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Prepared by and after recording rcturn to: t Lot )
Amber Lynn Coleman, l%sq. L 30 oS
424 Luna Bella Lane, Suite 122 18

New Smyrna Beach, FL 32168

ARTICLES OF INCORPORATION
OF
LAKE DENHAM HOMEOWNERS?’ ASSOCIATION, INC.
{A Florida Cormporation Not-For-Profit)

The undersigned, for the purpose of fonming a corporation not-for-profit under Chapter
617 of the Florida Statutes. hereby files these Articles of Incorporation and certifies as follows:

ARTICLE |
GENERAL

1.1 Name. The name of the Association shall be LAKE DENHAM
HOMEOWNERS’ ASSOCIATION, INC. ("Association”™). The initial principal office of the
Association shall be at 424 Luna Bella Lane, Suite 122, New Smyma Beach, FL 32168.

1.2 Definttions. The words used in these Articles shall have the same meaning as set
forth in the Declaration of Covenants. Conditions. and Restrictions for Lake Denham, unless
herein provided to the contrary or the context otherwise requires.

ARTICLE 11
PURPOSE

The purpose for which the Association is organized is to engage as a non-profit
organization in protecting the value of the Property of the Members of the Association. to
exercise all the powers and privileges, and 10 perform all of the duties and obligations of the
Association as set forth in the Declaration which is to be recorded in the Public Records of Lake
County. Flonda, including. without limitation, the establishment and enforcement of the payment
of Assessments and other charges contained therein. and to engage in such other lawtul activitics
as may be to the mutual benefit of the Members and their property within Lake Denham.

ARTICLE 111
POWERS AND DUTIES

Association shall have all of the powers set forth in Section 617.0302. Florida Statutes,
including, without limitation, the following powers:

-

3.1 Common Law and Statutory Powers. 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, the Declaration, or the Bylaws of the Association.

3.2 Necessary Powers. The Association shall have all of the powers and duties set
forth in the Declaration, except as himited by these Article, and all powers and dutics reasonably
necessary to implement and effectuate the purposes of the Association not otherwise expressly
prohibited hercin, including but not limited to the following:
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A. To make and collect Assessments against Members to dei}g)ﬁ)c costs and

expenses of the Association Property. Ja .

B. To use the proceeds of Assessments in the exercise of its powers and
duties.

C. To purchase, own, hold, lease, mamntain, repair, replace, improve, operate,

and convey the Property of the Association in accordance with the Declaration, and to maintain
and operate the water management system as permitted by the St. John River Water Management
District. including all lakes, retention areas, culverts, and related appurtenances. it any.

D. To purchasc insurance upon the Property of the Association and insurance
for the protection of the Association and its Members, in the amounts required by the
Declaration.

E. To dedicate or to transfer all or any part of the Association’s Property to
any public agency, authority, community development district or utility for such purposcs and
subject to such conditions as may be approved pursuant to the Declaration.

F. To reconstruct the improvements to the Association’s Property after
casuaity, and to further improve the Association’s Propertics, as provided in the Declaration.

G. To make and amend reasonable Rules and Regulations regarding the use
of the Property of the Association in accordance with the requirements set forth in the Bylaws.

H. To contract for the management of the Association Property and to
delegate to such contractors all powers and duties of the Association except such as are
specifically required by the Declaration to have the approval of the Board or the membership.

I To employ personnel for reasonable compensation to perform the services
required for proper operation and administration ot the Association Property.

I To enforce by legal means the provisions of the Declaration, these
Articles, the Bylaws, and the Rules and Regulations for the use of the Association’s Property as
same may be promulgated. modified. or amended from time to time by the Association.

K. To pay taxes and Assessments, which are licns against any part of the
Association’s Property.

L. To pay the cost of all power, water, sewer, waste collection, and other
utility services rendered to the Property of the Association. and not billed to the Owners.

M. To enter upon any Lot at a reasonable time and upon reasonable notice to
make emergency repairs, to avoid waste, or to do such other work reasonably necessary for the
proper protection, preservation, or maintenance of the Common Areas.

N. To grant such permits, licenses, and casements over the Common Areas
for utilities. roads. and other purposes reasonably necessary or useful to the Association.
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0. To borrow money and. from time to time. to make,’accept. endorsc,
cxccute, and issue debentures, promissory notes, or other obligations of the Asl‘og‘iati‘j'n t'gy 5
monics borrowed, in payment of property acquired. or for any such obligﬂi}mﬂu{)y%o gage, '
pledge, or other instrument of trust, or by lien upon, assessment of] or agreement in regard to all
or any part of the property, rights, or privileges of the Association, wherever situated.

