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ARTICLES OF INCORPORATION
FOR
ARDMORE RESERVE HOMEOWNERS ASSOCIATION, INC,
{a Florida not for profit corporation)

In compliance with the requirements of Florida Statates, Chapter 617, the undersigned
incorporator has exscuted, adopted, and cansed to be delivered for filing these Articles of
Incorporation for the purpose of forming a corporetion not for profit, and does hereby certify:

ARTICLEX
. NAME: PRINCIPAL OFFICE

1.1  Nameg: The name of the corporation shall be ARDMORE RESERVE
HOMEOWNERS ASSOCIATION, INC, For convenience, the corporation shall be referred to

in this instrument as the “Association,” these Articles of Incorporation as the “Articles,” and the
Bylaws of the Assoclation ns the “Bylaws.”

1.2 Pripeipal Office. The principal office and mailing address of the Association shall
be ar 2420 S, Lakemont Avenue, Suitc 450, Orlando, Florida 32814, or at such other place as
may be subscquently designated by the Board of Directors. All books and records of ths
Asscciation shell 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™).

canmy
ARTICLEN 2o
o

g

Al adh ! . :::F';
2.1 PBumpose. The purpose of the Assoclation shall bo to serve as a homeowners
association umder Section 720,301, ef seq., Florida Statutes, and more particularly authorized by
the Declaration of Covenants, Conditions and Restrictions for Ardmore Reserve, recorded in the
Public Records of the County in which the Property is located, as hereafter amended BIRU(NT
supplemented from time to time (the “Declaration™). All of the definitions set forth mr:the
Declaration are hereby incorporated herein by this reference. The further objects and purposes of
the Associstion are to preserve the values snd amenities in the Property and to malntain the
Common Areas thereof for the benefit of the Members of the Association.

2.2 Noindividual Benefit. The Association is not organized for profit end no part of

the net earnings, if any, shall inure 1o the benefit of any Momber or individual person, firm, or
corparation,

23 Comporale Powers. The Assooiation shall have all of the common law and
statutory powers of a corporation not for profit under the Act whiclh are not in conflict with the
terms of thess Articles and the Declaration above identified. The Association shall also have all
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of thc powers necessary to implement the purposes of the Associzlion ag set forth in the
Declaration and io provide for the general health and welfare of its membership.

24 Delegation. The Association shal! have the power to cantract for the menagement
of the Association and to delegate to the party with whom such contract has becn entered into
(which may be an affiliate of the Declerant} the powers and duties of the Association, except
those which require specific approval of the Board of Direciors or Members. The Association
initially delegates Empire Management Group as the manager of the Association, with contact
informatlon as fallows:

Mlke Miller
Empire Management Group
1135 East Avenue
Clermont, FL 34711
Office; 352-535-0099
Fax: 407-567-7919

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

2.6  Porpetun] Existence. Exlsténce of the Association shall commence with the filing
of these Articles of Incorporation with the Secretary of State, Tullahassee, Florids. The
Association shall exist in perpetuity.

2.7  Distribution of Income; Dissofution.

(a) The Association shall not pay a dividend to its Members and shall make
no distribution of incoing to its Members, directors, or officers,

(b}  Upon disselution, all assets of the Assoolation shali be transferred only to
ancther non-profit corporation or s public agency or as otherwlse suthorized by the Act,

2.8 Water Management. The Association shall operate, maintaln and manage the
surface or stormwater management systems In & manner consistent with the St. Johns River
Water Management District Permit No.:  requirements and applicable District rules, and shalt
assist in the enforcement of the restrictions and covenamis contalned herein and in the
Declaration. In the event of termination, dissolution or final liquidation of the Association, the
responsibllity for the operation and maintenance of the surface water or stormwater management
system must be transferred to and accepted by an entity which would comply with Section 62~
330, F.A.C,, and be approved in writing by the St. Johns River Water Manegement District prior
to such termination, dissolution or liquidation.

