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In compliance with the requirements of Florida Statutes, Chapter 617, the undersigned incarporator has exccuted,

adovted, and caused to be delivered for filing these Anticles of Incorporation for the purpose of forming a
corparation not far profit, and does hoceby certify:

ARTICLE |

NAME; PRINCIPAL OFFICE

1 Nams: The name of the corporation shall b¢ HANOVER LAKES HOMEOWNERS
ASSOCIATION, INC. For convenience, the corporation shall be referred to i this instrument as the “Association,”

these Articles of Incorporation as the “Articles,” and the Bylaws of the Association as the "Bylaws.”

1.2

The principat office and mailing address of the Association shall be at 605
Commonwealth Avenue, Orlando, Florida 328G3, or at such other pluce as may be subsequently designated by the

Board of Directars. All books and records of the Association shall be kept at ity principai ¢ffice ov at such other place
13 may be permitied by Chapter 617, Florida Statutes, the Florida Not for Profit Corporation Act (the “Act™).

ARTICLE 11

PURFOSE AND POWERS

21 Purpese. The purpose of the Association shall be to serve as a hoimeowners sssotilion under

Section 720.301, er seq., Florida Statutes, and more particulerty authorized by the Declaration of Covcnants,

Conditions and Restrictions for Hanover Lakes, recorded in the Public Records of the County in which the Property

is located, as hereafter smended and/or supplemented from time to time (the “Declaration™), All of the definitions set

forth in the Declaration are hereby incorporaled herein by this reference. The further objects and purposes of the

Association are to preserve the values and amenities in the Property and to maintain the Common Areas thercof for
the benefit of the Members of the Assnciation.

2.2 No individus! Bensfit. The Association is not orgenized for profit and no part of the net eamings,
if any, shall inyre to the benefit of any Member or individual person, firm, or corporation.

2.3 Corporste Powers. The Association shall have all of the common law and statutory powers of a
corporation not for prafit under the Act which are not in conflict with the terms of these Articles end the Declaration
above identified, The Asscciation shall also have all of the powers necessary 1o implement the purpasés of the
Association as set forth in the Declaration and to provide for the general health and welfare of its membership,

24 Delegation. The Association shall have the power to contract for the management of the Assaciation
and to delegate to the party with whom such contrace has been entered into {which may be an affiliate of the Dcclarant)
the powers and duties of the Association, except those which require specific approval of the Board of Directors or
Members. The Association initialty delegates Empire Manzgemenl Group as the manager of the Association, with
contact information as follows:

Mike Miller
Empire Manegoment Group
770 Almond Street
Clermont, Fi. 34711
Office: 352-535-0099
Faot: 407-567-7919
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25 Associgtion Property. All funds and the title to all properties acquired by the Association and their
procceds shall ba held for the benefit and use of the Members in accordance with the provisions of the Declaration,
these Adticles, and the Bylaws.

2.8 Perpetual Existence. Existence of the Association shall commence with (he filing of these Articics
of Incotporation with the Sectetary of State, Tallahussee, Flocida. The Associetion shall exist in perpetuity.

2.7 istribution of ncome; Dissotutj

(a) The Association shall not pay a dividend to its Members and shall make no distribution of
income to its Mcmbers, directors, or officers.

(b) Upon dissolution, all assets of the Association shali be transferred enly to another non-
profit corperetion or a public agency or as otherwise authorized by the Act.

2.8 Water Management. The Association shail operate, maintain and manage the sucface or stormwaler
management systems in a manner consistent with the terms and conditions sex forth in that certain Southwest Florida
Water Management District Permit No.: 49-02438-P, together with all sequiremonts and applicable District rules, and
shall assist in the enforcement of the restrictions and covenants contained herein and in the Declaration. In the event
of termination, disschution ar final liquidation of the Associafion, the responsibility for the operation end mamienance
of the surface water of stormwater managerment system must be transferred to and accepted by an eatity which would
comply with Section 62-330, F.A.C., and be approved in writing by the Southwest Flcrida Water Management Divirict
priot to such termination, disselution or liquidation.

29 Assessments. The Association shall levy and collect adequate assessments from the Members for
the costs of maintenance and operation of the surface water or starmwatear management gysien.

