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Muay L, 1996

Florida Deportinent of Slate
Office of the Seeretary of Stute
Divisian of Corpuotations

O, Box 6327

Tallahassce, IFL. 32314

Re:  Alaqua Lakes Property Owners' Association, [ne,

Dear Sir or Madam:

Attached is a copy of the name reservation conflirmation letter for the above-referenced
corporation that your olhcc issued on January 22, 1996,

You arc hcrcby nulhnnzcd to rclcusc thc name for use by the law firm of Greenberg
Traurig in the incorporation of Alaqua Lakes Property Owners' Association, Inc.

Very truly yours,

MORRIS, MANNING & MARTIN, L.L.P.

.

Suzette M. Corley

sme
Enclosure
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FLORIDA DEPARTMISN'G Ol STATIL
Sundra 13, Mortham
Hecretary of Stato

Jonuary 22, 1996

SUZETTE M, CORLEY
MORRIS, MANNING & MARTIN
4343 PEACHTREE ROAD, N.E.
ATLANTA, GA 30326-1044

The name ALAQUA |LAKES PROPERTY OWNERS ASSOCIATION, INC. has
boon reserved for 120 days baginning January 22, 1996, The rosorvation
numbaor |8 R96000000321 and this reservation Is NONHENEWABLE,

A rosorvation (s not a grant of authorily to use the namo. It is only a withholding
ot a name from its avanlabilllr for use by anothar. When tho proposed docimenlt
ls submilted, the name will AGAIN be checkod against the records of the
Division and if stilf no conlflict exists and all othar requirements are fulfilled, the
reserved name shall be filed as the entity namao.

The Division of Corporations is a ministarial filing offico and may nol render any
legat advice, The Division does not adjudicate tho legality of any corporate name
or arbitrate disputes between entitles. You may wish to review other laws such as
common law rights, including rights to a irade name; United States Code,
Federal Trademark Act, Section 1051 (Lantham Acl); Chapter 495, Florida
Statules, Registration of Trademarks and Service Marks (Florida Trademark Act);
and Section 865.09, Florida Stalutes (Ficlitious Name Act).

It someone’ cise submils the document for filing, it must have a copy of this letter
attached.

Should you have any queslions regarding this matter, please telephone (304}
488-3000, the Name Avallabllity Section

Trevor Brumbley Letter number: 496A00002706

Division of Corporations - P.O. BOX 6327 -T'allahassgee, Florida 32314




ARTICLES OF INCORPCRATION
orF
ALAQUA LAKLES PROPERTY OWNERS' ASSOCIATION, INC.

The underaigned incorporator, desiring to form a corporation
not for profit under Chapter 617, Florida Statutes, as amended,
hereby adopts the [following Articles of Incorporation:

ARTICLE I
NAME

The name of the corporation shall be ALAQUA LAKES PROPERTY
OWNERS’ ASSCCIATION, INC., which is hereinafter referred to as Lhe
"Apgoclation,

ARTICLE II
OFFICE

The principal office and mailing address of the Association
shall be at Suite 2204, 2000 PGA Blvd., North Palm Beach, Florida
33408, or at such other place as may be subsequently designated by
the Board of Directors. All books and reccrds of the Association
shall be kept at itse principal office.

ARTICLE III
BURPOSES AND POWERS

The objects and purposes of the Association are those objects
and purposes as are authorized by the Declaration of Covenants and
Restrictions for Alaqua Lakes recorded (or to be recorded) in the
Public Records of Seminole County, Florida, as hereafter amended
and/or supplemented from time to time (the "Declaration"}. The
further objects and purposes of the Association are to preserve the
values and amenities in the Neighborhood and to maintain the Common
Areas thereof for the benefit of the Members of the Association.

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




The Annociation shall have Ltha powor to contract for Lhe
management of the Agvoeclatlon and to delegabe to the party with
whom ouch contract hao been antered into (which may be an affiliato
of the Developer) the powern and duties of the Apmoclatlon, oxcopt
thone which require specific approval of the Roard of Dlrectoro or
Mombers.

