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May 24, 2006
FLORIDA DEPARTMENT OF STATE

PORT ORANGE PLANTATION HOMFOWNERS. RSMScSfisvicofic.

2180 WEST 2R 434 SUITE 5000
LONGWOCD, FL 32779-5044

SUBJECT: PORT ORANGE PLANTATION HOMEOWNERS ASSOCIATION, INC.
REF: N04000004826

We received your electronieally transmitted document. However, the .. .-
document has not been filed. Please make the following corrections and
refax the complete dacument, including the electronic filing covar sheet.

The document- must state that there are no- members or members ent;tled Lo
vote. . .. e -

Please return your document, along with a copy of this lettex, w;thln 60
days or your filing will be consldered abandaned.

If you have any questionsa aoncerning the filing of your document, please ‘
aall (B5D) 245 6901 .

Susan Payne rak Aud. {f: HO6000141495 B
Senior Section Administrator . Letter Number: 606A00036401

P.O BOX 6327 — Tallahassee, Flonda 32314
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AMENDED AND RESTATED 06 MAY 23 PH L:SQ
ARTICLES OF INCORPORATION
OF di_Lr L‘]}D "G 'SrATF

PORT ORANGE PLANTATION HOMEQWNERS ASSOCIATION, ﬂ%‘-AHASS?E FLORIBA
(A Florida Corporation Not-For-Profit)

We, the undersigned, being the President and Secretary of Port Orange Plantation
Homeowners Association, Inc., a Flarida corporation not for profit (*Association™), in accordance
with its Articles of Incorporation and Bylaws do hereby certify:

1. The Association was originally incorporated on May 13, 2004, under
Document Number N04000004826, pursuant to Chapter 617 of the
laws of the State of Florida.

2. The original Articles of Incorporation of the Association (*'‘Original
Articles™) are hereby duly amended and restated in their entirety in
accordance with the provisions of Section 617.1007(1), Florida
Statutes, and Article XI of the Ongmal Articles by the Board of
Directors of the Association.

3. .- These Amended and Restated Articles of Incorporation were duly

- .~ adopted by the Board, in accordance with the provisions of the
Original Articles, by Unanimous Written Consent of the Board dated
May 9, 2006 and no Members.are entitled to vote thereon.

5. These Amended and Restated Articles of Incorporation have been
" duly executed by the President and Secretary of the Association on
the dates hereinalter set forth on the execution page.

6. As so adopted, thege Amended and Restated Articles of Incorporation
teplace the Original Articles in their entirety and are substituted
therefor.

ARTICLE]
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shall have the following meanings:

1. “Articles” means these Articles of Incorporation and any amendments hereto.

2. “Assessments” means the assessments for which all Owners are obligated to the
Association and includes “Individual Lot Assessments” and “Spacial Assessments” (as such terms
are defined in the Declaration) and any and all other assessments which are levied by the Association
in accordance with the Port Orange Plantation Docaments.

PTL:1727395.2
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3 “Association™ means Port Qrange Plantation Homeowners Association, Inc., a Florida
corporation not for profit. The “Association” is NOT a condominium association and is notintended
to be governed by Chapter 718, the Condominium Act, Florida Statutes.

4. “Association Property” means the property more particularly described in Article [T of
the Declaration.

3. “Board™ mcans the Board of Directors of the Association.

6. “Bylaws™ means the Bylaws of the Association and any amendments thereto.

7. “County” means Volusia County, Florida.

8. “Declarant” means D.R. Horton, Inc.-Jacksonville, a Delaware corporation, and any

successors or assigns thereof1o which D.R. Horwon, Inc.-Jacksonville specifically assigns all or part
of the rights of Declarant under the Declaration by an express wrilten assignment, whether recorded
in 1he Public Records of the County or not. The written assignment may give notice as 10 which
rights of Declarant are to be exercised and as to which portion of the “Property” (as defined in the
Declararion). Inany event, any subsequent declarant shall not be liable for any default or obligations
incurred by any prior declarant, except as may be expressly assumed by the subsequent declarant. -

2. “Declaration” means the Amended and Restated Declaration and General Protective
Covenants for Port Orange Plantation, which has been reuorded amongst the Public Records of the
County, and any amendments Lherc.to

10, “Director” means a member of the Board.

