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AMENDED AND RESTATED A
ARTICLES OF INCORPORATION 2 p
OF . 5 "\7
" MAITLAND CONCOURSE SOUTH g, O &
PROPERTY OWNERS ASSOCIATION, INC. 4;%). 7, P,
)
Pursuant to the provisions of Section 617.1001 of the Florida Not-For-Profit Corporationqtf"p")}ﬂ , 'gj/
Act, Maitland Concourse South Property Owners Association, Inc, a corporation organized and (G 2
existing under and by virtne of the Florida Not-For-Profit Corporation Act (the “Corporation™), doss S, @
hereby file the following Amended and Restated Articles of Incorporation; . D
ARTICLE | | %
NAME

The name of the corporation shall be MAITLAND CONCOURSE SOUTH PROPERTY
OWNERS ASSOCIATION, INC. For convenience, the corporation shall be referred to in this
instrument ag the “Associgtion.”

ARTICLE 2
DURATION

The Association shall exist perpetusily wnless and until dissclved according to law,
Corporate existence of the Association shall commence upon the filing of these Articles with the
Florida Department of State.

ARTICIE3

DEFINITIONS
The following words shall have the definitions set forth below for purposes of these Articles

3.1  Declaration. *“Declaration” shall mean the Declaration of Covenants and
Restrictions for Maitland Concourse South, recorded in Official Record Book 5687 Page 830, as
amended by the First Amendment thereto recorded in Official records Book 5691, Page 2403, all
in the Public Records of Orange County, Florida, and as further amended by the First Amended
md Restated Declaration of Covenante and Restrictions for Maitland Concourse South, to be
recorded in the Public Records of Orange County, Florida, and as further amended from time to
tmse.

3.2 Other Terms. All other capitalized terms used herein which are not defined herein
and which are defined in the Declaration shall have the meaning ascribed to them in the
Declaration. .
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YOTING RIGHTS

3.3 Yoting Rights.
The Master Associztion shall have two (2) classes of voting membership:

(a) Class “A”. Class “A™ Members shall be all Owners, with the exception of
the Declarant, :

(t) Class “B”. The Class “B” Members shall be the original Declarant and
any entity in which Declarant or any successor enity into which Declarant is merged or
converted, or any person or entity to which the Declarant may have assigned its rights as
Declarant under or pursuamt to Asticle I, Section 1(c) of the Declaration, or any Affiliate of
Declarant, se long as such person or entity owns any land within the boundaries of the DRL The
Class “B” membership shall terminate and become converted to Class “A” m:mbm-slup upon the
happening of the earlier of the following:

) When the Declarant, or any successcr entity into which Declarant
is merged or converted, or any person or entity to which the Declatant may have assigned
its rights as Declarant under or pursuant to Article I, Section 1(e) above, or any Affiliate
of Declarant, no longer owns any land within the boundaries of the Master Plat or the
Phase H Plat; or

(i) Twenty-five (25) years from the date of recording of the criginal
Declaration; or

(iii) When, in it3 discretion, the Declarant so determines.

_ Fromandafterthehappmingofanyoneofﬂxcscevents,ﬁchclaraﬁtshallcaﬂaspecial
meeting as provided in the Bylaws to advise the Master Association membership of the termination
of Class “B” status

(©)  The number of votes which shall be allocated to each Lot when such Lot is
owned by a Class A member and the nomber of votes which shall be allocated to each Lot when
such Lot is owned by a Class B Member shall be as follows:

Lot Number No. of vates if owned by Class No. of votes if owped by Class
A Member : B. Member
1A&1B 4 ’ 16
2 4 16
3 4 16
4 { 4
5 1 4
6 i 4
(7 1 4
2
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8 1 4
9 1 4
10 1 I
11 1 4
12 4 16
34  Election of Directors. In any election of Directors which occurs while the

Declarant, or any successor, permitied assign, or Affiliate of Declarant owns any lands within the
DRI, the Declarant or such successors, assigns or Affiliates (collectively) shall have the right to
nominate and elect two (2) directors, and the Phase II Owners (collectively) shall have the right
to nominate and elect one (1) director, After neither the Declarant, ror any successor, assign, or
Affiliate owns any land within the DRI, in any election of Directors thereafter, each Owner shall
be entitled to cast that number of votes allocated to the Lot or Lots owned by such Owner (as set
forth in Section 3 (c) hereof multiplied by the number of Directors to be elected. Such votes may |
be cast for one or more of the Directors standing for election,