The Asgsoclation shall have all of the common law and statutory
powern of a corporation not [or profit which are not in contlict
with the terms of these Articles and the Declaration above
ldentified. The Agsociatlion shall also have all of the powers
necegsary to implement the purposes of the Association as set forth
in the Declaration and to provide for tho gencral heolth and
welfare of its membership.

Definitions eet [orth in the Declaration are incorporated
herein by this reference.

ARTICLE IV
MEMBERS

Section 1. Membership. Every person or entity who im a
record owner of a fee or undivided fee interest in any Lot shall be
a Member o©of the Asgoclation, provided that any such person or
entity whe holds such interest merely as security for the perfor-

mance of an obligation shall not be a Member.

Section 2. Voting Rights. The Association shall have two

(2} classes of voting membership:

. Class A Members shall be all those Owners
as defined in Section 1 above with the exception of the
Developer (as long as the Class B Membership shall exist, and
thereafter the Developer shall be a Class A Member to the
extent it would otherwise qualify). Except as provided below,
Clasa A Members shall be entitled to one (1) vote for each Lot
in which they hold the interests required for membership by
Section 1 above, When more than one person holds such
interest or interests in any Lot, all such persons shall be
Members, and the vote for such Lot shall be exercised as they
among themselves determine, but, subject only as provided in
the following paragraph, in no event shall more than ocne (1)
vote be cast with respect to any such Lot.

Class B. The Class B Member shall be the Developer.
The Class B Member shall be entitled to one (1)} vote, plus two
{2} votes for each vote entitled tc be cast in the aggregate
at any time and from time to time by the Class A Members. The
Class B membership shall cease and terminate three (3) months
after ninety percent (90%) of the Lots within the Neighborhood
have been scold and conveyed by the Developer (or its
affiliates) to an Owner cther than Developer or a builder,
contractor or other who purchases the Lot for the purpose of




congtruct Ing tmprovements thareon for regale, or sooner at the
cloction ol the Developer (the "Tranoiticon Date"), wheoreupon
the Claas A Membern shall be obligated to eloct the Board and
appume control of the Appociation,

Secotion 3. Mootinan of Membern. The By-Lawn of the
Aspoclation nhall provide for an annual meeting of Members, and may
make provisions for regular and spocial meetings of Members other
than the annual meeting. A quorum for the transaction of bupiness
at any meeting of the Mewbers shall exist Lf 33-1/3% of the total
number of Members in good standing shall be present or represented
at the meeting.

: . 1 When reference 1s made
herein, or In the Declaration, By-Laws, Rules and Regulations,
management contracts or otherwise, to a majority or opecific
percentage of Members, such reference shall be deemed to be
refarence to a majority or specific percentage of the votes of
Members and not of the Members themaelves,

ARTICLE V
CORPORATE EXISTENC

The Associaticon shall have perpetual existence.

ARTICLE VI
BOARD OF DIRECTORS

Section 1. Management by Birectors. The property,
business and affairs of the Association shall be managed by a Board
of Directors, which shall congist of not less than three (3) per-
sons, but may consist of as many persons as the Board of Directors
shall from time to time determine. A majority of the directors in
office shall constitute a quorum for the transaction of business.
The By-Laws shall provide for meetings of directors, including an
annual meeting.

Section 2. Qriginal Board of Directors. The names and
addresses of the first Board of Directors of the Association, who

shall hold office until the first annual meeting of Members and
thereafter until qualified successors are duly elected and have
taken office, shall be as follows:

Name Address

Robert B, Witley Suite 2204, 2000 P.G.A. Blvd.
N. Palm Beach, FL 33408

Peter Millichap Suite 760, Five Piedmont Center
Atlanta, GA 303065




Frank B, Baszoel 1600 Atlanta PFlnancial Contoy
33413 pPoachtree Road NE
Ablanta, GA 301326