P. To buy. own, operate, lease. sell, trade. and mortgage both real and
personal property.

Q. To charge recipients for services rendered by the Association and for usc
of Association Property where such is deemed appropriate by the Board of Dircctors of the
Association and is permitted by law.

ARTICLE IV
MEMBERSHIP

4.1 The qualification of Members. the manner of their admission to and termination
of such membership, and voting by Mcembers shall be as tollows.

4.2 The Members of this Association shail consist of all Owners of Lots within the
Community, including Declarant as defined in the Declaration. No other Persons or entities shall
be entitled to membership, except as otherwise provided herein.

43 Subject to the provisions of the Declaration and the Bylaws of this Association.
membership shall be automatically established upon acquisition of the ownership of fec simple
title in a Lot, whether by conveyance, devise, judicial decree, or otherwise and by the recordation
in the Public Records of Lake County, Florida, of the deed or other instruments validity
establishtng such acquisition and designating the Lot affected thereby. and by the delivery to the
Association of a truc copy of such deed or other instrument, and shall automatically terminate
upon conveyance or other divestment of title to such Member's Lot.

The interest of a Member in the funds and assets of the Association may not be assigned,
hypothecated, or transferred in any manner, except as an appurtenance to the Lot which is the
basis of his membership in the Association.

4.4 Each and every Member shall be entitied to the benctits of membership in the
Association and shall be bound to abide by the provisions of the Governing Documents.

4.5  The secretary of the Association shall maintain a list of the Members of the
Association. Whenever any Person or entity becomes entitled to membership in the Association.
it shall become such party’s duty and obligation to so inform the secretary in writing, giving his
name. address, and Lot number; provided, however, that any notice given to or vote accepted
from the prior Owner of such Lot before receipt of written notification of change of ownership
shall be deemed to be properly given or received. The sccretary may, but shall not be required
to, search the Public Records of Lake County, Florida or makc other inquiry to determine status
and correctness of the list of Members of the Association maintained by him and shall be entitled
to rely upon the Association’s records until notified in writing of any change in ownership.

4.6 The Association shall have two (2) classes of voting Members, as follows:
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A. Class A: Each Lot Owner shall be a Class A Member, with the cxcep{lﬂou

of Declarant while a Class B Member. The Owner or Owners of a Lot shall be entitled to one (ﬁfb;

vote for cach Lot owned. [f a Lot 1s owned by more than one (1) individual or by corporation or
other entity. said Owners, corporation. or other entity shall file a certificate with the sceretary
naming the Person or Persons authorized to cast said Lot vote. Notwithstanding the above. 1f: (1)
no certificate of designation is on file, and a majority of the Owners of a Lot are present (either
in person or by proxy) and cast their votes unanimously; or (2) a majority of those designated in
the certiticate to vote on behalf of the Lot are present (either in person or by proxy) and cast their
votes, unanimously, then said votes shall be counted and considered as one vote for cach Lot so
owned.

B. Class B: Decclarant, its successor, or assigns, shall be the Class B
Member. The Class B membership shall terminate and convert to a Class A membership on the
earlier of the occurrence of one of the following cvents (“Tumover™):

i. Three (3) months after ninety percent (90%) of the Lots in Lake
Denham have been conveyved by Declarant, or its successors or
assigns, to Members other than builders, contractors, or others who
purchasc Lots for the purpose of constructing Improvements thereon
for resale; or

it. Declarant, or its successors or assigns. so elects by written notice to
the Association to terminate its Class B membership.

Notwithstanding anything to the contrary contained herein, upon conversion of the Class
B membership to Class A membership, Declarant shall become a Class A Member with regard to
cach Lot owned by it, and shall be entitled to one (1) votc for each such Lot on all guestions and
matters coming before the membership of the Association for vote thercon.

Prior to Turnover, the Class B Member shall be entitled to the number of votes equal to
the total number of Class A Member votes, plus one (1). Except as otherwise provided in the
Governing Documents or under applicable Florida law, a majority (more than fifty pereent
(50%)) of the Class A and Class B Member votes cast in person or represented by written proxy.,
shall decide any question properly brought before a special or annual meeting of the Members.

ARTICLE V
DIRECTORS

5.1 The affairs and Property of the Association shall be managed and governed by a
Board of Dircctors composed initially of three (3) Directors.  The number of Directors
comprising succeeding Board of Directors shall be provided from time to time in the Bylaws of
the Association, but in no event shall there be less than three (3) nor more than nine (9)
Directors: provided however, that the total number of Directors shall always be an odd number.
The number of Directors on subsequent Boards will be determined from time to time in
accordance with the provisions of the Bylaws of the Association. The Directors need not be
Members of the Association or residents of the State of Flonida.

