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AMENDED AND RESTATED - A
ARTICLES OF INCORPORATION DA Y
OF T
BRAEMAR/GOTHA BOMEOWNERS ASSOCIATION, INC. < OELT
- Tt
. e e c‘s@
: - T
We, the undersigned, being the President and Secretary of Braemar/Gotha Homeowners B Qo
Association, Inc., a Flotida corporation not for profit (“Association "), in accardance with its e 4 7—~_%;
Articles of Incnrporaﬁan and Bylaws do hereby oertify: o e

The Assoclation was originatly incorporated on September 15,

2006, pursuant 1o Chepier 617 of the lews of the State of Florida.

Pursuartt to Article XI of the Original Articles, amendment of the
Original Articles shall require the assent of two-thirds (2/3) of the

majotity of the cumuletive total of votes of both classes of

Members entitled to vote thereon.

The original Articles of Incarporation of the Association (“Original
Articles”™} are hereby duly amended and restated in their entirety in
accordance with the provisions of Section 617.1007(1), Flotida
Statutes, and Article XI of the Original Articles by the Members of
the Associstion, as approved at a special meeting of the Members
held on December 4, 2012,

These Amended and Restated Articles of Incorporation have been
duly ex¢cuted by the Association on the date heremaftw set forth
on the execution page. )

These Amended and Restated Articles of Incorporation replace the -

Original Articles in their entirety and are substituted therefor.

ARTICLE1
REEINITIONS

The following words and phrases when used in these Articles of Incorporation: (unless the
context clearly reflects another meaning) shall have the following meanings, or if not defined -

below as defined in the Declaration.

1. “Articles” means these Amended nnd Restated Articles of Incorpmmion and eny

amendments hereto.

2. “Assessments” means the assessments for which all Owners are obligated to the
Association and includes “Individual Lot Assessments,” “Benefited Assessments” and “Special
Asscssmonts” (a3 such terms are defined in the Declaration) and any and all other assesaments
which are levied by the Association in accordance with the Braemar Documents.

1
9830:021:1

H12000252003



Il

Fax Server 1271372012 9:19:52 AM PAGE 4018 Fax Server

H12000292003

3 “Association” means Braemar/Gotha Homsowners Association, Inc., a Florida
corporation not for profit. The “Association” is NOT a condominium association and is not
intended to be governed by Chapter 718, Florida Statutes (the Condominium Act),

4, “Assooiation Property™ means the property defined as “Association Property™ in
the Declaration, .

s. “Board” means the Board of Directors of the Association.

6.  “Braemar” memns tho planned development located in the County which
encompagses the Property and js initially intended to comprise Homes and the Association
Property, but subject to change in accordance with the Declaration,

7. “Braemar Documnents” mesns, in the aggregate, the Declaration, these Articles,
the Bylaws, the Plat and Additional Plat, if any, and all of the instruments and documents
referred to or incorporated therein including, but not limited to, any “Amendment(s)” and
“Supplemental Declaration{s)” (as such terms are defined in the Declaration).

8. “Bylaws” means the Amended and Restated Bylaws of the Association and any
amondments thereto,

9, “County” means Orange County, Florida,

10.  “Declarant” means Taylor Morrison of Florida, Inc., a Florida corporation, and
any successor or agsign thereof to which Taylor Morrison of Florida, Inc., specifically assigns all
or part of the rights of Declarant under the Declaration by an express written assignment,
whether recorded in the Public Records of the County or not. The written assignment may give
notice as to which rights of Declarant are to bs exercised and as to which portion of the
“Property” (as defined in the Declaration), In any event, any subsequent declarant shall not be
Lable for any default or obligations incurred by any prior declarant, except as may be expressly
assumed by the subsequent declarant. Whether or nol specifically stated, any Person who at any
time holds the rights of Declarant hereunder and subsequently transfers or assigns the rights of
Declarant 1o another Person shall be afforded the same protection with respoct to matters arising
during its tenure ag Declarant as the predecessor Declarant would have if it were still Declarant,

