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N/K/A WATERF LAKES COMMUNITY ASSOCIATION, INC. @_ﬁ% o
23
et

THESE AMENDED AND RESTATED ARTICLES OF INCORPORATIONGOF
HUCKLEBERRY COMMUNITY ASSOCIATION, INC., N/K/A WATERFORD LAKES
COMMUNITY ASSOCTATION, TNC. (these “Articles™ arc approved this /gﬁ_ day of

JAMM}J?A'] s 2000 by the Board of Directors and the Members of Huckleberry
Community Association, Inc., a Florida corporation (the “Asscciation™).

WHEREAS, the Articles of Incorporation of the Assaciation (the “1985 Articles™) were
adopted on March 29, 1985 and recorded at O.R. Book 36235, Page 2108 el. seq. of the Public
Rcecords of Orange County, Florida;

WIEREAS, the Association is regponsible for, among other things, the ownership,
operation, maintenance and preservation of the common areas within the development known as
“Waterford Lakes” in Orange County, Florid;

WHEREAS, Article IX of thc 1985 Articles provides the Board of Directors and the
Members of the Association with the authority to amend the 1985 Articles;

WHEREAS, the Board of Directors and the Members desired to change the name of the
Association to Waterford Lakes Communily Association, Inc.;

WUHEREAS, the Board of Dircotors and the Membets also desired to, among other things,
change the desipnation of the delegate from each Class A Member that is a Neighborhood
Association to Neighborhood Representative, clarify that a1l Florida residents who are Ownets of
a Lot or Unit within the Development shall be entitled to be elected to the Board of Directors, clarify
that Owners of Rental Apariment Buildings have one-fourth (14) vote for each Unit in the Rental
Apartment Building, sand provide a method for Owners of a ot or Unit in a condominium or
residential community of which #ts Neighbothood Association has dissolved, to elecl a
Ncighborhood Representative to vote on their behalf:

WHEREAS, to incorporate these chanpes, the Board of Directors and the Members of the
Association voted to amend and restate the 1985 Articles in their entirety pursusnt o Section
617.1067 of the Florida Statutes; and

WHEREAS, pursuani fo Article IX of the 1985 Articles and Sections 617.1006 and
617.1007 of the Florida Statutes, the following events preceded the approval of these Articles:

a, the Board of Directors proposed this amendment and restatement by a writien
instrument sigred by cach of the Directors on or about November 17, 1999;

EAWRBACLIEN TS\Huck ehe\ARTICL S WPD

{{{H00000003493 4)))



SENT BY: 1-21- ¢ ; 15:10 ; ZIMMERMAN LAR FIRM- Fi Dept of Statei# 3/12

{ ( (HOD00DD03493 4)))

b. the proposed smendment and restatement was iransmitted to the President of the
Association on or about November 17, 1999;

c. the Sceretary of the Association provided written notice of the proposcd amendment
and restatement and the date of the meeting of January 19, 2000 to consider such
amendment and restatement 1o the Members of the Association on or about Jan uary
12, 2000;

d. each Member ol the Association delivered a written waiver of notice of the meeling
held on Junuary 19, 2000, which waivers arc deemed the equivalent of giving proper
notice to the Members under Section 9.2 of the 1985 Articles;

e. a meeling to consider the Arlicles was duly called and held, and a quorum of the
Members was present on January 19, 2000;

f. at the meeting of the Members to consider these Articles, a resolution (o adopi the
Articles was made and approved by the affirmative voic, cither in petson or by
wrilten consent, of not less them seventy-five percent (75%) of the total voles that
may be cast by the Members of the Association:

. a mecting to consider the Articles was duly called and held, and a guorum of {he
membcrs of the Board of Dircetors was present on January 19, 2000; and

h. at the meeting of the members of the Board of Dircstors to consider these Articles,
a regolution to adopt the Articles was made and approved by a mwjorily of the
members of the Board of Directors.

NOW, THEREFORE, the Bourd of Directors and the Members of the Association hereby
agree to amend and restate the 1985 Articles in their entirety by replacing the provisions of the 1985
Articles with the followinp:

ARTICLE |
NAME

Thename of the corporationisthe WATERFORD | AKES COMMUNITY ASSOCIATION,
INC. (hercinafter referred to as the “Association”).

