EXHIBIT "B"

ARTICLES OF INCORPORATION
OF
THE TOWNHOMES AT AVALON LAKES ASSOCIATION, INC.

In compliance with the requirements of Florida Statutes, Chapters 617 and 720,
the undersigned Incorporator has executed, adopted and caused to be delivered for
filing these Articles of Incorporation for the purpose of forming a corporation not for
profit and does hereby certify:

ARTICLE1 [

\
\
\

NAME OF CORPORATION

The name of the corporation is THE TOWNHOMES AT AVALON LAKES
ASSOCIATION, INC. (hereinafter called the 'fAssg\ciation")fx\

e \ \

ARTICLE2 o\ \
oo\

Bt e X

R N\ \\\
PRINCIPAL OFFICE OF THE ASSOGIATION \
/ ~~ \

The principal place of busir’i"ess and-the \‘\r\na_iﬁng addres\s\\)f t\F\e Association is
located at 11507 North Shore Golf Club Bivd., Orlando, FL 32832. \ |
ARTICLE 3 /

REGISTERED OFFICE AND REGISTERED AGENT

The street address of the regls;eréd‘ofﬁéé of the Association is 11507 North
Shore Golf Club Bivd., Qrlando, FL 32832, and-the name of the initial registered agent
at that address is Robert L. Secrist, 1. AN

| \ | ARTlCLE4 \

— \ 1‘1DE‘FINITIONS\\/’

7 Unless otherwise\prgvided/,h"erein to the contrary, all terms used in these Articles

“shall have the same. definitions and meanings as those set forth in that certain
Declaration of Covenants;-Conditions and Restrictions for Avalon Lakes recorded or to
be recorded in thé Public Records of Orange County, Florida, as it may from time to
time be amended or supplemented (hereinafter called the "Declaration”).
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ARTICLE 5§

PURPOSE AND POWERS OF THE ASSOCIATION

The Association does not contemplate pecuniary gain or profit. The Association
shall not pay dividends and no part of any income of the Association shall be distributed
to its Members, directors or officers. The Association shall have all the powers of a
non-profit corporation organized under the laws of the State of Florida, subject only to
such limitations upon the exercise of such powers as are expressly set forth in these
Articles, the Bylaws or the Declaration. The Association shall have the power and duty
to do any and all lawful things which may be authorized, assigned, required or permitted
to be done by the Declaration, these Articles or the Bylaws, and to do and perform any
and all acts which may be necessary or proper for, or incidental to, the exercise of any
of the duties or powers of the Association for the ber\eﬁt\of the Owners and for the
improvement, operation, maintenance, repair and replacement of the Property and
Common Areas, the Common Roofs, the Party Walls, the Pool Area and the grass,
landscaping and irrigation system located on all the Lots." The Association shall levy
and collect adequate assessments against the members of Association for the costs of
such improvement, operation, maintenance, repair and replacement.

N e ¥ \

ARTICLEG .\

/MEMBERSHIP e %

The Association membership of é‘ach Member shé{l be appurtenant to and inseparable
from the Lot giving rise to such membership, and, any transfer «<f fitle to a Lot shall
operate automatically to transfer to the new Member th membersﬁ\m’in the Association
appurtenant to that Lot. The interest, if any, of a M_émb’er in the funds and assets of the
Association may not be assigned, hypothecated-or transferred in any manner except as
an appurtenance t6 the Member's Lot. Membership in the Association will be
compulsory for all’Members and membership shall continue, as to each Member, until
such time as such Member transfers or conveys his fee simple interest in the Lot upon
which his membership is based or until such fee simple interest is transferred or
conveyed by operation of law, at which time the membership will be automatically pass

[ \\ \\ \\
6.1 Each Owner (inclyud?_ng" Declarant)\shall\pe a Member\)of t;e Association.

