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ARTICLES OF INCORPORATION
OF
THOMPSON ROAD TOWNHOMES QWNERS ASSOCIATION, INC.
(a Florida Corporation Not-For-Profit)

In order to form a corporation not for profit under and in accordance with the provisions
of Chapiers 617 and 720 of the Florida Statutes, the undersigned herchy incorporates this
corporation not for profit for the purposes and with the powers hercinafter set forth and, 10 that
end, the undersigned, by these Articles of Incorporation, certifies as follows:

ARTICLE]
DEFINITIONS

The following words and phrases when used in these Articles of Incarporation (unless the
context clearly reficcts another meaning) shall have the {ollowing meanings, or if not defined
below as defined in the Declaration:

1. “Articles” means these Articles of incorporation and any amendments hereto.
2. “Assessments” means the assessments for which all Owners are obligated to the

Association and includes “Individual Assessments”™ and “Spectal Assessments™ (as such terms are
defined in the Declaration) and any and all other assessments which are levied by the Association
in accordance with the Governing Documents.

3. “Association” means Thompson Road Townhomes Owners Association, Inc., a
Florida corporation not-for-profit. The “Association”™ is NO'T a condominiurm association and

1s not intended to be governed by Chapter 718, the Condominium Act, Florida Statutes.

&, “l3oard™ means the Boarc of Dirgetors of the Association.
5. “Bylaws™ means the Bylaws of the Association and anv ainendments thereto.
6. “"County” means Qrange County, Fiorida.
- ) N : : : 0, o~
7. ‘Declarant”™ means the Declarant ax designated in the Declaralmzt;iggsd B
. ~ A
successor or assign thereof. = ("_‘_‘
m ‘*‘ﬁ
_— . Aot =
8. “Declaration™ means the Declaration of Covenants, Condl!gﬁng, oyl i
Restrictions for Thompson Road Townhomes, which is intended to be recorded goengstMe f
Public Records of the County, and anv amendments thereto. ,‘-QG = m
) : =
m
N - - bk D
g “Director” means a member of the Board. r‘_ﬁg 3
— N
e e M -y
10. ‘District” shall rearn the St. Johns River Florida Water Management Districl.
1. “Governing Dacuments™ means in Lhe aggregate the Declaration, the Articles, the
Bylaws, the Plat, and any additional plat. and all of the instruments and documents referred to

therein.
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12, “Home” means an autached residential dweiling unit constucted within the
Thompson Road Townhomes subdivision. which is designed and intended for use and occupancy

as a single-{family residence.

13 “Lot” shall meun and refer 0 any parcel of tand within Thompson Road
Townhomes subdivision, as shown on the Plat or any additional plat upen which a2 Home is
permitted to be constructed, together with the Improvements thercon.  Upon completion of
construction of @ Home on a Lot, such Lot and the Improvements thereon are sometimes
coliectively referred 0 as a Lot in the Declaration and the Governing Documents

14, “Member” means the Owner of a Lot in the Thompson Read Townhomes
subdivision.
15. “Owner” means the record owner, whether one (1) or moere persons or entities, of

the fee simple title (o0 any Lot or Home within the Thompson Road Townhomes subdivision, and
inciudes Declarant for as long as Declarant owns fee simple titie to a Lot or 1iome, bul excluding
therefrom those having such interest as security for the performance of an obligation.

16. “Piat”” means the plat of THOMPSON ROAD TOWNHOMES, according to the
plat thereof, as recorded or to be recorded in the Public Records of Orange County, Florida. inthe
event ar: additional plat is recorded in the Pubbe Records of the County with respect w0 the
Addiiional Property made subject to the Declaration pursuant to a Supplemental Declaration, then
the term “Plat” as used herein shall also mean the additional plat. Not all of the property shown

on the Piat is subject to the Declaration.

Unless otherwise defined herein, the terms defined in the Declaration are incorporated
herein by reference and shall appear in initial capital letters each time such terms appear in these

Articles.