ARTICLE 1
PRINCIPAL €)FFICE -

The principal office of the Association is located at 453 Mark Twain Blvd., Orlendo, Florida
32828,
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ARTICLEIIT
EGISTERED OFFICH AND REGISTERED AGEN'

The registered office of the Association is located at 453 Mark 'T'wain Bivd., Orlando, Florida
32828. The Association may have other offices at other places within or withou! the State of Ilorida
as the Association may deem in its best interests. "The registered agent is Penn First Management,
Inc., a Florida corporation.

ARTICLE IV

PURPOSES AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or profit to its members and will make
no distribution of income to its members, dircetors or officers. The specifie purposes for which the
Assovialion was formed are to (i) provide for the ownership, operation, maintenance and
preservation of the common areas dedicated, deeded or keased to the Association for the nse and
enjoyment of owners of lots within the development known as Waterford Lakes (the
“Development”) located in Orange County, Florida, as more particalarly described in the Declaration
referred to below, (i) provide for the maintenance and improvement of any casements granted io the
Association within the Development and {ii) promote the health, safety and welfare of the residents
wilhin the Development and any additions thereto 4s raay hereafter be brought within the jurisdiction
ol this Association. In addition to these specific purposes, the Association shall-

§4.1  Exercise all of the powers and privileges and perform all of the dutics and obligations ol the
Association as set forlh in that ceriain Amended and Restated Declaration of Master
Covenants, Conditions and Restrictions of Waterford Lakes made as of December 31 , 1990
and revorded at O.R. Book 4327, Page 3881 et. seq. of the Public Records of Orange County,
Florida (the “Declaration™), as the same muy be amended fom fime Lo time and recorded
or intended to be recorded in the Public Records of Orange County, Florida, said Declaration
being incorporated berein as if sel forth at length;

§42  Fix, levy, colleet and enforce payment of, by any lawful means, all charges or assessments
pursuant to the terms of the Declaration; pay all expenses in connection therewith: and pay
all officc and other cxpenses incident to the conduet ol the business of the Association,
including, bul nol. limited 1o, all licenses, taxes or governmental charges levied or imposed
against the properly of the Association;

§4.3  Acyuire (by gifl, purchase or otherwise), own, hold, improve, build upen, operate, maintain,
convey, sell, lease, transfer, dedicate for public use or otherwise dispose of'real or personal
properly in eonnection with the affairs of the Association:

§4.4  Borrow money, and with the consent of Members holding two-thirds (35) of the venes of each
: Class of Members of the Association, mortgage, pledge, deed in trust or hypothecate any ot
all of its real or personal property as security for money borrowed or debts incurred;
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§4.5  Dedicale, sell or transfer all or any part of'the Common Arcas to any public agency, authority
or utility for any purposc and subject (o any condition; provided, however, that such
dedication, sale or transfer shall not be valid and effeclive unless with the consent of
Members holdings two-thirds (%) of the votes of cach Class of Members of the Association;

§4.6 Participate in mergers and consolidations with othet nol-for-profit corporations organized
for the same purposes or annex additional residential property and Comomon Arcas into the
Development; provided, however, that any such merper, consolidation or annexation shall
not be valid and cffective unless with the consent of Members holding two-thirds (24) of the
votes of each Class of Members of the Association;

§4.7  Purchase, lease, hold, scll, mortgage or otherwise acquire or dispose of interests in, real or
personal propetty, except to the cxtont restricted hereby; contract for the management and
maintenance of the Common Areas; authotize a management agent to assist the Association
in carrying out its powers and duties by performing such functions as the submission of
proposals, collection of assessments, preparation ol records, enforcement of rules, and
maintenance, repair and replacement of the Common Areas with funds as shall be made
available by the Association for such purposes; provided, however, that the Association and
its officers shall retain at all times the powers and dutics granted by ibe Declaration,
including, but not limited to, the making of assessments, promulgation o tules and execution
of contracts on behalf of the Association; and

§4.8  Have and exercise any and all powers, tights and privileges which a corporation organized
uirder the Florida Not for Profit Corporation Act, as amended, may now or hereafter have
exercise under law.

ARTICLE V
] BE P

There shall be Llwo (2) Classes of Members (“Metribets™), Class A and Class C, as follows:
§5.1  Class A Members. Class A Members shall consist of the following:

(@  Associations. Every condominium or homeowners’ association existing or hereaftor
created with responsibility for the administration, management and operation of 2
condominium or other residential community constructed or to be constructed in the
Development, whose members are subjecled by the Declaration to assessments by
the Association, shall be a Class A Member. Each such association shall become a
Class A Member upon the recording of a declaration of condominium or a
declaration authorizing the cstablishment of a homeowners” association. As a Class
A Membet, such association shall represent the interests of all of its membors. As
a Class A Member, such association shall also be represented by onc delepate
hereinafter referred to as the “Neighborhood Representative.” The Neighborhood

HAWRLACLIEN TS\ Hucklshe AR TICT 115, WE1 4 {((HO0000003423 4)})
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Representative shall act for, and on behalf of, the condominium or homecowner’s
association he or she represcnts and all members thereof in connection with any and
all Association business.

