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ARTICLES OF INCORPORATION

OF

SUNTRUST PLAZA OWNERS® ASSOCIATION, INC.

The undersigned incorporator, for the purposc of forming a not for profit corporation
pursuant to the laws of the Siwate ol Florida, hercby adopts the following Articles of
Incorporation:

ARTICLE 1
NAME

The name of the corporation is SUNTRUST PLAZA OWNERS' ASSOCIATION,
INC, (the “Association™).

ARTICLE 2
PRINCIPAL OFFICE

The principal office and mailing address of the Associalion shall be at 111 North
Magnolia Avenue. Suite 1500, Orlando, Florida 32801 or at such other place as may be
subscquently designated by the Board of Direclors.  All books and records of the Association
shall be kept at its principal office or at such other place as may be designated by the Board of
Directors.

ARTICLE 3
DEFINITIONS

Unless otherwisc provided herein to the contrary, all terms and words utilized hercin shatl
be as defined in that certain Declaration of Covenants, Restrictions and Easements for SunTrust
Plaza (said declaration as may be amended from time lo time is hereinafier referred to as the
“Declaration”™), recorded or 1o be recorded in the Public Records of Orange County, Florida.

ARTICLE 4
PURPOSE AND POWERS OF THE ASSOCIATION

4.1 This Association does not contemplate pecuniary gain or profit to the Members
thereof, and the specific purposes for which it is formed are 10 provide for mainienance,
preservation and operation of the Comunon Areas. as more particularly described in the
Declaration and to promote the health, safety and welfare of the Permiited Users of the Property
and any additions thereto as may hereafier be brought within the jurisdiction of this Association.

The powers of the Association shall be subject io and shall be excrcised in accordance
with the provisions of the Governing Documents. The Association shall have all of the powers
and cuties permitted by law, cxcept as expressly prohibited, restricted or limiled by the
Governing Documents, and all of the powers and duties reasonably neccssary to operate the
Assaciation.
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42 Without limiting the generality of Scclion 8.5 of the Declaration, the Association
shall provide for the operation and Maintenance of the Drainage System on the Property in order
to provide drainage, water storage, conveyance, or other stormwaler managemenl capabilities for
the Property in a manner consisient with all Applicable Law. In the event of termination,
dissolution or tinal liquidation of the Association, the responsibility for Maintenance of the
Drainage System must be transferred to and accepted by an entity which would comply with
Section 40C-42.027, F.A.C., il applicable, and be approved in writing, if rcquired, by the Florida
Department of Environmental Protection or its designee prior to such termination, dissolution or
liquidation. The Florida Department of Environmental Protection or other applicablc governing
agency shall have the right 1o enforce, by a proceeding at law or in cquity, the provisions
contained in the Declaration which relate to the Maintenance of the Drainage System.

4.3 Alt funds and the title to all properties acquired by the Association and their
proceeds shall be held lor the benefit and use of the Members in accordance with the provisions
of the Governing Documents.

ARTICLE 5
MEMBERSHIP

All Owners of record shall be Members of the Association. The foregoing is not intended
to include (a) any Owner of a2 Unit within a Parcel or any Tenant of any Parcel, or (b) persons ar
enlitiecs whe hold an interest merely as security for the performance of an obligation.
Membership shall be appurtenant to and may not be separated from ownership of any Parcel
which is subject to assessment by the Association,

ARTICLE &
VOTING RIGHTS

The voting rights of each Owner are set forth in the Declaration.  All votes shall be
exercised or cast in the manner provided by the By-Laws. Any person or entity owning more
than one Parcel shall be entitled ta cast the aggregate number of votes attributable to all Parcels
owned.

ARTICLE 7
BOARD OF DIRECTORS

7.1 Number, Term and OQualification. The property, business and aflairs of the

Association shall be managed by a Board of Directors. The number, term and quatifications of
each director shall be in accordance with the By-Laws. Each Parcel shall be cntitled to appoint
or elect a Director.

7.2 Duties and Powers.  All of the duties and powers of the Association existing
under the Governing Documents shall be exercised exclusively by the Board of Directors, its
agents, contractors or employees, subject only to approval by the Members when such approval
is specifically required.
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7.3 Election; Removal. Directors of the Assoctation shall be elected or appointed for
the term and subject to the qualifications set forth in the By-laws., Vacancies on the Board of
Directors shall be (illed in the manner provided by the By-Laws.