Section 3. zlecot ‘ : - ‘ 1rect
Except as otherwioe provided herein and except for the Flrat Board
aof Dlrectors, directors ahall be elected by the Members of the
Aapociation at the annual meecting of the mombership as provided by
the PBy-Laws of the Apsmoclation, and the By-Lawa may provide for the
method of vobting in the election and for removal from office of
directors. All directors shall bo members of the Aasociation or
shall be authorized representativesn, officers, or employeen of
corporate members of bthe Apsociatlion, or deslgnees of the Devel-
opar. Notwithstanding anything herein contained Lo the contrary,
from and after the Transltion Date, Memberse other than Lhe
Developer shall be entitled to elect at least a majority of the
members of the Board of Directors of the Agsociation; provided,
however, Lhat as long as he Developer holde for sale 1in the
ordinary course of business not less than filve percent (5%) of the
lots, the Developer 1o entitled to elect at least one member of the
Board,

. Duration of OQffice. Members elected to Lhe
Board of Directors shall hold office until the next succeeding
annual meeting of Members, and thereafter uncil qualified succes-
sors are duly elected and have taken office.

Section 5. Vacangies. If a director elected by the
general membership shall, for any reason, cease to be a director,

the remaining directors so elected may elect a successor to fill
the vacancy for the balance of the term.

ARTICLE VII
OFFICERS

Section 1. Officers Provided For. The Agsociation shall

have a President, a Secretary and a Treasurer, and such other
officers as the Board of Directors may from time to time elect.

Section 2. Election and Appointment of Officers. The

officers of the Association, in accordance with any applicable
provision of the By-Laws, shall be elected hy the Board of Direc-
tors for terms of one (1) year and thereafter until qualified
successors are duly elected and have taken office. The By-Laws may
provide for the method of voting in the election, 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
Association. If any cffice shall become vacant for any reason, the
Board of Directors may elect or appoint an individual to £ill such

vacancy.

Section 3. First Officers. The names and addresses of the
first cfficers of the Association, who shall hold office until the




(vt annual mecting of directors and thereafter until succeooorn
are duly clected and have taken offlce, ohall be an follown:

Nome _and Qfficc Addyann

EE;:ujdnnr '

Robart B. Witley Suite 2204, 2000 P.G.A. Blvd.
N. Palm Beach, FL 33408

Secyelary/Treapguror

Paeber Millichap Suite 760, Five Pledmont Center
Atlanta, GA 30305

ARTICLE VIII
BY -LAWS

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

ARTICLE IX
ENDME PRIORITIES

i Amendments to these Articles of Incorporation
shall be proposed and approved by the Board of Directors and
thereafter submitted to a meeting of the membership of the Aasso-
ciation for adoption or rejection (by affirmative vote of 66-2/3%
of the Members), all in the manner provided, and in accordance with
the notice provisions of, Section 617.017, Florida Statutes.

Section 2. In case of any conflict between these Articles
of Incorporation and the By-Laws, these Articles shall control; and
in case of any conflict between these Articles of Incorporation and
the Declaration, the Declaration sghall control,

ARTICLE X
INCORFPORATOR

The name and address of the incorporator of this Corporation
ig:

Name Address

Robert R. McDonald 101 E. College Avenue
Tallahassee, Florida 32301




ARTICLE XI
INDEMNIFICATION

Boction L. The Asgoociation ashall indemnify any pernon who
wan or {u a party to any procecding (other than an action by, or in
the right of, the Aggociation) by reagon of the fact that he is or
wan a director, officer, employee or agent {each, an "Indemnitec")
of the Asvociatlon, againat liability incurred in connecction with
ouch proceeding, including any appeal thereecf, {f he acted in ygood
faith and Iin a manner he reaoonably belleved to be in, or not
opposed to, the beagt interests of the Assoclatlion and, with reapect
to any c¢riminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful, The termination of any
proceeding by judgment, order, scttlement, or conviction or upon a
plea of polo contendere or its equivalent shall not, of lteelf,
create a presumption that the perason did not act in good faith and
in a manner which he reasonably belleved to be in, or not opposed
to, the best interests of the Association or, with reaspect to any
criminal action or proceeding, had reasonable cause to belleve that
his conduct was unlawful.