29  Assessments. The Association shall evy and collect adequate assessments from
the Members for the costy of maintenance and aperation of the surface water or stormwater
management system,
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2,10 Limitation. The powers of the Assoclation shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the Bylaws, and
applicable law, provided that in the event of conflict, the provislons of applicable law shail
control over those of the Declaration, these Articles, and the Bylaws.

ARTICLE XII

31 Membership, The Members of the Association shall consist of &l of the record
title owners of Lots within the Property from tims w0 time, including the Declarant (the
“Ownerg™).

32  Assipgnment. The membership in the Association ghail be appurtenant to and run
with ownership of each Lot in the Property. Upon scquisition of & Lot within the Proparty, the
Lot owner shall automatically become a 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 1o the Lot, A Membership In the Association may not otherwise be

* transferred, asslgned or hypothecated.

13  Yoling. The Association shall have two (2) classes of voting membership:

{8) Class A, The Class A Members shall bo all Owners, with the exception of
each Declarant and each Designated Builder untif the termination of the Class B membership.
Each Class A member shall be entitled to one (1) vote for each Lot owned.

(6) Class B. The Class B Members shall be each Declarant and each
Designated Builder. Each Class B Meniber shall be entitied to nine (9) votes for each Lot owned
by such Member. The Class B membership shall ceass and be converted to Class A membership
on the happening of either of the following events, whichever occurs ecarlier: (i) three (3) months
after ninety percent (909%4) of the Loty have been conveyed to Purchasers; or (ii) when ench
Declarant and each Designated Builder notifies the Association in writing that it relinquishes its
Class B membership, whereupon the Class A Members shall be obligated to elect the Board and
assume contral of the Assgocietion (the “Turmover™).

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

34  Meetings. The Bylaws shall provide for an annual mesting of Members, and may
make provision for regular and speciel meetings of Members other than the annual mesting.

ARTICLETY
DIRECTORS
4.1  Mumber and Qualification. The property, business, and affairs of the Association

shall be menaged by a hoard consisting of the number of directors determined from time to time
by the Board in the manner provided by the Bylaws, hut which shall consist of not less thun three
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(3) directors. All directors shall be Members of the Associntion or suthorized representatives,
officers, or employees of Members of the Association that are entities, or designees of the
Deglarant.

4.2 Duricy and Powers. All of the dutics and powers of the Association existing under
the Act, the Declaration, these Articles, and the Byluws shall be exercised exclusively by the
Board of Directors, its agents, contractors, or employees, subject only to approval by Members
when such approval is specifleally required,

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

NAME ADDRESS

Stephen W, Orosz 2420 S. Lakemont Avenue, Suite 450
Orlando, Florida 32814

T. Benjenin Snyder 2420 8, Lakemont Avenue, Suite 450
Orlando, Florida 32814

Eick Paerkinson 2420 8. Lakemont Avedus, Suite 450
Orlande, Florido 32814

44  Election. Except as otherwise provided herein, and ag except for the members of
the Board of Directors appointed by Declarant, divectors of the Assoclation shall be clected at the
annval meeting of the Members in the mammer determined by and subject to the qualifications set
forth in the Bylaws. Notwithstanding anything herein contained to the contrary, from and after
the Turnover, Members other than the Declarant shall be entitled to elect at least 2 majority of the
Board of Directors of the Association; pravided, however, that the Declarant is envitled to elect at
least one (1) member of the Board of Directors of the Association as fong as the Declarant holds
for sale in the ordinary course of busincss at least five percent (5%) of the Lots.

4.5  Term; Removal. Directors elected by the Owners shall hold office until their
sugcessors are elected and qualified at the next succeeding annual meetlng of Members.
Direclors may resign or be removed, and vacancies on the Board of Directors shall be fllled in
the manner provided by the Bylaws,

4.6  Vacancy. If a director elected by the general membership shall, for any reason,
cease 1o be a director, the remaining directors so slected may elect a suceessor w fill the vacancy
for the balance of the tern.