7.4  Swandards. A Director shall discharge his duties as a dircctor: in good laith; with
the carc an ordinary prudent person in a like position would exercise under similar
circumstances; and in a manncr reasonably believed to be in the best interests of the Association.
Unless a Director has knowledge conceming a matter in question that makes reliance
unwarranted, a Director, in discharging his duties, may rely on information, opinions, reports or
statements, including financial statements and other data, if prepared or presented by: one or
moare officers or employees of the Association whom the Director reasonably believes to be
reasonable and competent in the manners presented, legal counsel, public accountants or other
persons as to matters the Director reasonably believes are within the persons’ professional or
expert competence, or a Committee if the Director reasonably believes the Committee merits
confidence. A Director is not liable for any action taken as a Director, or any failure 1o take
actior, if he performed the duties of hus office in compliance with the foregoing standards.

ARTICLE S
OFFICERS

The atfairs of the Association shall be administered hy the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board ol Directors of the
Association at its first meeting following the annual meeting of the Members of the Association
and shall serve at the pleasurc of the Board of Directors. The By-Laws may provide for the
removal from office of officers. for filling vacancies and for the dutics and qualifications of the
officers.

ARTICLE &
DISSOLUTION

The Association may be dissolved with the approval of two-thirds (2/3) of the votes of
the Voling Members represented at a meeting of the members in person or by proxy at which a
quorum has been attained. Upon dissolution of the Association, other than incident to a merger
or consolidation of the Association or termination of the common interest ownership of the
Common Areas, the assets of the Association shall be dedicated to an appropriate public agency
10 be used for purposes similar to those for which this Association was created. [n the event that
such dedication is refused accepiance, such assets shall be granted, conveyed and assigned to any
not for profit corporation, association, trust or other organization devoled to such similar
purposes.

ARTICLE 10
DURATION

The Association shall exist perpetually.
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ARTICLE 11
INCORPORATOR

The incorporator is Jenmfer Slone Tobin, Esq., whose address is 300 S. Orange Ave,,
Suite 1600, Orlando, Florida 328¢1.

ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

12.1  Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is 1o be considered and shall be olherwise given in
the time and manner provided in Chapter 617, Florida $tatutcs. Such notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

122 Adoption. These Articles may be amended as foiiows:

{(a) No amendment shall make any changes in the qualifications for
membership or in the voting rights of the Voting Members without the approval of a majority of
the Board and of all the Voting Members in person or by proxy at a duly called meeting of the
Voting Members at which a quorum has been attained.  All amendments to the Articles other
than the foregoing shall require the approval of a majority of the Board and a majority of the
votes cast by the Voting Members in person or by proxy at a duly called meeting of the Voting
Members at which a quorumn has been attained; provided, however that no such amendments
shall be in violation of the provisions of the Declaration.

{b) Any amendment to these Articles which alter any provision relating o the
Drainage System beyond maintenance in its original condition, including the water management
portions of the Common Areas, must have the prior writlen approval of the Florida Department
of Environmental Protection or its designee, if required by Applicable Law.

(¢) Amendments for correction of scrivener’s errers or other nonmaterial
changes may be made by the Board of Directors withoui the need for approval of the Ohwners.

123 Limitation. No amendment to these Articles shall be permitted which materially
and adversely changes the rights, privileges and obligations of any Owner without the prior
writien consent of such Owner.

124 Recording. A copy of cach amendiment shall be filed with the Secretary of State
pursuant to the provistons of applicable Florida law. and a copy certified by the Secretary of
State shall be recorded in the public records of Orunge County, Florida with a specific reference
to the hook and page of the Public Records where the Master Declaration was recorded which
contained, as an exhibit, the initial recording of these Articles,

ORLDOCS 17015266 2 (((H 19000353380 3));
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ARTICLE 13
BYL.AWS

The iirst By-Laws of the Association shall be adopled by the Board oi Directors and may
be alered, amended or rescinded In the manner provided in the By-Laws and the Master
Declaration.

ARTICLE 14
INDEMNIFICATION

141  Indemnitees. The Association shall indemnify any person who was or is a party
to any proceeding (other than an action by the Association) by reason of the fact that he is or was
a Director, officer, commitiee member, employee or agent (each, an “Indemnitee™) of the
Association against fiability incurred in connection with such proceeding, including any appeal
thereof, if he acted i good faith and in a manner he reasonably believed to be in, or not opposed
10, the best interests of the Association and, with respect (o any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful. The terminution of any proceeding
by judgment, order, settlement, or conviclion or upon a plea of nolo contendere or its eguivalent
shall not, of itself. create a presumption that the person did not act in good faith and in a manner
which he rcasonably believed 10 be in, or not opposed to, the best interests of the Association.

