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ARTICLES OF INCORI'ORATION
OF

MOUNT DORA GROVES SOUTH PROPERTY OWNERS ASSOCIATION, INC.
(A FLORIDA CORPORATION NOT FOR PROFIT)

In compliance with the requirements of the laws of the State of Florids, and for the
purpose of forming a corporation not-for-profit, the undersigned docs hereby acknowledge:

1. Name of Corporation. The name of the corporation is MOUNT DORA GROVES
SOUTH PROPERTY OWNERS ASSOCIATION, INC., a Florida corporation not-for-profit. For
convenience, the corporation shall be referred to in this instrument as the “Associntion,” thesc
Articles of incarporation as the “Articles,” and the Bylaws of the Association as the “Bylaws.”

2. Principal Office. The principal office of the Association is 1316 West Swann Avenuc,
Tampy, Florida 33606, or at such other place as may be subsequently designated by the Bourd of
Directors. All books and records of the Association shall be kept at its principal office or at such
other place ns may be permutied by Chapter 617, Florida Statutes, the Floridu Not for Profit
Corporalion Act (the “Aet”).

3. Registered Office; Registered Agent. The initial registered agent of the Association shall
be Tyler Hill. The initial registercd office of the Association is Tyler Hill, Hill Ward Henderson,
101 Eust Kennedy Boulevard, Suite 3700, Tampa, Florida 33602,

4. Declaration. The Master Dcclaration of Eascmncnts, Covcnants, Conditions and
Restrictions for Mount Dora Groves South Property Owners Association, Ing. (as may be
amended, the “Declaration”™) will be recorded in the Public Records of Lake County, Ilorida,
and shall govern the operations of certain common property within a residentiat and commercial
project in Lake County, Florida (the “Project”). All initiully capitalized terms not defined herein
shall have the meanings set forth in the Declaration.

5. Purpose of the Association. The Association is formed to: () provide for ownership,
operation, maintenance and preservation of certain common areas within the Project; (b} perform

the duties delegated to it in the Declaration, Bylaws and these Articles (collectively, and as may
be amended, the “Governing Documents™); and (¢} administcr the interests of the ;é\s)'s.ocmuon1

and the Members. _~=--
6. Not for P’rofit. Association is a not for profit Florida corporation and does ndt
contemplate pecuniury gain to, or profit for, its Members. o
7. Powers of thc Association. ‘The Association shall have all of the common Jaw and

statutory powers of & corporation not for profit under the Act which are not in conflict,with t:tle
terms of the Governing Documents. The Association shall also have all of the powers necessafy
to implement the purposes of the Association as set forth in the Declaration, %
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8. Delegation. The Association shall have the power to contract for the management of the
Associalion and to delegate to the party with whom such contract has been entered into the
powers and duties of the Association, except those which require specific approval of the Board

or Membhers,

9. Association Property. All funds and the title to all propertics acquired by the Association
and their proceeds shall be held for the benefit and use of the Members in accordance with the

pravisions of the Declaration, these Articles, and the Bylaws.

10.  Members,

10.} Membership. The members (“Members") of the Association shall consist of the
Owners, cxcept as otherwise provided in the Declaration and Bylaws.

102 Voting Rights. Members shall have the voting rights set forth in the Declaration
and/or Bylaws.

10.3 Meetings. The Bylaws shall provide for an annual meeting of Members, and may
make provision for regular and special meetings of Members other (han the annual meeting,.

11, Board of Directors.

11,1 Number and Qualification. The afTairs of thc Association shall be managed by a
board consisting of the number of directors determined from time to time by the Board in the

manner provided by the Bylaws, but which shall consist of an 0dd number with not less than
three (3} or more than five (5) members. The initial number of Directors shall be three (3).

11.2  Dutjes and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles, and the Bylaws shall be exercised exclusively by
the Doard, its agents, contractors, or employees, subjcct only (0 approval by Members when such
approval is specifically required.