ARTICLEL (I
NAME

The name of this corporation shail s5e THOMPSON ROAD TOWNHOMLES OVCM

RS
ASSOCIATION, INC., a Florida corporation not-for-profii, whose principal address 283 mail; 1-1¢]
address is. initially, 2420 South Lakemont Avenue, Suite 450, Orlando. Floridz 32814, .--Fg CL_._.-

&
n
N
el

e

:f

-
.

ARTICLE i 20
[ e

PURPOSES 2o

Y

3

H

a37id

The purpose for which the Association is organized is to ke title to, operate, ﬁ@;s%
manage, insure, lease and maintain the Property in accordance with the 1erms of, and pm—@;es &%
forth in, the Goveming Documnents and w carry out the covenants and enforee the proviions—of

the Governing Documents.
The Association shall eperate, maintain and manage the stormwater management svstem(s)

in a manncr consistent with the requirements and applicable rules ol the District, and all permitting
and approvals therefrom, and shall assist in the enforcement of the restrictions and covenants

contained herein.

[
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ARTICLEIV
POWERS

The Association shall have the foliowing powers and shall be governed by the following
ProvISIOnS:

A The Association shall have all of the common law and staiuiory powers of a
corporation not-for-profit,

. The Association shall have all of the powers granted to the Association in the
Govemning Documents. All of the provisions of the Declaration and Byiaws which grant powe:s
to the Association are incorporaled inio these Articles.

C. The Association shall have all of the powers reasonably necessary o implement the
purposes of the Associaiion, including. tut not iimited to. the following:

I. To perform any act required or contemplated by it under the Governing
Documents.

2 To make, esiablish, amend, abolish (in whaole or in part) and eniorce

reasonzble rules and regulations governing the vuse ot the Propernty.

3 To make, levy and colleer Assessments tor the purpose of obtaining funds
from its Members to pay Expenses and other costs defined in the Declaration and costs of
collection, and to use and expend the proceeds of Assessments in the exercise of the powers and

duties of the Association.

4, To enforce by lepal means the obligations of the NMembers and the
provisions of the Governing Documicnis.

3 To employ personnel. retain independent contractors and professional
personnel, and cnier Into scrvice contracts o provide for the maintenance, operation,
administration and management of the Property and to enter inio any other agreements c%gjsistmt
with the purposes af the Association, including, bul not limiled Lo, agreements with-respeci®
professional management of the Praperty and to delcgale to such professional managc:"-jbcrtﬁl

powers and duties of the Association. L= L
P Crm
. : S ; A =

6. o enter inio the Declaration and any amendments thereto and ﬁs&mmcﬂ?s

r r ] [ 50 By

referred to therein, M3 :z:i- K |
- : - o

7. I'o provide. 10 the extent deemed recessary by the Board. ancand‘@|

services and do anyv and all things which are incidental to or in furtherance of things f!_s-r'cc.i abfe
or io carry out the Association mandaiv to keep and maintain the Thompson Road Townhomes
subdivision in a proper and aesthetically pleasing condivon and to provide the Qwners with:
services, amenitics, controls and enforcement which will cnhance the guality of lifc ai The
Trhompson Road Townhomes subdivision.

e
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g To borraw money and to obtain such financing as is necessary to maintain,
repair and replace the Property in accordance with the Declaration and. as security for any such
loan, to collaierallv assign the Association’s right o collect and enforce Assessments levied for
the purposc of repaying any such loan,

Y. ‘The Association shall levy and collect adequate asscssments against
members of the Association for the costs ot maintenance and operation of the stormwaier
management Systere.

