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ARTICLES OF INCORPORATION
FOR
BALLANTRAL MOORS CONDOMINIUM AS

JATION

‘The undersipned incorporator, for the purposc of forming a corporation not-for-prolit
under the laws of the State of Florida, hereby adopts Lhe following articles of incorporation:

ARTICLE 1

NAME

e name of the corporation is BALLANTRAE MOORS CONDOMINIUM

ASSOCIATEON, INC. For convenicence, the corporation shall be referred 1o 11 this instrument
as the “Association,” these Articles of Incorporation ns the “Articles,” and the By-Laws of the

Assaciation as the “By-l.aws.”
ARTICLIE 2
OFFICE

I'he principal olfice and mailing address of the Association shall be at 7001 Lake Eleanor
Drive, Suite 200, Orlando, Florida 32809, or at such other place as. may be subscquently
d«.su,n.m,d by the Boord of Dircetors.  All books and records of the Association shall be kept at

its principal office or at such other place as ay be permilled by the Act.
ARTICLE 3
PURPOSFE,

This Association is organized for the purpose of providing an entity under the Florida
Condominiem Act, as il exists on the date hereof (the “Acl”), for the operation of that certain
condlominium  localed in Seminole County, [lorida, and known as BALLANTRAE, A

('(')ND()MINIU M (the “Condomininm Property™ or “Condominium™)
ARTICLE 4
DEFINITIONS

The terms vsed in these Articles shall have the same de(initions and meaning as those sct
forth in the Decleration of Condominium (FDeclaration™), to be recorded in the Public Records
of Seminole County, Florida, uniess hersin provided to the contrary, or unless the context
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ARTICLFE 5

FOWERS

The powers ol the Association shall include and be governed by the {ollowing:

Gengral. The Association shall have all of the common-law and statutory powers of a
corporation not-for-profit vnder the laws of Florida that are ot in conlliet with the
provisions of (these Articles, the Declaration, the By-Laws or the Act.

Enumeration, The Assoeiation shall have all of the powers and dutics sct forth in the Act,
and except o5 limited by the Act, those powers and duties set forth in these Articles, the
By-Laws and the Declaration and all of the powers and dutics rcasonably pecessary to
operale the Condominium puesuant to the Declavation and as more pariicularly deseribed
in the By-Laws, as they may be amended from time to time, including, but not limited to,
the following: .

(0 Te make and colleet Assessments and other charges against members as Unit
Owners, and to vse the proceeds thercof in (he exercise of ils powers and dutics.

{b).  To buy, accept, own, operate, lease, sell, trade and mortgage both real and
-+ personal propeity.

(¢} To maintain, repair, replace, rceonstruer, add o and operate the Condominium

Property and Association Property, and other properly acquived or leased hy the
Associaiion,

(<) To purehiase insurance upon the Condontintum Property and Association Property
and insurance for the protection ol the Association, its officers, dircetors and Unil
Chwiners,

e} Fo make and ameud reasonablc rules and regulations for the maintenance,

conservation and use of the Units and the Condominium Properly and Association
Property, and for the health, comfort, salety and welfure of the Unit Qwners,

D To enloree by legal means the provisions of the Act, the Declaration, thesc
Articles, the By-Laws, and the rules and repulations for the use of the
Condominium Property and Association Property,

(1) To contract for the management and maintenance of the Condominium Property
and Associalion Property and to authorize a management agent {which may be an
affiliate of the Developer) to assist the Association in carrying out its powcers and
chuties by performing such functions as the submission of proposals, collection of
Assessments, preparation of rccotds, enlorcement of rules and maintenance,
repair und replacement of the Common Llements and Association Properly wilh
sitch funds as shall be made available by the Associntion for such purposes, The
Association and its officers shall, however, retain at oll times the powers and
dutics granted by the Condominium Act, including, but not limited to, the making
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of Assessments, promulgation of rules and execution of contracts on behall of the
Associalion,

() . To ciplay personnel to perform the services requived for the proper operation of
' the Condominium Property and Association roperty.

Assygintion Propeciy. All funds and the title to all properties acquired by the Association
and their proeceds shall be held for the benefit and use of the members in aceordimee
willi the provisions of the Declaration, these Atticles and the By-Laws,

Disteibitioo_of Tngome: Bissolution.  The Association shall make no distribution of
income 1o its members, directors, or officers, and upon dissolution, all assets of the
Association shall be transferred only to another non-profit corperation or a public agency
or as otherwise anthorized by the Florida Not For Profit Corporation Act (Chapter 617,
Horida Stajutes).

