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JECRETARY OF STAIE
. usﬁ%aou OF CORPORATION:

ARTICLES OF INCORPORATION 2008DEC 17 AM 3: L3

OF
GROVELAND SHOPPES PROPERTY OWNER'S ASSOCTATION, INC.

In compliance with the requirements of Florida Statutes, Chapter 617, the undersigned
incorporator has executed, adopted and caused to be delivered for filing these Articles of
Incorparation for the purpose of forming a corporation not far profit and does hereby certity:

ARTICLE |

NAME OF CORPORATION

The name of the corporation is GROVELAND SHOPPES PROPERTY OWNER'S
ASSOCIATION, INC. (hereinafter called the “Association”).

ARTICLE 1
PRINCIPAL OFFICE OF THE ASSOCIATION

The principal place of business and the mailing address of the Association is located at
7932 West Sund Lake Road, Suite 300, Orlando, Florida 32819,

ARTICLE HI
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the Association 1s 7932 West Sund Lake
Ruad. Suite 300, Orlundo, Florida 32819, and the name of the injtia) registered agent 1o accept
scrvice of process within the State of Florida at that address is Randall R. Hodge.

ARTICLE IV
DEFINJTIONS

Unless otherwise provided herein to the contrary, all terms used in these Articles shall
have the same definitions and meanings as those set forth in that certain Declaration of
Easements recorded in Official Records Book 03700, Pages 0586-0615, Public Records of Luke
County. Florida, as it may from time to time be amended (hereinafter called the “Declaration™).

ARTICLE V
PURPOSE AND POWERS QOF THE ASSOCIATION

The Agsociation does not contemplate pecuniary gain or profit to the Members thereof.
The Associstion shall not pay dividends and no part of any income of the Association shall be
distributed to its Members, directors or officers, The Association shall have all the powers of a
non-profit corporation organized under the Jaws of the State of Florida and as specifically set
forth in Seclion 617.0302 Florida Statules. subject only to such limitations upon the exercise of
such powers as ure expressly set forth in these Articles, the Bylaws, or the Declaration. The



FROM:

H K LLP FRX NO.: 4B74258500 12-17-88

190:23A

Association shall have the power and duty to do any and all lawful things which may be
authorized. assigned, required or permitted o be done by the Declaration, these Articles or the
Bylaws, and to do and perform any and all acts which may be necessary or proper for, or
incidental 1o, the exercise of any of the duties or powers of the Association for the benefit of the
Owners and for the maintenance, operation and improvement of the Property and Cornmon
Property. The powers of the Association include, but are not limited to:

|. The power to own and convey property:

2. The power to operate and maintain the surface water management system fucilities,
including al} inlets, ditches, swales, culverls, water control structures. retention and detcnlion
arcus. ponds, lukes, (loodplain compensation areas, wetlands and any associated buffer areas, and
wetland mitigation areas;

3. The power to establish rules and regulations;
4. The power to assess Members and enforce assessments;
5. The power to sue and be sued;

0. The power to contract for services to provide for operation and maintenance of the
sutface water management system facilities if the Association comtemplaies employing a
mainicnunce company.

7. The power to require all the Parce]l Owners to be Members;

8. To exist in perpetuity, however if the Association is dissolved, the control or right of
aceess o the property containing the surfucc water management system facilitutes shall be
conveyed or dedicated 1o an appropriate governmental unit or public ulility and that il not
accepted. then the surfuce water management system facilities shall be conveyed to « non-profit
corporition similar to the Association; and

9. The power to take any other uction necessary for the purposes for which the
Association is organized.

ARTICLE V1

MEMBERSHIP

Section 1. Members. Every person or entity who is & record Owner of a fee interest in
any Purce) of the Property shall be a Member of the Association. Declarant shall also be a
Member jor so long as Declarant owns any portion of the Property. Notwithstanding anything
elsc to the contrary set forth in this Article, any such person or entity who holds such interest
merely s security for the performance of an obligation shall not be a Member of the
Associalion. The Association membership of each Owner shall be appurtenant to and may not be
separated {rom the Parcel giving rise to such membership, and shall not be transferred except
upon (he trunster of title to said Parcel and then only to the transferee of title thereto. Any
prohibited seporate transfer shall be void. Any transfer of title to a Parce! shall operute
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awtwmatically 1o transfer the membership in the Associalion appuriepant thereto 10 the new
Owner thergof,

Section 2. Classes of Voting Members. The Association shall have two (2) classes of
voling memberships,

Class A: The Members shall be all the Owners from time to tirne of the Purcels.

Class B: The Class B Member shall be the Declarant. The Declarant may terminate
the Cluss B Membership at any time. The Class B Membership shall terminate and become Class A
Membership on the earlier of (a) issuance of the first certificate of occupancy for the last of the
Purecls 1o be improved with vertical improvements or (b) December 31, 2024.