11, ~Home™ means a residential dwelling unit constructed within Port Orange Plantation,
which is designed and intended for use and oceupancy as a single-family residence (whnch includes
single family hames).

12, “Lot” means and rcfers 1o any parcel of land within Port Orange Plantation as shown
on the Plat or any Additional Plat upon which a Home is permitted to be constructed, together with
the improvements thereon and any portion of the land within Port Orange Plantation that is declared
to be a Lot by a Supplemental Declaration and is not subsequently withdrawn from the provisions of
the Declaration by a Supplemental Declaration.

13, “Member” means a member of the Association.

14, "Operating Expenses” means the expenses for which Owners are liable to the
Association as described in the Pon Orange Plantation Documents and includes, but are not limited
1o: (a) the cussts and expenses incurred by the Association in owning, administering, operating,
maintaining, [inancing. repairing, replacing, improving (but not reconstructing), managing and
leasing the Association Property or any porticn thereof and improvements thereon, all other property
owned by the Association (including, withow limitation, the Surface Water or Stormwaler
Management System), and (b) all costs and expenses incurred by the Association in carrying out its
powers and duties under any of the Port Qrange Plantation Documents.

FTL 17373952
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15. “Owner” means and refers 1o the record owner, whether one or more persons or
entities, of the fee simple title to any Lot within Port Orange Plantation, and includes Daclarant for
so long as Declarant owns fee stmple title to a Lot, but excluding therefrom those having such
interest as security for the performance of an obligation.

16.  “Plat” means the plat of Port Orange Plantation Phase I recorded in the Public
Records of the County. Tn the event an Additional Plar is recorded among the Public Records of the
County, then the term *Plat” as uscd herein shall also mean the Additional Plat(s).

17.  *Port Orange Plantation™ means the planned development located in Volusia County,
Florida. which encompasses the Property and is initially intended to comprise eighty-eight (88)
Homes and the Association Property.

18. “Port Orange Plantation Documents™ means, in the apgregate, the Declaration, these
Arucles, the Bylaws, the Plat, the “Additional Plat(s)" (as such term is defined in the Declaration), if
any, and all of the instruments and docuwments referred to or incorporated therein including, but not
limited to. any “Amendment({s)” and *Supplemental Declaration(s)” (as such terms are defined in the
Declurution). :

L | ,

\ 19 “Surface Waler or Stormwater Management System” means a system which is

‘ designed, constructed, or implemented to control discharges which are necessitated by rainfall
avents, incorporating methods to collect. convey, store, absorb, inhibit, treal, use, or reuse water {o
prevent or reduce flooding, averdrainape, environmenta] degradation and water pollution, or 1o
otherwise affect the quality and quantity of discharge from the system, as permitted pursuant to
Chapter 40C-4, 40C-40 or 40C-42, Florida Administrative Code.

Unless otherwise defined herein, the terms defined in the Declaration are incarporated herein
by reference and shall appear in initial capital letters each time such 1erms appesrs in these Articles.

ARTICLEII
NAME

The name of this corporation shall be PORT ORANGE PLANTATION HOMEOWNERS

ASSOCIATION, INC., a Florida corporation not-for-profit, whose principal address and mailing
acldress is 2180 Weat SR 434, Suite 5000, Longwood. Florida 32779-50444.

FTL.1737395:2
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ARTICLE T
PURPOSES

The purpose lor which the Association is organized is to take title to, administer, operate,
maintain, finance, repair, replace, manage and lease the Association Property in accordance with the
terms of, and purposes set forth in. the Port Orange Plantation Documents and (o carry out the
covenants and enforee the provisions of the Port Orange Plantation Documents.

ARTICLE IV
POWERS
The Association shall have the fol'lowing powers and shall be governed by the following
provisions:
A. The Association shall have all of the common law_and statutory powers of a

corporation not for profit.