) 11.  *Declaration” means the Amended and Restated Declaration of Covenants,
Conditions and Restrictions for Bracmar/Gotha Homeowners Association, Inc., which is
intended to be recorded amongst the Public Records of the County, and any amendments thereto,

12. “Director” means a member of the Board.
13. “HOA Act” means the Homeowners' Association Act, Chapter 720, Florida

Statutes, as amended through the date of recording of the Declaration amongst the Public
Records of the County,

2 H12000252003
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14,  “Home" mesns a regidential dwelling unit constructed within Braemar which is
desipned and intended for use and occupancy as a residence for a single family, The wrm
“Home" shall include the “Lot” as defined below. '

15.  “Lot” means to any parcel of land within Brasmar as shown on the Plat or any
Additional Plat (as defined in the Declaration) upon which @ Home is permitted to be
constructed, together with the improvements thercon and any portion of the land within Bracraar
that is declaved to be & Lot by & Supplemental Declaration and is not subsequently withdrawn
from the provisions of the Declaration by a Supplemental Declaration. For purposes of
Individual Lot Assesaments, a Lot is either a Completed 1ot or an Incomplete Lot,

16. “Member™ means a8 member of the Association.

17.  “Operating Expenses” means the expenses for which Owners are linble o the
Assoclation as described in the Braemar Documents and include, but are not limited to, the costs
and expenses incurred by the Association in owning, administering, operating, maintaining,
financing, repairing, mannging or leasing, but not reconstructing, replacing or improving, the
Association Property and improvements thereon and all costs and expéenses incurted by the
Association in carrylng out its powers and duties hereunder or under any other Braemar
Documents.

18.  “Owner" means the record owner, whether one (1) or more persons or entities of
the fee simple title to any Lot within Brasmar, and includes Declarant for as long as Declarant
owns fee simple title to a Lot, but excluding therefrom those having such interest as security for
the performance of an abligation,

, 19,  “Plal” shall mean tho piat of Braemar recorded in Plat Book 67, Pages 21 through
22, of the Public Records of the County. In the eventan Additional Plat is recorded in the Public
Records of the County, then the term “Pla™ as used hercin shall also mean end refer to the
Additional Plat(s).

Unless otherwise defined herein, the teyms defined in the Declaration are incorporated
herein by reference and shall appear in fnitial capital letters each tithe such terma gppéars in these
Articles. '

ARTICLEI
NAME

The name of this corporation shall be BRAEMAR/GOTHA HOMEOWNERS
ASSOCIATION, INC,, 8 Florida corporation not-for-profit, whose initlal principal office and
mailing address shall be at 151 Southhall Lane, Suite 200, Majtland, Florida 32751.

ARTICLEIII
PU ES

The purpose for which the Asscciation Is organized is to take title to, operate, administer,
finance, insure, rcpair, replace, menage, lease and maintain the Associstion Property in

3
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accordance with the terms of, and purposes set forth m, the Bracmar Documents and to carry out
the covenants end enforce the provisions of the Brasmar Documnents.

ARTICLE IV
POWERS

The Association shall have the following powers and shall be governed by the following
provisions;

A. The Association shall have all of the common law end statutory powers of a
_ corporation not for profit,

} B. The Association shall have all of the powers granted to the Association in the
Braemar Documents. All of the provisions of the Declaration and Bylaws which grant powers to
the Association are incorporated into these Aricles.

C. The Aszociation shall have all of the powers reasonably nocessary to implement
the purposes of the Association, including, but not limited to, the following:

L. To perform any act required or contomplated by it under the Bracmar
Documents,

2. To make, establish, amend, abolish (in whole or in part) end enforce
reasonsble rules and regulations govemning 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 Expenses and other costs defined in the Declaretion and
costs of collection, and 10 use and oxpend the procseds of ‘Assessments in the exercise of the
powers and duties of the Association.