Limilation. ‘The powers of the Associalion shall be subject to and shall be exercised in

‘accordanee with the provisions hereol and of the Declaration, the By-l.aws, and the Act,

* provided that in the event of conflict, the provisions of the Act shall control aver those of
the Declaration and Dy-Laws.

0.1

ARTICLE 6

MEMBERS

Meambership.  The members of the Association shall consist of all of the record title
owners of Units in the Condominium (rom time 10 1ime, and aller tcrmination of the
Condominium, shall consist of those who were members at the tinte ol such termination

~ and their succcssors and assigns.

6.2

6.3

6.4

Asgignient. The share of a member in the funds and assets of the Association cannot be
asstgned, hypolheeated or transferred in any manner except as an appurlenance to the
Unit for which (hat share 15 held.

Vaoling. On all members upon which the membership shall be entitled to vole, there shall
be only one vote for each Unit, which vote shall be excrcised or cast in the manner
provided by the Declaration and By-T.aws. Any person or entity owning more than one
Unit shafl be entitled to one vote for each Unit owned unless otherwise provided in the
Dectaration,

Meetings. The By-Laws shall provide for at annual meeting of members, and may make
provisions for regular and special meetings of members other than the annual meeting,

Fax Audit No._(1070p0134321_ 3
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ARTICLE 7

TERM OF EXISTENCE

The Association shall have perpetual existence.,

ARTICLE §

INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME

Marcy II. Kammicrman

toe

ADDRISS
c/o Tarragon Corporation
5900 North Andrews Avenue

Suite 500
Fort Lauderdale, Florida 33309

ARTICLLE Y

OVFICERS

o 'J_:}w :af fairs of the Association shall be administered by the officers holding the olfices
designated «in (he By-Laws. The officers shall be elected by the Board of Dircetors of the

Associalion at its first meeting following the annual meeting of the members of the Association

and shall serve at the pleasure of the 13oard of Direclors. The By-l.aws may provide for the
reimoval from oftice of officers, lor filling vacancics and for the dutics and qualifications of the
officers.  The names and addresses of the officers who shall scrve until their suceessors are
desipnated by the Board of Directors are as follows:

President:

Vice PMresident:

Recretary:

Pax Audit No. #07000134327.3 .
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Anthony C. Martin

7001 Lake Eleanor Drive
Suite 200

Orlando, Florida 32809

Marcy H. Kammenman

5900 North Andrews Avenue
Suite 500

Fort Tauderdale, Tlorida 33309

James C, Cohhs

7001 Lakc Elcanor Drive
Suite 200

Orlando, Florida 32809
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Treasuret: James C. Cobbs
7001 Lake Nicanor Ihive
Suite 200
Orlando, I'orida 32809

ARTICLE 10

DIRECTORS
10.1 Number and Qualifienton. The prapetty, business and affairs of the Associntion shall be
managed by a board consisting of the number of directors determined in the mannet
provided by the By-Laws, but which shall consist of not less than three (3) dircetors.
Prior to turnnver of the Association to the Unit Owners, Dircctors need not be members
of the Associalion; however, upon (urnover, Dircciors shall be members of the
Association, When Unit Owners other than Ballantrae Tarragon LILC, a Florida limited
liability company, its successors or assigns (the “Developer”) own fiftcen percent (15%)
or more ol the Units that will be operated ultimately by the Association, such Unit
’ Owners, ather than the Developer, shall be entitied to elect no less than one-third (1/3) of
the meibers of the 3oard of Dircetors,
Such Unit Owners, other than the Developer, are entitled 1o elect not less than a majority
‘ of the members of the Board:
() Three (3) years after fifly pereent (50%) of the Units that will be oporated
uliinately by the Associalion have been conveyed (o purchascrs;
(b Three (3) monthis afler nincty percent (90%) of the Units that will be
operated ultimately by the Agsociation have been conveyed to purchasers;
(c) When all of the Units that will be operated ultimately by the Association
have been completed, some of them have been conveyed to purchasers, and none
of the others are being offered for sale by the Developer in the ordinary eourse of
business;
Q)] When some of the Units have been conveyed to purchasers and none of
the others are being constructed or offered for sale by the Developer in the
ordinary course of business; or
(e) Scven (7) years after recordation nf the Declaration.
Daveloper shatl have the right 1o clect a majority of the Board vntil the first
ocenrrence of any of the above cvents. Developer is entitled to eleet at least one
(1) Director as long as Developer holds for sale in ihic ordinary course of busincss
at least five percent (5%4) of the Units in the Condominium. Tollowing the time
the Neveloper relinquishes control of the Association, the Developer may excrcise
the right to vote any Developer owned Units in the same manner as any other Unit
Owner excepl for purposes of reacquiring control of the Association or sclecting
Fax Audit No.__ l‘fl07oq_mA3432]__3_ AlS
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the mnjority members of the Roard, The right reserved herein to Developer to
clect and mainlain Dircctors may be assigned to and cxercised by its suecessor(s)
in inteeest.