B. The Association shall have all of the powers granted to the Assaciation in the Port
Orange Plantation Documents. All of the provisions of the Declaration and Bylaws which grant
powers to the Association are incorporated into these Articles.

C. The Association shali have all of the powers reasonably necessary to implement the
purposes of the Association, including, but not limited 1o, the following:

1. To perform any act required or contemplated by it under the Pori Orange
Plantation Documents.

2. To make, cstablish, amend, abelish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Association Property.

3. To make, levy and collect Assessments for the purpose of obtaining funds
from its Members to pay Operating Expenscs and other costs defined in the Declaration and costs of
collection, and te use and expend the proceeds of Assessments in the exercise of the powers and
duties of the Association. The foregoing shall include the power to levy and collect adequate
Assessmenis lor Lhe costs of maintenance, repair and operation of the Surface Water or Stormwater
Management System, including but not limited to, cost associated with maintenance, repair and
operation of retention areas, drainage structures and drainage easements.

4, To own, administer, operate, maintain, finance, repair, replace, manage, lease
and convey the Association Property in accordance with the Port Orange Plantation Documents.

5. To enforee by Jegal means the obligations of the Members and the provisions
of the Port OQvange Plantation Documents,

FTL:1737395:2
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6. To employ personnel. retain independent contractors and professional
personnel. and enter inio service contracts to provide for the administration, operation, maintenance,
financing, repairing, replacing. management and leasing of the Association Property and to enter into
any other agreements consistent with the purposes of the Association, including, but not limited 1o, .
agreements with respect 10 professional management of'the Association Property and to delegate to
such professional manager certain powers and duties of the Association.

7. To enter inlo the Declaration and any amendments thereto and instruments
referred to therein. :

8. To provide. 10 the extent deemed necessary by the Board. any and all services
and do any and all things which are incidental to or in furtherance of things listed above or 10 carry
oul the Asgociation mandate to keep and maintain Port Orange Plantation in a proper and
acsthetically pleasing condition and to provide the Owners with services, amenities, controls, rules
and regulations, and enforcement which will enhance the quality of life at Port Orange Plantation.

9. To exercise and enforce architectural control, maintenance and use restrictions
it accordance with the Declaration.

10, Notwithstanding anything contained herein to the contrary, the Association
shall be required to obuain the approval of three-fourths (3/4) of all Members (at a duly called
meeting ol the Members at which a quorum is present) prior to the engagement of legal counsel by
the Association for the purpose of suing, or making, preparing or investigaiing any lawsuit, or
commencing any lawsuit other than for the following purposes:

(a) the collection of Assessments;

(b) the collecrion of other charges which Owners are obligated to pay
pursuant to the Porl Orange Plantation Documents;

(c) the enforcement of any applicable use and occupancy restrictions
contained in the Port Orange Plantation Documents;

(d) dealing with an emergency when waiting 1o obtain the approval of the
Members creates a substantial risk of irreparable injury to the Association Property or to Member(s)
(the imminent expiration of a stanute of limitations shall not be deemed an emerpency obviating the
need for the requisite vote of three-fourths {3/4) of the Members); or

(e) filing a compulsory counerclaim.

1. To operate, maintain and manage the Surface Water or Stormwater
Management System in a manner censistent with the S1. Johns River Water Managemeant District
(“District”) Permit No. # 4-127-92263-1 (*Permit™), as such Permit may be amended, modified or
reissued from time to ume, and applicable District rules, and to assist in the enforcement of the
restrictions and covenants contained therein.

FTL.1737395:2
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12, To borrew money and to obtain such financing as is necessary 10 mainzain,
repair and replace the Association Property in accordance with he Declaration and, as security for
any such loan. 10 collaterally assign the Association®s right 10 collect and enforce Assessments levied
for the purpose of repaying any such loan,

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admissicn to
membership. the manner of the termination of such membership and the manner of voting by
Members shall be as follows:

A, Until such time as the first deed ol conveyance of a Lot from Declarant to an Owner is
recorded amongst the Public Records of the County (“First Conveyance™), the membership of the
Association shall be comprised solely of the Declarant. Unti! the First Conveyance, Declarant shall
be entitled 1o cast 1he one (1) and only vorte on all maters requiring a vote of the membership.