4, To own, sdminister, ma.inmm, finance, insure, repair, roplace, manage,
lease and convey the Association Property in accordance with the Bragmar Documents.

5. To enforce by legal meens the obligations of the Members and the
provisions of the Braemar Documents,

6. To employ personnel, retain independent contraciors and professional
personnel, and ¢nber into service conmtracts to provide for the maintenance, operation,
administration, financing, insuring, repairing, replacing, management and leasing of the
Asgoclation Property and te enter into any other agreements consistent with the purposes of the
Associstion, including, but not Hmited to, agreemonts with respect to professional management
of the Association Property and to delegste to such professlonal management cerfain powers and

duties of the Association,

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

9830021:1 H12000292003
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8. To provide, to the cxtent 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 to cary out the Asgociation mandate to keep and maintain Braemar in a proper and
acsthetically pleasing condition and to provide the Owners with services, amenities, controls,
tules and regulations and enforcement which will enhance the quality of life at Braemar,

9. . To borrow meney and to obtein such financing as is necessary to maintain,
repair and replace the Association Property in accordance with the Declaration and, as security
for emy such loan, to collaterally assign the Association’s right to collect and emforce
Assessments levied for the purpose of repaying any such loan.

10.  Notwithstanding anything contained berein to the contrary, the
Assoclation shall be required to oblain the epproval (at a duly called meeting of the Members at
which a quorum s present) of three-fourths (3/4) of the all Members of the Association prior 10
the engagement of legal counssl by the Association for the purpose of suing, or making,
preparing or investigating any lawsuit, or conunencing any lawsnit other than for the fol lowmg

purposes:

(a) the collection of Assezssments;

(b) the collection of other charges which Owners are obligated to piy
pursuant to the Bragmar Documents;

(c) the mforcement of any apphcablc use and occupancy restrictions
contained in the Brasmar Documents;

(@)  the enforcement of Association rules;'
(¢)  the cuforcemont of the architectural guidelines:

) the enforcement of a contract entered into by the Association with
vendors providing services to the Association,

(&) dealing with an emergency when waiting to obtain the approval of
the Members creates a substantial rigk of jrrcparable injury to the Association, Association
Property, or to Member(s) (the imminent expivation of & statute of limitetions shall not be
deomed an emergency obviating the need for the requisite vote of three-fourths (3/4) of the
Members); .

(h) filing a compulsory counterclaim,

The costs of any legal proceedings initinted by the Association, which are not
included in the above exceptions ghall be financed by the Association only with monies that are
collected for that purpose by Special Assassment(s) and the Association shall not borrow money,
use reserve funds, or use monies collected for other Association obligations.

5 ' H12000292003
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11. To cperate, maintain, and manage the Drainage System in a manner
consistent with the requirements of the Water Management District Permit (as defined in the
Declaration) and applicable rules; to assist in the enforcement of the Declaration's provisions

_ relating to the Drainage System; and to levy and colleot adequate Assessments against Owners
for the cost of maintenance and operation of the Drainage System.

ARTICLE V
MEMBERS AND VOTING

The quelification of Members of the Association, the mamner of their admission 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 of conveyance of a Home from Declarant to an
Owner Is recorded amongst the Public Reoords of the County (“First Conveyance™), the
" membership of the Association shall be comprised solely of Declarant, Until the First
Conveyance, Declarant shall be entitled to cast the one (1) end only vote on all matters requiring
a vote of tho membership.

B. Upon the First Conwynnoc, Declarant shall be a Member a3 to each of the
remaining Lots unfil each such Lot is conveyed 1o another Owner, and thereupon and thereafter
cach 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 Declarant shall be
cstablished by the acquisition of owmership of fee simple title to a Lot as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County, Whers
title to & Lot is acquired by conveyance from a party other than Declarant by means of sale, gift,
inheritance, devise, judicial decree or otherwise, the person, persons or entity thereby acquiting
such Lot shall not be 8 Member unless or until such Owner shall deliver a true copy of a deed or
ather instrument of acquisition of title to the Association.