Sectiopn 2. The Assoclation shall indemnify any person, who
was or is a party to any proceeding by or in the right of the
Aspociation to procure a judgment in ics favor by reason of the
Fact that he is or was a director, officer, employee, or agent of
the Association against expenses and amounts paid in settlement not
exceeding, in the judgment of the board of directors, the estimated
expense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of
such proceeding, including any appeal thereof, Such
indemnification shall be authorized if such person acted in good
faith and in a manner he reascnably believed to be in, or not
opposed to, the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of
any claim, issue, or matter as to which such person shall have been
adjudged to be liable unless, and only tco the extent that, the
court in which such proceeding was brought, or any other court of
competent jurisdiction, ghall determine upon application that,
despite the adjudication of 1liability but in view of all
gircumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem

proper.

Section 3. To the extent that a director, officer,
employee, or agent of the Association has been successful on the
merits or otherwise in defense of any proceeding referred to in
gections 1 or 2 above, or in defense of any claim, issue, or matter
therein, he shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith.

Section 4. Any indemnification under sections 1 or 2,
unless pursuant to a determination by a court, shall be made by the
Association only as authorized in the specific case upon a
determination that indemnification of the directeor, officer,

- 6 -




nmployse, or agent 1o proper under the circumptances becauwe he hano
mot the applicable atandoard of conduct wet forth ln wectlonn 1 or
2. Such determination ohall bo maded

{a) By the board of dirvectorsm by a majoricty vote of a
quorum coneleating of directors who were not partlens
to such proceeding;

1f such a quorum Il not obtalnable or, even LiE
obtalnable, by majority vote of a Commitiee duly
designated by the Board of Directors (in which
directors who are partles may participate) consisting
solely of two or more Directors not at the time
parties to the proceeding;

By independent legal counsel:

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

if a gquorum of the Directors cannokt be
obtained for paragraph (a) and the Committee
cannot be deslgnated under paragraph (b),
gelected by majority vote of the full Board of
Directors (in which Directors who are parties
may participate); or

{iii} By a majority of the voting interests of the
members of the Association who were not
parties to such proceeding.

Section 5. Evaluation of the reasonableness cf expenses
and authorization of indemnification shall be made in the same
manner as the determination that indemnification is permisgsible.
However, 1if the determination of permissibllity is made by
independent legal counsel, persons specified by section 4 ({¢) shall
evaluate the reasonableness of expenses and may authorize
indemnification,

Section 6. Expenses incurred by an officer or director in
defending a c¢ivil 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
officer to repay such amount if he is ultimately found not to be
entitled to indemnification by the Association pursuant to this
section. Expenses incurred by other employees and agents may be
paid in advance upon such terms or conditions that the Board of
Directors deems appropriate.

Section 7. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the
Asgociation may make any other or further indemnification or
advancement of expenses of any of its directors, officers,

- 7 -




omployeen, or agents, under any  bylaw, agrcement, vote ol
sharcvholdoern or diointervested directorn, or otherwioo, both as to
action in hinp official capacity and as to action in another
capacity whlle holding ouch office. lHowover, indemnltication or
advancement: of expenges ghall not be made to or on behalf of any
divector, offlecer, employeo, or agent i{f a judgmont or otheor final
adjudicatlion establishes that his actions, or omisslonn to act,
wore material to the cause of actlon po adjudicated and conatitutce:

{a) A violation of the eriminal law, unless the director,
officer, cmployee, or agent had roasonable cause to
belleve his conduct was lawful or had no reasonable
cause Lo belleve his conduct wasz unlawful;

A tranmaction from which the director, officer,
employee, or agent derived an 1improper perscnal
benefit; or

Willful misconduct or a conscious disregard for the
best interests of the Agsociation in a proceeding by
or in the right of the Association to procure a
judgment in its favor or in a proceeding by or in the
right of the members of the Amsociation.

Section 8. Indemnification and advancement of expenses as
provided in this section shall continue as, unless otherwise

provided when authorized or ratified, to a person who has ceased to
be a director, cofficer, empluyee, or agent and shall inure to the
benefit of the heirs, executors, and administrators of such a
person, unless otherwise provided when authorized or ratified.