B, Upon the First Conveyance, Dzclaram shall be a Member as 10 each of the remaining
Lots until each such Lot is conveyed 1o another Owner, and thereupon and thereafter each and every
Owner, including Declarant as to Lots owned by Declarant, shall be a-Member and exercise all of the
rights and privileges of a Member. '

C. Membership in the Association for Owners other than Declaram shall be established
by the acquisition of ownership of fee simple title 10 a Lot as evidenced by the recording of an
mstrument ol conveyance amongst the Public Records ot the County.  Where title to a Lot is
acquired by conveyance from a party other than Declarant by means of sale, gift, inheritance, devise,
bequest, judicial decree or otherwise, the person, persons or entity thereby acquiring such Lot shall
not be @ Member unless or until such Qwner shall deliver a true copy of a deed or other instrument of
acquisition of title to the Association.

D. The Association shall have two (2) classes of voting membership:

1. “Class A Members” shall be all Members, with the exception of Declarant
while Declarunt is a Class B Member, cach ot whom shall be entitled to one (1) vote for each Lot
owned,

2, *Class B Members™ shall be Declarant, who shall be entitled to three times the
toin] number of votes of the Class A Members plus one. Class B membership shall cease and be
converted 1o Class A membership upon the earlier to occur of the following events (*“Turnover
Dare™):

() Three (3) months atier the conveyance of ninety percent (90%) of the
“Total Deveioped Lots™ (as defined in Article X.C hereof) by Declarant, as evidenced by the
recording of instruments of conveyance of such Lots amongst the Public Records of the County; or

FTL 17373852

Page 6

IOl ornmldt 495 2

0547644098 T-857 P.008/01T F-620




May=30-2006 02:37pm  From=RUDEN MCCLOSKY 1T FL ST ’ 4547844906 T-857  P.000/0IT F-82§

(ii) A1 suchtime as Declarant shall designate in writing to the Association.

On the Turnover Dartg, Class A Members, including Declarant, shall assume control
of the Association and elect not less than a majority of the Board.

E. The designation of different classes of membership are for purposes of establishing
the number ol votes applicable to certain Lots. and nothing herein shall be deemed to require voting
solely by an individual class on any maner which requires the vore of Members, unless otherwise
specifically set forth in the Port Orange Plantation Documents.

F. No Member may assign. hypothecale or transfer in any manner his or her membership
in the Association except as an appurienance Lo his or her Lot,

G. Any Member whoe conveys or loses titie 10 a Lot by sale, pift, inheritance, devise,
bequest. judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no
longer be a Member with respect to such Lot and shall lose all rights and privileges of a Member
resulting Itom ownership of such Lot.

H. There shall be only one (1) vote for cach Lot, except for the Class B Members as set
forth herein. If therc is more than one Member with respect to a Lot as a result of the fee interest in
such Lot being held by more than one person, such Members collectively shall be emitled (o only one
(1) vore. The vote of the Owners of a Lot owned by more than one natural person or by a
corporation or other legal entity shall be cast by the person named in a certificate signed by all of the
Owners ol the Lo, or, if appropriate, by properly designated officers, partners or principals of the
respective legal entity (" Voting Member™), and filed with the Secretary of the Association, and such
certificate shail be valid until revoked by a subsequent certificate. If such a certificate is not filed
with the Secretary of the Associalion, the Owners of such Lot shall lose their right to vote untl such
a certificale is filed with the Secretary of the Assoctation, but the Lot shall be considered for'
purposes of establishing a quorum.

Nouwithslanding the foregoing provisions, whenever any Lot is owned by a husband
and wife they may. but shall nal be required 10. desighate & Voting Member. In the event a
certificate designating a Voting Member is not filed by the husband and wife, the following
provisions shall govern their right to vote:

1. When bath are present at a meeting, each shall be regarded as the apgent and
proxy of the other for purposes of casting the vote for cach Lot owned by them. In the event they are
unable 1 concur in their decision upon any topic raquiring a vote, they shall lose their right 10 vote
on thal topic at thal meeting, but shall count for purposes of establishing a quorum.

