8!28/2016 11:26;

Division of Corporations

LDDKR
ips/efilcavr.exs

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Piense print this page and use It as 8 cover shect, Type the fax audit number (shown below) on the top and
bottom of all pages of the documisnot.

(((H16000156653 3))

0 OO e

H150001 S55533ARC0

Note; DO NOT hit the REFRESH/RELGAD butten on your brawser from this page. Doing'so will gencrate another

cover sheet.
To: )
Division of Corporations
Fax NMumber : (B50)1617-6281
Prom:
Account Name : LOWNDES, DROSDICK, DOSTER, XANTOR & REBED, P.A,
Account RNumber : 072720000036
Phone : (407)843-4500

M%n%ﬁ;au-““
TG

*+Epter the email address for this Lusineas antity to be used for future
annual report mailings. Enter only ona emall nddress please, v

Enail Addrese: ( Zﬂi, !9,@:2{ D £ ﬂx‘:] ‘g& M\PS LoV~

FLORIDA PROFITINON PROFIT CORPORAT]ON
TPscawilla Estates Homeuwners' A&sociatlon, Inc.

Cer.ilﬁm of Status ) 0 —_
"[Certified Copy 1 o
[ .
Count a8 = “FE
-[Estimated Charge | $78.75 .
NS, e
e
S I }SL
- = = {rammes.
W LS
Electronic Filing Menu  Corporate Filing Menu Help D

1ofl 6/28/2016 10:10 AM




& " Lir

- Hi6000156653 3

ARTICLES OF INCORPORATION
FOR
TUSCAWILLA ESTATES HOMEQWNERS’ ASSOCIATION, INC.

{a Florida not for profit corporation)

In compliance with the reguirements of Florida Statutes, Chapter 617, the undersigned
incorporator has executed, adopted, and caused to be delivered for filing these Articles of
Incorporation for the purpose of forming a corporation nat for profit, and does hereby centify:

ARTICLE |
NAME; PRINCIPAL OFFICE

1.1 ame: The name of the corporation shall be TUSCAWILLA ESTATES
HOMEOWNERS® ASSOCIATION, INC, For convenience, the corporation shali be referred
to in this instrument as the “Association.” these Articles of Incorporation as the “Articles,” and
the Bylaws of the Associalion as the “Bylaws.”

1.2 Principal Office. The principal office and mailing address of the Association shail
be at 5337 Millenia Lakes Boulevard, Suite 410, Orlando, Florida 32839, or at such other place
as may be subsequently designated by the Board of Directors. All books and recopds of the
Association shall be kept st ity principal office or at such other place as may be pq'ffd';,iggted 83{

J

Chapter 617. Florida Statutes, the Florida Not for Profit Corporation Act (the “Act™). g

H

vt
ARTICLE H fz;
= 2]
PURPOSE AND POWERS -
A

: ey

21 Purpose. The purpose of the Association shall be to serve as a homieowne
association under Section 720.301, et seq., Florida Statutes, and more particularly authigrized by
the Declaration of Covenants, Conditions and Restrictions for Tuscawilla Estates, recorded:(or o'
be recorded) in the Public 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 Decluration are hereby incorporated herein by this reference, and capitalized terms
nol otherwise deflned herein shall have the meanings ascribed to such terms in the Declaration.
The further objects and purposes of the Association are to preserve the values and amenities in
the Property and to maintain the Common Areas thereof for the benefit of the Members of the

Association,

2.2 Noindividual 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.

2.3 Corporate Powers. The Association shall have all of the common law and
statutory.powers of a corporation noi for profit under the Act which are not in conflict with the

QOIODI 7.1 0430201 13902
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terms of these Articles and the Declaration above identified. The Association shall also have al}
of the powers necessary to implement the purposes of the Association as set forth in the
Dectaration and to provide for the gencral health and welfare of its membership.

24  Delepation. 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
thase which require specific approval of the Board of Directors or Members,

25 Association Property. All funds and the title to al] properties acquired by the
" Association and their proceeds shzil be held for the benefit and use of the Members in
accordance with the provisions of the Declaration, these Articles, and the Bylaws.

2.6 Perpetual Existence. Thue Association shall have perpetual existence.
2.7  Distribution of Incomne; Dissolution.

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

{b)  Upon dissolution, ail assets of the Association shall be transferred only to
another non-profit corporation or & public agency or as otherwise authorized by the Act. '

2.8  Limitation. The powers of ihe Association shall be subject to and shall be
exercised in accordance with the provisions hereof und of the Declaration, the Bylaws, and
applicable law, provided that in the event of conflict, the provisions of applicable law shall
control over those of the Declaration, these Articles, und the Bylaws,

ARTICLE N
MEMBERS

3.1 Membership. The Members of the Association shall consist of all of the record
title owners of Lots within the Property from time to time, including the Declarant (the

“Owners™),.

