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ARTICLES OF INCORPORATION i
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AVALON RESERVE HOMEOWNERS ASSOCIATION, INC.

~—d

(aFlorida oot for profit corporation) :

In compliince with the requirements:of Flotida Statites, Chaprer 617, the undersigned
incorporator has executed, adopted, arid caused 16 be delivered for filing these Arficles of
Incorporation for:the purpose of forming a carparation not for prof‘ it, and does hereby certify:

-
NAME; PRINCIPATL, OFFICE

1.1 Name:: The name df the corporaton shall be AVALON RESERVE
HOM EOWNERS AS‘S(}C}ATIGN INC. For convenience, the corporation shall, be referred to
in this instrument as the “Assomanon,” these Articles of Incorporation as the.“Articles,” and the
Bylaws of the Assoctatton ag the “Bylaws.”

1.2 Principal Office. The principal office and malhng add.l ess of the Association; shu.ll
he at 911 Outer Road, Orlando, Floridn 32814, of at such othef place as may be subsequently
dosignated by the Board of Directors. All books and records of the Association shall be kept at:
its principal office ot at such other place ag may be permitted by Chapter 617, Florida Stanites,

the Florida Not for Zrofit Corporatibn Act (the “Act).

ARTICLE

EURPOSE, AND POWERS

1 Burpose. The purpose of the Association :shall be 1o serve as a homepwners
associatton under Section 720301, ef 547 Flotida Statintes, and meore ‘patticularly authorized by
the Daclaration of Covenants, Condmons agd Restﬂcnous for Avalon Reserve, recorded in the
Public Records: of the County in which the Property is located, as hervafter amendéd and/or
supplemented from time to time (thc: “Declaration”). All of lhe definitions set forth in the
Declaration are hereby incorporated herein by this reference: The further objects and purposes of
the Association are to- preserve the values and amenitics in the Property and fo maintain the
Common Areas thereof for the benefit of the Members of the Association,

22 Noin ,u;g‘u‘gjwﬁgugﬁ; The Association i§ not organized for profit and no part of
the net camings, H any, shall inure to the benéfit of any Member or individual. person, firm, ar
corporation.

2.3 Corporate: Powezs, The Association shall hive all of the common: law and
‘slatutory powers of a corporation not for profit under thé Act which are.not in confhct with the
terms of these Articles and the'Declaration above identified. The Associafion shall also-have ail

»
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of the powers nccessary to implemient the purposes of thg Association as set forth in the
Degclaration ahd to provide for the general health and welfare:of its membership,

24 Delegation. The Association shall have the power to contracl for the management
of the Association and to delegate fo the party with whém sich coniract has been entered into
{which may be an affiliate: of the Declarant) the powers and duties of the Association, except
thoséWwhich rdquite specificapproval of the Board of Directors or Members.

2.5 Association Property. All funds and the title to all piopertics acqiired by the
Association and their proceeds shall be held for the benefit and ise of the Members in
accordance with the provisions of the Declaiation, these Articles, and the Bylaws.

2.6 ngp: petual Existence. Thc Agsociation shall have perpetﬁal existence.

2,7 Distribution of Income; Dissolution. .

() The Association shill ndt pag i dividend to its Members and shail malce
no distibution of inceme to its Members, directors, ot officers,

(b) Upon dﬂsolutmn, all assets of the Association shatl be transferred only to
another non-profit corporation of a public agency or as othierwise authorized by the-Act.

T R L,

28  Limitation. The powers of the Association shall be subjéct to and shall be
exercised in.accordance with the provisions hereof and of the Declaratior, the Bylaws, and
apphoablc law, provided that in the event of conflict, the provisions of applicable law shall
control over those ofthe Declaration, these Articlés, and the By!awa\

ARTICLE JiI.

MEMBERS
3.1 Membership, The Members of the Association shall consist of all of the record
tille owners of Lots within the Property from time to tme, incliding thé ‘Détlarant (the
“Owners™),
3.2 Agsignthent. “The mcmbcrslnp in the Assaciation shall be appurtenant to and run
with ownership of each Lot in the Property. Upon aoqm.slllcn of 2 Lot within the. Property, the
Lot owngr shall automnncal]y become a Member of the Association, and upon, the sale:of a Lot

in the Pmperty, the Membershlp appiiftenant to said Lot shall automatically pass to the.
Subsedquent graiitee of title o ti¢ Lot. A Membership: in the Aasmmmn ‘may not otherwise he