2. When only one (1) spouse is present at a meeting, the person present may cast
the Lot vote without establishing the concurrence of the other spouse, absent any prior written notice
to the contrary by the other spouse. In the event of prior written notice to the contrary to the

FTL:17373952
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Assouviation hy the other spouse. the voue of said Lot shali not be considered, but shall count for
purposes of vstablishing a quorum,

3 When neither spouse is present, the person designated in a “Proxy” (as defined
in the Bylaws) signed by either spouse may cast the Lot vote, when voting by Proxy is allowed,
absenl any prior written notice to the contrary to the Association by the other spouse or the
designation of a different Proxy by the other spouse. In the event of prior written notice 1o the
contrary 1o the Association or the designation of a diffcrent Proxy by the other spouse, the voie of
said Lot shall not be considered, burt shall count for purposes of establishing a quorum.

L Unless some greater nimber is provided for in the Port Orange Plamarion Documents,
a quorum shall consist of persons entitled 1o cast at least thirty percent (30%) of the 1otal number of
voles of the Membaers,

ARTICLE Wi
TERM

The term for which this Associarion is to exist shall be perpetual. In the event of dissolution
of the Associntion (unless same is reinsiated), other than incident to a merger or consolidation, all of-
the assets of \he Association (other than the Surface Water or Stormwater Management System,
which shall be conveyed to an appropriate agency of local governmem having jurisdiction thereof,
unless such agency does rot aceept same) shall be conveyed 1o a similar homeowners association or-
a public agency having a similar purpose, or any Member may petition the appropriate cireuit court
of the Sigle of Florida for the appoiniment of a receiver to manage the affairs of the dissolved
Association and its properties in the place and stead of the dissolved Association and to make such
provisions as may be necessary for the continued management of the affairs of the dissolved
Association and Its properties.

In no eveni shall the Association be dissolved, and any attempt 1o do so shall be ineffeetive,
unless and until maintenance responsibility for the Surface Water or Stormwater Management
System and discharge facilities located within the Property is assumed by an entity acceptable 1o the
District, Florida Department of Environmental Regulaiion, or other governmental authority having
jurisdiction. pursuant to the requirements of Rule 40C-42.027, Florida Administrative Code, or other
administrative regulation of similar import. Further, such dissolution shall require the prior approval
of the Army Corps of Engineers,

In ihe event and upon dissolution of the Association, if the Veterans Administration (“VA™)
is puaraniecing or the U.S. Departmem of Housing an Urban Development (“HUD™) is insuring the
marigage on any Lot then unless otherwisc agreed to in writing by HUD or VA, any remaining real
property of the Association shall be dedicated o an appropriate public agency 1o be used for
purposes similar to those for which this Association was created. In the event that acceptance of
such dedication is refused. such assets shall be granted, conveyed and assigned to any nonprofil
corporation, association, trust, or ather organization 1o be devoted to such similar purposes. Such
requirement shatl not apply if VA is not guaranieeing and HUD is not insuring any mongage;
provided ifeither agency has granted project approval for Port Orange Plantation, then HUD and/or
VA shall be notifted of such dissolution..

FTL.1737395.2
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ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of these Articles are:

Jan 1, Doan
9456 Philips Highway, Suite 1
Jacksonville, Florida 32056

ARTICLE VIII
OFFICERS

The affairs of the Asscciation shall be manaped by the President of the Association. assisted
by the Vice President(s), Secretary and Treasurer, and, if" any, by the Assistant Secretary(ies) and
Assistant Treasurer(s), subject to the directions of the Board. Except for officers elected prior 1o the
Turnover Dte, officers must be Members. or the parents, children or spouses of Members.