_to-the grantee or transferee.
" 762 The Association shall'havé two (2) classes of voting rights:

(a) Class. A._/Gléés A Members shall be all Members, with the

exception of Decldrant for so long as Declarant retains Class B Voting Rights. Each
Class A Member shall'have one (1) vote for each Lot owned by that Member.

(b) |Class B. The sole Class B Member shall be Declarant. Until
. conversion of the dlasg B membership to Class A membership pursuant to Subsection
*(c) below, Declarant shall have three (3) votes for each Lot in the Property. Upon the
_ adoption of these/Articles, Declarant shall have five hundred eighty-eight (588) Class B

"._ votes-representing three (3) votes for each of the one hundred ninety-six (196) Lots in
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lands described on Exhibit "A" to the Declaration. As each Lot in the Property is
conveyed by Declarant to a Class A Member, Declarant's votes for that Lot shall lapse.
The Class B membership will cease and be converted to a Class A membership as set
forth in Section 3 of this Article.

6.3 Declarant's Class B membership status will continue in effect during the
period from the date of the Declaration until the earlier of the following:

(@)  upon conveyance of the Lot to a Class A Member that causes the
total number of votes held by all Class A Members to equal or exceed the number of
votes held by the Class B Member; or

(b)  seven (7) years after the date on V\(ﬁich the Declaration is recorded
in the public records of the County, or five (5) years after\the date on which the last
Supplemental Declaration annexing Additional Property t\q the Declaration is recorded in
the public records of the County of, whichever event occur\s\ I:ﬁir; or

\
\ \

(c) At such earlier time as Declarant, in its\\disé(etion. may so elect by
recording notice of such election in the public r\e\por&m\the Cqunty.

Upon the occurrence or lapse of any one of the fo\r‘Egeng tﬁe&\‘evénts or time periods,
the Class B membership shall convert to Class A membership. \

\
5 \

6.4 The vote for each Lot in the Association must be cast'as a single vote, and
fractional votes shall not be allowed. If joint or multiple Owners are unable to agree
among themselves as to how their vote is to be cast, or if more than one|Class A vote is
cast for any Lot, the vote for that Lot shall not be counted. If any Owner/casts a vote on

behalf of a Lot, it shall be conclusively presumegi that Owner was acting with the
authority and consent of all other Owners of that Lot/

RN ARTlcu:j/

o

P

""BOARD OF DIRECTORS

The affairs of this Association shall be managed and administered by a Board of
Directors consisting of three (3), five (5), or seven (7) members. Initially, the Board shall
__consist of three (3) members, with the number in subsequent years to be determined by
" the_members of the Board; provided that there shall always be an odd number of
directorships created. The names and addresses of persons who are to act in the
capacity of director until.appointment or election of their successors are:

NAME ADDRESS

Marcus P. Hooker 11507 North Shore Golf Club Blvd
f Orlando, Florida 32832

Douglas R., 'RuSseH 11507 North Shore Golf Club Bivd
Orlando, Florida 32832

74
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Robert L. Secrist, llI 11507 North Shore Golf Club Bivd
Orlando, Florida 32832

Any other provision of this Article 7 to the contrary not withstanding, Owners other than
Declarant shall be entitled to elect at least a majority of the members of the Board of
Directors not later than three (3) months after ninety percent (90%) of the Lots have
been conveyed to Owners. Until then, Declarant shall be entitled to appoint all
members of the Board of Directors. Thereafter, Declarant shall be entitled to elect at
least one member of the Board of Directors as long as Declarant holds for sale in the
ordinary course of business at least five percent (5%) of the Lots of the Townhomes at
Avalon Lakes. After Declarant relinquishes control of the Association, Declarant may
exercise the right to vote any Declarant-owned voting interests in the same manner as
any other Owner, except for purposes of reacquiring control of the Association or
selecting the majority of the members of the Board of Directors. Interim vacancies in
the Board of Directors shall be filled by Declarant until'Declarant has no authority to
appoint Directors and thereafter by the majority of the remaining Directors, and any
such appointed Director shall serve for the remaining terﬁq of\his predecessor. After
Declarant relinquishes its right to appoint the’'Board of Diredtprs‘,\ the Members shall, at
the annual meeting of the Members, elect the-directors.by m\ajorrty vote, for staggered
terms of three (3) years each. To create the staggered téﬁms\ one post shall become
vacant in one (1) year and a successor director shall b\e\elgcte\ct The second post shall
be deemed vacant at the end of the second year, and a Successor director shall be
elected. The third post shall be deemed-vacant at the end of the third year, and a
successor director shall be elected./ All successor directors shail\ serve for terms of
three (3) years each. In the event that the number of people comgrisi g the Board of
Directors is changed, such change in number shall be\implemented in?such a manner
as to have as nearly equal in number as possible the number of di[egtérs whose terms
expire in any given year. \ : s N