transferred, assigned or hypothecated,

33 Yoting. TheAssociation shall have two (2) clasSes of voting membership:

Glass A. The Class A Members shall he-all Owners, with the cxwpmon of

(a)
each Declafant and each Désignaiéd Builder until the termination of the Class B membquth 3
Fach Class A membet shall be entitled to ane (1) vote for each Lot awned. T e weae
R FR
S R,
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(b} Class.B. The Class B Members shall b¢é each Deélataint and 2dch
Designated Builder, Bach Class B Member shall beientitled o nine () votes for each Lot owned
by such Member. T he-Class B membeiship shall céase arid be converted 1o Class Amcmbarsfup
on the happening of either of the following eveénts, whichever occurs carlier: (i) three (3)- months
after’ ninety pércent {90%) of the Lots have been tonveyed to Purchasers; or (i) when each
Declatant and each Designated Builder notifies the Association in wiiting that it reliiquishes its
Class B membership, whereupon the Class A Members. shall be obligated to elect the Board and
assume control of the Association (the *Turhover™).

All vofes shall be exercised or cast in the manner provided by the Déclagition ahil
Bylaws.

3.4 Meetings. The Bylaws shall provide-for an-annual meeting of Members, and may
taake provision for regular and spegial meelings of Members other than the anaual meeting,

AR]:IQLE IV

4.1  Number-and OuaLﬁcaUQn ‘The properiy, business, and affairs of the Association
ghall be managed by a board consisting of the number of difeétors determined from time to time
by the Boandl in the manner provided by the Bylaws, but which shall consist df notless than three
3) directors, All directors: shall be-Méribeis of the Association orsauthorized representatives,
officets, or émployees of Members of the Association that ars entities, of desighieed of“the
Declaeant.

42 Duties and Powers. All ofthe duties and powers of the’ Assocwt!on existing under
tic Act, the Declaration, these Articles, and the Bylaws shall be exercised exclusively by the
Board of Duectors 1ts agentq contractors, or cmployees, subject only to approval by Membets

43  ]nitial Directors. The uames and addresses of the injtial members of the Board of
Directors who shalt hold office until their successors are duly elected and qualified as pmylded_..

in the Bylaws, are as follows: i
LA I3

KAME " ADDRESS 1:—2 ‘;‘a c__::j
Stephen W, Orosz 911 Outer Road, Oriando, Florida 32814 «;g i“
1. Matthew Orosz 211 Quter' Road, Orlando, Florida 32814 :.':' ‘f L

T. Benjamin Snvder 91! Buter Road, Orlando, Florida 312814 ‘g;’-‘: :JJ

44  Elettion. Except as otherwise pwvxded hetein, and as except for the mcmbcra of
the:Board of Divectors appointed by Declarant, directors of the Association shall b elected it the
annual meeting of the Members in the manner deterinihed by and subject to the qualifications set
forthin the Bylaws: Notwithstanding anything:herein coutained to the contrary, from and after
the Turnover, Members other than the Declarant shall be entiiled to cleet at least a majority of the

113009718 5548511454062
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Board of Dircetors of the Association; provided, however, that the Declarant i$ entitled fo elect at
least one (1) member.of the Board of Directors of the Association as long as the Declarant holds
for sale in the ordinary course of business at least five percerit (5%6) of the Lots.

4.5 Teim; Remoyal. Directors elected by the Owners shall hold-office yntil their
successory are electéd and qualified at the next succeeding- annual meeting of Members.
Dirgctors may resign or be removed, and vacancies on the Board of Directors shall bé-filled in
the mamnmer provided by the Bylaws,

4.6  Vacanéy. Ii a director elééted by thie geérieral membership shall, for any reasom,

cease to be a director, the-reinaining directors sp elected may clect a successor to fill the vacancy
for the balance ofthe term,

4.7  Eady Transition. The Declarafit thaf tidnsfer control of the Assodiation to
Owners other than the Declarant prior to the date required by law:in ns sole discretion by causing
enough of its appointed directors to resign, whereupon it shall be the affirmative obligation of
Owncxs other than thc Declarant to elect darectnn and assume contml of the Assncmmm
Deciarant s decision to cause itgappoiritées to résigh, neithet the Declarant, uox such appomtebs,
shall be liablé in any manner in connection with such resignations even if the Owners other than
the Declatant refuse: ot fail to assume control, =

ARTICLEYV

5.1  Officers ngldcd For. The Association shall have a President, a Vice President.,
a Secretary, and may have a Treasurcr, 4nd such other officers as the Board of Ditectors may
from limé lo time-efect. Orie péréon may be appointed-to serve in mu]tl_ple officer positions.