(by  Dissolved Associations. if any condominium or homeowner’s association that was
a Class A Member dissolves, then the Owners, other than the Declarant or a Builder,
of Lots or Units within the developmeni lormerly represented by such dissolved
association, shall appoini, by the majority vole of such Owners present at an annual
meeting of such Owners, a Neighborhood Representative to cast all votes o which
the disselved association would have been entitled as a Class A Member il not
dissolved and an Alternate Neighhorhood Representative to cast such votes in the
event the Neiphborhood Representative resigns, is unable, unavailable or refuses to

- gerve ot is removed by such Owners (as provided below), The person then serving -
a5 either the Neiphborhood Representative or the Altermmate Neighborhood
Representative, as the case may be, shall continue to serve in such capacity uniil the
eatlier of (i) the election, by majorily vote of such Owners present at the next annual
meeting, of a successor to scrve in such capacity, (ii) his or her resignation or (jif) his
or her rernoval, by majority vote of such Owners present at a special mecting of the
Owners called for such purpose. At any time there is not a Neighborhood
Representative and an Aliernate Neighborhood Representative then serving, then
such Owners shall proceed to clect a Neighborhood Representative or an Allernale
Neighborhood Representative, or both, as the case may be, to act on behalf of such
Owners, The Owners of Lots or Units within a development formerly represcnted
by a digsolved association shall have ho tight to a representative or direet vote as a
Cluss A Member with regard to the affairs of the Association during such time that
a Neighborhood Representative or an Allermate Neighborhood Representative is not
then acting in such capacity on behalf of such Owners.

(c) Declarant. The Declarant shall be a Class A Member,

(d)  Owners of Rental Apartinent Buiklings. The Owner of cach Rental Apariment
Building in the Development shall be a Class A Member, Each such Owner shall
become a Class A Member upon the recording of a Deed conveying the Rental
Apartment Building to such Owner.  [n the event 2 Rental Apariment Building is
converted to a condominium, the membership of the Owner of the Rental Apartment
Building shall immediately terminate.

§5.2 Class C Members, Class C Members shall consist of all Builders who own Units or Lots in
the Development. A Builder shall become a Class C Member upon the recording of a Deed
under which the Declarant conveys one or more Lots to such Builder.

Membership in the Association shall not be assignable, except 1o the successor-in-interest of the
Member.

IAWRLACLIBNTSW LICK LITHMARTICH ES, WeD 5 € { (H00C00003493 4)))
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ARTICLE Vi
Voring RiGurs

§6.1  Clasg A Mcmbers. Fach Class A Member that is an association shall be ant} ted to one votc
for cach Unii that is owned by a member of such association and that is within the
Neiphborhood being maintained by such association, ofher than Units owned by the
Dcclarant or a Ruilder. Lach Class A Member that is the Owaer of o Rental Apartment
Building shall have one-fourth.(1/4) ol"a vote for cach Unit in the Rental Apartment Building
that is subject to assessment by the Association. ‘The Declarant shall be entitled to onc n
vole for each Lot or Unil owned by the Declarani, which is subject to assessment by the
Association.  In no event shall more than one vote be cast with respect to any Unif.

§6.2 Class C Members, Each Class C Member shall be entitled to one vote for cach Lot or Unit
owned by such Class C Member.

ARTICLE VII
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors as provided in the
By-Laws, which 3oard shall consist of not less than three (3} Directors and not more than nine (9)
Directors. The members of the Board of Directors shall be Florida residents who are Owners (in
good standing) of a T.ot or Unit in the Devclopment and shall be cleeted and shall serve in
accordance with the By-Laws.