~—_ ARTICLES

. OFFICERS

The day-to-day affairs of the Association shall be administered, subject to the

direction and authority of the Board of Directors, by the officers of the Association,

_which-may include a President, Vice|President, Secretary and Treasurer and such other

" officers ag’ permitted by the Bylaws. The officers shall be appointed by the Board of

_Directors and they shall serve at thé pleasure of the Board of Directors. The names and

/" addresses of the officers who shall Serve until their successors are designated by the
Board of Directors are as follows:

b

OFFICE NAME ADDRESS
President \ Marcus P. Hooker 11507 North Shore Golf Club Blvd
Orlando, Florida 32832
~ Vice President  Robert L. Secrist, Il 11507 North Shore Golf Club Blvd
N S Orlando, Florida 32832
ORlJDB(SS' _1ﬁ2m56’5'i 30

Book7644/Page323  CFN#20040634585 Page 36 of 52



Secretary Douglas R. Russell 11507 North Shore Golf Club Blvd
Orlando, Florida 32832

Treasurer Douglas R. Russell 11507 North Shore Golf Club Blvd
Orlando, Florida 32832

ARTICLE 9
EXISTENCE AND DURATION

The existence of the Association shall commence with the filing of these Articles
of Incorporation with the Secretary of State, Tallahasseeﬂilorida. The Association shall
exist in perpetuity. O\

\

\

ARTICLE10  \

AMENDMENTS

Amendments to these Articles shall be pfd‘pesgd an\d\ aégpted in the following
manner: - ~ % \

\
e \
S i \

10.1 Notice of a proposed amendment shall bé\in\cluded i?\ the notice of any
meeting at which the proposed amehdment is to.be considered.and shall be otherwise
given in the time and manner provided by law. Such notice shall E‘Qontain the proposed
amendment or a summary of the changes to be affected thereby. \

10.2 Amendments shéll be broposed and\ ‘adopted in theg‘nar}wer provided by

N

10.3 A copy of each amendment shall be ﬁl/ed with the Secretary of State
pursuant to the provisions of.applicable Florida law, and a copy certified by the
Secretary of State $hall be recorded in the public records of Orange County, Florida,
together with an jidentification on the first page thereof of the book and page of said
public records where the Declaration was recorded.

law.

10.4 No'amendment shall be made thatni‘\Sni‘n cébnﬂict with the Declaration.

| ARTICLE 11

N

—

~ _ BYLAWS

™ =

The Bylaws of the Association shall be adopted by the Board of Directors and
may be altered, amended, or rescinded in the manner provided in the Bylaws.

|

ORLDOGS 10201565 4 31

Book7644/Page324  CFN#20040634585 Page 37 of 52



ARTICLE 12

INDEMNIFICATION OF OFFICERS AND DIRECTORS

121 The Association shall defend, indemnify and hold harmless any person
who is made a party or is threatened to be made a party to any threatened, pending, or
contemplated action, suit or proceedings, whether civil, criminal, administrative, or
investigative, by reason of the fact that such person is or was a director, officer,
committee member, employee or agent of the Association (each, an “Eligible Person”):