10, Notwithstanding anything contained herein to the contrary, the Association
shell be required to obtain the approval of three-fourths (3/4) of all Members (a1 a duly called
meeting of the Members at which & quorum is present) prior o the engagement of legal counsel
by the Association fer the purposc of suing. or makig. preparing or investigating anv Jawsuit, or
commencing any lawsuit other than for the following purposes:

(2) the coileetion of Assessments which in part shall be used for the
maintenance and repair of the stormwater mapagement svsiems and mitigation or preservaiion
areas, including but not limited to work within reteniton arcas, drainage structures and drainage

cdasemers,
(h) the collection of other charges which Owners are obligated 1o pay

pursuant to the Governing Documents;

(c) the enforcement of anv applicable use and occupancy restrictions

contained in the Goveming Documents;

(d) deating with an crmergency when waiting to ohtain the approval of
the Members creates a substant:al nsk of irreparable injury to the Property or to Member(s) (the
imminent expiration of a statute of limutations shall not be deemed an emergency obviating the
nced for the requisite vate of three-fourths (3/1) of the Members); or

{c) filing a compulsory counterclami.

‘The costs of any legal proceedings imitiated by the Association, which are not

included in the above exceptions shall be financed by the Association only with monies thatease
. ; T — 1T =

collected for that purpose by Special Assessment{s) and the Association shall not borgwsmofy.

use reserve {unds, or use monies collecied for other Association ebligations i &
ol
ARTICLE V T D
MEMBERS AND VOTING }:f
sy I

The qualification of Members of the Association. the manner of their gﬁ_ﬂssi 10
membership, the manner of the termination of such membership and the mannerf-\;hrqolirg‘by
"

Members shall be as tollows: 17 ey
A Untit such time as the first deed of convevance of a Home from Deciarant to an

Owner is recorded amongst the Public Records of the County (“First Convevance”), the
membership of the Association shall be comprised solely of Declarant.  Unrtil the First

ORLDOCS 20660073 2 53341 0009
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Conveyance. Declarant shall be entitied to cast the one (1) and ozlv vote on all matters requiring
g vote of the membership.

B. Upon the First Convevance. Declarant shall be a Member as to cach of the
remaining Lots until cach such Lot is conveyed to another Owner, and thercupon and thereafier
each and every Owner. incjuding Declarant as to .ots vwned by Declarant, shall be a Member and
exercise all of the rights and privileges of'a Member.

C. Membership in the Association fur Owners other than Declarant shail be
established by the acquisiiion of owncrship of fee simple title to a Lot as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County. Where title
to a Lot is gcquired by convevance from u party other than Declarant by means of sule, gift,
inheritance, devise, judicial decree or otherwase, the person, persons or entity thereby acquiring
such Lot shall not be a Member unless or until such Owner shall dehver a true copy of a deed or
ather instrument of acquisition of tite to the Association.

. The Association shall have two {2) classes of voing membership:

I Class “A’” Members shall be all Members. with the exception ot Deciarant,
while Declarant is a Class "B™ Member, each of whom shall be entitled 10 one (1) vote for cach
Lot owned,

2. Class “B™ Member shall be Declarant, whe shall he entitied w0 three (3}

times the total number of votes of all Class " A™ Members plus one (1) vote. Class “B” membership
shall cease and be converted 1o Class “A™ membership upon the earlier to occur of the fallowing

events (“Turnover Date™):

(a) three (3) months after the convevance of ninety percent (90%) of the
to:al developed lots by Declarant, as evicdenced by the recording of instruments of convevance of

such Homes amongsi the Public Records of the County;
" ‘)

(b) upon the Class “B" Member abandoning or Gexemng-mls
responsibility to maintain and complete the amemities or infrastructure as disa sed i=3he
Goveming Documents. There is a rebuttable presumption that Declarant has ab@adnhﬁ
deserted the Property if Declarant has unpaid Assessments or guaranteed amounts @de\r Suohon
720.208 of the Florida Homcowners® Association Act for a period of more than two )_—ycarg,',

GE"HH

=
(c) upon the Class “B” Member filing a petition scckmg;-grol(won
under Chapter 7 of the Federal Bankruptey Code; o i‘n

(d) upon the Class “B” Member losing title to the Property through a
foreclosure action or the transfer of a deed in licu of foreclosure, unless the successcr owner has
accepled an assignment of developer rights and responsibilitics first arising after the date of such

assignment;

