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ARTICLES OF INCORPORMATION
ron
HESTOVER AT HEATHROW HOMROWRNIRS AHBOCIATION, INC.

ARTICLE 1
NAHE

1.  Namg. "The name ol Lhe corporation ils:  WESTOVER AT
HEATUROW HOMEOWNENRS ASSOCIAIION, INC. (horelnafter referreod to as

tho "ASSOCTNITON™) . 401 W, Colonlal Drive, Sulte 7
Orlando, Florida 12804
ARTICLE 2
DEFINITIONS

2, jpolinitione. Unlooes doflned in Lheso Articles or the
BDylaws all Lorms used in the Articles and the Bylaws shall have the
same meanings as used in the DECLARATION OF PHOTECTIVE COVENANTS
AND RESTRICTIONS FOR WESTOVER AT HEATHROW, commonly known as
BRIDGEWATER CLUB (the "Declaratlon").

ARTICLE 3
PURPOSE
3. Purpose. The purposes for which the ASSOCIATION is

organized are as follows:

3.1 To operate as a corporation not-for-profit pursuant
to Chapter 617 of the Florida Statutes.

3.2 To administer, enforce and carry out the terms and
provisions of the Declaration as same may be amended or
supplemented from time to time.

3.3 To administer, enforce and carry out the terms and
provisions of any other Declaration of Covenants and Restrictions
or similar document, submitting property to the jurisdiction of or
assigning responsibilities, rights or duties to the ASSOCIATION.

3.4 To promote the health, safety, comfort and social
and economic welfare of the MEMBERS of the ASSOCIATION and the
OWNERS and Residents of Lots within the Property as defined and
authorized by the Declaraticn, by these Articles, and by the
Bylaws.
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ARTICLE 4

PowKERe
4, Powunrp. 'I'ho ASSOCLIATION phall have Lho followlng powarst
1.1 All of Lho common law and ptalulory poworps of a

corporatlion not-for=proflL under tho lawe aof Plorldn which aro not
in gonfliet wlth Lhe tormsm of thowo Artlolows.

4.2 "o ontor into, mako, ocwtabllsh and onforeo, rulos,
rogulationn, Bylawa, covenants, rostrlectlons and agreomonts to
carry oul the purposos ol Lho ASSOCIA'N'ION.

4.3 "o [lx, lovy, and collecl Assasemonkts for Common
Expenpos [rom OWNERS to defray tho costs, oxpenses, reserves and
leswpesy lnourrod or Lo bo incurrod by the ASSOCIATION and to ugse the
procoodp theroof in the exerclse of tho ASSOCIATION’S powers and

dultien,

4.4 To own, purchase, acll, mortgage, lecapa, adminietor,
manage, operate, maintaln, improve, ropair and/or replace real and
poerasonal proporty.

4.5 "o borrow and to hold [funds for the exclusive
benofit of the MEMBERS of the ASSOCIATION and pay all aexpenses
(Lncluding licenses, Laxes, or government charges) incident to the
purposes and powers of the ASSOCIATION, as set forth in thesc
Articles and as provided in the Declaration and the Bylaws.

4.6 To purchase insurance for the protection of the
ASS0CTIATION, its officers, directors and MEMBERS, and such other
parties as the ASSOCIATION may determine to be in the best
interesta of the ASSOCIATION.

4.7 To operate, maintain, repalr, and improve all
Community Common Areas and such other portions of the Property as
may be determined by the Board of Directors of the ASSOCIATION (the
"BOARD") from time to time.

4.8 To honor and perform under all contracts and
agreements entered between third parties and the ASSOCIATION or
third parties and the DEVELOPER which are assigned to the
ASSOCIATION.

4.9 To exercise architectural control, either directly
or through appointed committees, over all buildings, structures and
improvements to be placed or constructed upen any pertion of the
Property. Such control shall be exercised pursuant to the
Declaration.
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4,10 To provide Tfor any Tunctiony and servicon withln Lho
Proporty (an dolined in the Doclarallon) an Lhoe Poard in {Ln
diserelion dotormlnos necocvoary or approprliato,

4.11 To provido, purchaso, acqulre, raplacwe, lmprovoe,
waltibaln and/or repair wvuch bulldlings, structuruvs, slreets (Lo tho
extent not malntalined by Seminolo County), pathwaye, ond other
ubructures, landscaping, paving and oquipment, bolh real and
porvonal, relabtod to the hoalbh, wafoly and soclal wallare of the
MEMBDERS of tho ASSOCIATION and bLho OWNERS and Rosldents of the
Propurtx ag Lho BOARD In lts discretlon detormines nocoseary or

o

appropriato,

1.12 1o employ personnol necossary to poerform Lthe
obligations, servicos and duties roqulred of or to be performod by
tho ASSOCIANMION and/or to contract with eothors for the porformanco
of such obligations, sorvicos and/or duties and to pay tha coat
thoreof in accordance with whatevor contractual arrangement the

BOARD shall enter.