The Board shall elect the President, Secretary and Treasurer, and as many Vice Presidents,
Assistanl Secreraries and Assistant Treasurers as the Board shall, from time to time, determine. The
Presiden shall be eleered from amongst the membership of the Board, but no other officer need be a
Director. The same person may hold twa or more offices, the duties of which are not incompatible;
pravided. however, the office of President and a Vice President shall not be held by the same person,

- nor shall the office of President and Secretary or Assistant Secretary be held by the same person,

ARTICLEIX

The names of the officers who are 10 serve until the first election of officers by the Board ure

as follows:
Presidem - John Zakoske
Vice President - Mark C. Dearing
Secrcary/Treasurer - Jan J. Doan
ARTICLE X
BOARD OF DIRECTORS
A, - The number of Directors on the first Board of Directors of the Association (“First

Board™) and the *“Initial Elecied Board™ (as hereinalter defined) shall be three (3). The number of
Directors elected by the Members subsequent 10 the “Deaclarant's Resignation Event” (as hereinafter
defined) shall be not less than three (3) nor more than seven (7). as the Board shall from time to time
derermine prior to each meeting al which Directors are to be elected. Except for Declarant-appointed
Directors, Directors must be Members or the parents, children or spouses or officers or directors of
Members. Each Direcior shall have only one (1) vote.

FTL:4737305:2
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.

B. The names and addrasses of the persons who are to serve as Directors on the First
Board are as follows:

NAMES ADDRESSIEES
John Zakoske : 9456 Philips Highway
Suite 1

Jacksonville, Florida 32256

Mark C. Dearing 9456 Philips Highway
Suire 1
Jacksonville, Florida 32256

Jan Doan 9456 Philips Highway
Suite 1
Jacksonville, Florida 32256

Declarant reserves the right o replace and/or designate and elect successor Directors to serve on the
Firs1 Board [or so long as the Iirst Board is 10 serve, as hereinafier provided.

C. Declarant inivially intends that Port Orange Plantation will conlain an aggregate of
eighty-eight (28) T.ots with a l{ome constructed on each Lot (“Developed Lots™). For purposcs of
this paragraph, “Total Developed Lots” shall mean the eighty-eight (88) Developed Lots which
Declarant presently intends 1o develop in Porl Orange Plentation. Notwithstanding the forepoing,
Declarant has reserved Lhe right in the Declaration 1o modify its plan of development for Port Orange
Plamation (including, without limitarion, ihe right to modify the product types to be construcied) and
10 add land 1 and withdraw land from Port Orange Planiation and, therefore, the total number of
Lois und Homes within Port Orange Plantation, and thus the term “Total Developed Lots,” may refer
10 a number greater or lesser than eighty-eight (88). Notwithstanding the foregoing, Declarani does
not intend fer the Total Developed Lots within Port Orange Plantation to exceed four hundred
twenty-five (425),

D. Upon the Turnover Date, the Members other than Declarant (*Purchaser Members™)
shall be entitled 1o elect not less than o majority of the Board. The clection of not less than a
majority of the Board by the Purchaser Members shall cccur at a special meeting of the membership
to be called by the Board for such purpose (Initial Election Meeting™). The First Board shall serve
until the Initial Election Meeiing.

E. The Initial Elecrion Meeting shall be called by the Association, through the Board,
within sixty (60) days afier the Purchaser Members are entitled to elect a majority of Directors as
provided in Paragraph D hereof. A notice of meeting shall be forwarded o all Members in
accordanee with the Bylaws; pravided. however, that the Members shall be given at least fourteen
(14} days prior notice of such meeting. The notice shall also specify the number of Directors which
shall be elected by the Purchaser Members and the remaining number of Directors designated by
Declarant.

FTL:1727385:2
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F. At the Initial Election Meeting, Purchaser Members, who shall include all Members
other than Dectarant, the number of which may change from time to time, shall elect two (2) of the
Dirvectors, and Declarant, until the Declarant's Resignation Event, shall be emifuled to designate one
(1) Director (same constituting the “Initial Elecled Board™). Declarant reserves and shall have the
right. until the Declarant's Resignation Event, 1o name the successor, if any, 1o any Director it has so
designated.