(e) upon a receiver for the Class "B Member being appointed by a
circuit court and not being discharged within thirty (30) days afier such appointment, unless the

ORLDOCS 20653075 2 3341 0006

(((H23000244809 39



0T/2672023 16: 34 FAX lFax Copy10Lh @ooco7/0014

(((H23000244809 3)))

courl determines within thirty (30) days after such appoinimem that transfer of contro! would be
detrimental (o the Association or the Members; or

(f) when, in its discretion. the Class "B Member so determincs.

On the Turnover Date, Ciass “A"™ Members, including Declarant, shall assume
contral of the Association and elect not less than a majority of the Board.

Notwithstanding the foregeoing, Class "A™ Members are entitled to elect at least one
(1) member of the Board when fifty percent (50%) of the iotal developed lots have been conveyed
to Members other than Declarant.

E. The designation of different classes of membersiip are for purposes of establishing
the number of votes applicable o certain Lots, and nothing herein shall be deemed w require voting
solelv by an individual class on any maiter which requires the vote of Members, unless otherwise
specifically set forth in the Governing Documents.

F. No Member may assign, hvpothecate or transfer in any manner his/her membership
in the Association except as an appurienance o hissher Lot

G. Anv Mcmber who conveyvs or loses litle to a Lot by sale, gift, devise, bequest,
judicial decree or otherwise shull, immediately upon such conveyance or loss ofl;llc, no longer be
a Member with respect 1o such Lot and shall lose all rights and privileges of 2 Member resulting
from ownership of such Lot.

H. There shall be only one (1) vote for each Lot. except for the Class "B” Member as
set forth herein. If there is more than one (1) Member with respect to a Lot as a result of the {ce
interest in such Lot being held by more than one (1) person. such Members collectively shall be
entitled to only ane (1) vote. The vote of the Owners of a Lot owned by more than one (1) natural
person or by a corporation or other lcgal entity shall be cast by the person named in a certificate
signed by all of the Owners of the Lot, or, i appropriate. by properly designated officers, partners
or principals of the respective legai entity (“Yating Representative”), and filed with the Sccretary
of the Association, and such certilicate shall be valid until revoked by a subsequent ceriificate. I
such a certificate is not filed with the Scereiary of the Association, the vote of such Lot shai] @
be considered for a quorurm or for any other purpose. - o

'f
i
nree

GETH

Notwithstanding the foregoing provisions. whenever any Lot is on_"‘gf;d bf
husband and wife thev may. but shall not be reguired to. designate a Voting Representaive; IngRe
event a ccriificate designating a Voting Represeatative 1s not filed by the husband d:é_jd wife, ng

following provisions shall govemn their right o vote: r’:,"‘ﬂ I
- w
; . M4 W
| Wher: both are present at a meeling, each shall be regarded as UnT dgent gqd

proxy of the other for purposes of casting the vote for cach Lot owned by them. In the évent théy
are unable to concur in their decision upon any topic requiring a voie, they shall lose their right 1o
vote on that topic at that meeting, but shall count for purposes of establishing a quorum.

2. When only one (1) spouse is present al a meeting, the person present may
cast the Lot vote without establishing the concurrence of the other spouse, absent any prior written

6
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notice to the contrary by the other spouse. In the event of prior written notice to the contrary to
the Association by the other spouse, the vote of said Lot shall not be considered, but shall count
for purposes of establishing a quorum.

3. When neither spouse 1s present, the person designated in a “Proxy™ (as
defined in the Bylaws) signed by either spouse may cast the Lot vote, whena voting by Proxy is
allowed, absent any prior written notice to the contrary 1o the Associaton by the other spouse or
the designation of a different Proxy by the other spouse. In the event of prior written notice 10 the
contrary to the Association or the designation of a different Proxy by the other spouse, the vote of

said Lot shall not be considered, but shall count for purposes uf establishing a quorum.