3.2 Assignment. The membership in the Association shall be appurtenant to and run
with ownership of each Lot in the Property. Upon acquisition of & 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, the Membership appurtenant to said Lot shall automatically pass to the
subsequent grantee of title to the Lot. A Membetship in the Association may not otherwise be
trunsferred, assigned or hypathecated.

33 Yoting. The Association shall have two (2) classes of voting membership;

(a) Class A. The Class A Members 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 cntitled to one (1) vote for each Lot owned.

SOONT T MO F ) B2
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(b) Class_ B. The Class B Members shall be the Declarant and each

Designated Builder. Each Class B Member shall be entitled to nine (9) votes for each Lot owned
by such Member. The Class B membership shall cease and be converted to Class A membership
on the happening of either of the following events, whichever occurs carlier: (i) three (3) months
after ninety percent {90%) of the Lots in all phases of the community that will ultimately be
operated by the Association have been conveyed to Purchasers; or (ii) when the Declarant and
cach Designated Builder notifies the Association in writing that it relinquishes its Class B
membership; ar (iii) such earlicr date as the Declarant may determine, in its sole and absolure
discretion, whereupon the Class A Members shall be obligated to elect the Board and assume
control of the Association (the “Turnover™),

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

3.4  Mestings. The Bylaws shall provide for an annual meeting of Members, and may
make provision for reguler and special meetings of Members other than the annual meeting.

ARTICLE IV
DIRECTORS

4.1 Number and Qualification. The property, business, and affairs of the Associntion
shall be managed by a board consisting of the number of directors determined from time to time
by the Board in the manner proevided 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. .

4.2  Duties and Powerg. All of the dutics and powers of 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 specifically required.

4.3  Injlial Directors. The names and addresses of the initia! 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

Martha Schiffer 5337 Millenia Lakes Bivd., Suite 410, Orlando, F1. 32839

Dante Fraiegari 5337 Millenia Lakes Blvd., Suite 410, Ovlandao, FL, 32839
~ Amy Steiger 5337 Millenia Lakes Blvd., Suite 410, Orlando, FL. 32838

4.4  Elaction. Except as otherwise provided herein, and es except for the members of
the Board of Directors appointed by Declaran, directors of the Association shall be elected at the
annual meeting of the Members in the manner detenmined by and subject to the qualifications set

KL TI0430261 189D
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forth in the Bylaws. Notwithstanding anything herein contained o the contrary, from and after
the Turnover, Members other than the Declarant shal! be entitled io elect at least a majority of the
Board of Directors of the Association; provided, however, that the Declarant is entitled 1o 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 a1 least five percent (5%) of the Lots.

4.5  Jenn: Removal. Directors elected by the Owners shall hold office until their
successors are elected and qualified at the next succeeding annual mecting of Members.
Directors 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 glected by the general membership shall, for any reason,
ceuse {0 be a director, the remaining directors so elected may elect a sucuessor to fill the vacaney
for the balance of the term.

' 47 tarly Transitipn. The Declarant may transfer control of the Association o
Owners other than the Declarant prior to the date required by law in its sole discretion by causing
encugh of its appointed directors to resign, whereupon it shall be the affirmative obligation of
Owners other than the Declarant to elect directors and assume control of the Association.
Provided the Owners other than Declarant receive at least fourteen (14) days’ notice of
Declarant’s decision 10 cause its appeintees 1o resign, neither the Declarant, nor such appointees,
shall be liable in any manner in connection with such resignations even if the Owners other than
the Declarant refuse or fail to assume control.

ARTICLE YV
OFFICERS
5.1 Officers Provided Por, The Association shall have a President, a Vice President, a

Secretary, & Treasurer, and such other officers as the Board of Directors may fram time to time
elect, One person may be appointed to serve in multipfe officer positions.

52 Election and Appointment of Officers. The officers of the Association, in

sccordance with any applicable provision of the Bylaws, shall be elected by the Board of
Directors for terms of ene (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 filling vacancies, and for the dutics of the officers. The
officers may or may not be directors of the Association. If the office of President shall become
vacant for sny reason, or if the President shell be unable or unavailable to act, the Vice President
shall sutomatically succeed to the office or 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.

53 _g_m;]_Qf_ﬁgg:ﬁ The names and titles of the initial officers of the Association, who
shall hold office until the first annual meeting of directors and thereaftcr until successors are duly
elected and have taken office, shali be as follows:

YO1COIT ) N IFI08 [RHND
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President: . Martha Schiffer
Vice President: Dante Fraiegari
Secretary and Treasurer: Amy Steiger
ARTICLE V1
INDEMNIFICATION PROVISIONS
6.1 Indemnification.

