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ARTICLES OF INCORPORATION
OF
FRIENDSHIP COMMONS OFFICE PARK ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not-for-profit
pursuant to the laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the

following Articles of Incorporation;
PREAMBLE

On Top Of the World Communities, Inc., a Florida corporation ("DECLARANT"), owns
certain property in Marion County, Florida (the ‘SUBJECT PROPERTY"), and intends to
execute and record a Declaration of Covenants and Restrictions of Friendship Commons Office
Park (the “DECLARATION") which will accept the SUBJECT PROPERTY. This association is
being formed as the association to administer the DECLARATION, and fo perform the duties
and exercise the powers pursuant to the DECLARATION, as and when the DECLARATION is
recarded in the Public Records of Marion County, Florida, with these Articles of Incorporation
attached as an exhibit. All of the definitions contained in the DECLARATION shall apply to these

Articles of Incorporation, and o the Bylaws of the Assoclation.

ARTICLE 1 - NAME AND ADDRESS

is FRIENDSHIP COMMONS OFFIC

9'11\11
ORI

=
~
The name of the corporation RE
ASSOCIATION, INC, hereinafter referred to as the “ASSOCIATION.” The initial addreg j @f thap -
principal office of the ASSOCIATION and the initlal malling address of the ASSOCI gqﬂilﬁi e .
8447 SW 98" Street Road, Ocala, Florida 34481, - el
e My 2w
ARTICLE 2 - PURPOSE S
_ o BT
The purposes for which the ASSOCIATION is organized are as follows: %’ E g
b=y
21. To operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida
Statutes,
22. To enforce and axercise the duties of the ASSOCIATION as provided in the
DECLARATION. .
2.3. To promote the health, safety, welfare, comfort, and economic benefit of the

members of the ASSOCIATION.

ARTICLE 3 - POWERS AND DUTIES

The ASSOCIATION shall have the following powers and dutics:

3.1. Al of the common law and statutory powers of a corporation net-for-profit under
the laws of the State of Florida.

3.2, To administer, enforce, carry out and perform all of the acts, functions, rights and
duties provided in, or contemnplated by, the DECLARATION, including but nct limited to, the

following:
ARTICLES -1 (((HO07000073738 3)))
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3.2.1. To gwn, purchase, seil, mortgage, encumber, lease, administer, manage,
operate, maintain, improve, repair and/or replace real and personal property.

3.2.2. To make and collect ASSESSMENTS against OWNERS to defray the
costs, expensas and losses incurred or to be incurred by the ASSQCIATION, and to use the
proceeds thereof in the exercise of the ASSOCIATION'S powers and duties.

3.2.3. To enforce the provisions of the DECLARATION, these ARTICLES, and
the BYLAWS,

3.2.4. To make, estahlish and enforce reasonable rules and regulations
governing the use of COMMON AREAS.

3.2.5. To grant and modify easements, and to dedicate property owned by the
ASSOCIATIONto any. public or_quasi-public agency, authority or utility company for publie,
utility, drainage and cable television purposes, subject to the tarms of the DECLARATION.

3.2.6. To obtain insurance as provided by the DECLARATION.

3.2.7. To employ personnel necessary to perform the obligations, services and
dutles required of or to be performed by the ASSOCIATION and for proper operation of the

properties for which the ASSOCIATION is responsible, or to contrac:t with others for the
performance of such obligations; services and/or dut:es _

3.2.8. To sue and be sued.

3.2.9. To operate and maintain the surface water man'agement aystem for the

- BUBJECT PROPERTY as psrmitted by the Southwest Florida Water Management District,

intluding all lakes, retention areas, culverls and related appurtenances, as may be applicable. . -

ARTICLE 4 - MEMBERS

4.1.  The members of the ASSOCIATION shall consist of all of the record OWNERS of
LOTS. Membership shall be established as to each LOT upon the recording of the
DECLARATION, Upon the transfer of ownership of fee title to, or fee interest in, a LOTS
whether by conveyance, devise, judicial decree, foreclosure, or otherwise, and upon the
recordation amongst the public records in the county in which the SUBJECT PROPERTY is
located of the deed or other instrument establishing the acquisition and designating the LOT
affected thereby, the new OWNER designated in such deed or other instrument shall thereupon
become a member of the ASSOCIATION, and the membership of the prior OWNER as to the
LOT designated shall be terminated, provided, however, that the ASSQCIATION shall not have
the responsibility or obligation of recognizing any such change in membership until it has been
delivered a true copy of the applicable deed or other instrument, or is otherwise informed of the
transfer of ownership of the LOT, Prior to the recerding of the DECLARATION, the incorporator
shall be the sole member of the ASSOCIATION.