4.13 To oporate, malntain and manage the surface waltor or
gtormwater managemant system for the Property (to the extent not
maintained by tho Mastor Assoclation) in accordance with the permit
issued by and the rules promulgated by the approprilate water
managoment district.

ARTICLE 5
MEMBERS

5.1 Membership. Except as is set forth in this Article
5, every Person who is a record titleholder of a fee or undivided
fee interest in any Lot which is subject by covenants of record to
asasessment by the ASSCCIATICN shall be a MEMBER of the ASSOCIATION,
provided that any such Person which holds such interest merely as
a security for the performance of any obligation shall not be a

MEMBER.

5.2 Transfer of Membership. Transfer of membership in
the ASSOCIATION shall be established by the recording in the Public
Records of Seminole County of a deed or other instrument
establishing a transfer of record title to any Lot for which
membership has already been established. The OWNER designated by
such instrument of conveyance thereby becomes a MEMBER, and the
prior MEMBER’S membership thereby is terminated. 1In the event of
death of a MEMBER his membership shall be automatically transferred
to his heirs or successors in interest. Notwithstanding the
foreqoing, the ASSOCIATION shall not be obligated to recognize such
a transfer of membership until such time as the ASSOCIATION
receives a true copy of the recorded deed or other instrument
egstablishing the transfer of ownership of the Lot, and it shall be
the responsibility and obligation of both the former and the new
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OWNHER ol thoe Lot Lo provido wsueh Lruo cvopy of uald recordod
inobrumoent Lo Lho ASS0CIATION,

5.3  Probfbibionaaeiunt Tconploern. The sharo ol a MEMBER
In the funds and asuoots of tho ASBOCIANION canpol bo avwolgnod,
hypothocatod or Lransloerrod in any mannor axcept oy an appurtonatco

Lo Lho Lot apsocianlod with tho momborship of thal MEMBER, nor may
a womborohip bo paparately avslgnod, hypolthoealoed or tranoferrod In
ahy manner oxcopl as an appurtonance Lo tho Lol.

5.4 Detormination eof Vobing Righta. Tho ASSOCIAT'TON

shall have two (2) classgops of volLlng memboerships:

Claon A, Clavo A Mombors shall bo oll OWNERS with
the oxeception of tha DEVELOPER and any DUILDER, as that
torm ils dofined in the Declaration, and each Class A
Mcmber phall bo ontltled to one (1) vote for cach Lot
ownod. Whon more than ono Porson holds an lnterest in
any Lok, all such Persons shall be Class A Members. The
vote for such Lot shall be exercised ap Lthey determine,
but in no ovent ohall moro than onec (1) voto Lo cast with
respect Lo any Lot.

Claps B. The Clase B Member shall be the DEVELOPER
and any BUILDER, and the DEVELOPFER and any BUILDER shall
ba entitled to three {3) votes for each Lot owned, The
Class B Membership shall cease and be converted to Class
A Membership on the happening of either of Lhe following
events, whichever occur earlier:

(a) When the total wvotes outstanding in the
Class A Membership equals the total votes
outstanding in the Class B Membership, or

(b) On December 31, 2000.

From and after the happening of these events, whichever occur
earlier, the Class B Members shall be deemed Class A Members
entitled to one (1} vote for each Lot in which it holds the

interest required under this Article.

5.5 Voting by Co-OWNERS. If the Lot associated with the
membership of a MEMBER is owned by more than one person, the
vote(s) of the MEMBER may be cast at any meeting by any Co-OWNER of
the Lot. If when the vote(s} is (are) to be cast, a dispute arises
between the Co-OWNERS as to how the vote(s) will be cast, they
shall lose the right to cast their vote(s) on the matter being
voted upon, but their vote(s) continue to be counted for purposes
of determining the existence of a quorum.