3.5  Multiple Owners and Designation of Voting Representative.

If a Lot is owned by one person or entity, its rights to vote shall be established by the record
title to the Lot. Ifa Lot is owned by more than one person or entity, the person entitled to cast the
votes for the Lot shall be designated by a certificate gigned by all of the record Owners of the Lot
and filed with the Secretary of the Master Association. If a Lot iz owned by a general or limitsd
partnership, the person eutitied to cast the votes for the Lot shall be designated by a certificate of
appoiniment signed by one of the general pariners and filed with the Secretary of the Master
Associstion. If a Lot is owned by a corporation, the person entitled to cast the votes for the Lot
shall be designated by a certificate of appointment signed by the President or Vice President of the
_corporation and filed with the Secretary of the Master Association. If a Lot is owned in trust, the
person extitled to vote for the Lot shall be designated by a certificate of appointment signed by the
trustee of record for the trust and filed with the Secretary of the Master Association. Such
certificates shell be valid until revoked or until superseded by a subsequent certificate or until a
change in the ownership of the Lot concemed. A certificate designating the person entitled to cast
the votes of & Lot may be revoked in writing by any Owner thereof. Provided, however, that no Lot
shall vote in excess of the voting rights allocated to that Lot pursuant to this Declaration, If no such
designation is timely filed for any Lot, the Master Association shall have no obligation to recognize
any purported vote for such Lot. )

3.6  Actions of Members Without 8 Meeting.

(a)  Any action required or permitted by these Articles to be taken by the

‘members at an annual or special meeting of members may be taken without a meeting, without
prior notice, and without a vate if the action is taken by the members entitled to vote on such
action and having not less than the minimum number of votes necessary to authorize such action
at a meeting at which all members entitled to vote on such action were present and voted. In
order to be effective, the action must be evidenced by one or more written consents describing
the action taken, dated and signed by approving members having the requisite number of votes
and entitled to vote on such action, and delivered to the corporation by delivery to its principal

3
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office in this state, ils principal place of business, the corporate sceretary, or another officer or
agent of the corporation having custody of the book in which proceedings of meetings of
members are recorded. Written consent shall not be effective to take the corporate action
referred to in the consent unless the consent is signed by members having the requisite munber of
votes necessary to authorize the action within 60 days of the da’r.e of the earliest dated consent
and is delivered in the-manner required by this section.

(t)  Any written consent may be revoked prior to the date that the corporation
receives the required number of consents to authorize the proposed action. A revocation is not
ettective unless in writing and undl recetved by the torporation at its principa] ulive iu LLis state
or ita principal place of business, or received by the corporate secretary or other officer or agent
of the corporation having custody of the book in which proceedings of meetings of metmbers are
recorded.

(¢)  Within 10 days after obtaining such authorization by written consent,
notice must be given to those members who are entitled to vote on the action but who have not
consented in writing. The notice must fairly summarize the material features of the authorized
action.

(D A consent signed under this section has the effect of a meeting vote and
may be described as such in any documents.

{¢)  Ifthe action to which the members consent is such as would have required
the filing of a certificate under any other section of this act if such action had been voted on by
members at a meeting thercof, the certificate filed vnder such other section must state that
written consent has been given in accordance with the provisions of this section.

® Whenever action is taken pursuant to this section, the written consent of
the members consenting to such action or the written reports of ingpectors appointed to tabulate
such consents must be filed with the minutes of proceedings of members.

(g) Notice of a meeting of members need not be given to any member who
signs a waiver of notice, in pereon or by proxy, either before or after the meeting, Unless
required by the Bylawa, neither the affairs uansacted nor the purpose of the meeting nsed be
spec1f1ed in the waiver,

"(h)  Atiendance of a member at a meeting, either in person or by proxy,
constitutes waiver of notice and waiver of any and ell objections to the place of the meeting the
time of the meeting, or the manney in which it hias been called or convened, unless the member
attends 2 meeting solely for the purpose of stating, at the beginning of the meeting, any such
objection or objections to the transaction of affairs.

ORLNREALESTVD21417 4 PN
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ARTICLE
BOARD OF DIRECTORS

The affairs of the Master Association shall be managed by a board of directors of not less
than three (3) nor more than nine (9) directors who need not be Members. The initial board shall be
comprised of three (3) members, but may be enlarged to as many es nine (9) members by
amendment to the Bylaws; provided that there shall always be an odd number of directorships
created. The initial Directors were elected for staggered terms of one, two end three years.
Successor directors were and shall continue to be elected for terms of three years. The names and
addresses of the current directors and the expiration date of their respective current term are:

Name Address

'W.P. Battaglia P.O.Box 3010 .
‘Winter Park, Florida 32790

Term Expires: 2011 .

