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ARTICLES OF INCORPORATION ‘
FOR 5 e
WILLIAM’S PRESERVE HOMF.OWNERS ASSOCIATION, INC. D -E

{a Florida not for profit corporation)

In compliance with the requirements of Florida Statutes, Chapter 617; the undersigned
incorporator has executed, adopted, and caused to be delivered for filing these Arnticles of
Incorporation for the purpose of forming a corporation not for profit, and does hereby certify:

ARTICLEL

'NAME; PRINCIPAL OFFICE..

1.1 Name: The name of the corporation shall be WILLIAM’S PRESERVE
HOMEOWNERS ASSOCIATION, INC. For convenience, the corporation shall be referred o
in this instrument as the “Association,” these Articles of Incorporation as the “Articles,” and the
Bylaws of the Association as the “Bylaws.”

L2 Principal Offics. The principal office and mailing address of the Association shall
be at 2420 B, Lakemont Avenue, Suite 450, Orlando, Florida 32814, or at such other place as
may be subscquently designated 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]IL
PURPOSE AND POWERS

2.1  Pumpose. The purpose of the Asgocietion shall be to serve as a homeowners
assoclation under Section 720.301, ef seq., Florida Statutes, and more particularly authorized by
the Declaration of Covenants, Conditions and Restrictions for William’s Preserve, recorded in
the Publio Records of the County in which the Property is located, as hereafter amended and/or
supplemented from time to time (the “Declaration™). All of the definitions set forth in the
Declaration are hereby. incorporated herein by this reference. The further objects and purposes of
the Association are 1o 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 Moindividual Benefit. The Association is not organized for profit and no part of
the net earnings, if any, shall inure to the benefit of any Member or individual person, firm, or
corporation.

23 ngggj@m The Association shall have ell of thie common law and
statutory powers of & corporation not for profit under the Act which are not in conflict with the
terms of these Articles and the Declaration above identified. The Association shall also have ell
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of the powers necessary to implement the purposes of the Association as set forth in the
Declaration and to provide for the general health and welfere of its membership,

24  Delegdtion. 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, cxcept
those which require specific approval of the Board of Directors or Members. The Association
initially delegates Emplre Management Group as the manager of the Association, with contact
information as follows:

Randy Treadwsl}
Biue Water Community Management
Community Association Manuger

Office 407-343-0808

2.5 gocintion Propif  All funds and the title to all properties acquired by the
Association and thclr procceds shell be held for the benefit and use of the Members in
accordance with the provisions of the Decluration, thesssArticles, and the Bylaws,

2.6 PorhefislB . Existence of the Associstion shall commence with the filing
of these Articles of Incorpomtmn with the Secretary of State, Tallahassee, Florida. The
Association shall exist in perpetuity.

T

(a) The Association ghall not pay:a dividend to its Members and shall make
no distribution of income to Its Members, directors, or officers.

(b)  Upon dissolution, all asseta of the Association shall be transferred only to
another non-profit corporation or a public agency or as otherwise authorized by the Act.

2.8 t. The Assoclation shall operate, maintain and manage the
surface or stormwater management systems. in a manner congistent with the Southwest Florida
Water Management District Permit No.: . ... Tequirements and applicable District rules,
and shall assist in the enforcement of the restricﬁons and covenants contained herein and in the
Declaration, In the event of termination, disselution or finel liquidation of the Association, the
responsibility for the operation and maintenance of the surface water or:stormwatet nanagement
system must be trangferred to and sewepted by an entity which would comply with Ssction 62-
330, FA.C,, and be gpprived in“wiiting by the Southwest Florida Water Management District
prior to such termination, dissolution or liquidation.

29  Assements: The Association shall levy and collect adequate assessments from

the Members for the costs of maintenance and pperation of the surface water or stormwater
management system.

02910034 63340288 1959v2
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2.10 Ldmm The powers of the Association shail be subject to and shall be
exercived in accordance with the provisions hereof and of tlie 'Declaratlon, the Bylaws, and
applicable law, provided that in the event of conflict, the provisions of applicable law shall
contiol over those of the Declaration, these Articles, and the Bylaws.

ARTI CLE]
MDBERS

3.1 Mgmb‘mjyp The Members of the Association shall consist of all of the record
title owners of Lots within the Property fom time to time, including the Declarant (the
HOwners'),

32 Agsmm The membership in the Association shall be appurtenant o and run
with ownership of each Lot in the Property. Upon acquisition-of a Lot within the Property, the
Lot owner shall automatically becoms e Member of the Association, and upon the sale of a Lot
in the Property, the Membership appurtenant to seid Lot shall automatically pass to the
subsequent grantee of title to the Lot. A Membership in the Assocjation may not otherwise be
transferred, agsigned or hypothecated.

3.3 Yoling. The Assoclation shall have two (2) classes of voting membership:

(&  Class A. The Class A Members shall be all Owners, with the exception of
each Declarant and each Designeted Builder until the termination of the Class B membership.
Each Class A member shall be entitled to one (1) vote for cach Lot owned.