L A quorum shall consist of persons entitled to cast at least thiny percent (30%) of
the total number of votes of the Members.

ARTICLE VI
TERM

Existence of the Associaiion shall commence with the filing of these Articles of
Incorporation with the Secretary of State, Tallahassee, Flonida. The Association shall exist in
perpetuity. In the event of dissolution of the Association (unless same is reinstated), other than
incident to a merger or consolidation, all of the assets of the Associaticn shall be conveved to a
similar homeowners association or a public agency having a similar purpose, or any Member may
petition the appropriate circuit court of the State of Florida for the appointment of a receiver to
manage the affairs of the dissolved Association and its properties in the place and stead of the
dissolved Association and to make such provisions as may bc necessary for the continued
management of the affairs of the dissolved Association and its properties.

In the event and upon dissolution of the Association. if the Veterans Administration (*VA™)
is guaranteeing or the U.S. Department of Housing and Urban Development: (“HUD™) is insuring
the mortgage on any Lot, then unless otherwise agreed to in writing by HUD or VA, any remaining
real property of the Association shall be dedicated to an appropriate public agency 1o be used for
purposes similar to those for which this Asscciation was created, In the event that acceptance of
such dedication is refused, such asscts shall be granted, conveyed and assigned to any nonprofit
corporation, association, trust, or other organization to be devoted to such similar purposes. Such
requirement shall not apply if VA is not guarantceing and HUD is not insuring any mortgage;
provided if either agency has granted project approval for the Thompson Road Townhomes
subdivision, then HUD and/or VA shall be notified of such disselution. In the event of termination,
dissolution or final liquidation of the Association. the responsibility for the operation and
maintenance of the stormwaier management system must be transferred to and accepied by an
entity which complies with Rule 62-330.310, F.A.C,, and Applicant’s Handbook Volume [,
Section 12.3, and be approved by the Agency prior to such termination, dissolution or liquidation.

ORLDOCS 20690375 2 533410009
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ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of thesc Articles is:

Corporation Company of Orlando
¢/o Daniel T. O’Keefe, Esqg.
300 South Orange Avenue, Suite 1600
Orlando. Flonda 32801

ARTICLE VI
OLFICLERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Vice Presideni(s). Secretary and Treasurer, and. if any, by the Assistant
Secretary(ics) and Assistant Treasurer(s). subject 1o the directions of the Board. Except for officers
clected prior to the Turnover Date, officers must be Members, or the parents, chiidren or spouses
of Members.

The Board shall elect the President. Secrelary and Treasurer, and as many Vice Presidents,
Assistant Sceretaries and Assistant Treasurers as the Board shall, from time to time, determine.
The President shall be elected from amongst the membership of the Board, but no other officer
necd be a Dircctor. The same person may hold two {2) or more offices, the duties of which are
not incompatible; provided, however, the office of President and a Vice President shall not be held
by the same person, nor shall the office of President and Secretary or Assisiant Sccrctary be held
by the same person.

ARTICLE 1X
FIRST OFFICERS

The names of the officers who are to serve unul the first election of efficers by the Board
are as follows;

President Maria Perer S~
=i 3
Iy
Iy ] 1 o f s r— -3
Vice President Guy Trussell = ===ﬁ
: S N Lol T TN
Secrctary/Treasurer Nathanic! Tanner 7 o i
o~
ARTICLE X ,‘{-’,% = i
ARTI OF DIRECT e =y
BOARD OF DIRECTORS :ﬂ"u?| o
heg

A The number of Directors on the first Board of Directors of the f\ssociatgrf_-(?'ﬁ
Board"} and the “Initial Elected Board™ (as hereinailer defined) shal! be three (3). The number
of Directors elected by the Members subsequent 10 the “Declarant’s Resignation Event” (as
hereinafter defined) shall be not less than three (31 nor more than five (3), as the Board shall from
time to time determine prior to each meeting at which Directors are 10 be elecied. Except for
Declarant-appointed Directors, Directors must be Members or the parents, children or spouses or
officers or directors of Members. There shall be only one (1) vote for each Director.