5.2 Bleclion _and Appoiniment of Officers. The officers of the Assodiation, in
eccordance with any applicable provision of the Bylaws, shall be elected by the Board of
Directors for teris of one {1) year and thereafter vntil qualitied, successors are duly appointed
and have taken office. The Bylaws may provide for the method of voting in the appointment, for. .
the: removal from office of officers, for filling vacaucies, and for the duties of the officers. The
officers mry or may not be directors of the Assdciation. If the office 'of President shall become
vacant for any reasoii, dr if the President shalt be unable or unavailable to act, the Vice President
shiall automatiéally succeed to the- office or perform | its duties and exercise its powers. If any
office shall become vacant fgr any reason, the Board of “Directors may' elect &r appeint .an
individual to fll such vacancy:

53 Initial Qfficers. The fiames ahd addresses of the mmal officers of the Association,
who shall hold office until the first annual meeting of directors -and Urereafter until succcs;ors arc _

duly elected and have taken office, shall be as Tollows: ' i ro
B

. a . LR e

President: Stephei W. Orosz =@

-—" ‘; - l

Viée Presideitit: 1. Maithéw Qrosz TN
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Secretary: T. Benjamin Snyder = r-;
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ARTICLE V] oy

1

INDEMNIFICATION PROVISIONS: S
61  Indemsification, S gm

() The Association shall fndefnnify sy person whe was or is a party to any
proceeding (other than an action by, or in the right of; the Association} by reason of the fact that
he is or was a direclor, officer, employee, or agent (cach, an “Tndeminitee”) of the Associatisn,

against habmty incurred in connection with such proceeding, including any appeal thereof, to the
full extent permitted by law.

(b) The Association shall indemnify to the full extent permitted by law any
person, who was'0r'is a parly to any proceeding by or in the right of the Association 1o procure a
judgment in its favor by reason of the fuct that he is or was a director, officer, employee, or igent.
of the Association ageinst expenses arnd smounts- paid jn seitlement not e;xcecdmg, in the
Judgmieit of the Board of Diteclors, the estimated expense of Imgatmg, the proceedmg to

vonclusion, getually and reasoiably incurred in connection with the defense or séttlemetit of sich
proceeding, including any appeal thereof.

6.2  [ndemnification for EXpenséy. To the extent that.a divecton.officer, cmploy;e,ﬁor
agent of the Adsociation has been successfil on the merifs or otherwise in defense of ‘any
proceeding referred to in Section 6.1( a} or Secticn . l(b) or in defense of any claim, issue; or

matter thercin, he: shall be indemnified against expenses actially and redsonably irictitred by him
in connection therewith to the full extent permittest by law. "_

6.3 Deterimination of Applicability. Any indemnification under Section 6. 1(a) or
Sectipn 6.1(b), unless pursuant fo 4 determination by a cowrt, shall be made by the Association
only as authorized in the bpemﬁc case upon a determination that indemnification of the dircctor,
oifficer, employee, or agent is proper andér the: circumitances because he has met the applicable
standard of conduct set forth in applicable law. Such determination shall be made:

{a)y By the Board of Directors by a majority vote of a guorury gongisting of
direclors who were not parties to such procccd_mg, ;

(b I such a quorum is not abtainable or, even if obtainable, by majority votc
of a Committee duly designated by the Board of Directors (in whmh directors who are parties

may participaté) consisting solely of two or more: diréefors not at the timc parties to the
proceeding;

() By independent legal counscl: (‘ ) selected by the Board of Directors
preseribed in parggraph (&) or the commiittee ch%nbed in paragraph (b); or (ii) if & qudrum of
the dircctors cannot be-obtained for.paragraph (a) and the Commiiitee cannot be designated under

paragraph (b). selected by majority vote of th¢ full Board of Directors (in which dircctors who
are parties may participate); ot

DISEORI S B IAR DAY
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(d) By a majority of the voting interests of the:Méthbers of the Aisociation
who were not paities to such progeedjng,

64  Determination Regarding Fxpenigs. Evaluation of the reasonableness of

gxpenses and authorization of indemnification shall be made in the same manner as the
determination that indefnnification is permissible,

6.5  Advancing Expenses. Expenses.incurred by af officek or director in defending a
civil or crimiral proceeding may be paid by the Association in advance of the final disposition of
such proceedirig upon receipt of an indertaking by or on behalf of auch director or officer to
repay such amount if he is:uitimately found not to be entitled to indemnificition by the
Asgsociation pursuant to this section, Bxpenses incurred by othet employees and agentis may be
puid in advance upon such ferms or conditions that the Béurd of Directors decins appropriate.

