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ARTICLES OF INCORPORATION
FOR
PARKSIDE AT BUENA VISTA WOODS HOMEOWNERS® ASSOCIATION, liNC.
{a Florida not for profit corporation)

fn complianite with-the requirements of Florida Statetes, Chapter 617, the undersigned
incomporator has- executed, adopted, and caused to be delivered for filing these Articles of
Incorporation for the. purpose of forming e corporation niot for profit, and does hereby certify:

ARTICLE]

NAME: PRINCIPAL OFFICE,

1.1 Name: The name of the corporation shall be PARKSIDE AT BUENA VISTA
WOODS HOMEOWNERS® ASSOCIATION, INC.. For convenience, the corporation shall be
referred to i this instrument as the “Association,” these Articles of Incorporation as the
“Articles,” and the Bylaws of the Association as the “Bylaws "

1.2 Prineipal Offjce. The principal office and mailing address of the Association shall
be at 5337 Millienia Lakes Boulevard, Suite 160, Orlando, Florida 32839, or at such other place
as may be subsequently designatéd by the Board of Directors. All books and records of the
Association shall be kept at its principal office or at such other place as may be permitted by
Chapter 617, Florida Statutes, the Florida Not for Profit Corporation Act (the “Act™).

ARTICLE 11

PURFOSE AND POWERS

2.1  Purpose. The. purpose of the Assosiation shall be to serve as a homeowners
association under. Section 720.301, et seq., Florida Statutes, and more particularly aathorized by
the: Declaration of Covenants, Conditions and Restrictions for Parkside at Buena Vista Woods,
tecorded (or to be recorded).in the Public Records of the County in' which the Property is located,
a8 hereafler amended and/or supplemented from time to time (the “Deglaration™). All of the
definitions set forth in the Declaration are hereby incorporated herein by this reference. The
further-objects and . [purposes of the Assooiation are ta preserve the values and amenities in the
Property and to maintain the Common Areas thereof for the benefit of the Members of the

Association.

22 No iodividual Benefit. The Associatian is not.organized for profit and no part of
the net eamings, .if any, shall inure to the benefit of any Member or individual person, {irm, or

corporation.

23 Corporate Powers, The Association shall have all of the common law and
statutory powers of a corporation not for profit under the Act which are not in conflict with the
tefins of these Articles and, the Declaration above identified. The Association shatl also have all
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of the powers nccessary to implement the purposes of the Association as set forth in the
Declaration and o provide for the general health and welfare of its membership.

24  Delegation. The Association shall have the power to contract for the management
of the Association and to delegate to the party with whom such contract has been entered into
(which may be an affiliate of the Declarant) the powers and duties of the Association, except
those which require specific approval of the Board of Directors or Members.

2.5 . Associdtion Property. All funds and the title to all properties acquired by the
Asspeiation and their proceeds shall be held for the benefit and use of the Members in
accordance with the provisions of the Declatatian, these Articles, and the Bylaws.

2.6  Perpetual Existence. The Association shall have perpetual existence.
2.7  Distribution of Income: Dissolution.

(a) The Association shall not pay a dividend to its Members and shall make
no-distribution of income to its Members, directors, ot officers.
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&Y  Upon dissolution, all assets of the Association shall be transferred only to -

another non-profit corporation or a public agercy or as otherwise antliorized by the Act.

2.8  Limitation. The powers of the Association shall be subject lo and shall be
exercised in accordance with the provisions hereof and of the Declaration, the Bylaws, and
applicable law, provided that in the svent of conflict, the provisigns of applicable Jaw shall
control overthose of the Declaration, these Articles, and the Bylaws.

