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FELL’S LANDING HOMEOWNER!S ASSOCIATION; INC, =
™2
o

{& Florida not for profit corporation)

In compliance with the requirements of Florida Statiites, Chapter 617, the undersigned
incotparator has executed, adopted, and caused to be delivered for {iling these Articles of
Incorporation. for the-parpose of.forming a corporation not-for profit, and docs hereby certify:

ARTICLE I

NAME; PRINCIPAL OFFICE

I.1 ~ Name: The name of fhie corporation shall be FELE'S LANDING
HOMEOWNER?S A‘ESOCIAI‘ION INC. For convenience, the corporation shall be referred
to'in this’ Thsirument as the “Association,” these Articles of Incérptration as the “Articles;” and
the Bylaws of the Association as the “Bylaws.”

12 Pripcipal Office. Theprincipal office and maijling address of the Association shall
he at 5337 Mﬂkma Lakes Boulcvard Suite {60, Oflarids, Florida 32839, ot at such other. plate
as may.be subsequently designated by the Board of Directors. All books and records of the
Associéition shill be kept at its-principal office or at such other place as may be permitied by
Chapter 617; Florida Statutés, the Florida Naot for Profit Corporation Act (the “Act”).

ARTICLE NI
PURPOSE AND POWERS,

21 Pumpose. The purpose of the Associatiofi shall bé toa serve as a homebwners
association under Section 720.301, ef seq., Florida Statutes, and more particularly mithorized by
the Declaration of Coverants; Conditions and Restrictions for Fell’s Landing, recorded (or 10 he
recorded) in the Public Records of the Coubly in which the Property is located, as hercafter
amended and/or supplemented from time to tiie (the “Declaration”). All of the definitions set
forth in the Dcdaratlon arc hercby incorporated hercin by this refererice. The farther objects and
puiposes of the Association are to preserve the values and amenities insthc Property and to
maititaifi (e Common Areas thereof for the benefit of the Members of the Association.

2.2 Nq) m@mdual Bcnci‘ t. The Assécidtion 13 not Urgam?ed for pmﬁt and no part of

Lorparatmn

2.5  Corporate.lowers. The Association shall. have all of the common law and
statutory powers.of a corporation not for profit uitder the Act which are not in conflict with the
terms of these Articles and the Declaration above identified. The Association Shall also Bave all
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of the power$ hectisary to irnplement the purposes of the Association as set forth iii the
Declaration and to provide for the general health and welfare of its membership.

24  Delegation. The Association shall have thé pover 10 contract for the management
of the Association and to delegate: to the party with whom such contract his been entered into:
{(which may be afi affiliate of the Declarant) the powers and duties of the Association, except
those which require specific approval ofithe Board of Dircitors or Members.

2.5  Association Property. All funds and the title to all properties acquired by the
Association anil their procceds shall be hcld for the benefit and use of the Membets ift
accordance.with the provisions of the'Declaration, these Artlclcs and the Bylaws.

2.6°  Perpetual Existence. The Association shall have perpetual existence.
2.7 Distributicn of Income; Dissolufion

{a) The Association shall not pay’a dividetid to ity Members and shall make
no distribution of income to its Members, directors, or officers.

()  Upor dissoluticn, all assets of ihe Association shall be transferred only to
another non-profit corporation or a public agency 6r as otherwise anthorized by the Act.

2.8  Linitetion: The powers of the: Association shall be subject to and shall be
exercised in accordance with the provisions héreof and of the Declaration, the Bylaws, and
applicable law, provided that in the event of éonflict, the provisions of applicable law shall
control over those ofthe Dcdaration these Articles, and the Bylaws.

MEMBERS

3.1 Meinbership. The Members of the Assgciation shall consist of all of the record’
title owners of Lots withini the Property from time to time, including the Declarant (the
l‘o“nt-rs”)

3.2 Assignmenl. The membership in the Association shall be appurtenant to.and run
with owiiership of eachi Lot in the Propertyi Upon acquisition of a Lot within the Property, the
Lot owner shall automatically become a Member of the Association, and upon the sale of a Lot
in the Property, thc Membership appurtenant to said Lot shall automaticaily pass to the
subsequent grantee of title fo the Lot. A Membership in the Association may not otherwise be
transferred, assigned, or hypothecated.