DNuiles and_Powers. All of the dulics and powers of the Associalion cxisting under the
Act, the Deelaration, these Articles and the By-Laws shall be cexercised exclusively by
the Board of Direclors, its agents, contraclors or cmployees, subject only 1o approval by
Unit Owners when such approval is specifically required.

Elgetion; Remaoval. Divectors of the Association shall be eleeted at the annual meeting of
the members in the manoer determined by and subject to the qualilications sct forth in the
Ny-Laws, Dircetors may be removed and vacancics on the Board of Directors shall be
filled in the mannes provided by the By-Laws.

Term of Developer’s Directors. The Developer of the Condominium shall appoint the
members of the lest Board of Direclors and their replacements who shall liold oflice for
the periods described in the By-T.aws,

Iirst Directors. The names and addresses of the members of the first Board of Direclors
wlia shall hold office il their suecessors are elected and have taken oflice, as provided
inthe By-Laws, arc as follows:

NAME, 7 ADDRESS
Anthony C. Mattin 7001 Lake Eleanor Drive
' T Suite 200

Orlando, Florida 3280%

Jamies C. Cobbs - v 7001 Lake Elcanor Drive
© Suite 200
Orlando, Florida 32809

Marcy H. Kammerman 5900 North Andrews Avenue
Suite 500
Foit Laudeedale, Florida 33309

ARTHICLE 11
INDEMNITFICATION

Indemnity. The Association shall indemmify any person who was or is a party or is
threatened to be inade a party to any threatened, pending or contemplated action, suit or
mrocecding, whether civil, criminal, adminisirative or investigative, by reason of the {uci
that he s or was a director, employee, officer or agent ‘of the Association, apainst
expenses (including atlorney's fees and appellate atlormey's fees), judgments, fines and
amounts paid in sewlement uetually and reasonably incurred by hiin in connection with
such action, suit or proceeding, unless {a) a court of competent jurisdiction determines,

HO70007) 343213, Al6
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after all available appeals have been cxhausted or not pursued by the proposed
indemnitee, that he did not act in good (aith or in a manner he reasonably believed to be
nol in, or opposed to, the best interest of the Association, and, with respect to any
criminal action or proceeding, that he had rcasonable cause to believe his conduct was
unlawlul, and (b) such court further specilically determines Lhat indemni(ication should
be denled.  The termination of any action, suit or procceding by judgment, order,
setllement, conviction or upon plea of nolo contgnderc or ils equivalent shall not, of
itself, crente a presumption that the person did not act in good faith or did act in 8 manner
which he reasonably believed Lo be not in, or opposcd to, the best inlercst of the
Association, and, with respect to any criminal action or procceding, that he had
reasonable cause 1o believe that his conduct was unlawful.

Fxpenses. Ta the extent that a director, officer, employee or agent of the Association liag
heen suecessul on the merits or ptherwise in delense of any aclion, suit or procecding
referred W in Section 11.1 above, or in defense of any claim, issve or matter therein, he
shall be {ndenmnilicd sgainst expenscs (including attorney's fees and appellate attorneys'
[ues) actually and reasonably incurred by him in connection therewith,

Advances. Tixpenses incurred in defending a civil or criminal action, suit or procceding

shall be paid by the Association in advance of the final disposition of such action, suit or
procecding upon reccipt ol an undertaking by or on behalf of the affected direclor,
ofticer, cmployee or agent to repay such amount unless it shall ultimately be determined
1hat he is entitled o be indemmnificd by lhq Associnlion as authorized in this Article 11,

