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ARTICLES OF INCORPORATION
OF
BANYAN POINTE HOMEOWNERS® ASSOCIATION, INC.
A NOT FOR PROFIT CORPORATION
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ARTICEE Y
NAME

The neme of this corporation shall be BANYAN POINTE HOMEQWE@L
ASSOCIATION, INC. For convenience, tha corporation shall be referred to in these Aﬂ:cinﬁﬁ

incorporation as the “Association.”
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ARTICLE 1T
DURATION

BExistence of the Association shall commence with the filing of these Articles of
Incorporation with the Secretary of State, Statc of Florida. The Association shalt have perpetual

exisicnee,

ARTICLE I
PURPOSE AND POWERS OF THE ASSOCIATION

The Association is orgenized for the purpose of enforcing, and fulfilling the objsctives
and purposes etated in, the Declaration of Covenants, Conditions, Easements and Restrictions for
Banyan Pointe (“Declaration™) recorded in the Public Records of Seminole County, Florida.
Capitalized terms used herein without definition shall have the same meanings given 1o such
terms in the Declaration. The Association shall have all the powers of 2 not for profit
corporation organized under Chapter 617 of the laws of the State of Florida, subject, however,
only to such limitations upon the exercise of such powers as are gxpressly set forth in these
Artticles of Incorporation, the Bylaws of the Association, the Declaration or the Association Act.
The Association shall have the power and obligation to do any and all lawful things which may
be authorized, assigned, required or permitted to be done by the Declaration, these Asticles of
Incorporation and the Bylaws of the Association, including, but not limited to, (1) the ownership
and maintenance of all Common Property, including the Surfacc Water Managemeny System and
Conservation Arcas, (i) the levy and collection of Assessmonts against Members of the
Association, and (iii) to do and perform any and all acts which may be necessary or proper for, or
incidental 1o, the exercise of any of the duiics or powers of the Association as specified in the
Declaration. Unless otherwise specifically prohibited, any and all fanetions, duties and powers
of the Association shall be fully transferable in whole or in part. Any nstrument affecting such a
transfer shall specify the duration thereof and the mesns of revocation. The Association 18 not
formed for pecuniary profit and the Association shall not pay dividends, and no part of any
imcome or assers of the Association shall be distributed to {138 Members, directors or officers.

ARTICLEIV
PRINCIPAL ¥

The iniizal principal office and mailing address of the Association is located at o/o Ashton
Crlando Resideniial, LL.C., a Nevada hmited liability company, whose addrcss is 2450
Maitland Center Parkoway, Swite 301, Maitland, Florida 32751,
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ARTICLE ¥ A
REGISTERED OFFICE AN GENT

American Information Services, Ine., a Florida corporation, whose address is 420 South
Orange Avenus, Suite 1200, Orlando, Floride 32801-4904, is hereby appoinied the initial
regisiered agent of the Association and the registered office shall be at said address.

ARTICLE VI
PISSQLUTION OF THE ASSOCIATIQON

Upon dissoluiion of the Association, all of ils assets remmaining after provision for
creditors and payment of all costs and expenses of such dissolurion shall be distributed in the
following manner:

6.1 Real property contributed to the Association without the receipt of other than
nominal consideration by the Class C Member (or its predecessor in interest) shall be retumed to
the Class € Member (whether ot not g Class C Member at the time of such dissolution), unless it
refuses to accept the conveyance (in whole or in part).

8.2 Conveyance o a not for profit corporation homeowners® association sirnilar 1o the
Associztion or dedication to any epplicable municipal or other governmental authority
determined by the Board of Directors of the Association to be appropriate for such dedication,
which authonity iz willing to accept such dedication, of any property and responsibilitics of the
Association, which association or govemmental authority shall then be responsible for the
operation and maintenance thereof. With respect w the Association’s responsibility for the
operation and maintenance of the Swrfzce Water Management System and Conservation Aress,
such cbligation must be transferred 10 and accepied by an entity which sarisfies the reguirements
of & “responsible entity™ as required by the SJRWMD, and such entity must be approved by the
SIRWMD prior to dissclotion. If no other association or governmental authority will accept
such property and responsibilities then it will bz conveyed to a trustee appointed by the Ciroult
Conrt of Sempincle County, Flonda, which trustee shall sell such property free and clear of the
Hmitations imposed hereby upon terms established by the Cireuit Court of Seminole County,
Florida. That portion of the property consisting of the Surface Water Management System and
Conservation Areas cannot be altercd, changed or sold separate from: the lands associated
therewith. The proceeds of such a sale shall first be used for the payment of any debts or
obligativns constituting a Hen on such property, then for the payment of any obligations inewurred
by the wustee in the operaton, mainienance, repair and upkeap of such property. The excess
proceeds, if any, from the property shall be distributed among Members in 2 proportion that is
equal to the proportionate share of such Members in the Common Expenses of the Association.

