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ARTICLES OF INCORPORATION

OF

THE GREEN AT LAKEWQOD RANCH PROPERTY OWNERS
ASSOCIATION, INC, '

(A Not for Profit Corporation Under the Laws of the State of Florida)

The undersigned incorporator, desiring to form a not for profit corporation under Chapier 617,
Florida Statutes, as amended, hereby adopts the following Articles of Incorporation;

ARTICLE]
-NAME

The name of the corporation shall be THE GREEN AT LAKEWQOD RANCH_PROPERTY
OWNERS ASSOCIATION, INC., which is hereinafier referred to as the " Association”.

ARTICLEII
OFFICE

The principal office and mailing address of the Association shall be ar 6960 Tavistock Lakes
Boulevard, Svite 200, Crlando, Florida 32827, or at such other ploce as may be subsequently designated
by the Board of Directors. All books and recoeds of the Association shall be kept at its principal office.

ARTICLE 11
PURPOSES AND POWFRS

The objects and purposes of the Association are those objects and purposes as are authorized by
the Declaration of Covenants, Restrictions and Easements for The Green al Lakewood Ranch recorded (or
to be recorded) in the Public Records of Manstes County, Florida, as hereafter amended and/or
supplemented from time ta time (the "Declaration™). The further objects and purposes of the Association
are to prescrve the values and amenities in the Property (as defined in the Declaration) and to maintain the
Common Areas thereof for the benefit of the Members of the Association.

The Association is organized not for profit and no part of the net camnings, if any, shall inure to
the benefit of any Member or individual person, firm or corporation.

The Association shal! have the power to contract for the management of the Associntion and to
delegate to the party with whom such contract has becn entered into (which may be an affiliato of
£ Deglarant} the powers and duties of the Association. except those which require specific approval of the
f: Board of Birectors or Members.

s The Association shall have all of the common law and statutory powers of a corporation not for
profit which are not in conflict with the terms of these Articles and the Declaration above identified. The
Association shull also have all 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 welfare of its membership.

Definitions set forth in the Declaration aro incorporated herein by this reference.
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ARTICLE 1V
MEMBERS

Section 1. Membership. TDC Lakewood I, LLC., a Florida limited liability company (or
its assignoc as Declarant under the Declaration) and cach Owner as exists from time to time shall be 2
Member of the Association, provided that any such person or entity who holds an ownership interest
merely as sscurity for the performance of an obligation shall not be a Member. All voles permitted or
required to be cast by Members shall be cast only by their respective voting Members. Declarant shall be
a Member as long as it owns any portion of the real property suhject to the terms of the Declaration.

Section 2. Yoting Rights. Votes shall be allocated as provided in the Declarstion. The

Association shall calcalate the votes of the Mcmbers based upon the Building Plans. The Associntion

shall calculate the votes of the Members based upon the Building Plans. However, at all times while

’ Declarant (including the successors or assigns of the originul Declarant) is a Member of the Association,
! Dexclarant shall be entitled to the number of votes in all Association mattery equal to twice the collective
number of votes held by all of non-Declarant Members, notwithstanding whether any Floor Area has been

& coustructed upon on any Lot owned by Declarant.

Section 3. Mestings of Yoting Members. The By-Laws of the Assoclation shall pravide

for an annual meeting of voting Members, and may make provisions for regular and special meetings of
voting Members other than the annual meeting. A quorum for the transaction of business al any meeting
of the voting Members shall exist if a majority of the votes which may be cast by voting Members shall
be present or represented at the meeting.

iﬂ Section 4. General Matterz, When reference is mede harein, or in the Declavation, By-
: Laws or Association rules and regulations to a majority or specific percentage of Members or voting
Members, such reference shall be deemed to be reference to a majornity or specific percentage of the total
votes held by the Members or those Members voting on a panicular matters (as applicable) and not of the

Members themselves,

ARTICLEY
CORPORATE EXISTENCE

The Association shall have perpetual existence.

i

1

i ARTICLE VI

b BOARD OF DIRECTORS
t

i

Section 1. nagement . The property, business and affairs of the
Association shall be managed by a Board of Directors, which shall consist of not less than three (3)
persons. Initizlly, the Board of Directors shall consist of three (3) persons. A majority of the directors in
office shall constitute a quorurn for the transaction of business. The By-Laws shall provide for meetings
of directors, including an annual meeting. Each Director shall be entided to one (1) vote in Association
: voting matters. All decisions of the Board shall be determined by majority vote, unless otherwise
j - specified herein, in the Declunition or in the By-Laws,

! Section2,  Apppintment of Members of Board of Directory. As long a3 Declarant is a

Member, Declarant shall be entitled to appoint a majority of the members of the Board. Afler Declarant
is no longer a Member, members of the Board shall be glected at the annuat meeting of the Members by a

i majority vote of the Members.