ARTICLE YTIIT
DURATION

The Association shall have perpetual existence,

ARTICLE EX
AMENDMENTS

§9.1  Proposal. An amendment or amendmenis io these Articles may be proposed by the Board of’
Directors of the Association acting upon a vote of the majority of the Directors, or by a
majority of the Members of the Association, whether meeting as Members or by instrument
m writing signed by them. Upon any amcndment or amendments to these Articles being
proposed by the Board of Directors or Members, such proposed amendment or amendments
shall be transmitted to the President of the Association or the acting chicf executive olficer
in the absence of the President, who in either case shall then call a meeting of the Members
of the Association not later than sixty (60) days from the receipt by him of the proposcd
araendment or amendments,
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§9.2 Notice It'shatl be the duty of the Sccretary to give each Member written notice of such
meeting, siating the proposud amendment or amendments inreasonable detailed form, which
notice shall be mailed or presented personally to cach Member not less than fourtcen (14)
days nor more than sixly (60) days before the date sel for (he mooti ng. lf mailed, such notice
shall be deemed to be properly given when deposited in the United States mail, addressed
to the Member at his Post Office address as it appears on the records of the Association, with
postage thereupon prepaid. Any Member may, by written waiver of notice signed by such
Membcer, waive such notice, and such waiver when filed in the records of the Association,
whether before, during or after the holding of the meeting, shall be deemed equivalent to the
giving of such notice to such Member,

§9.3 Resolution. At the meeting at which the amendment is to be proposed and considered, a
resolution for the adoption of the proposed amendment may be made by any member of the
Bourd of Directors of the Association, or by any Member of the Association, present in
persen or by proxy.

§9.4  Approval. Kxeept as elsewhere provided, the approval of a resolution for the adoption of a
proposed amendment to these Arlicles shall require the affirmative vote of a majority of the
members of the Board of Directors of the Association, and the affirmative vote of not Iess
than seventy-five (75%) percent of the tolal votes that may be cast by the Members of the
Association. Members olthe Board of Directors and Members of the Association not present
in person or by proxy at the meeting at which the amendment is to be considered may
express their approval (or disapproval) of the amendment in writing, provided that such
approval is dclivered 10 the Secretary of the Association prior to the commencement of the
meeting,

§9.5 Limitation. Notwithstanding anything contained in these Arlicles to the COLLrary, no
amendment shall malke any changes in the qualification for membership nor in the voting
rights or property rights of Members, nor any changes in Sections 4.4, 4.5 and 4.6 of Article
IV entitled “Powers”, without approval of (wo-thirds (25) of the votes of each Class of
Members. No amendment shall be made that is in confliet with the Act or the Deelaration,
nor shall any amendmenl make any changes which would in any way affect any ofthe rights,
priviloges, pawers or options hercin provided in favor of or reserved fo the Declarant, or an
affiliale of the Declarant, unless the Declarant shall join in the execution of the amendment,

§9.6  Recording. Such amendment or amendments of these Articles shall he transcribed and
cettified in such form as may be necessary to file the samne in the office of the Secretury of
Slale ol the State of I'lorida. A cerfilied ¢copy of cach amendment of these Articles shall be
tecorded in the Public Records of Orange County, Vlorida, within thirty (30) days from the
date on which the same is filed and returned from the office of the Secretary of State.
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ARTICLE X
OFHICERS

The aflairs of the Association will be administered by the officers appointed in accordance
with the By-Laws of the Association.

ARTICLE XI
INDEMNIFICATION

§11.1 Indemnity. The Association shall indermify any person who was or is a party or is
threatened 1o be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, orinvestigative, by reason of (he fact that
he is or was a Director, eraployee, officer or agent of the Association, against expenses
{(including altorneys’ fces and appellate attorneys” fecs), judgments, fines and amounts paid
in selilement actually and reasonably inourred by him in conncetion with such aclion, suit
or proveedings, if he acted in goed faith and in a manner he reasonably believed to be in or
not opposed to the best interest of the Association, and, with respect Lo any eriminal action
or procecdings, has no reasonable cause to believe his conduet was unlawful, except that no
indemnilication shall be made in respect of any claim, isgue or matter as to which such
person shall have been adjudged to be liable for gross negligence or misfeasance or
malfeasance in the performance of his duty to the Association, unless and only to the extent
that the Court in which such action or suit was brought shall determine upon application that
despite the adjudication of Hability, but in view of alf of the circumstances of the casc, such
person is fairly and reasonably entitled w indemnity for such expenses which such Court
shull deem proper. The termination of any action, suit or procceding by judgment, order,
scltlement, conviction, or upon a plea of nolo contendere or its equivalent shkall not, in of
itself, creatc a presumption that the person did not act in good Laith and in a manner which
he reasonably helieved to be in or not opposed to the best interest of the Association, and
with respect to any criminal action or proceeding, had reasonable cause (o believe that his
conduct was unlawful.