2.10  Limilatign. The powers of the Associgtion shall be subject to and shall be exercised in accardance
with ihe provisions hereof and of the Declaration, the Bylaws, and applicable law, provided that in the event of conflict,
the provisions of applicable law shall control over those of the Declaration, these Articies, and the Bylaws.

ARTICLE 1!
MEMBERS
1.1 Membership. The Members of the Association shall consist of all of the record title owners of Lots

within the Property from time 1o time, including the Declarant (the “Owners”).

32 Assignment. The membership in the Association shall be appurtenant 10 and run with ownership of
each Lot in (he Property. Upon acquisition of a Lot within the Property, the Lot ownee shall sutomaticaily become a
Member of the Associntion, and upon the saie of a Lot in the Property, the Membership appurtenant to said Lot shall
automarizally pass ta the subsequent grantee of title (o the Lot. A Membership in the Association may not oiherwise
be transferred, assigned or hypothecared.

33 Voting, The Assaciation shal! have two (2) clagses of voting membership:

(a) Class A. The Class A Mambers shall be all Owners, with the exception of each Declaraitt
and each Builder Owner until the termination of the Class B membeiship, Fach Class A member shall be entitled to
one (1) vote for cach Lot owned,

() Class B. The Class B Members shall be each Declarant and each Builder Owner (but only
for so long as such Builder Owner owns at least one Lot). Each Ciess B Member shail be entitled 1o nine (9) votes
for cach Lot owned by such Member. The Class B membership shall cease and be converted to Class A membership
on the happening of cither of the following events, whichsvar eccurs eackier: (i) three (3) months after ninety percent
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(90%) of the Lots have been conveyed to Purchasers; or (ii) when cach Declarani und each Builder Owner notifies the
Association in writing that it relinquishes its Class B membership, whereupon the Class A Members shall be obligated
to clect the Board and assume control of the Association (the "Turnaver”),

All votgs shall be exercised or cast in the manner provided by the Declzration and Bytaws.

34 Meetings. The Bylaws shall provide for an annual meeting of Members, and may make provision
for regulor and special meetings of Members other than the anaual meeting.

ARTICLE 1V
DIRECTORS

4.1 Number 0@ Qualification ‘The property, business, and afTairs of the Association shall be managed
by & board consisting of the number of directors determined from lime to time by the Board in the manner provided
by the Bylaws, but which shall consist of not less than three (3) directors. Al directors shall be Members of the
Association or authorized representatives, officers, or employees of Members of the Association that are eatities, oc
designecs of the Declaranl,

42 Duties and Powers. All of the duties and powers of the Association existing under the Act, the
Declaration, these Articles, and the Bylaws shall be ¢xercised exclusively by the Board of Directors, its agents,
contractors, or employees, subject only to approval by Members when such approvsl is specifically required.

4.3 Ipitial Directors. The names and addresses of the inttia) members of the Board of Directors who
shal! hold office until their successors are duly elected ard quallfied as provided n the Bylaws, are as follows:

NAME ADDRESS

Ryan Kahn 605 Commonwealth Avenuc
Orlando, Florida 32803

I'. Benjamin Snyder 605 Commonwealth Avenuz
Orlando, Florida 32803

Tony lorio 605 Commonwealth Avenue
Orlando, Florida 32803

34 Electign. Except 8s otherwise provided herein, and a5 except for the members of ihe [3oard of
Directors appointed by Deciarant, directars of the Association shall be elected at the annual meeting of the Members
in the manner determined by and subject to the qualifications sct fonh in the Bylaws. Notwithstanding anything herein
contaired to the conlrary, (rom and after the Tumover, Members other than the Declarant shali be entitled lo elect at
least a majority of the Board of Directors of the Association; provided, however, that the Declarant is entitfed to elect
at ieast one (1} member of the Board of Directors of the Association as long as the Declarant holds for sale in the
ordinary course of business at least five percent (5%) of the Lots,

4.5 Term; Removal, Diectors elected by the Owners shall hold office until their successors are elected
and quslified at the next succeeding annual meeting of Members. Directors may resign or be removed, and vacancies
on the Boerd of Directors shall be fiiled in the munner provided by the Bylaws.