426231331
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: Section 3. Original Board of Directogs. The names and addresses of the first Board of
: Directors of the Association, shall be as follows:

Name Address
Scott L. Peek 6900 Tavistock Lakes Blvd.,

Suite 200
Orlando, Florida 32827

Scott Gasaway 6900 Tavistock Lakes Blvd.,
Suite 200
Orlando, Florida 32827

f » John Pottingsr 6900 Tavistock Lakes Blvd.,
' Suite 200
Orlando, Florida 32827

Section 4, Duration of Office. Except as provided herein or in the Bylaws to the conuary,
the term of esch Directar's service shall extend ontil the next annusl meeting of the Members and
subseqoently until his/her successor is duly appointed and has taken office, or until be is removed in the
manner elsewhere provided. Notwithstanding the foregoing, any Director appotnted by Declarent shall
serve at the pleasure of Declarunt and may be removed end replaced by Declarant at any time Declarant is
a Member.

Sectlon 5. Yacancies and Removal. Vacancies in the Board of Directors shall be filled by
s the appointment of another Director by Declarant, and if Declarant is no lonper a Member, vacancies for
the balance of the vacating Director’s wrm shall be filled by appointment by the surviving Directors.
Directars shall serve at the pleasure of the Member who appointed such Director and may be removed
and replaced by such Member at any time.

Rt T

ARTICLE VII
QFFICERS

Sextion 1, Offcers Proyided For. The Association shall have a President, a Yice
President, a Secretary and & Treasurer, and such other officers as the Board of Directors may from time to

time elect.

Section 2. Ekctiop and Apvointinent of Qfficers. The officers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Bourd of Directors for

terms of one (1) year und therzafter until qualificd successors ure duly elected and have tsken oftice. The
By-Laws may provide for the method of voting in the clection, for the removal frum 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 shull become vacant for any reason, or if the President shalt be
unable or uravailuble 1o act, the Vice President shall automatically 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 individuat to fill such vacancy. :

42025171
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Section 3. First Officers. The names and addresses of the first officers of the Association,
who shall hold office until the fiest annual meeting of directors and thereafter unlil successors are duly
elected and have taken office, shall be as follows:

Name Offlice Address
¢ Scott I, Peek President 6900 Tavistock Lakes Bivd.,
Suitc 200

Orlando, Floridn 32827

+ Scoit Gasaway Vice President 6900 Tavistock Luakes Blvd..
Soite 200
Orlando, Florida 32827

¢ John Pottinger Secretary 6900 Tavistock Lakes Bivd.,
Suite 200
Orlando, Florida 32827

John Pottinger ' Treasurer 6900 Tavistnck Lakes Blvd.,
Suite 200
Ortlando, Florida 32827
ARTICLE VIII
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Anticles of Incorporation,
Such By-Laws may be altered, amended or repealed in the manner set forth in the By-Lawa.

ARTICLE IX
AMENDMENTS AND PRIORITIES

Section 1. Amendments to these Asticles of Incorporation shall be proposed and approved
by the Board of Directors and thereafter submitiad to a meeting of the membership of the Association for
adoption or rejoction (by affirmative vote of two-thirds {2/3) of the votes entitled to be cast by all voting
Members), all in the manner provided, and In accordance with the notice provisions of, Section 617.017,
Florida Stitutes. .