(b} Cless B. The Class B Members shall be each Declarant and cach
Designated Builder. Each Class B Member shall be entitled to ntine (9) votes for each Lot owned
by such Member. The Class B membership shail cease and beconverted to Class A membership
on the happening of either of the following events, whichever occurs earlier: (i) three (3) months
afler ninety percent (90%) of the Lots have been conveyed to Purchasers; or (i) when each
Declarant and each Designated Builder notifies the Association in writing that it relinquishes its
Class B membership, whereupon the: Class A Members shall be obligrted to elect the Beard and
assume control of the Association (the “Turnover™),

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

34 Meeli m The Bylaws shall provide for an annual meeting of Members, and may
make provision for regular and special meetings of Members other than the annual meeting.

H "‘-—MM‘I v .
DIRECTO

4,1 jyber ifi i) n", The property, business, and affairs of the Association
shall be mmagcd bya board consisting of the number of directors determined from time to time
by the Board in the manner provided by the Bylaws, but which shall consist of not less than.three

201003\ 6814025619592
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(3) ditectors, All divectors shiall be Members of the Assgciation or ‘anthioiized representatives,
officers, or cmp;oyae:«, of :Members of the Association that are entifies, or desigiiees ol the
Declarant,

42 Ditigeand Podws. AdTof the duties apd powérs-of e Assoﬁmt:an cxtstmg upidey

the Act; the Degiaration, these; Mtlg:lgs, ikt the Bylaws shall be exercised exclusively by the-

Board o Direétors] ts agenty; confraeiors, or-smployess; fulijdet bhalyto. approval by Members:
when such approval is specifically required.

43 Inidal Ditectors. The names and addresses of the initial members of the Board of
Dircctors who shal! hold office until their successors are duly electéd and gualified as provided
in the Bylaws, are as follows:

NAME ADDRESS

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

Ryan Kahn 2420 8. Lakemont Avenue, Suite 450
Orlando, Florida 32814

T. Benjamin Snyder 24208, Lakemont Avenue, Suito 450
QOrlando, Florida 32814

-Blegtion, Eipept-ds Atherwise provided hersin, and as exuEpt: for the membiers of
the’ Bozm:l of Diectozs. ﬁppoinmd By Declatant, directors of the Association shill be elestsd at the.
gl miscting of thy Marirhers. in:the manner desenmined by and subject fo tht: qunlxﬁmhma sel
Jorth-in:the Bylaws, Nptwithitanding anything’ ‘Herin contained t ths- gontiary, fom and:afier
the Turgdver, Membors other than:the Déclaant shall be entitled to elect at least 5 ‘majority of the
Board of Directuts ofithe Assqointio POV ided, howiever, that the Devlarantisentifled to elect at
least one (1) member of the Baardaf Directors'of the Associstion.as Jofg a¥ the Declarant holds

fi# dale in the ordindry course ¢f buginess at least five percent (5%) of the Lots.

mccessurs m”ei@cscd and glighified s the inext smcwdmg azmm} fnesting: 6f Members:

Dircetors may resign or heremoved, and vacincies 61 the Bosrd of Divectars shel} be filled in
the manner provided by the Bylaws.

Page 6

Directars elected by the Owners-shall hold office wnsil'theit:

4.6  Vacancy. If a director elected by the general mimbérship shal, for- any reason,,
cease 10 be a director, the remaining directors so elected iiay elecda: uccessetio, fill the Vicdndy.

for the balance of the term.

Teatitlion, The Declarant may transfer contidl -of; e Association do
Gwm&rs other thm the Declarant:prior to-the datz tequired by Taw in, Hs.aole mscraim-'by:qmislng

enough ofits #ppdinted. ditsetors 1o resign; wheéreupon it shan ‘b the: affiinative:obligation of”

Qwers: athier man the Declarint 10 eleét dirextors and assupie conirol :6f the :As§ociation,

Provided the Owners other than Declarent rivelve ar Jeast Tourteen: (}4) dogs! notiee of:

0291003\188340N 2561959V
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Declarant’s decision 10 cause its eppointees to resign, neither the Declarant, nor such appointees,
shall be liable in any manner in connection with such resignations even if the Owners ather than
the Declarant refuse or fail to assume conirol,

ARTIELEY
g,Fg LCER§

5.1 MM The Association shall haye a-President, a 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 to serve in multiple officer positions.

52  Election and ALY of . Officers. 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 ane (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 appointmeny, for
the removal from office of officers, for filling vacancies, and for the duties of the officers. The
officers may or may not be directors 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 automatically succeed to the office or perform its duties and exerclse its powers, If any
office shall become vacant for any reasom, the Board of Directors may elect or appoint an
individual to fill such vacancy.

53  Initial Officess. The names and addresses of the initial officers of the Association,
who shall hold office until the first annual mecting of directors and thereafter until successors are
duly elected and have 1aken office, shall be as follows:

President;. Stephen W. Qrosz
Viee Fragidens: T. Berjamin Snyder
Secretary; Ryen Kahn

: AR I ICLE V]

NDEMNIFICATION PROVISLIONS

(8)  The Association shall indemnify any person whe was or is a party to any
proceeding (other than an action by, or in the right of, the Association) by reasonof the fact that
he is or was a director, officer, employee, or agent (each, en “Indemnitec™) of the Association,
against lability incurred in connection with such proceeding, including any eppeal thereof, te the
ful! extent permitted by law.