ORLDOCS 2040075 2 £3341.2006
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B. The names and addresses of the persons who are to serve as Directors on the First
Board are as follows:

NAME ADDRESS

Maria Perez 2420 5. Lekemont Avenue, Suite 430
Orlando. Florida 32814

Guy Trusscll 2420 S. Lekemont Avenue, Suite 430
Orlando. Florida 32814

Nathanie| Tanner 2420 S, Lakemont Avenue, Suite 450
Orlando, Tlorida 32814

Declarant reserves the right 1o replace and/or designate and elect successor Direciors to serve on
the First Board for so long as the First Board is o serve, as hereinafier provided.

C. Upon the Turmnover Daie, the Members other than Declarant (“Purchaser
Members™) shall be entitled to clect not less than a majority of the Board. The clection of not less
than a majority of the Board by the Purchaser Members shall nccur at a special meeting of the
membership to be calied by the Board for such purposc ("1nitial Election Mceting™). The Firs:
Board shall serve until the Initzal Election Mecting.

D The Initial Election Meeting shall be calied by the Association. through the Board,
as provided in Paragraph C hereof. A notice of meeting shall be forwarded to all Members in
accordance with the Bylaws; provided, however, thai the Members shall be given at least fourteen
(14) days prior natice of such meeting, The notice shail also specify the number of Directors which
shall be elected by the Purchaser Members and the remaining number of Directors designated by
Declarant.

E. At the Initial Election Meeting, Purchaser Members. who shall inciude all Members
other than Declarant, the aumber of which may change from time to time, shall elect twq (2).9f
the Directors, and Declarant, until the Declarant’s Resignation Event, shail be entitlec ;(bul vl
oblizated 10) designate one (1) Director (samu constituting the “lmnal Elecied Board"):—Dchlarﬁt
rescrves and shall have the right, uniil the Dectarant’s Resignanon Event, to name Ihgﬁ'c:ccsﬁ.

—— T

if anv, to any Director it has so designated. L,

F. The Board shail continue 1o be so designated and elected, as described ifs{{’,ﬁagr
F ahove, at each subsequent “Annual Members' Meeting™ (as defined in the BylawS}oantii e
Annual Members™ Meeting following the Declarant’s Resignation Lvent or unul iiﬂ'ﬁi’chacsj}l;r

——1

Member-elected Director is removed in the manner hereinafter provided. M

'
¢
a37ild

A Director (other than a Declarant-appointed Director) may be removed from office upon
the affirmative vote of a majority of the voting interests of Members for any reason deemed o be
in the best interests of the Members. A miceting of the Purchaser Members o so remove a Director

%
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(((H23000244809 3)))



0772672023 16:36 FaX Fax Copy10Lh dool1/0014

(((H25000244809 3)))

(other than a Deciarant-appointed Director) shall be held upon the written request of ten percent
(10%) of the Members.

G. Upon the eariter to oceur of the following events (“Declarant's Resienation
Event™). Declarant shali cause all of its designated Direetors to resign:

1. When Declarant ae longer hoids at least five percent (5%) of the Lots for
sale in the ordinary course of business and all Lots sold by Declarant have been conveved as
evidenced by the recording of instruments of conveyance of such Lots amongst the Public Records
of the County. or

2. When Declarant causes the voluniary resignation of all of the Directors
designated by Declarant and does not designate replacement Directors,

Upon Declarant’s Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Director to fill the vacancy caused by the resignation or removal of
Declarant’s designated Director.  This successor Director shall serve until the nexi Annual
Members’ Meeting and until his successor is elected and qualified. In the event Declarant’s
Resignation Event occurs prior to the initial Election Meeting, the Initial Election Meeting shall
be called in the manner sci forth in Paragraph £ of this Article X, and all of the Directors shail be
elecied by the Purchaser Members at such meeting.