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

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

2, “Class B Member” shall be Declarant, who shall be entitled to three times
the total number of votes of the Class A Members plus one (1). Class B membership shall cease
and be converted to Class A m:mbcrsh:p upon the earlier to occur of the following events
(“Turnover Date”):

(i} Three (3) months after the conveyance of ninety percent (90%) of the
Total Developed Lots (as defined in Article X.C hereof) by Declarant, as evidenced by the
recording of instruments of conveyence of such Homes amongst the Public Records of the
County; or

98300211 H12000292603
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(i) At such time gs Declarant shell designate in writing to the
Aassociation.

On the Turnover Date, Class A Members, including Degclarant, shall assome
control of the Association and elect not less than a majority of the Boand,

B The designation of different classes of membership are for purposes of
establishing the mumber of votes applicable to certain Lots, and nothing herein shall be deemed
to require voting solely by an individual class on any matter which requires the vote of Members,
unless otherwise specifically set forth in the Brasmar Documents., _

F. No Member may nssign, hypothecate or transfer in ﬁny manner his or her
membership in the Association except as an appurtenance to his or her Lot.

Q. Any Member who conveys or loses title to a Lot by sale, gift, 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 from ownership of such Lo,

H. There shall be only one (1) vote for each Lot, except for the Clasgs B Member as
get forth herein. If there is more than one (1) Member with respect to a Lot as a result-of the fee
interest in such Lot being held by more than one (1) person, such Members collectively shall be
entitled to cnly one (1) vote. The vote of the Owners of 2 Lot owned by more than one (1)
natural person or by & corporation or other legal entity shall be cast by the person named (the
“Voting Membet™) in a voling cerlificate signed by all of the Owners of the Lot, or, if
appropriate, by properly designated officers, partners or principals of the respective logal entity
ardd filod with the Secretary of the Association, and such voting certificate shall be valid until
revoked by a subsequent voting certificate, If such a voting certificate is not filed with tho
Scurctary of the Association, the vote of such Lot shall not be considered for & quorum or for any
other purpose.

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

1 When both are present at a meeting, cach ghall be ragarded as the agent
and proxy of the other for putposes of casting the vote for each Lot owned by them. In the ovem
they are unable to concur in their decizion upon any topic reguiring a vote, they shal) lose their
right to votc on that topic at that mceﬁng, but shall coumt for purposes of establishing & quorum.

2. When only one (1) spouse is present at a meeting, the person present may
cast the Lot vote without cstablishing the concurrence of the other spousc, absent any prior
written notice to the contrary by the other spouse. In the event of prior written notice to the
contrary to the Association by the other sponse, the vote of said Lot shall not be congidered, but
shall count for purposes of establishing a quorum. .

7 H12000292003
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3, When neither spouse is present, the person designated in a2 “Proxy” (as
dofined in the Bylaws) signed by cither spouse may cast the Lot vote, when voting by Proxy ig
allowed, absent any prior written notice to the contrary 1o the Association by the other spouse or
the designation of a different Proxy by the other spouge. Tn the event of prior written notice to
the contrary to the Association or the designation of a different Proxy by the other spouse, the
vote of said Lot shali not be considored, but shall count for purposes of establishing & quorum,

L A quorum shall consist of persons entitled to cast at least thirty percent (30%%) of
the total mumber of votes of the Members.

ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual. In the event of
dissolution of the Association (unless same is reinstated), other than incident to a merger or
consolidation, all of the assete of the Association shall be conveyed to a similar homeowners
association or a public agency having a similar purpose, or any Member may petition the
approprate circuit court of the Stats of Florida for the appointment of a receiver to manage the
affairs of the dissolved Association and its properties in the place and stead of the dissolved
Associstion and to make such provigions as may be necessary for the continued management of
the affairs of the dissolved Agsociation and its properties.