{(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 ‘Assaciation,
against liability incurred in connection with such proceeding, including any appeal thereof, to the
full extent permitied by law,

(b}  The Association shall indemnify to the full extent permitted by law any
person, who was or is a party to any proceeding by or in the right of the Association to procure &
judgment in its favor by reasan of the fact that he is or was a director, officer, employee, or agent
of the Association against expenses and amounts paid in settlemem not exceeding, in the
judgment of the Board of Direclors, the estimated expense of litigating the proceeding to
conclusion, actually end reasonably incurred in connection with the defense or settlement of' such
proceeding, including any appea) thereof.

6.2  Indomnification 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
proceeding referred 1o in Section 6.1(2) or Section 6,1(b), or in defense of any claim, issue, or
matter therein, he shall be indemnified against expenses actually and reasonably incurred by him
in connection therewith to the full extent permitted by law.

6.3  Determipation of Applicability. Any indemnification under Section 6.i(a) or

Section 6.1(b), unless pursuant fo a determination by a court, shail be made¢ by the Association
only as autharized in the specific case upon a determination that indemnification of the director,
officer, employee, or agent is proper under the circumstances bocause lie has met the applicable
standard of conduct set forth in applicable law. Such determination shall be made:

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

(b)  1f such a quorum is not obtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Directors (in which directors who are parties
may participate) consisting solely of two ar more directors not at the time parties to the

proceeding;

() By indepeudeilt legal counsel: (i) selected by the Board of Direclors
prescribed in paragraph (a) or the cominittee prescribed in paragraph (b); or (ii) if 2 quorum of
AUHIBITI 704391201 15901 2
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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

arc parties may participaie): or

(d) By a majority of the voting interests of the Members of the Association
who were nof parties to such proceeding,

6.4  Detenuipation Regarding Expenses. Evaluation of the rcasonableness 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 incurred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the finsl disposition of
such proceeding upen 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
Association pursuant 1o this section, Expenses incurred by other employees and agents may be
paid in advance upon such terms or conditions that the Board of Directors deerns appropriate.

6.6  Exclusivity. The indemnification and advancement of expenses provided
pursuant to this Article V1 are not exclusive, and the Association may make any other or further
indemnification or advancement of cxpenses of gny of its directors, officers, employees, or
agents, under any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to
action in his offtcial capacity and as to action in another ¢apacity while helding such office to the
full extent perminted by law.

6.7  Conlinuing Effect. Indemnificalion and advancement of expenses as provided in
this section shafl continue as to 8 person wlo has ceased 10 be & director, officer, employee. or
agent and shall inure to the bencfit 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 V1, the term “expenses” shall be deemed

10 include attomeys® fess, including those for any appeals; the term “liability™ shall be deemed 10

include obligations fo pay a judgmeni, settlement, penalty, fine, and expenscs aclually and

- reasonably 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, criminal, administrative, or investigative, and whether formal or informal; and the tenn

“agent™ shall be deemed to include a wvolunteer; the term “serving at the request of the

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

69  Amendment. Anything to the contrary herein notwithstanding, no amendment to

the provisions of this Article VI shall be applicable as 1o any party” eligible for indemni(ication
hereunider who has not given his prior wristen cansent to such amendment.

SOFURET 1 70439261 18G02
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TICLE V1
BYLAWS

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

ARTICLE Vil
AMENDMENTS

8.i Nofice. 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. '

8.2  DProvise. No amendment to these Articles may be adopted which would eliminate.
modify, prejudice, abridge, or otherwise adversely sffect any rights, benefits, privileges, or
prioritics granted or reserved to the Declarant or morigagees of Living Units without the consent
of said Declarant or mortgagees in each instance. No amendment shall be made that is in
conflict with the Act or the Declaration.

83  Declarant Amendinonts. Notwithstanding anything herein contained to the

contrary, 1o the extent lTawful, lhe Declarant may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone.

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

Mel Faraoni 8800 East Raintree Drive, Suite 300
Scottsdale, Arizona 85260

ARTICLE

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial regisiered office of this corporation shall be at 5337 Millenia Lakes Blvd,
Suite 410, Orlando, FL 32839 and the registered agent of this corporation at that address shall be
Martha Schiffer.

NN 20430261 18902
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IN WITNESS WHEREGQF, the Incorporator has affixed hi ure below,

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 {s submitted:

That desiring to crganize under the laws of the State of Florida with its principal office as
indicated in the foregoing articles of incorporation, in the County of Orange, State of Fiorida, the
Association named in the said articles has named Martha Schiffer, having an address of 5337
Millenia Lakes Blvd, Suite 410, Orlando, FL 32839, as its statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this
certificate, 1 am familiar with the obligations of that position, end hereby accept the same and

agree to act in this capacity.
5 7
[ d

Printed Name: Martiha Schiffér \./
: e
DATED this (X7 dayof Ayl 2016

(

STIO0| ATTHIN2EE 1892
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