Sectlon 2. ©  In case of any conflict between these Articles of Incorporation and the By-Laws,

these Articles shall control; and in case of any conflict between these Articles of Incorporation and the
Declaration, the Declaration shall controi,

42615133
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ARTICLE X
INCORFORATOR

The name and address of the incorporator of this Corparation is:

Michelle Rencoret 6900 Tayistack Lakes Blvd.
Suite 200
Orlando, FL. 32827

ARTICLE X1
INDEMNIFICATION

Section 1. 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, thc Association) by rcason 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, including any appeal thereof, if be ucted in good faith and in
& manner he reasonably belioved to be in, or not opposed to, the best interests of the Association and, with
respect to nny criminal action or procecding, had no rcasonable cause to believe his/her condoct was
: unlawfui, The termination of any proceeding by judgment, order, settlement, or conviction or upon a plca
of nolo contenders; or its equivalent shall not, of itself, create a presumption that the person did not act in
good faith 2nd in a manner which he reasonably believed to be in, of not opposed to, the best interests of
the Association or, with respect to any criminal ection or proceeding, had reasonabie cause 10 believe that
his/her conduct was unlawful. : :

Section 2. The Association shail indemnify any person, who was or is 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 zettlement not exceeding, in the judgment of the board of directors, the cstimated 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. Such indamnification shall be authorized if
such person ucted in good faith and in a manner he reasonably believed to be in, or not opposed to, the

: best interests of the Association, except that no tndemnification shall be made nnder this subsection in

: respect of any cluim, issue, or matter as to which such person shall have been adjudged to be liable onless,

: and only to the extent that, the court in which such procesding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in
view of all circomstances of the case, such person is fairly and ressonably entitled to indemmity for sech
expenses which such court shall deem proper.

Section 3. To the extent that a director, officer, employee, or agent of the Association has
becn successful on the merits or otherwise in defense of any proceoding referred to in sections 1 or 2
above, or in defense of any claim, tssue, or mauer therein, he shall be indemnificd against expenses
actually and reasonably incurred by him in connection therewith.

Section 4. Any inderanification under sections ! or 2, unless pursuant to a determination by
a court, shall be made by the Association only as authorized in the specific case upon 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 set forth in sections | or 2. Such determination shall be made:

Pl STRCE w
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() By the Board of Directors by a majority vote of a quorum consisting of directors
who were not parties (o such proceeding:

(b)  TIf such a quorum ix not obtainahte or, even if obtainable, by majority vote of a
Commiftice doly designated by the Board -of Directors (in which Directors who are partics may
participate)} consisting solely of two or more Directors, ot at the time parties to the proceeding;

© By independent legal counsel:

: () selected by the Board of Directors prescribed in paragraph (a} or the
committee prescribed in paragraph (b}; or

3 (ii) if a quorum of the Directors cannot be obtained for paragraph (a) and the
3 Commitiee cannot be designated under paragraph (b) selected by majority vote of the Mull
! Board of Directors (in which Directors who are partics may participate); or

(iii) by a majority of the voting interests of the Members of the Aszociation
who were not parties to such proceeding.

Section 5, Evaluation of the reasonablencss of cxpenses and authorization of
indemnification shall bc made in the same manner sa the detsrmination that indemnification iy
P permissible.  However, If the determination of permissibility is made by independent legal counsel,
il persons specified by Section 4(¢) shall evaluate the reasonablensss of expenses and may anthorize
: indemnificalion.

H Section 6 Expenses incurred by an officer or director in defending a civil or criminal
proceeding may be paid by the Associalion in advance of the final disposition of such proceeding upon
receipt of an undenaking 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 to this Section.
Expenses incurred by other employees and agemts may be poid in advance upon such termy or conditions
thet the Board of Dircctors deems appropriate.

15 Sectlan 7. The indemnification and advancement of expenses provided pursuant to this
2 Section are not exclusive, and the Associalion may make any other or further indemnification or
advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
egreement, vote of sharcholders or disintorested directors, or otherwise, both as to action in histher
official capacity and as to action in another capacity while holding such office. However, indemnification
or advancement of expenses shall not be mads to or on behalf of any directar, officer, employee, or agent
if a judgment or other final adjudication establishes that his/her actions, or omissions to act, were material
to the cause of ection so adjudicated and constitute:

(a) A violation of the criminal law, unless the director, officer, employee, or agent
had reasonable canse to believe histher conduct was lawful or had no reasonable cause to belicve histher
conduct was unlawful;

: (b) A transaction from which the director, officer, employes, or agent derived an
improper personai benefit; or

(c) Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a judgment in its favoror in a
proceeding by or in the right of the members of the Association.

: 6
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Section 8. Indemnification and sdyencement of expenses as provided in this Section shall
continue as, unless otherwise provided when authorized or ratified, to & person who has ceased 10 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.