In the event of the Association's termination, dissolution, or final liguidation, the
responsibility for the operation and maintenance of the Dminage System must be transferred to
and accepted by an entity which complies with Section 40.C F.A.C. and 1s approved by the
Water Management District (as defined in the Declaration) prior to such termination, dissoluhon,
or liquidation. ;

ARTICLE VII
ORPORATOR

The name and address of the Incorporator of these Articles are: Mark F. Grant, 200 Bast
Broward Boulevard, Suite 1500, Fort Landerdale, Florida 33301.

ARTICLE VIII
OFFICERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Vice President(s), Secretary end Treasurer, and, if any, by the Assistent
Secretary(les) and Assistant Treasurer(s), subject to the dirsctions of the Board. Bxcept for
officers elected prior to the Turnover Prate, officers must be Members, or the parents, children or
spouses of Members.

The Board shall elect the President, Secretary and Treasurer, and a8 many Vice
Presidents, Assistant Secretaries and Asslstant Treasurers as tho Board shall, from time to time,
determine. The President shall be elected from amongst the Membership of the Board, but no

e .
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other officer need be a Director. The same person may hold two (2) or more offices, the duties
of which are not incompatible; provided, however, the office of President and & Vice President
shall not be held by the same person, nor shall the office of President and Secretary or Assistant
Secretary or Treasurer or Assistant Treasurer be held by the same person.

" ARTICLE IX
FIRST OFFICERS

" The names of the officers who are to serve until the first election of officers by the Board
are as follows: -

President - Michagl Liquori |
Vice President Jeff Menzel
Secretary/Treasurer Chris Tyree
. ARTICLE X
BOARD OF DIRECTORS

A. The number of Directors on the first Board of Directors of the Association (“First
Board™) and the “Initial Elected Board” (gs hercinafter defined) shall be three (3). The aumber
of Directors elected by the Members subsequent to the “Declaramt®s Resignation Event” (as
hereinafler defined) shall be not less than three (3) nor more than seven (7), as the Board shall
from time to time determine prior to ¢ach meeting at which Directors are to be elected. Except
for Declarant-appointed Directors, Directors must be Members or the parents, children or
spouses or officers or direciors of Mambers, There shatl be only one (1) vote for each Director.

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

NAMES . ADDRE
Michael Liquori 151 Soutbhall Lane, Suite 200 °
. Maitland, Florida 32751
- Jeff Menzel 151 Southhall Lane, Suite 200
: Maitland, Flosida 32751
Chris Tyree 151 Southhall Lane, Suite 200
Maitland, Florida 32751

Declarent rescrves the right to replace and/or designate ami elect successor Directors 1o
serva on the First Board for so long as the First Board 1s to serve, ag herelnafter provided,

C Declarant intends that Braemar, if and when ultimately developed, will contrin
fifty three (53) Lots with Homes constrmeted thereon (*Developed Lots™). For purposes of this

: 9 :
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paragraph, “Total Developed Lots” shall mesn the fifty three (53) Developed Lots which
Declarant intends to develop in Braemar, Déclarant expressly reserves the right as to the
Property to (i) commence construction and development of the Property if and when Declarant
. desires; (ii} develop the Property (inchnding, without limitation the recreational fecilities and
amcniﬁﬂ'i). upon such timetable as Deciarant, in its sole discretion, choosas; and (1) medify the
plen of development of the Property (including, wilhout limitation, the right to modify the site
plan end/or master plan of Breemsr, the right to change the recreational facilities and amenities,
and the right to change the Home product types and number of Homes to be constructed within
Braemar) in such manner as Declarant, in its sole discretion, chooses. Nothing contained herein
shall be construed as, obligating Declarant to construct Braemar-according to the present plan of
development ar as obligating Declarant to declare eny Additiona! Property to be Property.