33  Voting. The Association shall have two (2).classes of voting’ mcmbcrshlp‘

Bach Class A membcr shall be catitled to one (l) vote for qach Lot_, owucd
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(b) Clas§ B Thé Class B Members shall Be each Declarant and ecach
Designated Builder. Each Class B Member shall be entitled to nine (9) votes for each Lot owned
by such Mcember, The Class B membership shall cease and be converted-to Class A rembership
ori the happenirg of either of the following events, whichever ocours earlier: (i) three (3) months
after ninety percent. (90%) of the Lots have been conveved to Purchasers; or (i) when cach
Declarant and each Designated Builder rictifies the Assocition in writing that it relinquishes its
Class B mmnbemth, whergupon the Class A Members shall be obligated to elect the Board aid
assume conirol of the Association (the “Turnover™).

All votes shill be exércised or cast in the mapher provided by the leamuon and:
Bylawq

34  Meetings. The Bylaws shall provide for an annual meeting:of Members, and may
iniake provision [o¥ regular and special ineetings of Members other than the rmual meeting,

DIRECTORS

41  Number and Qualification. Thé property, business, and affairs of the Associgtion

shall be managed by a board consisting of the number of difectors détérininiad fromtime 1o tithe
by the Board in the manner provided by the Bylaws, but which shall consist of not less than three
{3) directots. All directors shall be Meinibers of the Associafibn or anthorized representatives,

officers, or employeés of Members of thé Adsociation that are entities, or designees of the
Declarant,

4.2 Dutigs and Powers. All of the duties and powers of the Association existing under
the Act, the Dcclaratxon these Atticles, and”thi¢ Bylaws shall be exercised exclusively by the
Board of Directors, its agents, contractors, or erployees, subjéct only to approval by Members
when such approval is specifically required.

4.3 Initial Directors. The names.and addresses of the initial members:of the Board.of
Directors who shall hold office until their successors are duly elected and qualified as-provided
in the Bylaws, are as follows:

NAME ADDRESS
David Roane 5337 Millenia Lakes Boulevard, Suite 160, Orlando;
. Florida 32839
Jennifer Vincent 5337 Millenia Lakes Boulevard, Suite 160, Orlando,
Florida 32839
"Nunzie Burzo 5337 Millenin Lakes Boulevard, Suite 160, Orlando,
Florida 32839

4.4  Plection, Bxcept as othefwise providéd herein, and as-except for the members of

T

the Board of Directors appointed by Declarant, directors of the Assotiation shall be élected al the
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anxual-meeting of the Members. in the thiner deternined by-and.subject to the quatifications set
forth in the Byluws. Notwithstanding anything heréin contained to the contrary, fiom and after
thie Turnover, Members-ather than. the Declarant shall be entitled to eléct at least a majority of the
Bodrd of Durgitors of the Asqocmmon provided, however, that the Declavantis entifled to elect at
1ea9t oné (1) munbcr" of 1h’L Board of Directbrq‘of the: Asqocmtmn us lmtg as the Declarant holds

4.5  Tenm; Removal. Directors elected by the Owrers shall hold office uniil their
successors are clected and qualified at the next succeeding annual meeting 6f Members,
Directors tha¥ feSign or be reinéved; anil vacaneies on the Board of Directors shail be filled in
the manner prowded by the Bylaws.

46  Vacancy; If a director clected by the general membetship shall, fot any feason,
cénse to be & direcétot, the remainiiig directors so elected may elect a successor to fill the vacancy
for the balance of the term.

47 Early Transition, The Declarant may transfer donwol of the Association to
‘Ownery pther than the Decla"rant pncl ta the date required by law in its sole discretion. by causing
etiough. ofifs appointed ditectots fo resign, whereupon it shafl be: the: affirmative obligation of
Owners other than the Declararit to clect directors .and assume control of the Association.
Provided the Owners other than Declarant recéive wat léast faurteen (14) days’ notice of
Deciarant s decxsmn to cause 1ts appomtt.es to res:gn, nelther the Dcclarant nor such appamtees,

.......

the Declarant refusc. or fail to- assumc control.
ARTICLE V
OFFH".ERS .

5.1 .Officers Provided For. ‘The Association shiall hiave a President, a. Viee President.,
a Sevretary, a Treasurer, and such other officers as. the Board of Directors may from timie to time
elect, Orie person miybe appointed fo serve in multiple officer positions.