113 Direclors. Board members shall be appointed and/or elecled as stated in the
Bylaws. The election of Directors shall be held af the annual meeting. The names and addresses
of the members of the first Board who shall hold office until their successors are appointed ot

clected, or unti! removed, are as follows: are as follows:

NAME ADDRESS =

Chad R. O’Brien [316 West Swan Avenue =
‘Fampa, Florida 33606 ~o

™=

Ronald Rakunss 1316 West Swann Avenuc -
Tampa, Florida 33606 A

h

Julic Kline 1316 West Swann Avenue -
Tampae, Florida 33606
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12, Dissplution. In the event of the dissolulion of the Associalion other than incident to a
merger or consolidation, any member may petition the Circuit Court of the State of Flarida
having jurisdiction of the Project for the appointment of a receiver 10 manage the affairs of the
dissolved Association and to manage the Master Common Areas, in the place and siead of the
Association, and to make such provisions as may be necessary for the continued management of
the affairs of the dissolved Association and its properties. In the event of termination, dissolution
or final hquidation of thc Association, ownership of the portion of the Surface Water
Management System owned by the Association and the responsibility for the operation and
maintenance of the Surface Water Manapgement Systcm must be transferred to and accepted by
an altcrnate entity as provided in the Declaration

13, Duration. Existence of the Association shall commence with the filing of these Articles
with the Secretary of State, Tallahassce, Florida. The Association shall exist in perpetuity.

14, Amendment.

14.1  General Restrictions on Amendments.  If the prior written approval of any
governmental cntity or agency having jurisdiction is required by applicable luw or governmental
regulation for any amendment (o these Articles, then the prior written consent of such entity or
agency must also be obtained,

142  Amendments. Amendmenis to these Articles of Incorporation shall be proposed
and approved by a simple majonity of the Board unless the approval of the membership of the
Association is required under the Declaration, in which case the Members must approve said
amendment.

143 Compliance with WMD. Subject to the general restriclions on amendments set
forth above, the Board shall have the right (0 amend these Articles, from time to time, to make
such chunges, modifications and additions therein and thereto as may be requestcd or required by
WNMD or any other govemmental agency or body as a condition to, or in connection with such _

agency's or body's regulatory requircments. No approval or joinder of the Owners, or any othcr-
party shall be required or necessary to any such amendments by the Board,

\

5
|

15. [.imitations.

?

151 Declaration is Paramount. No amcndment may be made to these Articles-which_
shall in any manner reduce, amend, affect or imedify the terms, conditions, provisions, rights and™:
obligations set forth in the Declaration. - o

152 DBylaws, The initial Bylaws of the Association shall be adopted by the Doard and ¢
may bec altcred, amended, or rescinded in the mamner provided in the DBylaws and the

Declaration.
16, Oflicers.

16.1  Specified Officers. The Doard shall elect a President, Vice Presidemnt, Secretary,
Treasurer, and as many Vice Presidents, Assistant Secretaries and Assistant Treasurers as the

L]
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Boerd shall from time to time detennine, One person may be appointed 10 serve in multiple
officer positions.

16.2  Election end Appointment of Officers. The officers of the Association, in
accordance with any applicable provision of the Bylaws, shall be elected by the Board for the
terms specified in the Bylaws and therenfter until qualified successors are duly appointed and
have tuken office. The Bylaws may provide for the meihod of voting in the appointment, for the
removal from office of officers, for filling vacancies, and for the duties of the officers. The

officers may or may not be directors of the Associalion.

17. [ndemnification of Officers and Directors,

17.1 Requirements.

L The Association shall indemnify any person who was or is & parly to any
procceding (other than an action by, or in the right of, the Association) by reason of the fact that
he is or was a dircctor or ofticer (cach, an “Indemnitee”) of the Association, against liability
incurred in conneclion with such proceeding, including any appeal thercof, to the full extent
permitted by applicable law.

ii. The Association shall indemnily to the full extent permitted by faw any
person, who was or is a party (o any proceeding by or in the right of the Association to procure a
judgment in its favor by reason of the fact that he iy or wus a director or officer of the
Association against expenses and amounis paid in scttlemenl not execeding, in the judgment of
thce Board, the estimated expense of liligating the proceeding lo conclusion, actually and
rcasonably incurred in connection with the delense or settlement of such proceeding, including
any appeal thereof.

iti, The indemnification provided for in this Scction 17 shall net apply 1o
malters wherein the Indemnitee shall be finally adjudged in such action, suit or proceeding to be
liable for or guilty of gross negligence, willlul misconduct, fraud or criminal misconduct,

17.2  Indemnification_for Expenses. To the extent that an Indemnitcc has been
successful on the merils or otherwise in defense of any proceeding referred to tn Section’17.1, or2
in defense of uny claim, {ssue, or matter therein, such Indemnitee shall be indemnified against=
expenses actually and reasonably incurred in connection therewith to the full extent permitted byl
law., -