C. The Board shall contlinue 10 be so designated and elected, as described in Paragraph E
above, at each subsequent “Annual Members' Meeting” (as defined in the Bylaws), until the Annual
Members' Moeting following the Declarant's Resignation Event or until a Purchaser Member-glected
Director t3 removed in the mannar hercinafier provided.

A Director (other than a Declarant-appointed Directer) may be removed from office
upan the aftirmative vore or the agreement in writing of a majority of the voting imeresis of
Purchaser Mcmbers for any reason deemad to be in the best interests of the Purchaser Members. A
meeting of the Purchaser Members 10 s0 remove 4 Direclor (other than a Declarant-appointed
Directar) shall be held upeon the writien request of 1en percent (10%) of the Purchaser Members, Any
such recall shall be e[Tecred and a recall election shall be held, if applicable, as provided in the HOA
Act,

. Upon the earlicr 1o occur of the following events (“Declarant’s Resignation Event™),
Declarant shall causc all of its designated Directors to resign:

1. When Declarant no longer holds at least five percent (5%) of the Total
Developed Lots tor sale in the ordinary course of business and all Lots sold by Declarant have been
conveyed as evidenced by the recording of instruments of conveyance of such Lots amongst the
Public Records of the County: or

2. When Declarant causes the voluniary resignation of all of the Directors
desipnated by Declarant and does not designate replacement Directors.

Upon Declacant's Resignarion Event, the Directors elected by Purchaser Members
shall elect n successar Direeor o fill the vacancy caused by the resignation or removal of Declarant's
desipnated Director. This successor Director shall serve until the next Annual Members' Meeting
and watil his or her successor is elecied and qualified. In the event Declarant's Resignation Event
oceurs prior w the [nitia] Election Meeting, the Initial Election Meeting shall be called in the manner
set forth in Paragraph G of this Article X, and all of the Directors shall be elected by the Purchaser
Members at such meeting.

1. At each Annual Members' Meeting held subsequent to Declarant's Resignation Event,

all of the Dircctors shall be elzcted by the Members. At the first Annual Members Meeting held after
the Initial Election Meeting, a “staggered™ term of office of the Board shall be created as follows:
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L a number equal 1o {ifiy percent (30%) of the total number of Directors rounded
up te the nearest whole number is the number of Directors whose term of office shall be established
attwo (2) yewrs and the Directors serving for a two (2) year term will be the Directors receiving the
most votes a1 the meeting: and

2. the remaining Directors' 1erms of office shall be established at one (1) year.

Ateach Annual Members' Meeting thereafter, as many Directors of the Association
shall be elected as there are Directors whose regular term of office expires at such time, and the term
of office of the Dircctors so elected shall be for two (2) years, expiring when their successors are
duly clected and qualified.

I The resignation of a Direcior who has been designated by Declarant or the resignation
of an officer of the Association who has been elected by the First Board shall be deemed to remise,
release, acquit, salisfy and forever discharge such officer or Director of and from any and afl manner
of action(s), cause(s) of action, suits, debts. dues, sums of money, accouns, reckonings, bonds, bills,
speciallies, covenants, conlracls, COntroversies. agreements, promises, variances, lrespasses,
damages. judgments. execulions, claims and demands whatsoever, in law or in equity, which the
Associntion or Purchaser Members had, now have or will have or which any personal representative,
successar. heir or assign of the Association or Purchaser Members hereafter can, shall or may have
againsl said officer or Director for, upan or by reason of any matter, cause or thing whatsoever from
the beginning of the world 1o the day of such resignation, except for such Director's or officer's
willful misconduct or gross neglipence,