D. Upon the Tumover Date, the Members (other than Declarsnl) (“Purchaser
Members™) shall be entitled to elect not less than a majority of the Board. The election of not.
less than a majority of the Board by the Purchaser Members shall occur 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 Meeting,

E. The Initial Election Meeting shall be called by the Assocfation, through the
Board, within sixty. (60) days after the Purchaser Members are entitled to cloct a majority of
Dircctors as provided in Paragraph D hereof, A notice of mecting shall be forwarded to all
Members in accordance with the Bylaws; provided, however, that the Members shall be given at
least fourteen (14) days' notice of such meeting. The notice shall alse specify the number of
Directors which shall be elected by the Members and the remaining number of Dirgctors
designated by Declarant.

F, At the Initial Election Meeting, Purchaser Members, who shall include all
Members other than Declarant, the number of which may change from time to time, shall elect
two (2) of the Directors, and Declarant, until the Declarant’s Resignation Event, shall be entitled
to (but not obligated to) designats one (1) Direstor (seme constituting the “Initial Elected
Board”). Declarant reserves and shall have the right, wntil the Declarant’s Resignation Event, to
name the successor, if any, to any Director it has so designated.

G. The Board shall continue to be so designated and elected, as described in

Paragraphs E and F above, at cach subsequent “Annpal Members® Meeting” (as defined in the

~ Bylaws), until the Annual Members® Meeting following the Declarant’s Resignation Event or
until a Purchaser Member-elocted Director is removed in the mammer hercinafter provided.

A Director (other than a Declarant-appeinted Ditector) may be removed from
office upon the affirmative votc of a majority of the voting interests of Members for any reason
deemed to be in the best interests of the Members. A meeting of the Purchaser Members to so
remove g Director (other than a Declerant-appointed Director) shall be held upen the written
request of ten percent (10%) of the Members.

H. - Upon the earlier 10 ocour of the following events (“Declarant’s Rmignahon
Event™), Declarant shall cause all of its designw,ed Directors to resign:

. 10 H12000292003
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L When Doclarant no longer holds at least five percent (5%) of the Total
Developed Lots for sale in the ordinary conrse of business and all Lats sold by Declarant have
been conveyed as cvidenced by the recording of instruments of convoyance of such Lots
amongst the Public Records of the County; or

2. When Declarant ceuses the volunmy resignation of all of the Dﬂ'ectors
designated by Declarant and doca not designate replacement Directors,

Upon Declarant’s Resignation Event, the Directors clected by Purchasor Members
shall elect a successor Director to fill the vacancy caused by the resignation or removal of
Declerant’s designated Director. This successor Director shall serve untll the next Annual
Members’ Meeting and until his successor is elecled and qualified. In the event Declarant’s
‘Resignation Event cocurs prior to the Initial Election Meeting, the Initial Election Meeting shal}
be calied in the manner set forth in Paragraph E of this Articls X, and all of the Directors shail ba
elected by the Purchaser Members at such meeting,

L At each Annual Members' Meeting held snbsequent to Declarant's Resignation
Event, all of the Directors shall be elected by the Members, At the first Ammual Members
Meeting held afier the Initial Election Meeting, a staggmed" term of office of the Board shall be
created as follows:

1. a number equal to fifty percent (50%) of t]:u: total number of Directors
rounded to the nearest whole number is the number of Directors whose term of office shall be
egtablished at two (2) years and the Directors serving for a two (2) year term will be the
Directors receiving the most votes at the meeting; and

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

At cach Annual Members’ Mecting thereafter, as many Directors of the
Association shall be elecied as thers are Directors whose regular term of office expires at such
time, and the term ef office of the Directors so elected shall be for two (2) years, expiring when
their sucoessors arc duly clected and qualified.