42.  The share of each member in the funds and assets of the ASSOCIATION, and
the COMMON SURPLUS, and any membarship in this ASSQOCIATION, cannot be assigned,
hypothecated or transferred in any manner except 25 an appurtenance to the LOT for which that
membership is established.

ARTICLES- 2 (((H07000073738 3)))
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4.3 On aill matters upon which the membership shall be entitled to vete, each
OWNER shall have one vote for each LOT owned by the OWNER. In the event any LOT is
ownad by more than one individual and/or by an entity, the vote for such LOT shall be cast in
the manner provided by the BYLAWS,

44. The BYLAWS shall provide for an annual meeting of the members of the
ASSOCIATION and shall make provision for special meetings.

ARTICLE 5 - TERM OF EXISTENCE

The ASSOCIATION shall have perpetual existence.
ARTICLE § - INCORPORATOR -

The name and strest address of the incorporator is: Gerald R. Colen, 8447 SW 99"
Street Road, Ocala, Florida 34481,

ARTICLE 7 - JORS

: 7.1.  The property, business and affairs of the ASSOCIATION shall be managed by a
BOARD which shall consist of at least three (3) directors.

7.2. Al of the duties and pawers of the ASSOCIATION existing under the -
DECLARATION, these ARTICLES and the BYLAWS shall be exercised exclusively by the
BOARD, its agenfs, contractors, employees, subject to approval by the members only when
specifi cally requ:red .

- 7.3 Al of the directors shall be eiected or appomted by the members in the manner
" provided in the BYLAWS, oo ,

7.4. Directors may be removed and vacancies on the BOARD shail be filled in the
manner provided by the BYLAWS.

7.5. The names and addresses of the initial directors, who shall hold office until their
successors are appeinted or electad, are as follows:

Kenneth D, Colen
C. Guy Woolbright
Robhert Colen, Secretary

ARTICLE 8 - OFFICERS

The officers of the ASSOCIATION shall be a president, vice president, secretary,
treasurer and such other officers as the BOARD may from time to time by resolutlon create. The
officers shall serve at the pleasure of the BOARD, and the BYLAWS may provide for the
remaval from office of officers, for filling vacancies, and for the duties of the officers, The names
of the officers who shall nerve until their successors are designated by the BOARD are as
follows:;

ARTICLES- 3 (((H07000073738 3)))
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Kenneth D. Colen, President
C. Guy Woolbright, Vice President
Robert Colen, Secretary/Treasurer

ARTICLE 9 - INDEMNIFICATION

9.1. The ASSOCIATION shall indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pending or contemplated acticn, suit or
proceeding whether civil, criminal, administrative or investigative (other than an action by or in
the right of the ASSOCIATION) by reaeon of the fact that he is or was a director, employee,
officer or agent of the ASSOCIATION, against expenses (including attomeys' fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him in connection with
the action, suit or proceeding if he acted in good faith and in @ manner he reasonably believed
to be in, or not opposed to, the bast interest of the ASSOCIATION; and with respect to any
criminal. action -or -proceeding~if he—-had _no-reasonable_cause to .belleve his conduct was
unlawful; except, that no indemnification shall be made in respect to any claim, issue or matter
as to which such person shall have been adjudged to be liable for gross negligence or willful
misfeasance or malfeasance in the performance of his duties to the ASSOCIATION unless and
only to the extent that the court in which the action or suit was brought shall determine, upon
application, that despite the adjudication of liability, but in view of all the circumstances. of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the .
court shall deem proper. The termination of any action, suit or proceeding by judgment, order,

. setilement, conviction, or upon a plea of nolo contenders or its equivalent, shall not, in.and of,

_.itself, create a presumption that the person did not act in good faith and in a manner which he '

" reasonably believed to be in, or not oppased to, the best interest of the ASSOCIATION; and
with respect to any criminal action or proceeding, that he had no reasonable cause to beligve.. - |
that his conduct was unlawful. : SRR

8.2. To the extent that a director, officer, employee or agent of the ASSOCIATION -
has been successful on the merits or octherwise in defense of any action, suit or proceeding. -
referred to in Paragraph 1 above, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' fees and appellate attomeys' fees) actually
and reasonably incurred by him In connecticn therewith.

9.3. Expenses Incurred in defending a civil or criminal action, suit or proceeding may
be paid by the ASSOCIATION in advance of the final disposition of such action, suit or
proceeding as authorized by the BOARD in the specific case upon receipt or an undertaking by
or on behalf of the directors, officer, employee or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be indemnified by the ASSOCIATION as
authorized herein,

9.4. The indemnification provided herein shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under the laws of the State of
Florida, any BYLAW, agreement, vote of members or otherwise, and as to action taken in an
official capacity while holding office, shall continue as 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.