(t)  The Association shall mdenmzfy 1o the full extent permitted by law any
person, who was or is & party to any proceeding by or in the right of the Association to procure a
judgment in its favor by reason of the fact thet he is or was a director, officer, employee, or agent

0291003} 6634025519592 .
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of the Association against expenses and amounts paid in seitlement not exceeding, in the

Judgment of the Board of Directors, the estimated expense of litigating the proceeding to

conclusion, ectually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof,

6.2 TN gpenses. To the extent thet & director, officer, employee, or
agent of the Assocxanon has’ bee:n ‘Successful on the merits of 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
mutter therein, he shall be indemnified against expenses actuslly and reasonably incurred by him
in connection therewith to the fill extent permitted by law,

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

{x) By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding;

(d)  If such a quorum is not obtainable or, even if obtainable, by mdjority vote
of & Committee duly designated by the Board of Directors {in which directors who are parties
may participate) congigting solely of two ¢r more directors not at the time parties to the
proceeding;

(c) By independent legal counsel: (i) selected by the Boand of Directors
prescribed in paragraph (a) or the committee prescribed in paragraph (b);: or (ii) if & quorum of
the directors cannot be obtained for paregraph (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 were not parties to such-proceeding,

64 atlon 3 ses.  Eveluation of the reasonsblencss of
expenses and authorization of indemnificition shall be made in the same manner as the
determination that Indemnification is permissible.

6.5 : . Expenses Incurred by an officer-or director in defeniding a
civil or critninal proceedu‘ag niay be paid by the.Association in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer o
repay such amount if he is ulgimately found not to be entitled to indemnifiestion B¥ the
Association pursuant to this sectinon, Expenses incurred by other employees and agents may be
paid. in advance upon such terms or conditions that-the Board:of Directors deems approptiate.

6.6  Exelusivity The indemnification and advencement of expenses provided
pursuant to this Atticle VI 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

QI9IH0N1683402 561959
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agents, under any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such office to.the
full extent permitted by law.

5.7 ngi Mg Tiffwot. Indemnification and edvancement of expenses as provided in
this section shall continue as 10 a person who has ceased to be a director, officer, employes, or
ageni and shall inure 1o the henefit of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized or ratified.

6.8  DeBnilibiis; For purposes of this Article VI, the term “expenses” shall be deemed
to include attorneys’ fees, mcludmg those for any appeals; the term “ligbility” shall be deemed to
include obligations t© pay a judgment, settlement, penalty, fine, and expenses actually and
reasonsbly incurred with respect to a proceeding; the term “proceeding” shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, eriminal, administrative, or investigative, and whether formal or informal; and the term
“agent” shall be deemed to include a volunteer; the term “serving at the request of the
Assoclation™ shall be deemed to include any service as a director, officer, employee, or agent of
the Association that imposes duties on snch persons,

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

ARTICLE VII

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

ARTICLE ViIi

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 apprave
said amendment.

8.2  Fyovise: No amendment to these Articles may be adopted which would eliminate,
modify, prejudice, abridge, or otherwise adversely affect any rights, benefits, priviléges, or
priorities granted or reserved to the Declarant or mortgagees of Residential Units without the
consent of sald Declarant or mortgagees in each instance. No amendment shall be mede that is
in conflict with the Act or the Declaration.

8.3 dingits.  Notwithstanding anything herein contained to the
contrary, tc the extent iawfxﬁ the Declarant may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone.

D251 003% 6834 (A2 35 1959vE
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ARIICLEIX
INCORPORATOR,
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS 5
Stephen W. Orosz 2420 S. Lakemont Avenue, Suite 450 o
Orlando, Florida 32814 _,
ARTICLE X :
_ UTIAL REGlS‘zgg YEFICE: \;
ADDRESS ' =

2 : =
The registered agent of this corporation shall be Hanover Land Company, LLC, having
an address of 2420 8. Lakemont Avenue, Suite 450, Orlando, Florida 32814,

STEPHEN W' ZW&'?E&SM&: il

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 Floride, the following is submitted:

That desiring to organize under the laws of the State of Floride with its principal office as
indicated in the foregoing articles of incorporation, in the County of Orange, State of Florida, the
Association named in the suid erticles has named Hanover Land Company, LLC, having an
address of 2420 S, Lakemont Avenue, Suite 450, Oilando, Florida 32814, as its statutory

registered agent,

taucm at the place designated in this
AL : _'_;'by accept the same and

q‘whﬁt_o lfosv

en’ : Orosz

Having been named the statutory agent of said. Asy
certificate, [ am familisr with the obligations of that pb
agree to act in this capacity. :

IN WITNESS.WHEREOF, the Incorporator #'{.
has affixed his slgnature,. Primcd'Na :

DATED this 7th day of April, 2016

0291500 683402581 D592
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