66  Exclusivify. The indemnification and advancement of expenses provided
pursuani to this Article VI are not exclusive, and the Associstion may make any other or further
indemnification or adyancement of expenses of any of its dircctors, officers, employees, or
agents, under any bylaw, agreement, or vote of disinterested directors, or other\msc, both as to
actiofi ift His official capacity énd as to httion in another capacity while holding such office to the
ful} extent permitied by law.

6.7  Continuing Bffect. Indemnification and advancement of expenses as provided in
this section shal! continue as to a person Who had.ceased t6' be a director, officer; employee, or
agent and, shall inure io the bénefii of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized or ratified.

68  Definitions. For purposes of this:Article V1, the tenn “expenses” shall be deemed
to include. attorneys' fecs, mciudmg ‘those for any appeals; the term “lability” shall be deemed to
include obligations to pay a judgmient, settloment, penaity, fine, and cX¥peises actially and
reasonably incurred with respect to a proceedmg, the terft “proceeding” shall be deerned to
include any threatened, pending, or corfipleted action, suif, or other type of proceeding, whether
civil, ciiminal, administrative, or investigative, and whother formal or informal; end the term
“agent” shall be deemed to include a volunteer, the term “serving at the tequest” of the
Association” shall be deemed to include any service as a director, ofﬁc.er, cmployse, or-agent of
the Association that-imposes duties on such persons.

6.9  Amendment: Anything tb the contrary herejn notwithstanding, no amendment to

the provisions’ of this Article VI shall be applicable as to any party’ eligible for indemmification
hqrmdp: who has not given his prior written consent to such amendment.
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RTICLE V]

“The initial. Bylaws of the Asscciation shall be adopted by the Board of Direciofs and. may
be-alteréd, amended, or réscinded in the mannet provided in the Bylaws and the Declaration.

AVENDMERTS

8.1 Notice. Amehdments to these Ariicles of Incorporation shail be proposed and
approved by & sumple majority of the Board of Dircctors unless the approval of the membership
of the Associatfon is required undex the Declaration, in which case thé Mémbets fust approve
said amendment. '

8.2  Prgviio. No ameridment to thésé Articles may beradopted which would eliminate,
modity, pl‘c_]udlcc abridge, or otherwise adversely affect any rights, benefits, privileges, or
priorifies granted or reserved to the Declarant.or mortgagees of Living Uhits ‘without the consent
of said Declarant or mortgagees in each irstaiice. No amendmient shall be made that is in
cohflict:with the Act or the Declaration,

83  Deglarant. Amendments. Notwithstanding anything hefein containgd to the
confxary, io the extenf lawful, the Declarant may amend théie Afticles gousistént with the
pioviiions of the Declaration allawing certain amendments fo be effected by the Declarant alane.

ARTICLE IX
INCORPORATOR : Ze R
The riame atid address of the Incorporator of this Corporation is: = 5
i ¢
NAME ADDRESS ,:‘ A
_ . ] e T
William 8. Oroiz 911 Outer Road, Orlando, Florida 32814 S ==
o = E: '::; e
. . “_“:, 2

The rt_:gislcrcd agent (_)f this corporation:shall be Hanover Capital Advisors, LLC, having
an address.of 91 1 Outer Road, Orlando, Florida, 32814,

G3000IN SHAERIAS4962v1
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‘WILLIAM S. OROSZ, JR ncr.ngﬁr:ﬁ'fﬁfi

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR POMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE,I NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In corfipliinée with the:laws of Florida; the following is subiitted:

That desiring to organize under the laws of the State of Flozida with its principal office as
indicated in the forcgoing articies of incorporation, in the County of Orange, State'of Florida, the
Associdtion named in the said articles has named Hanover Capital Advisors, LTL.C; having an
addregs of 911 Outer Road, Orlando, Flotida 32814, as its siatulory registei‘ed agent,

Having.been named the statutory agent of said Association‘at thc. place ﬁctngnaicd in this

certificate, 1 ain familiar with the obligations of that posxﬁon, and hereby aceept the same and
agries 10 Act iii this capacity.

.: EI::'-T?"‘\? y ‘:”Jf

I’unted \I'u'm, Wﬂham"; Maz }f Presldsnl
DATED this 3 day ef-Auguat, 20)2
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