5.6 Proxies. Every MEMBER entitled to vote at a meeting
of the MEMBERS, or to express consent or dissent without a meeting,

4
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may aubhorl#e anothor porson to act on Lhe MEMDER'E bohalf by n
proxy slgnod by vsuch MEMBER. Any proxy onhall bo dollvored to Lhe
SBuoroLary of the ASSOCIATION or tho poruvon actlng aus Scoretary at
the meoting, at or prier to tho timo douignated In tho ordor ol
businues for wo dollvering such proxiow. No proxy shall bo valld
aflor tho expiration ol elavon (11) months from tho dato thercof,
unlows othorwlso provlded in Lhoe proxy. Bvory proxy shall ba
rovocable at any time al the pleasure ol tho MEMBER oxocuting it.

5.7 Caloulation of Voltog. Any quastion concorning Lho
numbor of volas which may bo cast by a MEMBER shall be declided by
Lho BOARD,

ARTICLE 6
PERSONB SBRERVING ON THE BOARD

6.1 Persons sorving on the BOARD. 'The affalrs of tho

ASSOCIATION shall bo managed by a BOARD consisting of nolk less than
three (3) porsona, nor more than seven (7) porsons, and which shall
always be an odd number. The number of parsons on the BOARD shall
be determined in accordance with the Bylaws. In the absence of
such detormination, there shall be threoe (3) perscons on the BOARD.
The porsons serving on the BOARD need not be MEMBERS of the

AS5S50CIATION,

6.2 The DEVELOPER shall appeint the persons to serve on
the BOARD of the ASSOCIAYTION as follows:

6.2.1 The DEVELOPER shall have the right to
appoint all persons on the BOARD until the Class A Membership
comprises more than seventy-five percent (75%) of the total number
of votes of MEMBERS asg determined by Article 5 hereof.

6.2.2 Thereafter, a person serving on the BOARD
shall be elected by the MEMBERS of the ASSOCIATION.

6.3 After the DEVELOPER no longer has the right to
appoint all persons on the BOARD under Section 6.2.1, or earlier if
the DEVELOPER so elects, then and only then shall any persons on
the BOARD be elected by the MEMBERS of the ASSOCIATION.

6.4 All of the duties and powers of the ASSOCIATION
existing under Chapter 617 of the Florida Statutes, the
Declaration, these Articles and the Bylaws shall be exercised
exclusively by the BOARD, its agents, contractors or emplayees,
subject to approval by the MEMBERS only when specifically required.

6.5 A person on the BOARD may be removed and vacancies
on the BOARD shall be filled in the manner provided by the Bylaws.
However, any person on the BOARD appointed by the DEVELOPER may
only be removed by the DEVELOPER, and any wvacancy on the BOARD of
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a parnon appointod by Lho DEVELOPER ushall bo [llled by the
DEVELOPER,

6.6 'Tho namon and addrovdoa of tho personu on Lho BOARD
who nhall hold offlco untll Lhelr oucceboors are oloctod or
appointod, or untll removad, arc av L[ollowo!

JAMES H. FANT 401 W. Colonlal Drive, Sulta 7
Orlando, I"lorlda 32804

ELIZABETH CONANY 401 W. Colonlal briva, Suite 7
Orlando, Florida 32801

CARMEN DOMINGUEZ 3551 W. Lake Mary Blvd., Suite 207
Laka Mary, PPlerida 32746

ARTICLE 7
OFFICERS

7. Officers, 'The Officers of Lhe ASSOCIATION shall be a
Prasidont, Vico Preeident, Seccrotary, Troasurer and such othor
officors as the BOARD may from time to time by resolution create.
The Officers shall serve at the pleasure of the BOARD, and tha
Bylaws may provide for the removal from cffice of Officers, for
filling vacancies, and for the duties of the Officers. The names
of the Officors who shall serve until their successors are
designated by the BOARD are as follows:

President - JAMES H. FANT
Secretary/Treasurer - ELIZABETH CONANT
Vice President = CARMEN DOMINGUEZ