142  Indcmuaification. The Association shall indemnify any person who was or is a
party 1o any proceeding by the Association to procure a judgment in its favor by reason of the
fact that he is or was a Director, officer, commitiee member, employee, or apgent of the
Association against expenses and amounts paid in seftlement not exceeding, in the judgment of
the Board of Direclors, the estimated expense of litigating the proceeding to conclusion, actuatly
and reasonably incurred in connection with the defense or setilement of such procecding,
including any appeal thercol. Such indemnification shall be authorized f such persen acted in
good taith and m a manner he reasonably believed to be in. or not opposed to. the best interests
of the Association, except that no indemnitication shall be made under this Section in respect of’
any claim, issuc, or matter as to which such person shall have been adjudged 10 be liable unless,
and only to the cxtent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction shall determine upon application that. despite the adjudication of liability
but in view of all circumnstances of the case, such person is fairly and reasonably entitled to
indemuity for such expenses which such court shall deem proper.

14,3 Indemnification for Expenses. To the extent that a Director, officer, commitiee
member, emplovee, or agent of the Association has been successful on the merits or otherwise in
defense of any proceeding referred to in Section 14.1 or 14.2, or in defense of any claim, issue,
or matier therein, he shall be indemnified agaimnst expenses actually and reasonably incurred by
him in connection therewith.

144 Determination of Applicability. Any indemnification under Section 14.1 or
Section 14.2, unless pursuant to a determination by a court, shall be made by the Association
only as authorized in the specific case upen a determination that indemnification of the Director,
officer, comunittee member, employee, or agent is proper under the circumstances because he has
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met the applicable standard of conduct set forth in Section 14.1 or Section 14.2.  Such
determination shall be made:

{a) By thc Board of Directors by a majority vote of a quorum consisting of
Directors who were nol parties to such proceeding;

(b) If such a quorum is not obtainable, by majority vote of a Committee duly
designated by the Board of Directors (in which Directors who are partics may voie on the
members of the Committee) consisting solely of two or more Directors who are not at the time
partics to the proceeding;

(¢) By independent legal counscl sclected:

1 by the Board of Directors prescribed in paragraph (2) or the
Comniittee prescribed in paragraph (b); or

2. if a quorum of ithe Directors cannot be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b), then
by a majority of the voling interests of the Vouing Members of the
Association who were not parties to such proceeding.

4.5 Advancing Expenses. Expenscs incurred by a Director or officer in defending a
civil or criminal proceeding may 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 ofticer to
repay such amount if he is ultimately found not to be entilled to indemnification by the
Association pursuant to this section. Expenses incurred by commiitee members, employees or
agents may be paid in advance upon such terms or conditions that the Board of Directors deems
appropriate.

146 Exclusivity: Exclusions. The indemnification and advancement of expenscs
provided pursuant to this Article 14 are not exclusive, and the Association may make any other
or further indemnification or advancement of cxpenses of any of its Directors, officers,
committee members, employees, or agents. under any bylaw, agrecment. vote of’ Members or
disinterested Directors, or otherwise. However, indemnitication or advancemnent of expenses
shall not be made to or on behalf of any Director, officer. committee member, employee, or
agent if a judgment or other final adjudication cstablishes that his actions. or amissions 1o act.
were material to the cause of action so adjudicaled and constitute:

(2) A violation of the criminal law, unless the Director, officer, committet
member, employee, or agent had reasonable cause to believe his conduct was lawful or had no
reasonable cuuse 1o believe his conduct was ualawful;

(b A transaction from which the Director, officer, commiltee member,
employee, or agent derived an improper personal benefit; or

{c) Willful misconduct or a conscious disregard for the besl inierests of the
Association in a proceeding by or in the right of the Association to procurc a judgment in its
favor or in a proceeding by or in the right of the members of the Association.

o
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14.7  Continuing Effect. Indemnification and advancement of expenses as provided in
this Article 14 shall continue to a person who has ceased to be a Director, officer, commitice
member, employce, or agent and shall inure 1o the benelit of the heirs, executors, and
administrators of such a person, unless otherwise provided when authorized or ratified.