ARTICLE 1¥X
o 3l Membership. Thie Members of the Association shall consist of all of the record
title ‘owners of Lots within the Preperty from time to time, including the Declarant (the
*Chamers™),
3.2 Assignment. The membership in the Association shall be appurtenant to and run

with ownsrship of each Lot in the Praperty. Upon acquisition of a Lot within the Property, the
Lot owner shall automatically become 2 Member of the Association, and upon the sale of a Lot
in the Property, the Membership appurtenant to said Lot shall automatically pass to the
subsequent grantee of title to the Lot. A Membership in the Association may- not otherwise be
trangferred, assigned.or hypothecated.

33 ¥oting, The Association shell have two (2) classes of voting membership:

(®)  ClassA, The Class A Membess shall be all Owners, with the exception of
the Declarant and each Designated Builder until the termination of the Class B membership.
Each Class A member shall be entitled to one (1) vote for-erch Lot owned.
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(b) Class B. The Class B Members shall be esach Declarant and each
Designated Builder. Each Class B Mentber shall be entitled to nine (9) votes for cach Lot owned
by such Member. The Class B membership shall cease and be converted to Class A membership
an the happening of either of the following events, whichever occurs earlier; (i) three (3) months
after ninety percent (90%) of the Lots in all phases of the community that will uitimately be

.operated by the Association have been conveyed to Purchasers; or (i) when the Declarant and

cach Designated Builder notifies the Association in writing that it velinquishes its Class B
membership; or (iii) such earlier date as the Declarant may determine, in its sole and absolute

discretion, whereupon the Class A Members shall be obligated to elect the Board and assume

contro! of the Association (the “Tumover™).

All votes shall be exercised or cast in the manner provided by the Declaration and
Bylaws.

3.4  Meetings. The Bylaws shall provide for an ammual mecting of Members, and may
make pravision for regularand special meetings of Members other than the annual mesting.

ARTICLE

DIRECTORS

4.1  Number and Qualification. The property, business, and affairs of the Association
shall be managed by a.board consisting of the number of directors determined fiom time to time

by the Baard in the manner provided by the Bylaws, but which shall consist of not less than three
(3) directors. All directors, shall be Members of the Association or authorized representatives,
officers. or employees of Members of the Association that are entities, or designees of the

Declarant,

42  Duties and Powers. All of the-duties and powers af the Association existing under

the Act, the Declaration, these Articles, and the Bylaws shall be exercised. exclusively by the

Board of Directors, its agents, contractors, or employees, subject only to approval by Members
when such approval is spegifically required. .

43 Initial Directors. The names aud addresses of the initial members of the Board of

Directors. who shall hold office until their successors are. duly elected and qualified as provided
_inthe Bylaws, are as follows:

NAME ADDRESS

David Moss 5337 Millenia Lakes Bivd,, Suite 160
Orlando, Florida 32839

Sean Ells 5337 Millenia Lakes Blvd., Suite 160
Orlando, Flerida 32839 ’

Janet Boyee 5337 Millenia Lakes Blvd,, Suite 160
Orlando, Florida 32839
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4.4  Election. Except as otherwise provided herein, and as except for the members of
the Board of Directors appeinted by Declarant, directors of the Association shall be elecled at the
amnual meeting of the Members in the manner determined by and subject to the qualifications set
forth in the Bylaws. Nolwithstanding -anything herein contained to the contrary, from and after
the Turnover, Members other-than the Declarant shall be entitled to elect at least a majority of the
Board of Directors of the Asseciation; provided, however, that the Declarant is entitled to clect at
least one (1):member of the Board of Directors of the Association as Jong as the Declarant holds
for sale in the ordinary course of business at ieast five percent (5%) of the Lots.

4.5  Term: Removal. Directors slected by the Owners shall hold office until their
suceessors are elected and qualified at the next succeeding annual meeting of Members,
Directers may resign or be removed, and vacancies on the Board of Directors shall be filled in
the manner provided by the Bylaws.

4.6  Vacancy. If a director elected by the general membership shall, for any reason,
cease to be a director, the remaining directors so elected may elect a successor to 17l the vacancy
for the-balance of the term.