4.6 Vacancy. Ifa ditecior eiccled by the general membership shall, far any reason, cease to be 2 director,
the remaining directors so clected may elecl a successor to fill the vacancy for the balance of the term,
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4.7 Early Traosition. The Declarant may Lrensfer control of the Association to Owners other than the
Declarant prior to the date required by law in its sole discretion by causing enough of its appointed directors to resign,
whereupon it shall be the affirmative obligation of Owners ather than the Declarant do elect directors and assume
cantrol of the Assaciafion. Provided the Owners other than Declarant receive at lesst fourteen (14) days’ natice of
Declarant’s decision (6 cause its appointees fo resign, neither the Declarant, nor such appointees, shall be liable inany
manner in cannection with such resignations even if the Owners other than the Declorant refuse or fail © assume
control,

ARTICLE V
OFFICERS
5.1 Qfficers Proyided For. The Assoclation shall have a President, a Vice President., a Secretary, and

may have a Treesurer. and such other officers as the Board of Directors may from fime 10 time elect, Onc person may
be appainted o serve in multiple officer positions.

52 Eleclion and_Appointment_of Otficers. The officers of the Assaciation, in eccordance with any
applicable provision of the Bylaws, shall be elected by the Board of Directors for teems of one (1) year and thereafter
until qualified successars are duly appointed and have taken office. The Bylaws mey provide for the methad of voting
in the appointment, for the removal from office of afficers, for filling vacancies, and for the duties of the officers. The
officers may or may not be direciors of the Association. 1fthe office of President shall become vacant for any reason,
or if the President shall be unablc or unavailable 1o act, the Vice President shall automatically succeed to the office or
perform its duties and exercise its powers. I any office shall become vacant for any reason, the Board of Directors
may elect or appaint an individual to fill such vacaney.

5.3 Initial Officers. The names and addresses of the initial officers of the Association, who shall hold
office until the first annual meeting of directors and thareaRer until successors are duly elected and have taken office,
shall be as follows:

President; Tony lorio

Vice President: T. Benjamin Snyder

Secretary: Ryan Kahn
ARTICLE VI

INDEMNIFICATION PROYISIONS

6.1 lodemnification,

(1) The Association shall indemnify any person who wes or is & perty to any proceeding (other
than an action by, or in the right of, the Association) by reason of the fact that he is or was a divector, officer, employee,
ar agent {cach, an “Indemnitee’) of the Association, against liability incurred in conacclion with such proceedimg,
including any appeal thetecf, to the ful extent permitted by faw,

{b) The Association shal) indemnify 1o the full exlent perminted by !aw any person, who was
or is a party to any proceeding by cr in the right of the Association to precure a judgment in its favor by reason of the
fact that he is ar was a director, officer, employee, or agent of the Association against expenses and amounts paid in
settlement not exceeding, in the judgment of the Beard of Directors, the estimaled expense of litigating the proceeding
to conclusion, actually and reasonably incurred in connection with the defense or sealement of such proceeding,
including any appeat thereof.

6.2 Indeppification for Expenses. To the extent that a director, officer, employee, or agent of the
Association has been successfis] on the merits or ctherwise in defense of any proceeding referred to in Section 6.1(r)
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or Section 6.1(b), or in defense of any claim, issue, or matter therein, he shall be indemnified against expenses actually
and reasonsbly incurred by him in connection therewith to the full extent permitted by law.

63 Determination of Applicability. Any indemnification under Section 6.1{a) or Section 6.1(b), uniess
pursuant to 3 determination by a court, shall be made by the Association only 2s aulhorized in the specific case upon
a detecomination that indemnification of the director, officer, employee, or ngent is proper under the circumstances
because he has met the applicable standard of conduct set forth in applicable law. Such determination shall be made:

(x) By the Board of Directors by & majority vote of a quorum consisting of directors who were
not parties to such proceeding,

(b) IF such 2 quorum is nol obtainable or, even if obtainable, by majority vole of 8 Committee
duly designated by the Board of Directors (in which directors who are parties may participate) consisting solely of
two or more dirgctors nod at the time parties (o the proceeding;

() By independent legal counsel: (i) stlected by the Board of Directors preseribed in
paragragh {n) or the committee prescribed in paragraph (b); or (i} if 2 quorum of the directors cannot be obiained for
paragraph (a) and the Commitlee cannot be designated under paragraph (k). selected by majority vote of the full Board
of Directors (in which dircclors who are parties may participate); or

(d) By = majority of the voling interests of the Mcmibers of the Association who were net
parties to such proceeding.