ARTICLE 8
INDEMNIFICATION

B. Indemnification of Qfficers, Members of the BOARD or
Agents. The ASSOCIATION shall indemnify any Person who was or is
a party or is threatened to be made a party, to any threatened,
pending or contemplated action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact
that he is or was a member of the BOARD, employee, Officer or agent
of the ASSOCIATION, against expenses (including attorneys’ fees and
appellate attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection
with such action, suit or proceeding if he acted in good faith and
in a manner he reasonably believed to be in, or not opposed to, the
best interest of the ASSOCIATION; and, with respect to any criminal
action or proceeding, if he had no reasonable cause to believe his

ki \do\bda\henthrow\art.) 6/19/96 6




conducl wao unlawluly or mallor as Lo which vuol Povvon vhall have
boaon adiudged Lo boe llable Tor grows negligonoe or willlul
mlnfoasanco ar malfoavsance In Lho porformanco of hin dubky Lo Lho
ASSOCIANIION unloos and only Lo Lhe oxtunl thal Lho court in whlch
pioh agtion or suit wao brought shall dotarmine, upon applloation,
Lhat dopplto Lho adjudleation ol liablllity, bubl in viow ol all tha
cleogumsbancos of Lhe cawve, such Porson Lo [alrly and roavsonably
ontltlad to indomnily for such exponoce which such court shall doon
propet. Tho terminatlion ol any actlion, puit or procoading by
judgmant, order, wsettlomeont, convictlion, or upon o plea of nelo
contondro or its oqulvalont, shall not, in and of ltoolf, croate a
prooumption Lthnat the Porson did nolL aclt in good falth and in a
mannar which heo reoasonably belloved to be Ln, or not opposed to,
Lha boot intorest of Lthe ASSOCIATION; and with reppect Lo any
criminal actlon or proceading, that he had no reasonable cause Lo
beliovo that his conducl was unlawlul.

8.1 "To Lhe oxtont Lhat a meomber of the BOARD, Officor,
employce or agent of the ASSOCIATION le entitled to indemnificatlon
by tho ASSOCIATION Ln accordance with this Article B, he shall bo
indemnifled againat expenses (including attornecys’ fecs and
appellate attorneys’ feos) actually and recasonable incurrod by him
in connection therowith.

8.2 Expenses incurred in defending a civil or criminal
action, suit or proceeding shall be paid by the ASSOCIATION in
advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of the mombers of
the BOARD, Cfficer, employee or agent of the ASSOCIATION to repay
such amount unless it shall ultimately be determined that he is
entltied to be indemnified by the ASSOCIATION as authorized in this
Article,

8.3 The indemnification provided by this Article shall
not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under the laws of the State of
Florida, any Bylaw, agreement, vote of MEMBERS or otherwise. As to
action taken in an official capacity while heolding office, the
indemnification provided by this Article shall continue as to a
Person who has ceased to be a member of the BOARD, Officer,
employee, or agqent of the ASSOCIATION and shall inure to the
benefit of the heirs, executors and administrators of such a
Person.

8.4 The ASSOCIATION shall have the power teo purchase and
maintain insurance on behalf of any Person who is or was a member
of the BOARD, Officer, employee or agent of the ASSOCIATION, or is
or was serving at the request of the ASSOCIATION as a member of the
BOARD, COfficer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any
liability asscrted against him and incurred by him in any such
capacity, as arising out of his status as such, whether or not the

7
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ASBOCIATION would have tho powor to lndomnifly hlwm agalnut ouah
Llabitluy nndor the provislonn of thiv Artleolo.

ARPICLE Y
BYLAWS

9, yitlal BDylawa. 'The Inltial Bylaws shall be adoptod by
tha BOARD, and may be alterod, amended or reasclnded in the manner

provided by the Bylaws.

ARTICLE 10
ENDMENTS

10. Amondments. Amendments to these Artlcles shall be
proposed and adopted in the following manner:

10.1 Ipitiation. A resolutlon to amend Lhese Artlcles
may bo propoeed by a majority of Lhe porsons sorving on the BOARD,
or by MEMBERS holding not loss than twenty percont (20%) of the
votes of the entire membership of the ASSOCIAI'ION.

10,2 Notice. Notice of the subject matter of a proposed
amendment shall be included in the notice of any meecting at which
a proposed amendment is to be considered.

10.3 hdoption of Amendments.

10,.3.1 A resolution for the adoption of the
proposed amendment shall be adopted by MEMBERS having not less than
a majority of the votes of the entire memberahip of the
ASSOCIATION.