4.7  Early Trapsition. The Declarant may transfer control of the Association to
Owners other than the Declarant prior 1o the date required by law in its sole discretion by causing
enough of its appointed directors to resign, whereupon it shall be the affirmative obligation of
Owners other than the Desclarant to elect directors and assume control of the Association.
Provided fhe Owners other than Declarant teceive at least fourteen (14) days’ neotice of
Declarant’s decision to cause its-appointees to resign, neither the Declarant, nor such appointees,
shall be liable in any-manner in connection with such resighations even if the Owners other than
the Declarant refuse or fail 1o assume control.

ARTICLE ¥

OFFICERS

5.1 Officers Provided For. The Association shall have a President, a Vice President, a
Secretary, a Treasurer, and such other officers ag the Board of Directors may from time to time
elect. One person may be appointed to serve in multiple officer positians.

5.2 Election and Appglunngu of Officets. The officers of the Association, in

accordance with any applicable provision of the Bylaws, shall be elected by the Board of
Directors for terms of one (1) year and thereafler until qualified successors are duly appointed
anid have taken office. The Bylaws may provide for the method of vofing in the appointment, for
the removal from office of officers, for filling vacancies, and for the duties of the officers. The
officer's may-6r may not be direstors of the Association. If the office of President shall become
vacant for any reason, or if the President shall be unable or unavailable to act, the Vice President
shall avtomatically succesd to the office ar perform its duties and exercise its powers. If any
office shall become vacant for any reason, the Board of Directors. may elect or appoint an
individual to fill such vacancy.

HI00TAIS63921467731v2
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5.3 [nitial Officers. The names and titles of the initial officers of the Association, who
shall hold office until the first annual meeting of directors and thereafier until successors are duly
elected and have taken office. shall be as foHowa:

President: David Moss 5337 Millenia Lakes Blvd,, Suite 160
Orlando, Florida 32839

Vice President: Sean Ells 5337 Millenia Lakes Blvd., Suite 160
Orlando, Florida 32839

Secretary and Treasurer: Janet Boyce 15337 Millenia Lakes Blvd., Suits 160
Orlando, Florida 32839

INDEMNIFICATION PROYISIONS
6.1 Indempification.

(a) The Association shall indemnify any person who 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 director, officer, employee, or agent (each, an “Indemnitee™) of the Association,
against lisbility incurred in connection with such proceeding, mcluding any appeal thereof, to the.
fuil extont penmitted by law,

(b}  The Association shall indemnify to the full extent permitted by law any
person, who was or i§ a party to any proceeding by or in the right of the Association to procure a
judgment in its favor by reason-of the fact that he is or was a director, officer, employes, or agent
of “the Association. against expenses and amounts paid in settlement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof.

: 6.2  Indemnification for Expenses. To the extent that a director, officer, employee, or
agent of the Association has been successful on the merits or otherwise in defense of any
proeeeding referred to in Section- 6.1(a)-or Section 6.1(b), or in defense of any claim, issue, or
matter therein, he shail be indemnified against expenses actually and reasonably incurred by him
in connection therewith to the full extent permitted by law,

63  Determination of Applicability. Any indemnification under Section §.1(a) or

Section 6.1(b), unless pursuant to a determination by a court, shall be made by the Association
only as authorized in the specific case upen a determination that indemnification of the director,
officer, employee, or agent is proper under the circumstances: because he has met the applicable
standard-of conduct sef forth in applicable law. Such determination shall be made:

901001 TFSE39 14577312
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(a3 By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding:

(b) If such a quorum is not obtaineble or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Directors (in which directars who are parties
may participate) consisting sofely of two or more directors not at the time parties to the

proceeding;

{c) By independent legal counsel: (i) selected by the Board of Directors
prescribed in paragraph (a) or the cominittee. prescribed in paragraph (b); or (ii} if 2 quorum of
the directors cannot be obtained for paragraph (a) and the Committee cannot be designated under
paragraph (b), selected by majority vote of the full Board of Directors (in which directors who
are parties may participate); or

{d) By a majority of the voting interests of the Members of the Association
‘who wets not parties 1o such proceeding,

6.4  Determinstion Regarding Expenses. Evaluation of the reasonableness of

expenses and authorization of indemnification shall be made in ‘the same manner as the
determingtion that indemnification is permissible.