™~
17.3  Detgrmination_of Applicability. Any indemnification under Section 17.1, 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 or officer is proper under —
the circumstances because he has met the applicable standard of conduct set forth in applicable
lw. Such determination shall be made: &

i By thc Board by 8 majority vote of a quorum consisting of directors who
were not partics to such proceedimg,
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i, If such a quorum is not oblainable ar, cven if oblainable, by majority vote
of a Committee duly designated by the Roard (in which directars who are parties may
participale) consisting solely of two or more directors not at the time parties to the proceeding;

iii, By independent legal counscl: (a) sclected by the Board prescribed in
paragraph (i) or the committee prescribed in paragraph (ii); or (b) if a quorum of the directors
cannot be obtained for paragraph (i) and the Committee cannot be designated under paragraph
{ii), sclected by majority vote of the full Board (in which dircctors who are parties may
participate), or

iv. By a majority of the voting interests of the Members of the Association
who were not parties to such proceeding,

7.4 Determination Regarding Expenses. Evaluation of the reasonableness of
cxpenses and authorizalion of indemnification shall be made in the same manner as the

determination that indemnification is permissible.

17.5  Advancing Expenges. Expenses incurred by an Indemnitee in defending a civil or
criminal proceeding may he paid by the Association in advance of the final disposition of such
proceeding upon receipt ol an undertaking by or on behalf of such director or officer to repay
such amount if such person is ultimatcly found not to be entitled to indemnification by the
Association pursuant {o thig section,

17.6  Exclusivity. The indemnification and advancement of expenses provided
pursuant 1o this Section 17 are not exclusive, and the Association may make any other or further
indemnification or advancement of cxpenscs of any of ils directors, officcrs, employees, or
agents under any bylaw, agreement, or vote of disinterested dircctors, or otherwise, both as to
action in his ofTicial capacity and as to action in anothcr capacity while holding such office to the

full extent permittcd by law.

17.7 Continuing Effcel. Indemnification and advancement of expenses as provided in
this section shall continue as to an Indemnitec who has ceased to be a director or officer and shall
inure to the benefit of the heirs, excculors, and administrators of such a person, unless otherwise
provided when authorized or ratified.

17.8 Definitions. For purposcs of this Section 17, the term “expenses” shall be deemed
to include allorneys’ fees, including those for any appeals: the term “liability” shall be deemed to
include obligations to pay a judgment, setlemeat, penalty, fine, and expenses sctually and:
reasonably incurred with respect to & proceeding; the term “proceeding” shall be deemed 6
include any threatened, pending, or completed action, suit, or other typc of proceeding, whether
civil, criminal, administrative, or investigative, and whether formal or informal; and the term
“serving at the request of the Association” shall be deemed to include any service s a director;
officer, employce, or agent of the Association that imposes duties on such persons.

- n

17.9  Amendment, Anything 1o the contrary hercin notwithstanding, no amendment to
the provisions of this Section 17 shall be applicable as to any party eligible for indemnification
hereunder who has not given his/her prior writlen consent to such amendment. o



03/22/24 02:52PM EDT Hill Ward Henderson -> Divisicn of Corporations 85068176381 Pg 7
/8

I8 Trassections i0 Which Direciors or Officers arc Interested. No contract or ransaction
between the Assecintion and one (1) or more of ils Direetors or Offteers, or between Association
and any other corporation, partnership, associstion, or other organizalion in which one (1) or
more of its Officers or Directors are ofticers, directors or cinployees or otherwise interested shall
be jovalid, void or voidable solely fur (his reason, or solely because the Ollicer or Director is
presenl at, or participates in, meetings of the Board thercof which authorized the controct or
trunsaclion. No Director or Oflicer of the Association shail incur ligbitity by reuson of the fact
that such Director or Officer muy be interested in any such contract or transaction,  Interested
Dircctors shall disclose the general nature of their interest and may be counted in determining the
prescuce of a quorum ut v meeting ol the Bourd which authorized the contruct or trunsaction.

N WITNESS WHLREOQL, the undersigned, bejng the Incorporator of this Association,
has executed these Articles of Incorperation as of 224 2024,

///ﬂ? 8 o~

Chad?. QO'Brien, Incorpuralor

Address:

[316 West Swann Avenug
Tampa, Florida 33606

RV,

11
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ACCEPTANCE BY REGISTERED AGENT

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

pwed Waveh 22 2024

%éﬂu o

ist Offi
101 East Kennedy Boulevard

Suite 3700
Tampa, Florida 33602

Principal Corporate Office:

1316 West Swann Avenue
Tampa, Florida 33606
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