H. At cach Annual Members” Meeting held subsequent to Declarant’s Resignation
Event, all of the Directors shalt be ciected by the Members. At the first Anaual Members Meetng
held after the Initial Election Mecting, a "staggered” term of office of the Board shali be created

as follows:

l. a number equal to fiftv pereent (30%) of the 1otal number of Directors
rounded 0 the nearest whole number is the number of Directors whose term of office shall be
established at two (2) years and the Dircciors serving for a two (2) vear term will be the Directors
receiving the most voles at the ineeting: and

2. the remaining Directors” terms of otfice shall be established at one (1) vear.
P

1 \ e . - = L2

Ateach Annual Members' Meeting thereafler, as many Directors of the Assoiatid

shall be elecied as there are Directors whose regular term of office expires at such tirge,;and tfa
term of office of the Directors so elected shall be for two (2) vears. expiring when their $ugcessdrs

are duly clected and qualified. mia B9
Ly <

I. The resignation of a Director who has been designated by Decl L.)‘f?nr ﬁ
resignation of an officer of the Association who has been elected by the First Boarg hall e
deemed to remise, release. acquit, satisfv and forever discharge such officer or Dim:m"r?,of ngi
from any and all manrer of action(s}. cause(s) of aciion, suits, debts, dues, sums of ‘mont¥.
accounts, reckonings. bonds, bills, specialtics, covenants, contracts, controversics, agreeinents,
promises, variances, trespasses, damages, judgments, exccutions, claims and demands whatsoever,
in law or in equity. which the Association or Purchaser Members had, now have or will kave or
which any personal represcntative. successor, heir or assign of the Association or Purchascr
Members hereafter can, shall or may have against said officer or Direcior for. upon or by reason
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of any matter, cause or thing whatsoever from the beginning of the world 10 the dav of such
resignation, except for such Director’s or officer’s wiilful misconduct or gross negligence.

ARTICLE XI
INDEMNIFICATION

Fach and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabilities, including attorney and paralegal fees at all
trial and appellate levels and post-judgment proceedings, reasonably incurred by or imposed upon
him/her in connection with any negotiation, proceeding, arbitration, litigation or settlement in
which he/she becomes invoived by reason of his/her being or having been a Director or officer of
the Association, and the foregoing provision for indemnification shall apply whether or not such
person is a Director or officer at the time such cost, expense or liabilityv is incurred.
Notwithstanding the above, in the cvent of any such setlement, the indemnification provisions
provided in this Article XI shall not be automatic and shall apply onlv when the Board approves
such settlement and reimbursement for the costs and expenses of such seutlement as being in the
best interest of the Association, and in the event 4 Director or officer admits that he/she is or is
adjudged guilty of willful misfeasance or malfeasance in the performance of hissher duties, the
indemnification provisions of this Aricle XI shall not apply. The foregoing right of
indemniftcation provided in this Article X1 shall be in addition to and not exclusive of anv and zll
rights of indemnification to which a Director or officer of the Association may be entitled under
statule pr common law.

ARTICLE X1I
BYLAWS
The Bylaws shail be adopted by the First Board, and thereafler mav be altered, amended

or rescinded in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall

control.
ARTICLE Xlil
AMENDMENTS
A, Prior to the First Conveyance, these Articles may be amended only by an _LngUu t
in writing signed by Declarant of these Articles and filed in the Office of the Secretaryo FStat£Bf
the State of Florida. —f &
o

13. After the First Conveyance, and prior to the Tumnover Date, these Aniggliesimagfe
amended solely by a majority vote of the Board, without the prior written consent Oftlﬁ,’@mbgs.