52 All Directors shali be appointed by and shall serve at the pleasure of Declarant
until Turnover at which time Declarant shall continue to be entitled to appoint at least one (1)
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member of the Board of Directors until such time as Declarant holds less than five percent (5%)
of the Lots for sale in the ordinary course of business in the Community.

5.3 All Dircctors who are not subject to appointment by Declarant shail be clected by
the Members. Elections shall be by plurality vote.

5.4 The Directors of the Association shall be appointed in the manner determined by
the Bylaws. Dircctors may be removed and vacancies on the Board of Directors shall be filled in
the manner provided in the Bylaws.

5.5 The names and addresses of the Persons constituting the initial Board of
Directors. who shall serve until their successors are clected or appointed and have qualified, o
until removed, arc as follows: -

")p. ‘:‘
Chnstopher Roy “Z,
424 Luna Bella Lane, Suite 122 <
New Smyrna Beach. FL 32168 K<)
-3
Martin Pham i

424 Luna Bella Lane, Suite 122
New Smyrna Beach, FL 32168

Amber Coleman
424 Luna Bella Lane. Suite 122
New Smyrna Beach, FL 32168

ARTICLE VI
OFFICERS

0.1 The ofticers of the Association. to be elected by the Board of Directors, shall be a
president, and at least one (t) vice president, secretary, and treasurer, and such other officers as
the Board shall deem appropriate from time to time. The same Person may hold two or more
offices: provided, however, the oftice of president shall not be held by the same Person holding
the office of vice president or secretary. The affairs of the Association shall be admimistered by
such officers under the direction of the Board of Directors. Ofhicers shall be elected for a term of
onc (1) year in accordance with the Bylaws,

6.2 The initial ofticers of the Association. who shall hold office until their successors
are elected, are as follows:

Christopher Roy — President

Martin Pham — Vice President
Amber Coleman — Treasurer, Secretary

ARTICLE VI
EXISTENCE AND DURATION

Existence of the Association shall commence with the filing of the Articles of
Incorporation with the Florida Secretary of State. The Association shall exist in perpetuity,
unless dissolved pursuant to the provisions of Article VIII below.
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ARTICLE VIII -
DISSOLUTION AND SUCCESSOR ENTITIES e
g L 3e M es)

The Association may be dissolved only with the consent in writing by the Owners and
holders of all mertgages and liens on any Lots, by the City Commission of the City of Leesburg,
and by two-thirds (2/3) of the voting Members. In the event of the dissolution of the Association,
or any successor entity thereto, other than incident to a merger or consohidation. any property
dedicated or conveyed to the Association shall be transferred to either a successor entity or an
appropriate governmental agency or public body 1o be used for purposcs similar to those for
which this Association was created. In the event that such dedication 1s refused acceptance. such
assets shall be granted, conveyed, and assigned to a non-profit corporation, association. trust. or
other organization to be devoted to such similar purposes.

ARTICLE IX
REGISTERED OFFICE AND REGISTERED AGENT

The imitial registered office of the Association shall be at 424 Luna Bella Lane, Suite 122,
New Smyrna Beach, FL 32168, and the Registered Agent of the Association at such address
shall be Amber Lynn Coleman, Esq. The Association may, however, maintain offices and
transact business in such other places within or without the State of Florida as may from time to
time be designated by the Board of Directors.

ARTICLE X
BYLAWS

The initial Board ot Directors of the Association shall adopt Bylaws consistent with these
Articles. Such Bylaws shall be attached to the Declaration and filed with the Public Records of
Lake County. Flonida. Thercafter. the Bylaws may be altered, amended. or rescinded by a
majority vote ot the Directors in the manner provided by such Bylaws. In the event of a conflict
between the provisions of these Articles and the provisions of the Bylaws, the provisions of these
Articles shall control.

ARTICLE XI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

11.1  The Association shall indemnify any Person who was or is a party or threatencd to
be made a party, to any threatened, pending or contemplated action. suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he ts or was a Director,
cmployee, officer, or agent of the Association, against expenses (including attorneys” fees and
appcllate attorneys™ fees), judgments, fines. and amounts paid in scttlement actually and
reasonably incurred by him in conncction with such action. suit. or proceeding if he acted in
good taith and in a manner he reasonably believed to be in, or not opposed to, the best interest of
the Association. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, in and of
itselt. create a presumption that the Person did not act in good faith and in a manner which he
reasonably believed to be in, or not opposed to. the best interest of the Association; and with
respect to any criminal action or proceeding, that had no reasonable cause to believe that his
conduct was unlawful.
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11.2 To the extent that a Director, officer, employee, or agent of the Association is
entitled to indemnitication by the Association in accordance with this Article, he shall be
indemnitied against expenses (including attorneys’™ fees and appellate attornevs® fees) actually
and reasonably incurred by him in connection therewith.