10.3.2 Amendment of the Articles shall require
the assent of (2/3) two~-thirds of the votes of the MEMBERS,

10.3.3 Upon the approval of an amendment to these
Articles, Articles of Amendment shall be executed and delivered to
the Department of State as provided by law, and a copy certified by
the Department of State shall be recorded in the Public Records of
Seminole County, Florida, as an amendment to the Declaration.

ARTICLE 11
TERM

11. The ASSOCIATION shall have perpetual existence. 1If, for
whatever reascon, the ASSOCIATION is dissolved by the MEMBERS, any
conservation areas, streets, dedicated areas and any portions of
the Common Area involved with the surface water management system
shall be conveyed to another governing association or to an
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appropriate aguucy of tho local govoramont [lor ocontrol and

malntonance purposes. 1 no ngunu¥ of the loeal governmant will
accept nuch conveyanco and roonponelbhllity, nueh property must be
convoyod Lo a nol-lfor-profil corparation wimllar Lo Lthe

ASSOCTAI'LON,

ARTICLE 12
FUA/VA_APPROVAL

12. Ao long ao thoro ls a Class B Momborshlp, the followlng
actions will roqulire Gthe approval of tho TFodoral lHouolng
Mhdnbnistration and the Veterans Adminletration: annoxatlon of
additional proportics; mergors and consolidations; mortgaging of
Common Areca; dissolutlon and amondment of the Articles.

ARTICLE 13
INCORPORATOR

13. Tho name and sltreet address of Lho Incorporator is:

JAMES H. FANT
401 W. Colonial Drive, Suite 7
Orlando, Florida 32804

ARTICLE 14
INITIAL REGISTERED OFFICE ADDRESS
AND NAME OF INITIAL REGISTERED AGENT

The street address of the initial registered office of the
ASSOCIATION is 401 W. Colonial Drive, Suite 7, Orlando, Florida
32804. The initial Registered Agent of the ASSQCIATION at that
address is JAMES H. FANT.

IN WITNESS WHEREOF, the Incorporator and the initial
Registered Agent have executed these Articles.

S D

JAMES H» FANT
Incorpordtor and Registered Agent

WITNESSES:
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STANE Ol FLORIDA
COUNTY Ol' ORANGYE
ol

The loregolng lnsotrumont was acknowlodgod hoefore mo thle 420

_ qﬂy ol [htwL-l ] 1996, ﬁy JAMIEB H. FANﬁf;Eﬂgwiﬂ_porﬂonnllny
Lt /j e - N IPO RS S TR

known or who producad
¢ .as identillecallon.

My Commisslon Explroe: K // : :
pad ({5t i
NOTARY\PUBLIC
Print_ 1t et 0 Coghpeedi g

T
v

“\.\}"’ DEJORAI A, LAMOTHE

.{' i. MY COMMISIKN £ £C 322140

Qr LXPIRES: Oetchat 7, 1997
JN' Ponchd Thru Mritsry Puels Underwrtin
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.00, A,
O ERRALYS
) 6"14{""1 ' J.'f.)f)
CERTIFICATE DESIGNATING REGISTERED AGENT FOR 2, i
TR BERVICE OF PROCESS WITHIN TIIB BTATE A, "'/:;}".‘-;
<%

Purnuant to Chaptor 40, PFlorlda Htatutows, che [ollowing luo
cubmitted in complianco with said Act:

WESTOVER AT HEATHROW HOMEBOWNERS ASSOCIATION, INC., desliing te
organlze as a corporatlon undar tho lawos of the 8tato of Florida
with itsa roglotered offlea a- 401 W. Colonlal Drive, Sulte 7,
Orlandoe, Florlda 32804, has nam A JAMES ll. FANT, Prosidont, leocatled
at thao above raglsltered offlce, us its Reglstored Agent Lo accopt
sorvice of procops withlpn thie stato,

ACKNOWLEDGMENT':

laving been named Lo accepl service of procass for the above
stated corporaticn, at placo designated in thls Certificate, I
horoby agroe to act in this capacity, and further agrec to comply
wit? the provieions of said Act relative to keeping open sald
offica.

WESTOVER A'l' HEATHROW HOMEOWNERS
ASSOCIATION, INC.

JAMES“H. FANT, Presidont
Registered Agent

Pate: (\yi(muny  YE ., 1996
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