Section 3. Voting Rights,

While there is a Class B Member, there shal} be a total of two hundred votes that
may he cast on any matter on which Members of the Association may vote. The Class B Member
shall hold und be cntitled to cast one hundred (100) votes. Class A Members shall hold and be
cntitted to cust onc hundred (100} votes, in the aggregdte. Votes shall be allocaled among the Class
A members in the same percentage as the Annual Assessment is allocated to and levied against the
Purcels. By way of ¢xample. if fifty percent (50%) of the Annual Assessment is allocated and
levied against “Parcel X7, the Owner of “Parcel X shall hold and be entitled to cast fifty (50} votes
on any matler on which Members of the Association may vote. Declarant may cast votes both as a
Cluss A Member and a Class B Member.

Section 4. Mulliple Owners. I joint or multiplc Owners arc unable to agree among
themselves 05 to how their vote is to be cast. none of the votes for that Parcel shall be counted, If
any Owner casts votes on behalf of a Parcel, it shall be conclusively presumed that Qwner was
acting with the authority and consent of all other Owners of that Parcel.

ARTICLE YHI
BOARD QF DIRECTORS

The affairs of this Association shall be managed and administered by n Board of
Dircctors consisting of three (3), five (5), or seven (7) members, Initially, the Board shall consist
of three (3) members, with the number in subsequent years 1o be determined by the members of
the Bourd: provided that there shall always be an odd number of directorships created. The
number of directors muy be changed by amendment to the Bylaws of the Association. The
names and uddresses of persons who are to act in the capacity of director uniil appointment or
election of their successors are:

NAME ADDRESS
Randall R. Hodge 7932 W, Sand Lake Road, Suite 300

Orlando, FL. 32819

P
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Paige Teague 7586 W. Sand Lake Road
Orlando, FL. 32819

Debbie Younglove 7586 W. Sand Lake Road
Orlando, FL 32819

The assets, interests, business, and affairs of the Association shall be managed by the Board of
Directors of the Association, who shall act in accordance with the votes of a mujority of the
members of the Board. The members of the Board shall be elected by the vote of a majority of
the cumulative votes of the Members of the Association, from time to time, in accordance with
the procedures and for the terms established in the Articles of Incorporation and Bylaws of the
Assacimion.

The uppointment and election of directors shall occur as provided in the Declaration,

ARTICLE VII1

OFFICERS

The day-to-day affairs of the Association shall be administered, subject to the direction
und suthority of the Board of Directors, by the officers of the Association, which may include a
Prestdent, Vice President, Secretary and Treasurer and such other officers as permitted by the
Bylaws, The officers shall be appointed by the Board of Directors and they shall serve at the
plecasure of the Board of Directors. The names and addresses of the officers who shali serve until
their successors are designated by the Board of Directors are as follows:

NAME ADDRESS
President; Randall R. Hodge 7932 W. Sand Lake Road, Suitc 300
Orlando, FL. 32819
Vice President: Paige Teague 7586 W, Sand Lake Road
Orlando, FL 32819
Secretury & Debbic Younglove 7586 W, Sand Lake Road
Treasurer: Orlando, FL 32819
ARTICLE IX
DURATION

The Association shall commence to exist upon the filing of these Articles with the Florida
Department of State, and the Association shall thereafter exist in perpetuity.
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ARTICLE X

AMENDMENTS

Amendments 10 these Articles shall be proposed and adopted in the following manner:

Section |. Notice. Notice of a proposed amendment shal) be included in the notice of
any meeting at which the proposed amendment is to be considered and shail be otherwise given
pursuznt to applicable Florida law. Such notice shall contain the proposed amendment or a
summury of the changes to be affected thereby.

Scetion 2, Adoption. Amendments shall be proposed and adopted in the manncr
provided in Chapter 617, Flonda Statutes. Subject to the terms of Articles XIV, any amendment
to thesc Articles of Incorporation shall require the assent of two thirds (2/3) of the votes of the
entire membership without regard to class.

Scction 3. Recording. A copy of each amendment shall be filed with the Secrctary of
Stule pursuant to Lhe provisions af applicable Florida law.

Section 4. Limitations. No amendment shall be made that is in conflicl with the
Decluration.

ARTICLE X1
BYLAWS

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

ARTICLE XII
INDEMNIFICATION QF OFFICERS AND DIRECTORS

Section 1. The Association shali defend, indemnify and hold harmless any person who is
made a party or is threatened to be made a party to any threatened, pending, or contemplated
action. suil ot proceedings, whether civii, criminal, administrative, or investigative, by reason of
the fuct that he is or was a director, officer, committee member, employee or agent of the
Association:

{u)  From and against cxpenscs (including rcasonable attorneys' fees for
pretrial, trial, or appeliate proceedings), judgments. fincs, and amounts
paid in setlement actually and reasonably incurred by him in connection
with an action, suit, or proceeding (other than one by or in the right of the
Association), if he acted in good faith, and, with respect to any criminal
action or proceedings, he had no teasonable cause to believe his conduct
was unluwful; and

P

.06



FROM:

H K LLF FAX HO.: 487423585808 12-17-88 19:24A

{b)  From and against expenses (including reasonable attommeys’ fcos for
pretrial. trial, or appellate proceedings) actuaslly and reasonably incurred
by him in connection with the defense or settiement of an action or suit by
or in the right of the Association, if he acted in good faith.