1.3 The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under the laws of the State of
Flonda, any Bylaws, agreement, vote of Members, or otherwise. As to action taken in an official
capacity while holding oftice, the indemnification provided by this Article shall continue as to a
Person who has ceased to be a Member of the Board, officer. employee, or agent and shall inure
to the benefits of the heirs, executors. and administrators, or such Person.

11.4  Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any Person who is or was a Director, officer. employee, or agent of (h'é_ )
Association, or is or was serving at the request of the Association as a Director, offfeer, .
employcee, or agent of another corporation, partnership, joint venture, trust. or other enterprise
against any liability asscrted against him and incurred by him in any such capacity, or arising ol
of his status as such, whether or not the Association would have the power to indemnify him®

against such liability under the provisions of this Article. %
@
ARTICLE XII &,
AMENDMENTS
12.1  Proposals for amendments to the Articles which do not conflict with the

Declaration may be made by majority vote of the Board of Directors or by ten percent (10%) of
the Mcmbers.  Such proposals shall be in writing, shall describe the proposed amendment, and
shall be delivered to the president of the Association who shall thereupon call a special meeting
of the Members not less than ten (10) days nor more than sixty (60) days following his receipt of
the proposed amendment. Should the president fail to call such special meeting, the Members
may. in licu thereof. call a special meeting. Notice of such special mecting shall be given and
posed in the manner provided in the Bylaws. Affirmative vote of two-thirds (2/3) of the total
votes of the Association membership (not just those voting) shall be required for approval of the
proposed amendment or amendments.  Moreover, no amendment affecting the rights of
Decclarant shall be effective as long as there is a Class B Member, without the prior written
consent of such Class B Member.

12.2 Any Member may waive the requirements of this Article as to the notice of
special meetings to vote on proposed amendments to these Articles of Incorporation, either
before, at. or after a membership meeting at which a vote is taken to amend these Articles. Any
amendment not requiring the written consent of Declarant which has passed by two-thirds (2/3)
of the total votes of the Association membership shall not be invalid merely because some
Members did not receive notice of the special meeting,

ARTICLE XIII
BUDGET AND EXPENDITURES

The Association shall obtain funds which to operate by Assessment of its Members in
accordance with the provisions of the Declaration. as the same may be supplemented by the
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provisions of the Association’s Articles and Bylaws. Accordingly, the Board of Directors shall
annually adopt a budget for the operation of the Association for the ensuing fiscal year and for
the purpose of levying Asscssments against all Lots subject to Assessment, which budget shall
be conclusive and binding upon all Owners; provided. however, the Board of Dircctors may
thereafter, at any time, approve or ratify variations from such budget.

ARTICLE X1V
MISCELLANEOUS PROVISIONS

14.1  Whenever used herein, the singular number shall include the plural and the
plural the singular, and the usc of any gender shall include all genders.

14.2  Invalidation of any of these Articles or portions thereot by judgment, court
order, or operation of law shall in no way affect other provisions, which shall remain in full force
and cffect.

i4.3  In the event of any contlict between the provisions of these Articles and
the provisions of the Declaration, the provision of the Declaration shall prevail.

ARTICLE XV
INCORPORATOR

The name of the Incorporator of this Association is Amber Lynn Coleman, Esq., and such
Incorporator’s address is 424 Luna Bella Lane, Suite 122, New Smyrna Beach. FL 32168.

[Remainder of Page Intentionally Blank. Signatures on Following Page.]
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IN THE WITNESS WHEREQF, the above-named Incorporator has hereunto set his hand
and seal this 3nd  dayof _ JSul 1_} . 2019,

)Y/ R—

Amber Lynn Coleman, Esq.. Incorporator

STATE OF FLORIDA -
COUNTY OF \/.1us)\ &

The foregoing instrument was acknowledged before me this Z5rd day of
\)[4] (W] . 2019, by Amber Lynn Coleman, Esq. as Incorporator of LAKE DENHAM

HOMEOWNERS®’ ASSOCIATION, INC., on behalf of the Association, who is personally
known to me.

PTA e

Name of Notary Public:J-€nhm fer L. Johnson
My Commussion Expires: DUJII'B/ZD 23

ACCEPTANCE OF REGISTERED AGENT

Having been named as registered agent to accept service of process for LAKE DENHAM
HOMEOWNERS® ASSOCIATION. INC. at the place designated in these Articles, | am familiar
with and accept the appointment as registered agent and agree to act in this capacity.

Qo bz

Amber Lynn Coleman, Esq.
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