RE. Battaglia : P.O. Box 3010
. Winter Park, Florida 32790

Term Expires: 2010

Alan H. Ginsburg . 1551 Sandspur Road
Muitland, FL 32751

Term Expires: 2009

In the event that the mumber of Members of the Board of Directors is changed, such change
in pumber shall be implemented in such a manner as to have as nearly equal in number as possible
the number of directors whose terms expire in any given year. All directorships shall expire during
any given three (3) yesr period. :

"ARTIC
. QFFICERS
Thcaﬁahuothas&rAswdaﬁmshaﬂbea&njﬁstwedbymeoﬁiwsdcﬁgnﬁtedinthe
Bylaws. The officers shall be elected by the Boerd of Directors at its first meeting, and they shall

serve at the pleasure of the Board of Directors. The names and addresses of the current officers who
shall serve until their successors are designated by the Board of Directors are as follows:

Office . Name Address

President W.P. Battaglin P.0. Box 3010

and Treasurer ‘Winter Park, Florida 32790

Vice President R.E. Battaglia P.O. Box 3010

and Secretary’ Winter Patk, Florida 32790
- §
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ARTICLE 6

EMNIF1 (0)

6.1  Every director and every officer of the Master Association shell be indemnified
by the Master Association against all expenses and liabilities, including counsel fees, reasonably
incurred by or imposed upon such director or officer in connection with any proceeding whether
civil, criminal, administrative or investigative, or arty seitlement of any proneechng, or any

appeal from such proceeding to which such director or officer may be a party or in which such
director or officer may become involved by reason of being or having been a director or officer
of the Master Association, or having served at the Master Association’s request as a director or
officer of any other corporetion, whether or not a director or officer at the time such expenses arc
incurred, regardless of by whom the procecding was brought, except in relation to matters as to
which any such director or officer shall be ad;udged liable for gross megligence or willful -
misconduct. Notwithstanding the foregoing, in the event of a settlement, the indemmification
shall apply only when the Board of Directors of the Master Association approves such seftlement
and reimbursement as being for the best interest of the Master Association. The foregoing right
of indemnification shall be in addition to and not exclusive of all other nghts to which such
director or officer may be entitled.

6.2  Expenses incurred in defending a suit or proceeding whether civil, criminal,
administrative or investigative may be paid by the Master Association in advence of the final
disposition of such action, suit or proceeding if authorized by all of the non-imterested directors
upon recsipt of an undertaking by ot on behalf of the director or officer to repay such amount if
it shall ultimately be determined that such director or officer is not to be indemnified by the
Master Association as authorized by these Articles of Incorporation.

63  The Master Association shall have the power to prchase at its expense and
maintain insurance on behalf of any person who is or was a director or officer of the Master
Association, or is or was serving at the request of the Master Association as a director or officer
of another Master Association, against any liability asserted against such director or officer and
incurred by such director or officer in any such capacity, or ariging out of status as such, whether -
or not the Master Association would have the power to indemmify such director or officer against
such liability under the provigions of these Articles.

ARTICLE 7

BYLAWS

The first Bylaws of the Master Association shall be adopted by the Board of Directars end
may be altered, amended or rescinded in the manner provided by the Bylaws.

ARTICLE 8
AMENDMENTS
Amendments fo these Articles shall be made in the following manner:

ORLNREALESTVON417.4
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8.1 Resolution. The Board of Directors shall adopt a resolution setting forth the

proposed amendment and directing that it be submitted to a vote at a meeting of Members, which
may be either the annual or a special meeting. '

8.2  Notice. Within the time and in the manner provided in the Bylaws for the giving
of notice of meetings of Members, writien notice setting forth the proposed amendment or a
summary of the changes 1o be effected thercby shall be given to each Member of record entitled
to vote thereon. If the meeting is an annual meeting, the proposed amendment or such summary
may be included in the notice of such anmual meeting. :

8.3  Yote. At such meeting, a vote of the Members entitled to vote thereon shall be
taken on the proposed amendment. * The proposed amendment shall be adopted upon receiving
both the affirmative vote of a majority of the votes of Members of each class entitled to vote
thereon 28 a class and the affirmative vote of a majority of the votes of all Members entitled to
vote thereon.