Section 9. Notwithstanding the failure of a Association to
provide indemnification, and despite any contrary determinaticn of
the Board or of the members in the specific case, a director,
officer, employee, or agent of the Assoclation who is or was a
party to a proceeding may apply for indemnification or advancement
of expenses, or both, to the court conducting the proceeding, to
the circuit court, or to ancther court of competent jurisdiction.
On receipt of an application, the court, after giving any notice
that it considers necessary, may order indemnification and
advancement of expenses, includiang expenges incurred in seeking
court-ordered indemnification or advancement of expenses, if it

determines that:

{a) The director, cfficer, employee, or agent is entitled
to mandatory indemnification under section 3, in
which case the court shall also order the Association
to pay the director reasonable expenges incurred in
obtaining court-ordered indemnification or
advancement of expenses;

The director, officer, employee, or agent is entitled
to indemnification or advancement of expenses, or




both, by virtue of the oxorcise by tho Asuoviation of
ity power pursuant to section 7; or

The dlrector, officer, omployee, or agent lo falrly
and reaponably entitled to indemnification or
advancement of axpensesa, or both, in viow of all tha
relevant cirecumstances, regardless of wholther such
person met the standard of conduct wset forth in
aection 1, sectlion 2, or section 11.7. unlaas {i) a
court of competent jurisdiction determines, after all
avallable appeals have been exhausted or not pursued
by the proposed indemnitee, that he did not act in
good faith or acted in a manner he reasonably
believed to be not in, or opposed Lo, the best in-
terest of the Assoclation, and, with respect Lo any
criminal action or proceeding, that he had reasonable
cause to believe his conduct was unlawful, and (1i)
such court Ffurther apecifically determinea that
indemnification should be denied. The termination of
any proceeding by judgment, order, sgetilement,
conviction or upon a plea of polo contendexre or its
equivalent shall not, of itself, crealte a presumption
that the person did not act in good falth or did act
in a manner whlch he reasonably believed ke be not
in, or opposed to, the best interest of the
Agsgociation, and, with reapect to any criminal action
or proceeding, that he had reasonable cause to
believe that his conduct was unlawful.

ction . For purposes of this Article 11, the term
"expenses" shall be deemed to include attorneys’ fees, including
those for any appeals; the term "liability" ghall be deemed to
include obligations to pay a judgment, settlement, penalty, £ine,
and expenses actually and reasonably incurred with respect to a
proceeding; the term "proceeding" shall be deemed to include any
threatened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, administrative or iuvestiga-
tive, and whether formal or informal; and the term "agent" ghall be
deemed to include a volunteer; the term "serving at the request of
the Association" shall be deemed to include any =ervice as a
director, officer, employee or agent of the Association that
imposes duties on such persons.

Section 11, Anything to the contrary herein notwith-
standing, no amendment to the provisions of this Article XI shall
be applicable as to any party eligible for indemnification
hereunder who has not given his prior written consent to such

amendment.

Section 12. The provisions of this Article XI shall not be
amended.




MRTICLE XIT
D H E

until changed, Prbert R. Mebonald shall be the rogistered
agent of the Asgocliation and the reglatered offlee ohall be at 101
B, College Avenue, Tallahasace, Florida 32301.

ARTICLE XIII
EFFECTIVE DATE

The effective date of these Articles of Incorporation shall be
May 1, 1996.

IN WITNESS WHEREOQOPF, the aforesald incorporator has hereunto
set his hand this /fgf day of May, 1996,

ég;(

Robert R. McDonald, Incorporator




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

In compliance with the laws of lorida, the following is
pubmitted:

First -- That desiring Lo organize under the laws of the State
of Florida wikh ite principal office, an indicated ln the foregoing
articles of incorporation, in the County of Dade, State of Florida,
the Association named in the said articles has named Robert R.
MeDonald, located at 101 E. College Avenue, Tallahagsee, Florida
32301, as its statutory registered agent.

Having been named the statutory agent of said Association at
the place designated in this certificate, I am familiar with the
obligations of that position, and hereby accept the same and agree
to act in this capacity, and agree to comply with the provisions of
rFlorida law relative to keeping the registered office open.

Robert R. McDonald
Registered Agent

DATED this /st day of May,
1996, —

alaquaharting
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