Seciion 2. The termination of any action, suit, or proceeding by judgment, order,
settlement. conviction. or upon a plea of nolo contendere or its equivalent, shall not, of itself,
ereate o presumption that the person did not act in good faith, or. with respect to any criminal
uction or proceeding, that such person had reasonable cause to believe that his conduct was
unlawful,

Section 3. Notwithstanding any othcr provision hereof to the contrury. no
indemnification shall be made in respect of any claim, issue, or matter as to which such person
shittl have been adjudged to be liable for gross negligence or misconduct in the performance of
his duty 10 the Association.

Section 4. Any indemnification under Section 1 (unless ordered by a court) shall be
mudc by the Association only as authorized in the specific case upon a determination that
indemnification of the director or officer, committee member, employee or agent 18 proper in the
circumstances because he has met the applicable standard of conduct set forth in Section 1. Such
determination shall be made (a) by the Board of Directors by a majority vote of u quorum
conststing of Directors who were not partics to such action, suit, or proceeding, or (b) if such
quorum is not oblainable, or even if obtainable and a quorum of disinterested Directors so
dircets, by a majority vote of Members of the Association,

Section 5. Expenses incurred in defending a civil or criminal action, suit. or proceeding
shull be puid by the Association from time to time as incusred rather than only after the final
disposition of such action, suit, or proceeding. Payment of such expenses shall be authorized by
the Bourd ol Dircctors in each specific case only after yeceipt by the Association of an
undertaking by or on behalf of the director or officer to repay such amounts if it shatl later
develop that he is not entitled to be indemnified by the Association.

Sectjon 6. The indempification provided by this Article shall not be deemed exclusive of
any other rights to which the Associarion's directors, officers, committee members, employees or
agents may be entitled under the Association’s bylaws, agreement, votz of Members or
disinterested directors, or otherwise, both as to actions in their official capabilities und as to
action in another capacity while holding such offices or positions, and shall continue as to 4
person who has ceased to be a director. officer. commitlee member, agent or employee und shall
inure to the benefit of the heirs, executors and adminjstrators of such a person.

Scction 7. Notwithstanding the foregoing provisions, indemnification provided under
this Article shsll not include indemnification for any action of a director, officer, committee’
member, ugent or employee of the Association for which indemnification is deemed to be against
public pohcy. In the event that indemnification provided under this Article is deemed 1o be
against public policy. such an event shall not invalidate or affect any other right or
indemnitication herein provided,
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sSeclion 8. The Association shall have the power, but shall not be obligated, to purchase
and maintain indemnifieation insurance to provide coverage for any liability asserted against any
dircctor, officer. committce member, agent or employee of the Association in any of his
capacities as deseribed in Section 1, whether or not the Association would have the power to
indemnify him or her under this Article.

Scction 9. Any person requesting indemnification shall first lock to any insurance
mainiained by the Association for indemnification against expenses (including attomeys® foes).
judgmeuts, tines, and amounty paid in settlement (as described above). The Association shall be
obligated to indemnify such person (if entitled to indemnification by the Associution) only to the
extent such insurance does not indemnify such person. In the event that any expenses,

judgments, fines, or amouats paid in settlement are paid pursuant to insurance majnlained by -

such Association, the Association shall have no obligation to reimbiuse the insurance company.
ARTICLE X111
INCONSISTENCY

In the event of any inconsistency between the terms and provisions contained in ihe

Declaration and those contained in these Articles of Incorporation, the tecms and provisions of

the Declaration shall prevai).

ARTICLE X1V
INCORPORATOR

The name and street address of the sole incorporator to these Articles of Incorporation is
ay tollows:

Randal} R. Hodge
7932 West Sand Lake Road, Suite 300
Oriando. F1. 32819

[N WITNESS WHEREQF, for the purpose ol forming this corporation under the iaws
ol the Siate of Florida, the undersigned, constituting the sole incorporator of this Association, has
exceuted these Articles of Incorporation on December /& | 2008.

Naffie: Randall R. Holge
Incorporator
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant to Chapters 48 and 617, Flonda Statutes, the following is submitted in
compliance with said Acts.

GROVELAND SHOPPES PROPERTY OWNER’S ASSOCIATION, INC,, desiring to organize
a$ a corporation under the laws of the State of Florida, with its registered office at 7932 West
Sund {ake Road, Suite 300, Orlando. FL 32819, has named Randall R. Hodge, located at the
above-registered office, as its Registered Agent to accept service of process within this State.

ACKNOWILEDGMENT:

Having been named to accept service of process for the above-stated corporation at the
place designated in this Certificate, T hereby accept to act in this capacity and agree to comply
with the provisions of said Acts relative to keeping open said office.

Registered Agent:

oG

Name: Randall R. Hodge

Dated: Decemnber /_&7 2008

#AIZTA_ 1
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