6.5  Adyaneing Expenses. Expenses incurred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the tinal disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if he is uvltimately found not to be entitled to indempification by the
Assnciation pursuant to this section. Expenses incurred by other employess and agents may be
paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

6.6  Bxclusivity. The indemnification and advancement of expenses provided
pursuant to this-Article V[ are not exclusive, and the Association may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or
agents, under any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to
action in his ofticial capacity and as to action in another capacity while holding such office t the
full extent permitted by law.

6.7  Continuing Effect, Indemnification and advancement of expenses as provided in
this section shall continue as to a person whe has ceased to be a director, officer, employee, or
agent and shall inure to the benefit of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized or ratified.

6.8  Definitions. For purposes of this Article VI, the term “expenses” shall be deemed
to include attorneys’ fees, including those for any appeals; the term “liability” shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred. with respect to a proceeding; the term “proceedihg™ shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
«civil, erimingl, administrative, or investigative, and whether formal or informal; and the term
“agent” shall be decmed to include ‘& volunteer; the term “serving at the request of the

S0I001TIS63924148773 1v3
-6~
H13000019347 3



1/25/2013 11:35:41 AM Passley, Tami LDDKR

Association™ shall be deemed to include any service as a director, officer. employee, or agent of
the Association that. imposes duties on such persons.

6.9  Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Article VI shall be applicable as to any party’ eligible for indemnification
hereunder who has not given his prior written consent to such amendment,

ARTICLE VII

BYLAWS

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

AMENDMENTS

8.1  Notice. Amendments to these Articles of Incorporation shall be proposed and
approved by a simple majority of the Board of Directors unless the approval of the membership
of the Association is required under the Declaration, in which case the Members must approve
said amendment.

82  Proviso. Noamendment to these Articles may be adopted which would eliminate,
modify. prejudice, abridge. or otherwise adversely -affect any rights, benefits, privileges, or
priorities: granted or reserved to the Declarant or mortgagees of Living Units without the consent
af said Declarant or mortgagees in each instance: No amendment shall be made that is in
conflict with the Act or the Declaration.

8.3 Declassnt Amendinents. Notwithstanding anything herein contained to the

contrary, to the extent lawiul, the Declarant may amend these Articles consistent with the
provisions. of the Declaration allowing certain amendments to be effected by the Declarant alone.

ARTICLE IX
CORPORATOR

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

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

QOI00ITSE3IN 1467731 v2
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ARTICIE X

NITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initiaf registered office of this corporation shall be at 5337 Millenin Lakes
Boulevard, Suite 160, Orlando, Florida 32839 and the registered agent of this corporation at that
address shall be Ctint Szubinski.

IN WITNESS WHEREGF, the Incorparator has affixed his‘her signature below.

> 7 A TA

Printed Name: Mel Faraoni

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 submitted:

That desiring to organize under the laws of the State of Florida with its principal office as
indicated in the foregomg articles of incorporation, in the County of Qrange, State of Florida, the
Asgociation nemed in the said articles has named Clint Szubinski, having an address of 5337
Millenia: Lakes Boulevard, Suite 160, Orlando, Florida 32839, as its statutory registered agent.

Having been named the statutory agont of said Association at the place designated in this
certificate, 1 am familiar -with the obligations of that position, and hereby accept the same .and
agreeto-act in this capacity.

s

Printed Name: Clint Szubinski

DATED this 24 _ day of January 2013

100 L AI36392\1467731v2
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