52  Blection_and: ,égpcmtr“e" _Qfficérg. The officers of the Association; in
accordance with any applicable provision of the Bylaws, shall be tlected by the Board of
Directors, for terms of one (1) vear and thereafter until qualified suiccessdrs are. duly appointed
arid hiave tiken oflice. The Bylaws may provide for the method of voting in the appointment, for
the removal from office of officers, for filling vacancies, and for the dutics of the officers. The
officers may or may not be directoi§ of the Assoclation, If the office of President. shall become
vacant for any reason, or if the President shall berunable of unayailablé to act, the Vies President
shall automatically succeed to the office or perform its duties‘and exerdise its powers. If any
officc shall become vacant for any reason, the Board of Directors may elect or appoint an
individual to fill such vagaticy.

53 lnitial Ofﬁggrs The names and addresscs of the initial efficers of the Association,
who shall hold office untit the first annual mu,tmg of directors and thereafter until Succeisots are
duly ¢lected and Have taken office; shidll be as, follows:

ULITENES21 0849 15685
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Pregident:: JENNIFER VINGENT

Vige President: NUNZIE BURZO

Secretary/Treasurery DAVID ROANE
ARTICLEV]

INDEMNIFICATION PROVISIONS

6.1 Indc.mmﬁumcm

(a)  The Association shall indemnify any person whe was or is a party to any
praceeding (other than an uction by, or in the right of, the Association) by reason of the facl that
he is or was a.director, officer, employee, or agent (cach an “lademnitee”) of the Assocldllon,
agginst liahility incurred in connection with such procécding, including any appeal thereof, to the
full extent permitted by law.

(p)  The Association shall indemnify to the full extent permitted by law any
person, who wag or is'a party to any proceedihg by or'in the right of the Association to procure a
judgment in its favor by reason pf the fact that he is or was a director, officéi, ¢mployee, or agent
of the Association against expenscs and amounts paid in settiement not exceedmg, in the
judgniént of the Boatd of Dirgctors, the estimated expense. of litigating- the proceeding to
conclusjon, actually and reasonably inctirred ifi connection with the defénse or settlemerit of such
proceechng, including any appeal thereof.

6.2 Indémification for:Expenses; To’ thc cxfent that a dm.otor, ofﬁcer, employcc, or
agent of the Association has begn sticcessful on the merits or otherwise in defense of any
proceeding referred to in Section 6.1(a) or Section.6.1(b), or in delense of any claim, issue, or
matter thierein, he shall be indemnified against expenses actually aind réasonibly inéutred by Hinit
in connection therewith to the full exient permitted by law.

6:3  Delermination of Applicability, Any indeiniufication under Section 6.1(a) of’

Section &: 1(b), unless pursuant to a determination by a court, shall be made by the Association
only as authorized in the, spcuﬁc case upon a determination that inderinification of the difector,

" officer; erployée, or agent ig proper under the circumstances because he has met the applicable
staridard of conduct sef forth in applitable law; Such detcrmmanon shall be made:

() By the:Board of Directors by a mijority vote &f a gliorim consisting of
directors who were not parties to such proceeding;

(b) Ifsucha quor{un is not obtainable or, even if obiainable, by majority vote
of a Committee duly designated by the Board of Diréctors (in which directors who are parties
may’ participate) consisting solely of two or meore dirgctors not af' the fime parties to the
proceeding;

(©) By independent légal counsel: (1) selected by the Board of Directors
prescribed in “paragraph (a) or ‘the committee. preseribed in paragraph (b)i or (if) if a qiioram of

S0J0G1TALS2 152414418540
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: paragraph (b) sclcctcd by majority vote of th(, fufl Board of Dnrectnrs (in which du‘ectors who
arg parlies may participate); or

(d) By a majority of the voting interests of’ {li€-Members of the Association
who were not parties to such proceeding,

64  Determination Regardifig. Expenses.  Evaluatton of the reasonableness of
expenses and authorization of indemnification shall be made in the same inanncr as the
determination that indemnnification is permissible.

65  Advahcing Expenses: Fxpenses inguired by an efficer or director in defending a
civil or erifninial précecding may be paid by the Associatign in advance of the final disposition of
such proceeding upon receipt of an uridertaking Yy or-on behalf of such director or officer to
repay such amount if he is ultimately found not t6 bé eftiticd 18 ifidervaitication by the
Association pursvant to this section, Expenses incurred by other eraployees and agénts may be
paid in advance-upon such terms or conditions that the Board of Directors deems appropriate.