ARTICLE V]I
MEMBERSHIP

Every person or entity which qualifies as & Member of the Association in accordance
with the Declaration shall be 2 Member of the Association, and such membership shall carry all
rights, restrictions, benefits, interests and limitations granted pursuant to the Declaration, these
Articles of Incorporation, the Bylaws of the Association, any rules and regulations promulgated

H08000254766 3
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by the Association, the Florida Not For Profit Corporation Act and the provisions of the
Association Act.

ARTICLE VI
VOTING RIGHTS

A Member's right to vore shall vest immediately upon such Member’s qualification for
membership as provided in the Declaration znd these Articles of Incorporation. All voiing rights
of a Member shall be exercised in accordance with and subjeet to the resirictions and Hmitstions
provided in the Declaration, these Articles of Incorporation, and the By-Laws of the Association,
including, but not limited to, the following:

81 The Assaciation shall have three (3) classes of voting membership as follows:

Class &, Class A Members shall be all Owners of Lots, with the exception of the
Declarant (prior to Turnover). Class A Members shall be allocated one vote for
each Lot in which they hold the interest required for membership in the
Assoclation pursuant to Article VI, above, =~

Class B. Class B Members shall be Owners of Residential Property, ofher than
the Declarant (pror to Twumover), that has not been subdivided or platted into
Lots, I is contemplated, but not required, that Class B Members shal) be builders
or developers who purchase an unsubdivided pod or parcel of land from Declarant
with the mtention of platting the pod or parcel inte Lots. Class B Maembers shall
be allocated one vore for each Unit planned for, or allocatad 1o, such Residential
Property pursuant to any site plan or preliminary plat or subdivision plan
approved by Declarant, whichever 15 more recent.  Class B Members shall
antomatically become Class A Members as o any Lofs created upon sabdivigion
or platting of the pods or parcels upon which their Class B Membership is based.

Class €. The Clags C Member shall be the Declamant, or #s specificaily
designated (in writing} successor. The Class € Member shall be aliocated 2
number of votes equal to threo times the fotal number of Class A and Class B
votes at any given time; provided, however, that Class C membarship shali cease
and become converted to Class A or B membership, as appropriate, upon
Tumaver of the Association as sef forth in Article X1 of the Declaration.

As and to the extemt provided in the Declaration, any vore of the Members periaining to
Limited Common Property shall be decided by a vote of only those Members of the Association
that have been idemified by Declarant as being authorized and gpiftled to utilize and realize the
benefits of the Limited Cominon Property.

82  Notwithstanding anvthing in the forsgoing provisions of this Artiele VII or the
Bylaws of the Association to the comrary, and without regard to the number o votes sllocatad 1o
the Declarant, the Declarant shall have the power at all times while the Deelarant holds fee
simple title to at least five percent (5%34) of the total number of the combined Lots and Units
within the Residential Property {in other words, 3% of the {otal uumber of votes in the
Association), exercisable in Declarani’s sole discredion, o elect ar least one (1) director to the
Board of Directors of the Asseciation. Nothing contained in the foregoing, however, ig intended,

1010338001 3 HO6000254766 3
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nor shall be deemed, to creatc any obligation upon the Declarant to exercise such right o elect
such one {1} director,

33 Unless glsewhere specifically provided to the contrary in the Declaration or these
Axticies of Incorporation, any provision of these Articles of Incorporation which requires the
vote or approval of 2 majority or other specified fraction or percentage of the total voting power
of the Association, shall be deemed satisfied by either of the following:

A The vote in person or by proxy of the majority or other specified fraction
or percentage of the total voting power of the Association al a meeting duly called and noticed
pursuant to the provisions of the Bylaws of the Association dealing with annual or special
meetings of the Members of the Agsociation.

B, Written consents signed by the majority or other specified fraction or
percantage of the total voting power of the Association. -
ARTICLE IX

BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors who shall be
elected by the Members pursuant to the provisions of the Declaration and these Asticles of
Incorporation and following the procedures set forth in the Bylaws of the Association. The
nurnber of directors constituting the inftial Board of Directors shall be three (3). The number of
directors may be increased or decreased from time to time in accordange with the Bylaws, but
shall never be less than three (3} nor more than seven (7)), and shall always be an odd number
(i.e., 3, 5, 7). Any increase or decrease in the number of directors shall require the affivmative
vote of a majority of the voting interests of the Members at any Special Mesting of the Members
called for the purpose of changing the number of directors of the Association. So long as there
shall be a Class C Member, diractors need not be Members of the Association and need not be
residents of the State of Floride; thereafler, all directors, other than any director elected by the
Deelarant pursuant to Section 8.2 of these Articles of Incorporation, shall be Class A Members
of the Association or designated representatives of Class B Members of the Asseciation, and
residents of the State of Florida, The texm of office of the initial directors of the Association
ghall expire at the first meeting of Membeys at which directors are elected. The terms of afffice
of all other directors will expire at the next annual meeting of Members following the eleciion of
such directors. Despite the expiration of a director™s term, the director will connnue to serve
until & suceassor is clected and qualifies or until there is a decrease in the number of directors.
Any direclor may be removed from office at any time, with or without cause, by the affirmative
vote of a majority of the Members. The names and addresses of the persons who are to act in the
eapacity of initial directors until the election and qualification of their successors are:

Namg Addregs
Timothy Moxley Ashton Orlando Residential, LL.C.
2450 Maitland Center Parkoway
Suite 301
Maitland, Florida 32751

HO8000254766 3
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William Traback Ashton Orlando Residential, L.L.C.
2450 Maitland Center Parkway
Suite 301
Maijtland, Florda 32751

Mary Gehrhardt Ashion Orlande Residential, L.L.C.
2450 Maitland Center Parkway
Snite 301
Maitland, Florida 32751

ARTICIE X
OFFICERS

The affalrs of the Association shall be administered by the officers designated in the
Bylaws. The officers shall be elected by the Board of Directors at its firsi meeting, and they
shall serve af the pleasure of the Board of Directors.

ARTICLE Xf
AMENDMENT

These Articles of Ineorporation may be changed, amended or modified, at any time and
from time 1o tme, by the Members, as and 1o the extent provided in, and pursuant to the
procedures set forth in, the Declaration.

ARTICTE XTI
INDEMNIFICATION

12.1 _Every director and every officer of the Association shall be indemmified by the
Asgociation against all expenses and lisbilitles, including attomeys’ and other professionals’
fees, reasonably incurred by or imposed upon him in connection with any procesding whether
civil, crimingl, adminigratve or investipative, or any settlement of any proceeding, or any
appeal from such procecding to which he may be a party or in which he may become mvolved by
reason of his being or having been a director or officer of the Association, or having served at the
Assaciation's request as a direcior or officer of any other corporation, whether or not he so
serves the Association at the time such expenses are incurred, regardless of by whom the
proceeding is brought, except in relation to matters as to which any such director or officer shall
be adindged liable for gross negligence or willful misconduct, provided that in the event of 2
settlement, the fndemnification shall apply only when the Board of Directors of the Association
approves such scitlement and reimbursement as being for the bast intersst of the Association.
The foregoing right of indemnification shall be in addition to and not exclusive of all other mights
to which such director or officer may be entitied.

12.2 Expenses incwived in defending @ suit or procecding whether eivil, criminal,
administrative or investigative may be paid by the Association in advance of the final disposition
of such action, suit or proceeding if authorized by a majority of the directors upon receipt of an
undertaking by or on behalf of the director or officer w repay such amount if it shall ultimasely

HOG000254766 2
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be determined that he 1s not to be indemnified by the Association as authorized by these Axticies
of Ingorporation.

12.3 The Association shall have the power 10 purchase at its expense apd maintzin
insurance on behalf of any person who is or was a director or officer of the Association, oris or
was serving at the request of the Association 25 4 director or officer of another corporation,
against any liability 2sserted against him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the Association would have the power 10 indemmify him
against such liability under the provisions of these Aricles.

ARTICLE XTI
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the marmer provided in the Bylaws.

ARTICLE XTIV
INCORPORATOR

The name and address of the Incorporator of this corporation 1s as follows:

Name : Address
Robert M. Poppel! 420 Soutl: Orange Avenue
12th Floor
Crlando, Plorida 323801
ARTICLE XV

NON-STOCK CORPORATION

The Association is organized on 2 non-stock basis and shall not issue shares of stock
evidencing membership in the Assccialion; provided, however, that membership in the
Association may be evidenced by a certificaie of membership which shall contain a statement
that the Associalion is g corporation not for profit.

IN WITNESS WHEREQF, the undersigned has signed these Articles of Incorporation
this {4~ day of October, 2006.

“INCORPORATOR”

7&} zz / /f

#Robert M. Pappel

6 HO6000254766 3
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CERTIFICATE DESIGNATING REGISTERED AGENT
FOR SERVICE OF PROCESS

Pursuant to the provisions of Chapters 720 apd 617, Floddg Statutes, the corporation
identified below hercby submits the following statement in designation of the Registered Office
and Registered Agent in the State of Florida,

BANYAN POINTE HOMEQWNERS® ASSOCIATION, INC., desiring o organize as a
corporation under the laws of the State of Florida, with iis registered office ap 420 Sputh Crange
Avenue, Swie 1200, Orlando, Florids 32801, has named American Information Services, Inc., 2
Florida corporation, located at the above-regisiered office, as ils Registered Agenr 10 accept
service of process within this State,

ACKNOWLEDGMENT:

Having been named as Registered Agem for the sbove-stated corporation at the place
designated in this Certificate, I hereby acknowledge that I am familiar with the obligations of a
registered agent under the laws of the State of Florida and accept to act as Registered Agent for
the above-stated corporation and agree to comply witly the provisions of all laws applicable to the
performance of such office,

AMERICAN INFORMATION SERVICES, INC.
a Florida corporation

G = e M

Name: Bg coga S Marz

Title:_Assisiant Secretary

Dated: QOctober {¥ |, 2006

HO6000254766 3

10353015ty 7



