway hareby accepts to act in this capaeify, and agrees to
comply with the provisions of said Act relative to keeping open said office.

Dated this 2| day of July, 2006

r_z’
(SEAL} David M. Conwey ‘—’/j
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