6.6  Baclusivity. The indefnification asd advincemént of edpenses provided

pursuant to this Article VI are not cxclusive, and the Associatiori may make any other: ot further-

indemnification or advancement of expenses of any of its directors, officers, employees, or
agénlts, under any bylaw; agreement, or vote of disinterested directors, or othcrwnse both as to
action in his efficial capacity and as to action in dnéther-capacity’ while holding such ¢ffice to the
full extent permitted by law.

6 7 Conhmﬁng Fffkct Tndemm‘f' canon and adv .mwment of cxpenses as prowdt.d in

agunt ‘and 9!1&]1 inure to the benefit of the heirs, exccutors, md admiidistrators of such a petson,
unless otherwise provided when authorized or ratified,

6.8  Decfinitions. For purpeses of this Article VI, the term “expenses” shall be deemed
to include attorneys’ fees, including those for any appeils; the tefm “liability” shall be deemed to
include. obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect to a progeeding; the term “proceeding” shall be deemed tg
in¢tude any threatened, pending; or completed action, suif, or other type of proceeding, whether
givil, oriminal, a.dmnubtrume, or investigative, and. whethc:r formal or informal; and the term
“agent” shall be de¢med to include d volunteer; the term “serving at the request of the

Agsociation” shall be deemed to include any service as a director, offiver, empldyet, or agent of

the Association that i imposes duiies on such persons.

6.9  Aniéndment. Anything to the contrary herein notwithstanding, no amendment o
the provisions of this Article Vl' s'hall be applit,ablc as- bo any 'pa.rty eligible for indemnification

R Vet ot EES - AT
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Theinitial Bylaws of the Association shall be adopted bi'the Board of Dircctors and may
be aliered, amended, orreseinded in the manner provided in the Bylaws and the Declaration.

ARTICLE NIII

AMENDMENTS

81  Notict, Amendments to these Articles of Inc,orpnrauon shall be proposed and
approved by a’'simple majority of the Board of Directors unless the approval of the membcrc;}np
of the Association is required under the Dedlaration, in which case the Members must approve
sdid amendment

8.2  Proviso, No dmendment to these Articles ‘may be adopted which would élithinafe,
maodify, prejudice, abndge or otherwisc adyersely affcct any rights, benefits, privileges, or
prioritics granted or reserved to the Declardnt or miorigagees.of Living Units without the: consent
of said Declarant of mortgagecs in cach instance. No ameéndmént shall be made that is in
conflict with the Act or the Declaration.

8.3  Declarant Amendments. Notwithstinding ahything berein contained to the
cohtrary, to the cxtent lawful, the Declarant may amend these Articles consistent with the
provisions of the Declaration allowing cerfain, amendments to be effectéd by the Declarant alore.

The name and address of the Idéotporator of this Corporation is:
NAME ADDRESS

Mel Faraoni 17851 N. 85™ Stroet, Suite 300
Scottsdale,-Arizona 85255

i a

ADDRESS. AND: ww,m osmcﬁtmmn AGENT

The initial registered office of this corporation shall be at Cominunity Manageiment
Professionals, Inc. and the'registered agent of this corporation at that addresq shall beé 4700
Miltenia Boulevard, Suite 315, Orlando, Florida 32839,

ICICYL PR o a4 gl
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IN WITNESS WHEREOF, the Incotporator has aﬁ:{xe hxs/her _f-ur nab

Brimied Nome: SViOR MRAON‘I

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

In compliance with the laws of Florida, the-following is sybmitted:

That desiring to organize under the laws of the State of Florida with its principal office as

indicated irt the forcgomg articles of incorporation, in thie Cotuity of Orange, State of Florida, the
Association named in the said articles has named COMMUNITY MANAGEMENT

PROFESSIONALS, INC.,, having an address of 4700 Millenia Boulevard, Suite 515, Orlando,
Flotida 32839, as its statutory registered agent.

Having been named the statutory agent of said Association at-the place desighated in this
certificate, 1 am familiar with the obligations of that position, and hereby. s;aceépt the same and

agree to act in this:capacity.

DATED this. £ 7 day of May; 2012

SO100 I STIORN 144188411
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