14.8  Application to Court. Notwithstanding the failure of the Association to provide
indemnification in any specific case, a Director, officer, committee member, employee, or agent
of the Association who is or was a party to a procceding may apply for indemmification or
advancement of expenses, or both, o the court conducting the proceeding, to the circuit court, or
to another court of compeient jurisdiction. On receipt of an application, ihe court, atter giving
any notice that it considers necessary, may order indemnification and advanceiment of expenses,
including expenses incurred in seeking court ordered indemnification or advancement of
expenses, if it determines thai:

(a) The Director, officer, committee member, employee, ar agent is entitled to
mandatory indemnification under Section 14.3, in which case the court shall also order the
Association te pay the Director reasonable expenscs incurred in obtaining court ordered
indemnification or advancement of expenses;

(b) The Director, officer, cmployee, committee member, or agent is entitled 10
indemnification or advancement of expenses, or both, by virtue of the exercise by the
Association ol its power pursuant to Scction 14.6; or

(1) The Direclor, officer, committee member. employee. or agent is fairly and
reasonably entitled 10 indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardless of whether such person met the s1andard of conduct set forth
in Section (4.1, Section 14.2, or Section 14.6.

14.9 Dechnitions. For purposes of this Article 14, the term “expenses” shall be deemcd
to include attorneys’ fecs, including those for any appeals; the lerm “liability™ shall be deemed
to include obligations to pay a2 judpment, settlemcnt, penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the term “proceeding” shail be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, criminal, administrative or investigative, and whether formul or informal; and the term
“agent” shall be deemed 1o include a volunteer.

14.10 Amendment. Anything to the contrary herein notwithstanding, ao amendment 1o
the provision of this Article 14 shall be applicable as to any party eligible for indemnification
hereunder who has not piven his prior written consent to such amcendment.

ARTICLE 15
INITIAL REGISTERED AGENT

Corporation Company of Orlando. whose address is 300 South Orunge Avenue, Lincoln
Plaza, Suite 1600 (I38), Orlando, ¥lorida 32801 is hercby appointed as the initial registcred
agent of this Association.

~1
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IN WITNESS WHERFOF, for the purpose of forming this corporation under the jaws
of the State of Florida, the undersigned, consututing the incorporator el this Associalion, has
exccuted these Articles of Incorporation this 6th day ol December. 2019,

p————— _....-——'

L/ . ,-Fﬂam,xac_’\g/g?ﬂ,/ ﬁfJu
~" Jennifer Slonjl Tobin. Esq.. Incorporator

STATE OF FLORIDA )
158,
COLNTY OF ORANGE )
The toregeing instrument was acknowledged before me this Gith day of December. 2009,

by Jenniter Slome Tobin. Esq. who is personally known to me or has produced
as identification and did (did not) take an an oath.

-

(INOTARY SEAL) ”7\ jj,(,zf ’L.’? s }/M-’}é'f(’ J*L//

{Notary Signarure)

f”, Denets L. B
{Notary Name Printed)
NOTARY PURBLIC
Commission No.

-‘J," ﬂg‘{_ RENTE L RECHARDSO {
R My COMMSSION #00 0T
A C‘ EXPIRES: Fobauy 35, %071

ror nC Brraled T Dudge Nokary Sendors
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REGISTERED AGENT CERTIFICATE

In pursuance of the Florida Not For Protit Corporation Act, the following is submitted, in
compliance with suid statute:

That SunTrusl Plaza Owners™ Asscciation, Ine. desinng to organize under the laws of the
State of Flonda has named Corporation Company of Orlando, whose address is 300 South
Orange Avenue, Lincoln Plaza, Suite 1600 (J38), Orlando, Florida 32801, as its registered agent
to accept service of process and perform such other duties as are required in the State.

ACKNOWLEDGMENT:

Having been ramed to accept service of process and serve as registered agent for the
above-siated Corporation, at the place designated in this Certificate, the undersipned hereby
accepts to act in this capacity, and agrees to comply with the provision of said statute relative in
keeping open satd office, and further states he is familiar with §617.0501, Florida Statutes,

Corporation Company of Orlando
By:h—f// m@

Printdlzme; J- Gregory/Humphrich
Tille:  Vice President

Dated: »Ddcewﬁm 6} ,2019

ORLIOCS 17015266 2
- (((H19000353380 3)))