/\

(@) From and against expenses (inclqﬂin% reasonable attorneys' fees
for pretrial, trial, or appellate proceedings), judgmenf§, ines, and amounts paid in
settlement actually and reasonably incurred by such Eligible Person in connection with
an action, suit, or proceeding (other than one by or in tﬁgcri ht of the Association), if
such Eligible Person acted in good faith, and, with respect to_any criminal action or
proceedings, such Eligible Person had no ,r'eEsgn\able cai:\se \;o believe that his/her
conduct was unlawful; and S S \ O\

(b) From and against expenses (inaudLr] reasonable attorneys' fees
for pretrial, trial, or appellate proceedings) actually and reasonably. incurred by such
Eligible Person in connection with the defense or settlement of an-action or suit by or in
the right of the Association, if such Eligible Person acted in good faith. \

12.2 The termination of ‘any action, suit, or ‘proceeding b‘y jddgment, order,
settlement, conviction, or upori-a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that'the Eligible Persor}n did not act in"good faith, or, with
respect to any criminal action or proceeding, that such person had reasonable cause to
believe that his/her conduet was unlawful. Sy

12.3 Notwithstanding. any other provision hereof to the contrary, no
indemnification shall be made in-respect of any claim, issue, or matter as to which such
person shall have been adjudged to be liable for gross negligence or misconduct in the
performance of his duty to the Assoctiation. NS

124 Any.indemnification under Section 12.1 (unless ordered by a court) shall
be-madeg by the: Association only /as authorized in the specific case upon a
determination that indemnificatient of such Eligible Person is proper in the circumstances
because such person has met the applicable standard of conduct set forth in applicable
laws, these Articles and the Bylaws. Such determination shall be made (a) by the
Board of Directors by'a majority vote of a quorum consisting of Directors who were not
parties to such action, suit, or proceeding, or (b) if such quorum is not obtainable, or
~even if obtainable and a quorum of disinterested Directors so directs, by a majority vote
. of Members Entitled to Vote.

125 Expehseé incurred in defending a civil or criminal action, suit, or
. proceeding shall be paid by the Association from time to time as incurred rather than
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only after the final disposition of such action, suit, or proceeding. Payment of such
expenses shall be authorized by the Board of Directors in each specific case only after
receipt by the Association of an undertaking by or on behalf of the Eligible Person to
repay such amounts if it shall later develop that he is not entitled to be indemnified by
the Association.

12.6 The indemnification provided by this Article shall not be deemed exclusive
of any other rights to which the Association's directors, officers, committee members,
employees or agents may be entitled under the Association's bylaws, agreement, vote
of Members or disinterested directors, or otherwise, both as to actions in their official
capabilities and as to action in another capacity while holding such offices or positions,
and shall continue as to a person who has ceased to be\a director, officer, committee
member, agent or employee and shall inure to the bepefit\of the heirs, executors and
administrators of such a person.

12.7 Notwithstanding the foregoing provisions, iﬁdeﬁnification provided under
this Article shall not include indemnification for any action. of a director, officer,
committee member, agent or employee of the A ociation >for v\hich indemnification is
deemed to be against public policy. In the ‘event thati&deﬁ\niﬁé\ation provided under
this Article is deemed to be against public policy, such an &Yépt shall not invalidate or
affect any other right or indemnification herein provided.~._ A Y

12.8 The Association shall have the power, but shEH\pot\be obligated, to
purchase and maintain indemnifigatio'n insurance to provide coverage for any liability
asserted against any Eligible Rerson of the Association in any d{.‘ﬁl\z capacities as
described in Section 12.1, wheth“er‘or not the As\soc\ation would /have the power to
indemnify him or her under this ‘Article. h } S A

12.9 Any Eligible Person requesting indémnification shall first look to any
insurance maintained by the Association for indemnification against expenses (including
attorneys' fees), judgments, fines; and amounts paid’in settlement (as described above).
The Association /shall be obligated to indemnify such person (if entitled to
indemnification by thé Association) only to the extent such insurance does not indemnify
such person. In the event that any expenses, judgments, fines, or amounts paid in
settlement are \paid pursuant to \insurance maintained by such Association, the