4.7  Early Tronsition. The Declarant may wmansfer control of the Assoclation to
Owners other than the Declarant prior to the date required by Jaw in its sole discretion by causing
cnough of its appointed direstors to resign, whereupon it shali be the affirmative obligation of
Owners other than the Declarant to elect directors and assume contre! of the Association,
Provided the Owners other than Declarant recelve at Jeast fourteen (14) days' notice of
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Declarant’s decision lo cause its appointees to resign, neither the Declarant, nor such appointees,
shafl be Hable In any manner In connection with sich resignations even il the Owners other than
the Declarant refuse or fail to assume control.

_OKFICERS
5.} Qfficers Provided For. The Association shall have a President, & Vice President,,

a Secretary, and may have a Treasurer, and such other officers as the Board of Directors may
from time to time elect. One person may be appointed 4o serve in multiple officer positions,

52  Elecd i of Officers. The officers of the Association, In
accardance with any applicable provision of the Bylaws, shall be slected by the Boand of
Directors for terms of one (1) year and thereafter until qualified. 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 flting vacancics, and for the duties of the officers. The
aofficers may or may not by directars of the Association, If the offlce of President shall become
vacant for shy reason, orIf the President shall be unable or unavailable to act, the Viee President
shall automatically succeed to the office or perform its dutles and exercise its powers. If any
office shall become vacant for any reason, the Board of Directors may clect or appeint an
mdividual to fill such vacancy.

5.3  Initdal Officers. The names and addresses of the initial officers of the Association,
who shall hold office until the first annual meeting of directors and thereafler until successors are
duly elected and have takon office, shall be as follows:

President: Stephen W. Orosz
Vice President: T. Benjamin Snyder
Secretary: Rick Perkinson
ARTICLE VI
INDEMNIFICATION PROVISIGNS

61  Indemoification.

(@)  The Assoclation shall indemnify any person who was or is & party 0 any
proceeding (other than an action by, or in the right of, the Assoclation) by reason of the fact that
he is or was a directar, offlcer, employee, or agent (each, an *“Indemnlies”} of the Association,
agalnst llability incurred in connection with such praceeding, including any appeal thereof, to the
full extent permitted by law.

(b}  The Association shall indemnify to the full extent permitied by law any
person, who Wwas or is & perty to any proceeding by or in the right of the Association to procure a
Judgment in its favor by reason of tha fact that he is or was a director, officer, employee, or agent
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of the Associmtion against expenses and amounts paid in setilement not exceeding, in the
judgment of the Board of Directors, the estimuted expense of litigating the proceeding 10
conclugion, actually and rensonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof.

6.2  Indernnificetion for Bxpenses. To the extent that e director, officer, cmployee, or
sgent of the Association has been successful on the merits or otherwise in defense of any
proceeding referred to in Section 6.1(a) or Section 6.1(b), or in defense of any claim, issue, or
matter thereln, he shall be indemnified against expenses actually and reasonably incurred by him
in connection therewith to the fiull extent permitted by law.

6.3 Peermination of Applicability. Any indemnification under Section 6.1(2) or
Section 6.1(b), unless pursuant to a determination by & court, shail bs made by the Association
only ns authorized in the specific case npon a determination that indemnification of the director,
. officer, employee, or agent is proper under the circumstances becouse he has met tho applicable
. standard of conduct set forth in applicable law. Such determination shall be made:

(a) By the Board of Dircctors by a magjority vote of a quorum consfsting of
direstors who were not pariics to such proceeding;

(b) {f such a quorum is not obtainable or, even if obtainable, by majorily vote
of a Committee duly designated by the Board of Directors (in which directots who are parties
may participate) consisting solely of two or more directors not at the time parties to the
proseeding;