Miscellaocous.  The indemnilication provided by -this Article shall not be decmcd
exelusive of any other rights to which those secking indemnificalion may be cntitied

under any by-law, agreement, vote of members or otherwise, and shall continuc as to a =~

person who has ceased to be a director, olficer, employce or agent and shall inure (o the
benelit of the heirs and personal representatives of such person,

Insyrance. The Association shall have the power 1o purchase and maintain insurance on
behalf of any person who is or was a director, offlicer, employee or agent of (he
Association, or §s or was scrving, at the reguest of the Association, as a dircetor, officer,
cimployce or agent of another corporation, parlnership, joint venture, irust or other
enterpriscs, againsi any liability asscrted against him and incurred by him in eny such
gopacity, or arising out of his status as such, whether or not the Association wonld have
the power ta indemnify him against such liability under the provisions of this Article.

Amendment.  Anything to the contrary herein notwithstanding, the provisions of this

Article 11 may not be amended without the prior wrilten consent of all persons whose
interest would be adversely alfected by such amendiment.

H07000134321 3
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ARTICLE2
BY-LAWS

The Arst By-Laws of the Association shall be adopted by the Board of Directors and may

be altered, amended or reseinded in the manney provided in the By-Laws and the Declaration,

13.1

13.2

13.3

ARTICLE 13

AMENDMENTS

Amendmenis to these Arlicles shall be proposed and adnpted in the following manner;

Notice. Natice of a proposed amendment shall be included in the notice of mny meeling
al which the proposed amendment is Lo be considered and shall be otherwisc given in the
time and mamner provided in Chapter 617, Flarida Statutes, Such notice shall contain the
proposcd amendment or a summary of the changes to be affected thereby.

Adoption.  Amicndments shall be proposed and adopted in the manner provided in

Chapter 617, Florida Statutes and inthe Act (the latter to contral over the former to the
extint prowdcd forin the Act). '

Limitation. No amendment shall make any chaages in the qualifications for membership,
nor in the voling rights or property rights of members, nor any changes to Article §
hereof, without the approval 'in-writing of all members and the joinder of all record
owners of morlgages vpon. Units.” No amendment shall be'made that is in conflict with
the Act, the Declaralion or.ihe By-Laws, nor shal any amendment make any changes
which ‘would in any way aflfcct any of the rights, privileges, powers or oplions hercin
provided in favor of or reserved 1o the Developer, or an affiliate of the Develaper, unless
the Developer shall join in the executlou of' lhc anendment. No amendment w0 this
Scelion 13.3 shall be elfcetive. ST '

cumlslmt wilh lhc prows‘mm of thg Dcclqrmmn allowing ccrtain amendments to bu
cffeeted by the Developer alone.
Regording. A copy of each amendment shall be filed with the Sceretary of State pursuant

to the provisions of applicable Florida law, and a copy certified by the Sceretary of State
shall be recorded in the Puablic Records of Seminole County, Florida.

ARTICLE 14

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

Ihe initial registered office of this carporation shall be at 7001 Lake Eleanor Drive, Swite 200,
Orlando, llorida 32809, The initial repistered agent of this corpoeation is Ballantrae Tarragon
LLC, a Florida Jimited linbility company.

Fax Audil No,
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IN WITNESS WHERLQY, the Lmdcragnul Incorpomtor has exccuu,d these Articles of
Incorparilion on _[ﬂ

a"ﬁ _____ Y2007, F
Q‘&M M byn WW (Ql’\

Kammcrman
Incorporator

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR SERVYICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UrON WHOM PROCYESS MAY BE SERVED

In complianee with the laws of Florida, the following is submitted

MMat desiring 10 organize under the laws of the Statc of Florida with its principal office, as
indicated in the loregoing Articles of Incorporation, in the County of Scminole, State of Florida,
the corporation named in the said Atticles has pamed Ballantrac Tarragon 1LI.C, a Vlorida

limiled linbility conipany, localed at 7001 Lake Elcnlnor Diive, bultc 200, Orlando, Florida
32809, as its stauory fLQI“LlCCl agcnt

Having been named the t;t-nutory rag,lslered agent of said corporation to accept service of

process for the corporation at the place designated in this cerlificate, the undersigned hereby
aceepts {he ’lppmnlmn..nt as ropistered agent smd agrecs lo actin tlus capamty

Dated this _J erz\hy of ‘mg%__% , 2007

Ballantrae Tarragon LLC, a Florida
limited liability company

By its Managing Member,

Baltantrae Manager, Inc., a Nevada
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