84  Multiple Amendments. Any number of amendments may be submitted to the
Members and voted upon by them at one meeting.

8.5  Agreement. Ifall of the Directors and all of the Members eligible to vote sign a
written staternent manifesting their intention that an amendment to these Articles be adopted,
then the amendment shall thereby be adopted as though subsections 13.1 through 13.4 had been
satisfied.

8.6  Action Without Directors. The Members may amend these Articles without an
act of the directors at a meeting for which notice of the changes to be made is given.

8.7 Limitations. No amendment shall make any changes in the qualifications for
membership nor the voting rights of Members without approval in writing by all Members. No
amendment shall be made that i3 in conflict with Chapter 617, Florida Statutes or with the
Declaration or By-laws,

8.8 Filing. A copy of each amendment shall be filed with and certified by the
Secretary of State, State of Florida, and be recorded in the. Public Records of Orange County,
Florida, ) _

8.9  Conflicts. In the event of any conflict between any provision of these Articles,
and the provisions of the Declaration, the provisions of the Declaration shall control, and these -
Articles shall be deemed amended to the extent necessary to eliminate such conflict.

ARTICLE 9

NONSTOCE, CORPORATION -

The Association is organized on a nonstock basis and shall not issue shares of stock
evidencing membership in the Association; provided, however, that membership in the Association
mey be evidenced by a certificate of membership which shall contain a statement that the
Association is a corporation not for profit.

CRLTREALEBTYIOZ1A17.4
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IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation have
been execuied on behalf of the Corporation by its Pmdmtihls?_[*“'day of January, 2008.

MAITLAND CONCOURSE SOUTH
PROPERTY OWNERS ASSOCIATION, INC.

o AP (B

W.P. Battaglia, President

ORLIREALEBTWOZ1417.4
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CERTIFICATE
OF THE PRESIDENT
OF

MAITLAND CONCOURSE SOUTH PROPERTY OWNERS ASSOCIATION, INC,

Pursuant to the provisions of Section 617.1006 of the Florida Not-For-Profit Corporation
Act, the undersigned, in his capacity as President of MATTLAND CONCOURSE SOUTH
PROPERTY OWNERS ASSOCIATION, INC, a Florida corporation (the “Corporation™), hereby
certifies a5 follows:

{a) The foregoing Amended and Restated Articles of Incorporation of the
Corporation to which this certificate is attached were approved by the Board of Direciors of the
Corporation by Unanimous Written Consent dated Janvary —»f, 2008, and the directors
recommended to the members that they epprove such Amended and Restated Articles of
Incorporation.

(b)  The members of the Corporation approved the foregoing Amended and Restated
Articles of Incorporation of the Corporation to which this certificate is attached by written
consent dated January 2\'2008. :

IN WITNESS WHEREOQF, the undersigned hag caused these presents to be executed as of

the 2+ Y—day of January, 2008.
QP

'W.P. Battaglia, President

STATE OF FLORIDA )
) 88:
COUNTY OF ORANGE )

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
and County aforesaid to take acknowledgments, personslly appemred W.P. BATTAGLIA, as
President of Maitland Concourse South Property Owners Association, Inc,, and he acknowledped
and swore to the execution of the said Amended and Restated Articles of Incorporation on behalf of
said corporation for the purposes therein expressed.

wﬂ%?yhmdufﬂofﬁdﬂsmﬁntheCOuMymdStatehstafcr&saidﬂﬁs%dayof
% w’
(Si of Ni Public)
(Typed name of Notary Public)
Notary Public, State of Florida
Commission No.

My commission expires:

ORLIREALEBTVIR21417 4
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CERTIFICATE DESIGNATING REGISTERED
AGENT FOR, SERVICE OF PROCESS

Pursusmt to Chapters 48 and 617, Florida Stattes, the following is subinitted in compliance
with said Acts.

Maitland Concourse SnuthPropmyOvmersAssociaﬁon,Inc.,dwiﬂngmorganiuaéa
corporation under the laws of the State of Florida, with its registered office at 250 Park Avenue

South, Suite 630, Winter Park, Ficrida 32789, has named W.P. BATTAGLIA located at the above-
registered office, es its Registered Agent to accept service of process within this State.

- ACKNOWLEDGMENT:
Having been named to accept service of process for the abuve-stated corporation at the place

designated in this Certificate, 1 hereby acknowledge that I am familiar with the obligations of my
position, and I accept to act in this capacity and agree to comply with the provisions of said Acts

relative to my position as Registered Agent. p 6
W.P.BATTAGLIA '

" Registered Agent
Dated: January lrk , 2008

10
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