9.6. The ASSOCIATION shall have the power to purchase and maintain insurance on

behalf of any person who is or was a director, officer, employee or agent of the ASSQCIATION,
or is or was serving at the request of the ASSOCIATION as a director, officer, employee or

ARTICLES- 4 (((FI07000073738 3)))
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agent of another corporation, partnership, joint venturg, trusl or other enterprise, agalnst any
liability asserted against him and incurred by him, in any such capacity, as arising out of his
status as such, whether or not the ASSOCIATION wauld have the power to indemnify him
against such |labl|lty under the provisions of this Article.

ARTICLE 10- BYLA

The first BYLAWS shall be adopted by the BOARD and may be altered, amended or
rescinded by the Directors ancd/or members in the manner provided by the BYLAWS,

ARTICLE 11 - AMENDMENTS

Amendments to these ARTICLES shall be proposed and adopted in the following
manner;

11.1. A majority of the BOARD shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vole at a meeting of the members, which may
be the annual or a special meeting,

11.2. ‘Written notice setting forth the proposed amendment or a summary.of the

. c!"!anges ‘1o be effected thereby shall be given to each member entitied to vote thereon within:
~.- the time'and in the manner provided in the BYLAWS for the giving of notice of a meeting of the . _

members. If the meeting is an annual meeting, the proposed amendment or such summary may

-be Inc!uded in the notice of such annual meeting.

11.3. u__At such meeting, a vote of the members entitied ta vote thereon shall. be taken on.

" the proposed amendment. The proposéd amendment shall be adopted upon receiving the

afﬂrrnative vote of all of the votes of the entire membership of the ASSOCIATION.

. 11 4. Any number of amendments may be submitted to the members and voted upon,

' by' them at anyone meeting.

11.56. If all of the directors and all of the members eligible to vote sign a written
statement manifasting their intention that an amendment to these ARTICLES be adopted, then
the amendmaent shall thereby be adopted as though the above requirements had been satisfied.

11.8. No amendment shall make any changes in the qualifications for membershig nor
in the voting rights of members without approval by all of the members and the joinder of all
INSTITUTIONAL LENDERS holding mortgages upon the LOTS. No amendment shall be made
that is in canflict with the DECLARATION.

11.7. No amendment to these ARTICLES shall be made which discriminates against
any OWNER(S), or .affecls less than all of the OWNERS within the SUBJECT PROPERTY,
without the written approval of all of the OWNERS so discriminated against or affected.

11.8. Upon the approval of an amendment to these ARTICLES, the articles of
amendment shall be executed and delivered to the Department of State as provided by law, and
a copy certified by the Department of State shall be recorded in the public records of the county
In which the SUBJECT PROPERTY is located.

ARTICLES-5 (((H07000073738 3)))
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ARTICLE 12 - DISSOLUTION

In the event of dissolution or final liquidation of the ASSOCIATION, the assets, both real
and personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utility
fo be devoted to purposes as nearly as practicable the same as those to which they were
required to be devoted by the ASSOCIATION. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any non-profit corporation,
association, trust or other organization, to be devoted to purposes as nearly as practicable to
the same as those o which. they were required to be devated by the ASSCCIATION. No such
disposition of ASSCCIATION propertiss shall be effective to divest or diminish any right or title
of any OWNER vested in him under the recorded DECLARATION unless made in accordance

with the provisions of such DECLARATION,

ARTICLE 13
INITIAL REG D OFFICE ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of the ASSOCIATION shail be at 7243 Bryan Dairy Road,
Largo, FL 33777-1538; Telephonse: (727) 545-8114; Facsimile: (727) 845-8227. The Initial
registered agent of the ASSOCIATION at that address Is Gerald R. Colen.

* WHEREFORE, the incorporator, and the Initial registered agent, have executed these.
ARTICLES on this 15th day of March, 2007. By executing these ARTICLES, the unde_ igned

" registered agent accepts the appointment as reglstered age states that the yhdersigpgd is-

familiar with, and accepts, the obligations.of that position.

ok Florif® at

NOT. PUBLIC, §
Large
(Notary Seal)

My commission expires:

By 't"i;’,,} MARY PATRICIA JORDAN
] it MY COMMISSION # DD 387610
S a¥ EXPIRES: May 4, 2009

ARTICLES- 6 (((FI07000073738 3)))

R L e Name: Gerald R. Colen = ——————
'STATE OF FLORIDA ) Bl o o
T S, : )SS: , _ ,-"?gl -~
COUNTY OF PIVELLAS ) T Zx g :
. >
The foregoing instrument was acknowledged before me this 15th day of Marc{!%j> i,\.)ny Al
Gerald R. Colen as Incorporator and as Registered Agent. He is personally known tp":@} oL has ;
produced ay identification. ) L _:E o