§11.2 Expenses. To the extent that a Director, officer, cmployee or agent of the Association hag
been successful on the merits or otherwise in defense of any action, suit or proceeding
referted {o in Section 11.1 ahove, or in defensc of any action, suit or proceeding referred to
in Section 11,1 above, or in defense of any claim, issue or matter therein, he shall be
indemnificd against expenses (including atiorneys’ fees and appellate attorngys’ foes)
aclually and reasonably incurred by him in conncetion therewith.

$11.3 Approval. Any indemnification under Section 11.1 above (unless ordered by a Court) shall
be made hy the Association only as auihorized in the specific case upon a determination thal
indemnification of the Directors, officers, employees or ageni is proper under the
circumstances because he has met the applicable standard of conduet set [orth in Section 11.1
above. Such determination shall be made (a) by the Board of Dircctors by a majority vote
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of a quorum consisting of Directors who were not parties to such action, suit or proceeding,
or (b) if such quorum is not obtainable, or, even if obtainable, i a quorum of disinterested
Directors so directs, by independent legnl connsel in a written opinion, or by a majority of
the Mcmbers.

$11.4 Advanccs, Expenses incutred in defending a civil or ¢riminal action, suil or proceeding may
be paid by the Association in advancc of the final digposition or such action, suil or
procceding as authorized by the Board of Directors in any specific case upon reccipt of an
underiaking by or on behalt'of the affected Divector, officer, employee or agentto repay such
amount unless it shall ultimatcly be determined thal he is entitled {o be indemnified by the
Association as authorized in this Arficle T1.

§11.5 Miscellancous. The indemnification provided by this Article shall not be deemed exclusive
of any othet rights to which those seeking indemnification may he entitled under any Ry
Law, agrecement, vote of Members or otherwise, and shall continue as {o a person who hus
ccased to be a Director, officer, employee or agent and shall inure to the bencfit of the heirs
and personal representative of such person.

§11.6 Insurance. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a Director, officer, employee oragent of the Association,
as a Director, olficer, employcc or agen( of another corporation, partnership, joint venture,
trust or other enierprise, against any Hability asseried against him and incurred by him inany
such capacity, or arising out of his slatus as such, whether or not the Associalion would have
the power Lo indemnify him against such liability under the provisions of'this Article.

ARTICLE XI1
By-L.AwWS

Any By-Laws of the Association may be altered, amended or rescinded in (he manner pro-
vided by said By-Laws. Any By-Laws adopted by the Board of Directors shall be consistent with
these Articles,

ARTICLE X111
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS
ARE INTERESTED o

§13.1 No contract or transuction between the Association and one or more ol its Directors or
officers, or between the Association and any other corporation, pattnership, association or
other organization in which one or more of the Associalion’s Directors or ofTicers have a
financial interest, shall be invalid, void or voidable solely for this reason, or solcly because
the Director or officer is present at or participales in the meeting of the Board or committee
thercof which authorized the contract or transaction, or solely because his or their votes arc
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counted for such purpose. No Director or officer of the Association shall incur liability by
reason of the fuct that be is or may be interested in any such contract or transaction,

§13.2 Interestcd Directors may be counted in determining the presence of a quorum at a meeting
of the Board of Dircctors or of a committec which authorized the contract or fransaction.

ARTICLE X1V
ISSOLUTION

The Association may be dissolved with the consent given by not less than two-thirds (34) of
the votes of each Class of Members. Upon dissolution of the Association, other than incident to a
merger or consolidation, the assets of the Association shall be dedicated te an appropriate public
agency 1o be used for purposcs similur to those (or which this Assaciation was creaied. In the event
that such dedication is refused, such assets shall be granted, conveyed and assigned to any not-for-
profit corporation, assoviation, trust or other organization to be devoted to such similar purposcs,

ARTICLE XV
CAPTPALIZED TER M

The terms “Declarant,” “Owner,” “Unit” and uny other defined terms used in these Articles
shall have the same meaning as those terms are defined inthe Declaration, unless the context clearly
indicates otherwise,

H
IN WITNESS WHEREOF, the undorsigned has cxeouled thesc Articles this. /7 day

of J‘Aumm;; , 2000,

HUCKLEBERRY COMMUNITY
ASSOCTATION, INC., N/K/A
WATERFORD LAKES COMMUNITY
ASSOCIATION, INC., a Florida non-profit
corporation

PriveRame: £iy(r/le 2.0 L [ﬂggﬁg‘;

Ting Namc:' ) Mﬁfg&_ﬁ_ﬁﬁé_{ I Its President

A Bilgaszt.

Witnesses

Print Name;
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