(©) By independent logal counsel: (i) selected by the Board of Direstors
preseribed in paragraph () or the committee prescefbed {n paragraph (b); or (ii) if a quorum of
the directors cannot be obtained for paragraph (a) and the Committee cannot be designated under
parageaph (b), selected by majority vote of the fill 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 were niot parties to such proceeding,

6.4 Dgiermination Reparding Expenses. Evaluation of the reasoneblencss of”

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

6.5  Advancing Expenses. Expenses incorred by an officer or director in defending a
civil or criminal proceeding may be paid by the Assoclation in advancs of the final dispositicn of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the
Astociarion pursnant 10 this section. Expenses incurred by other employees and agents may be
paid in advarce upon such terms or conditions that the Board of Ditectors deems appropriate,

6.6  Exclusivity. The indemnificatien and advancement of expenses provided
pursuant to this Article VI are not exchisive, and the Association may wake any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or
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agents, under any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to
action in his officlal capacity ard as to action in another capacity while kolding such office to the
full extent permitted by law.

6.7  Contipping Effect. Indemnification and advancement of expenses as provided in
this section shall continue as to a person who has ceascd to be a divector, offlcer, employes, or
agent and shall inure to the heneflt of the heirs, exesutors, and administrators of such s person,
unless otherwise provided when authorized or ratified.

6%  Dsfinitlons. For purposes of this Article VI, the term “expenses” shatl be deemed
to include attomeys’ fees, including those for any sppeals; the term “liability” shall be deemed to
include obligations 10 pay a judgment, settlement, penalty, fine, end cxpenses actuslly and
reasonably incurred with respect to a proceeding; the term *“proceeding” shall be dermed to
inglude any threatened, pending, or completed action, suit, or other type of procesding, whether
oivll, criminal, administrative, or investigative, and whether formal or informal; and the term
“ageni” shell be deemed to include a volunteer, the term “serving et the request of the
Association” shall be deemned to include any service as a director, officer, employee, or agent of
the Association that imposes duiles on such persons.

6.9  Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provistons of thls Article VI shall be applicable as tc any party® eligiblo for indemaification
hereunder who has not given his prior written consent (o such amendment,

BYLAWS

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

AMENDMENTS,

8.1  DNofice. 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
gald amendment,

8.2  Proviso. Noamendment to thase Articles may be adopled which would eliminate,
modify, prejudice, abridge, or otherwise adversely affect any rights, benefits, privileges, or
prioritics granted or reserved to the Declarant or mortgagees of Living Units without the consent
of said Declarant or mortgagecs in each instance, No amendnsent shall be made that is in
conflict with the Act or the Declaration.

83  Deciarant Amendments, Notwithstanding anything herein contained to the
contrary, to the extent lawful, the Deolarart may amend these Aricles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone,
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Thename o address of thiIncorperater of this Corpuration is:
MAME ADDRESS
Stephen W. Orosz 2428 8, Lakemont Avenue, Sulte 450

Orlando, Fiorida 32814

ARTICLE X

The registered agent of this corporation shall be Hanover Land Company, LLC, having
an address of 2420 8. Lakemont Avenue, Sulte 434, Orlando.. F!oridajil‘s___iﬁ.

CERTIFICATE DESIGNATING PLACE OF AUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
URON WHOM PROCESS MAY BESERVED

In compliance with the laws of Florids, the following is subniitted:

Thar desiring 16 organize under the:laws of the State of Florida with its prineipal oftice a3
indiceted in the foregoing anictes ol incorpormion, in the County of Orange, State of Florida, the
Associetion: named in the said articles has named Hanover Land Company, LLC, having an
address of 2420 5. Lakemont Avenne, Soite 450, Orlsndn, Florida 32814, as its stantury
ragistered agem.

Having been named the statistory agent of said Association .a! the place designated in this
certificate, | am familior with the obligations of that gos Q‘p el ’hum‘j;} accept the sutne and
agres 1o act in this capacity. e

Printed’ \!*tme Swn

DRATED this 28th . da} Qf eptemher |, 2015

DEGWNE G IRESREONS TRV