G374

at a duly called meeting of the Board. MM X
- w
w0
C.  ARer the Turnover Date, thesc Articies may be amended in the follom?g“t{nan@qr:
Y ~d
1. The Board shall adopt a resolution setting forth the proposed amendment

and directing that it be submitted to a vote at a ineeting of the Members, which may be at either
the Annual Members’ Meeting or a special meeting. Any number of proposed amendments may
be submitted 1o the Members and voted upor by them at one (1) meeting.
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2, Written notice setitng forth the proposed amendment or a summary of the
changes 1o be affected thereby shall be given to each Member within the time and in the manner
provided in the Bylaws for the giving of notice of meetings.

3. At such meeting. a vote of the Members shall be taken on the proposcd
amendmert(s). The proposed amendment(s) shail be adopied upon receiving the aifinmative vote
of a majority of the voting inlerests.

4, An amendment may be adopted by a written statement (in licu of a meeting)
signed by all Members and all members of the Board setting forth their intention that an
amendment to the Articles be adopied.

. These Articles may not be amended without the wnitien consent of a majority of the
members of the Board.

E. Notwithstanding any provisions of this Articic XIH to the contrary, these Articles
shzll not be amended in any manner which shall prejudice the rights oft (1) Declarant, without the
prior writtcn consent thereto by Declaran:. for so long as Declarant holds cither a leasehold interest
i or title to at least one (1) Home or Lot and (11} any “Institutional Mortgagee™ (as such term 18
defined in the Declaration)} without the prior written consent of such Institutional Mongagce.

F. Notwithstanding the foregoing provisions of this Articic XIII o the contrary, ho
amendment to these Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Declarant hereunder. including. but not limited to, Declarant’s right o designate and
select members of the First Board or otherwise designate and select Directors as provided in Article
X hereof. nor shall any amendment be adopled or become effective without the prior written
consent of Declarant so long as Dectarant kolds either a lcaschold interest in or titie to at least onc

{1) Lot.

G. Any instrument amending these Articles shall identify ihe particular ariicle or
articles being amended and shall provide a reasonable methed to identify the amendment being
made. A certified copy of each such amendment shall be attached to any certified copy of these

Anticles, and a copy of each amendment certified by the Secretary of State shall be recordgd,
=

amongst the Public Recurds of the County. PR
RESE A
ARTICLE XIV - s
MERGERS AND CONSOLIDATIONS & 5 ™
w %

Subject to the provisions of the Declaration applicable o the Property and lq‘:.f}h;?lcxtm
permitted by law, the Associaiion may paricipate in mergers and consolidations [0k o
nonprofit corporations organized for the same purposcs. proviced that any such,ﬁﬁgcr\‘gr
consolidation shall be approved in the manner provided by Chapter 617, Florida Statutés; asﬁ
same may be amended from timc to time. For purposes of any vole of the Members required
pursuant to said statutes, {or so long as Declarant shall own any portion of the Property. any such
merger or consolidation shall require Declarant’s prior approval.
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ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and street address of the inital registered office of the Association is:

Comporation Company of Ortando
300 S. Orange Avenue. Suite 1600 (DTO)
Orlando, Florida 32801

IN WITNESS WHEREOF, the undersigned, being the Incorporator of this Association,
has hereunto executed these Articles of Incorporation as of this_J A~ dav of July, 2023.

CORFORATION COMPANY OF ORLANDO

YD o) S

Daniel T. O'Keefe, Incorf)orator

ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the above-stated
corporation at the place designated in these Articles. hereby agrees to act in this capacity, and is
familiar with, and accepts the obligations of this position, and further agrees o comply with the
provisions of all statutes relative to the proper and complete performance of its duties under the

Florida Not For Profit Corporation Act.
CORPORATION COMPANY OF ORLANDO
2
B‘_.-_{_,/Q\—‘\- 0:( r A

Danict T. O'Keefe.
Authorized Signatory on behalf of Registeref2A

-~
RS
-

1

R
el

€

-y

Dated: Juiv /2N 2023

Registered Qffice:
300 South Orange Avenue, Suite 1600 (DTO)

Oriando, [Florida 32801

a3
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Poncipal Comporate QOffice:
2420 S. Lakemont Avecnue. Suite 450
Orlando, Florida 32814
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