Association shall .haVe no obligation to reimburse the insurance company.

el N AhTICLE13

"~ INCONSISTENCY
In the event of"any inconsistency between the terms and provisions contained in
the Declaration and those contained in these Articles of Incorporation, the terms and
provisions of the Declaration shall prevail.
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ARTICLE 14

REQUIRED APPROVALS

Notwithstanding anything in these Articles to the contrary, as long as there exists
a Class "B" membership, if any one or more of HUD, FHA or VA requires approval or
consent by it or them to annexation of additional property, any merger or consolidation
involving the Association, the placing of any mortgage lien on the Common Areas,
dedication to the public of any Common Areas, any amendment of the Declaration, or
dissolution of the Association, by any one or more o{jéid agencies as a condition of
making, insuring or purchasing loans on Lots in the Property, and any such loan has
been approved, insured or purchased by the applicable agency at the time of the
proposed annexation, merger, consolidation, mortgagiﬁg, dgdication, amendment or
dissolution, then the required consent or approval shall be tha(ned.

,\‘ \\

ARTICLE 15

DISSOLUTION .\

~ )

The Association may be dissolved with-the assent given in wfiting and signed by
not less than two-thirds (2/3) of each class of Members. Upon dissolution of the
Association, other than incident/to,a merger or. consolidation,, the assets of the
Association shall be dedicated to an"'appropriaté~~pubﬁc agency to be used for purposes
similar to those for which this ‘Association was, created. In the event that such
dedication is refused acceptance, such assets shall\be granted, coney;éd and assigned
to any not for profit corporation, association, trust or other organization to be devoted to
such similar purposes. Mo /]

//

ARTICLE 16

S

" INCORPORATOR

The name and street address \of the‘\'sQle \‘ln}corporator to these Articles of
'QQQLpQration is as follows:

—— NN Robert L. Secrist, Il
. 114507North Shore Golf Club Blvd
“Orlando, Florida 32832

S
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IN WITNESS WHEREOF, for the purpose of forming this corporation under the
laws of the State of Florida, the undersigned, constituting the sole Incorporator of this
Association, has executed these Articles of Incorporation this é“’ day of

, 2004.

—

-

Robert L. Secrist, T

STATE OF FLORIDA )
) ss:
COUNTY OF ORANGE )

/\

\

" : A o
The foregoing, Articles of Incorporation were ‘acknowledged before me this

3 14 day of , 2004, by Robert L.\Sei:\rist, Il who is personally
known to me. % %
N\
~ \
NOTARY STAMP: L ﬁ&%l
[ T "NOTARY-RPUBRLIC <
DI =11 Print Name: .\
S commssion — TRee \
K <§W°°&00071n e T \
\
|
\ \\\\
— ‘\‘ \\//
om&?ésmmsﬁéig 35
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR SERVICE OF PROCESS

Pursuant to Chapters 48 and 617, Florida Statutes, the following is submitted in
compliance with said Acts.

THE TOWNHOMES AT AVALON LAKES ASSOCIATION, INC., desiring to
organize as a corporation under the laws of the State of Florida, with its registered office
at 11507 North Shore Golf Club Blvd., Orlando, FL 32832, has named Robert L.
Secrist, lll, located at the above-registered office, as its'\Registered Agent to accept
service of process within this State. NN

ACKNOWLEDGMENT \'\\

\

Having been named to accept service of “process for the above-stated
corporation at the place designated in this Certificate, Iﬁerg\by Accept to act in this
capacity and agree to comply with the provisions of sa\ld\A\cts relative to keeping open
said office. ™ \

—— 8 \
o \

qred Agent: |\ |
)
\ s oo I

S
b Secrist

Rébert
 Dated;/ Z;fa,_oz 3, 2004

N

e
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