ARTICLE XI
INDEMNIFICATION

Each and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabililies, including aworney and paralegal fees atall irial
and appellaté levels and postjudgment proceedings, reasonably incurred by or imposed upon hiin in
connection with any negotiation, proceeding, arbitration, litigaticn or settlement in which he
becomes involved by reason of his or her being or having been a Director or officer of the
Association, and the loregoing pravision for indemnificavion shall apply whether or not such person
is @ Director or officer at the Lime such cost. expense or Hability is incurred. Notwithstanding the
above, in the avent of a settlement in connection with any of the forepoing, the indemnification
pravisions provided in this Article XI shall not be automatic and shall apply only when the Board
approves such setlement and reimbursement Tor the costs and expenses of such settlement as being
in the best interest of the Association, and in the event a Director or officer admits that he is or is
adjudged guilty of willful misconduct or gross negligence in the performance of his or her duties,
the indemnification provisions of this Article XI shall not apply, The foregoing right of
indemnification provided in this Article XI shall be in addition to and not exclusive of any and all
rights of indemnificition 1o which a Director or officer of the Association may be entitled under
statuie or common law.,
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ARTICLE Xl
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafler may be ahered, amended or
rescinded in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Arlicles and the provisions of the Bylaws. the provisions of these Articles shall
control,

ARTICLE XIil
AMENDMENTS

A Prior 10 the First Conveyance, these Articles may be amended only by an instrument
in writing signed by the Declarant and filed in the Office of the Secretary of State of the State of
Florida,

B. After the First Conveyance. and prior to the Turnover Date, these Articles may be
amended salely by a majority vote of the Board without the prior written consent of the Members, at
a duly called meeung of the Board.

C. A&ez- the Tumover Date; these Articles may be emended in the following manner:

-1 {a)  The Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submitred to a vote at a meeting of the Members, which may be at
either the Annual Mambers' Meeting or a special meeting. Any number of proposed amendments
may be submited o the Members and voted upon by them at one meeting.

(b)  Writen notice setting forth the proposed amendment or a summary of
the changus to be effected thereby shall be given to each Member within the time and in the manner
provided in the Bylaws for the giving of notice ofmeennas

(c) At such meeting, a vote of the Members shall be taken on the proposed
amendmeni(s). The proposed amendment(s) shall be adopted upon receiving the affirmative vote of
a majority of the 1otal voting inlerests present at such meeting.

2. An amendment may be adopted by a written statement (in lieu of 8 meeting)
signed by all Membcrs and all members of the Board setting forth their intention that an amendment
ta the Articles be adopted.

D. These Articles may not be amended without the written consent of 2 majorily of the
members of the Board.

E. Notwithstanding any provisions of this Article XIII to the contrary, these Articles
shall not be amended in any manncr which shall prejudice the rights ofany “Institutional Morigages™
(as such erm is defined in the Declaration) without the prior written consent of such Institutional
Mortgages,
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F. Notwithstanding the foregoing provisions of this Article XIII 1o the contrary, no
amendment to these Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Declaram without the prior writien consent of Declarant, including, but not limited to,
Declarant’s right to designate and select members of the First Board or otherwise designate and select
Direclors as provided in Article X abave, nor shall any other amendment be adopted or become
effective without the prior writien consent of Declarant for so long as Declarant holds either a
leasehold interest in or title 10 a1 least one (1) Lot

G. Any insirument amending these Articles shall identify the particular article or articles
being amendced and shall provide a reasonable method to identify the amendment being made. A
certified copy of each such amendment shall be attached to any certified copy of these Articles, and a
copy of each amendment certified by the Secretary of State shall be recorded smongst the Public
Regords of the County,

ARTICLE XIV
REGISTERED OF D REGISTERED AGENT

The sueet address of the initial registered office of the Association is 2180 West SR 434,
Swite 3000, Longwood, Florida 32779-50444. and ke initial registered agent of the Association at
that address shall be Sentry Management Inc., Altn: James W, Hart, Jr.

The undersigned, being the President and Secretary of the ciatiopahereby affirm that the

foregoing Amended and Restated Arlicles of Incorporation y lyidopred by the Board of
Dircelors ol the Association on the 9th day of May, 2006

By:

Jo n Zakosk!’i’.’PreSJ a
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The undersigned hereby accepts the designation of Registered Agent as get forth in Article
XIV of these Amended and Restated Articles of Incorporation, and acknowledges that he is familiar
with and aceepis the abligations imposed upon registarad agents under the Florida Not For Profit
Corparativn Act.

SN vt

Jg/ricigw . Hart, Jr
Seatrt Management Inc., Registered Agent
Dated:_ S -V be~ (Ola
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