6.4 Determination Regarding Expenses. Evalualion of the reasonableness of expenses and suthorization
of Indemnification shall be made in the same manner as the determination that indemnification is permissible.

6.5 Advancing Expenses. Expenses incurred by an officer or director in defending a civil 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 ameount ifhe is ullimatety found not to be entitled
10 indemnification by the Association pursuant to this section. Expenses inciured by other employees and agents may
be paid in advence upon such terms or conditions that the Board of Directors deems appropriace.

6.6 Exciusivity. The indemnification and advancement of 2xpenses provided pursuant to this Article
V1 are not exclusive, and the Association may make any other or further indemnification or advancement of expenses
of any of its directors, officers, emplayees, or agents, under uny bylaw, agreement, or vote of disinierested direciors,
ar otherwise, both as to action in his official capacity and as ta action in another capacity whilg holding such office to
the full extent permitted by law.

6.1 Coutinuing Effget. Indemnification and advancement of expenses as provided in Lhis section shall
continue a3 to a person who has ceased to be a director, officer, employee, or agent and shall irure (0 the benefit of
the heirs, executors, and adminiszrators of such o person, unless otherwiss provided when authorized or ratified.

6.8 Definitiong.  Far purposes of this Article VI, the term “expenses” shall be deemed [0 include
altorneys' fees, including those for any appeals: the term “liability" shall be deemed ta include obligations to pay a
judpment, settlement, penalty, fine, and expenses actually and reasonably incurved with respect to & proceeding: the
tecm “proceeding” shall be deemed to include any threatencd, pending, or completed action, suit, of other type of
proceeding, whether civil, criminal, edminisirative, or investigative, and whether formal or informal; and the term
“agent™ shall be deemad Lo include a volunteer; the term “serving at the request of the Association™ shall be deemed
10 include any service u$ a direclor, officer, employee, or agent of the Asscciation that imposes duties on such persana.

6.9 Amendment. Anything ta the ¢ontrary herein notwithstanding, no amendment te the provisions of

thig Articie VT shall be applicable a3 lo any party® cligible for indemnification hereunder who has nat given his prior
writien consent [0 such amendment,
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ARTICLE V1|
BYLAWS

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

ARTICLE VIIl
AMENDMENTS

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

82 Provisa. No smendment to these Articles may be adopted which would eliminate, modify,
prejudice, abridge, or otherwise adversely affect any rights, benefits, privileges, or priorities granted or reserved (o the
Declarant or morlgagees of Living Units withoul the consent of said Declarant or morigagees in cach insiance, No
amendment shall be made Lhat is in conflict with the Act or the Declaraticn.

B Degclarant Amendments. Notwithstanding anythimg hertin coatained to the congary, to the exient
lawful, the [eclarant may amend these Articles consistent with the provisions of the Declaration allowing certain
amendments o be ¢fTected by the Declarant alone.

ARTICLE JX
INCORPORATOR

The name and address of the Encorporator of this Corporation is:
NAME ADDRESS

Andrew ). Orosz 605 Commonwealth Avenue
Orlando, Florida 32803

RECISTERED OFFICE,
ADDRESS AND NAME OF REGISTERED AGENT

The registered agenc of this corporation shall be Andrew J. Orosz, having an address of ¢/o Hanover Capital
Partners, LLC, 605 Commonwealth Avenue, Orlando, Florida 32801,

IN WITNESS WHEREQF, the [ncorporator hagAlfined higther sigp below,

ANDREW J. QROSZ, 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 Florida, the following is submitted:
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That desiring to organize under the laws of the State of Plorida with its principel office as indicated in the foregoing
articles of incorporation, in the County of Orange, State of Florida, the Association named in the said articlcs has
named Andrew J. Orosz, having an address of /o Hmover Capital Partmers, LLC, 605 Commonwealth Avonue,
Oriando, Florida 12803, as its statutory registored agent,

Having beon named the statutory agent of said Assaciabion at the place designated in this certificate, | am faroiliar
with the obligations of that position, and hereby accept the same and agree to act in this capacity.

Printed Name: Andrew J. om

DATED this 13th day of luly, 2018
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