. Section 9. Notwithstanding the failure of an Association to provide indemnification, and
despite any contrary determnination of the Board or of the members in the specific case, & director, officer,
employee, or agent of the Association who Is or was a party to a proceeding may apply for
indemnification or advancement of expenses, or both, 1o the court conducting the proceeding. to the
circuit court, or to another court of competent jurisdiction. Oa receipt of an application, the court, afier
giviag any nctice that it considers necessary, may order indemnification and advancement ‘of expenses,
including expenses incurred in secking cournt-ordered indemnification or advancement of expenses, tf it

determines that: .

i (a) “The director, officer, employee, or agent is entitled to mandatory indemnification
under Section 3. in which case the court shall also order the Association 1o pay the director ressonable
expenses incurred in obiaining court-ordered indemnification or advancement of expenses:

)] The director, officer, employee, or agent is entitled o indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of its power pursuant to

Seetien 7; or

: {c}  The director, officer, employee, or agent is [zirly and reasonably emitled to
indemnification or advancement of expenses, or both, in view of all the relevant circumstances, regardless
of whether such person met the standard of conduct set forth in Sgition 1, Section 2, or Section 11.6,
unless (1) a court of competent jurisdiction determines, after all available appeals have been exhavsted or
not pursued by the proposed indemnitee, thal he did not act in good faith or acted in a manner be
reasonably believed to be not in, or opposed (o, the best interest of the Association, and, with respect to
any cnminal action or proceeding, that he had reasonable cause to believe his/her conduct was unlawful,
B and (ii) such court further specifically determines that indemnification should be denied. The termination
e of uny proceeding by judgment, order, settlement, conviction or upon a plea of nole contendere or its
cquivalent shall not, of itself, create a presumption that the person did not act in good faith or did act in a
manner which he reasonably believed to be not in, or opposed Lo, the best interest of the Association, and,
; . with respect to any criminul action or proceeding, that he had reasonable cause to believe that his/her
r conduct was unlawful.

i Section 10.  For purposes of this ARTICLE XI, the term “expenses” shall be deemed 1o
" include attorneys' fees, including those for any appesls; the term “{iability" shall be deemed to include
obligations to pay a judgment, settlereent, penalty, fine, and expenses aciually and reesonably incurred
with respect 10 a procecding: the term "proceeding” shall be deemed 1o 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 tho term “agent” shall be deemed to inchude a
volunteer: the term "serving at the request of the Associstion” shall be deemed to incleds any service as a
director, officer, employee or agent of the Association that imposes duties on such persons.

Section 11,  Anything to the contrary herein notwithstanding, no amendment Lo the provisions
of this ARTICLE X1 shall be applicablc as o any panty eligible for indecmnification hereunder who has
not given hisher prior wrilien consent to such amendment.

ERY T
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Section 12.  Notwithstanding the foregoing, no indemnification shall be paid o any
e Indemnitee in an amoant in excess of insurance proceseds paid under any policy of insurance held or
procured by the Association if the result of such payment is an increase in the Assessments to be charged
to the Members under the Declaration,

Section 13.  The provisions of this ARTICLE X1 shall not be amended.

4T AT, e s iy
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ARTICLE X11
REGISTERED AGENT

Until changed, National Registcred Agents, Inc. shall be the registered agent of the Assoctation
and the registered office shall bs at 1200 South Pine Island Road, Plantation, Florida 33124,

IN WITNESS WHEREQCF, the aforesaid incorporator has hereunto set histher hand this _22nd
day of August , 2017, '

o

.
Michelle Rencorer, Incotporator

Ln v v g 225 R i e+
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; CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
: OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAYBE
' SERVED.

: In compliance with the laws of Florida, the following is submitted:
‘ First - That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the foregoing anticles of incorporation, in the County of Orange, State of Florida, the
Association named in the suid articles has named National Registered Agents, Inc., located at 1200 South
Pine [sland Road, Plantation, Florida 33324 as its statutory registered agent.

Having been named the statutory agent of suid Association at the place designated in this
certificate, I am familiar with the obligations of that position, and hereby accept the same and agree to act

in this capacity, and agree to comply with the provisions of Florida law reiative to kecping the registered

office open,

NATIONAL REGISTERED AGENTS, INC,,
cgistered Agent

Sora—
Es Madonna Cuddih
. Name: ___ Agsistant Secretary

Title:

- ‘\‘,L '
DATED this &3 _day of AMS“ST 2017,

10
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