J. The resignation of a Director who has been designated by Declarant or the
resignation of an officer of the Association who has been alected by the First Board shall be
deemed to remise, release, acquit, satisfy and forever discharge such officer or Director of and
from any and all manner of action{s), cause(s) of action, suits, debts, dues, sums of money,
accounts, yeckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, executions, claims and demands
whatsoever, in law or in equity, which the Association or Purchaser Members had, now have or
will have or which any personal representative, successor, heir or assign of the Associstion or
Purchaser Members hereafter cart, shall or may have against said officer or Director for, upon ar
by reason of any maliter, cause or thing whatsoever from the beginning of the world o the day of
such resignation, except for such Director's or officer’s willful misconduct or gross negligence,

i H12000292003
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‘ARTICLE XI
INDEMNIFICATION

Bach and every Director end officer of the Association shall be indemnified by the
Associntion against all costs, expenses and lisbilities, including ettorney and paralegal fees at all
trial and appellate levels and postjudgment procesdings, reasonably Incurred by or irnposed
upon him/her in connection with any negotiation, proceeding, arbitration, litigation or scitlement
In which he/she becomes involved by reason of his or her being or having been a Director or
officer of the Association, and the foregoing provision for indemnification shall apply whether or
not such person is a Director or officer at the time such cost, expense or liability is incurred.
Notwithstanding the above, in the event of any such settlement, the indemnification provisions
provided in this Article XT shall not be automatic and shall epply only when the Board approves
such setflement and reimbursement for the costs and expenses of such seitlement as being in the
best interest of the Association, and in the event a Director or officer admits that he/she is or is
adjudged guilty of willful misconduct or gross negligence in the performance of his or her dities,
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 indemnification to which a Director or officer of the Association may be entitled
under statute or common law.

ARTICLE X1I
BYLAWS

The Bylaws shall be adopted by the First Board, and thercafter may be altered, amended
or rescinded in the manner provided for in the Bylaws. In the event of any conflict betwesn the
provisions of those Asficles and the provisions of the Bylaws, the provisions of these Articles
shall control,

ARTICLE XTI
AMENDMENTS

A, Prior to the First Conveyance, these Articles may be amended only by an
instrument in writing signed by 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 Tumnover Date, these Articlea may be
amended solely by a majority vote of the Board, without the prior written consent of the
Members, at a duly called meeting of the Boand,

C. After the Turnover Date, these Articles may be amended in the following manner:

1. () The Board shall adopt a resolution setiing forth the proposed
amendment and dirocting that it be submitted to a voto at a meeting of the Members, which may
be at either the Ammual Members' Mesting or a special meeting. Any number of proposed
amendments may be submitted to the Members and voted upon by them at one (1) meeting.

12 H12000292003
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) Written notice setting forth the proposed amendment or a summary
of the changes 10 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 of meetings.

{c} At such meeting, a vote of the Members shall be taken on the
proposed amendment(s). The proposed amendmeni(s) shall be rdopted wpon receiving the
affirmative vote of a majority of the total number of Members in the Association.

2, An mendmentmaybcadopwdbyawmwnsm:mcnt(‘mhcu of a
meeting) signed by all Members and all members of the Board setting forth their intention that an
amendment to the Articles be adopted.

D.  Afier the First Conveyance, thess Articles mnay not be amended without the
written consent of & majority of the members of the Board.

E. Notwithstanding eny provisions of this Article XTII 1o the contrary, thess Articles
shatl not be amended in any manner which shall abridge, prejudice, amend or after the rights of:
(i) Declarant, without the prior written consent thereto by Declarant; and/or (i) any “Institutional
Mortgagee™ (a8 such term is defined in the Declamtion) without the prior writien consent of such
Institutional Mortgagee. _

F, Notwithstanding the foregoing provisions of this Article XIII to the contrary, no
amendment to these Articles shall be adopted .which shall abridge, prejudice, amend or alter the
rights of Declarant hereunder, including, but not limited to, Declarant’a right to designate and
select members of the First Board or otherwise designate and select Dircctors a3 provided in
Article X hereof, nor shall any other amendment be adopted or become effective without the

pricr written consent of Declarant,

G. Any Insttument amending these Articlog shaill identify the particular article or
articles being amended 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 cach amendment certified by the Secretary of State shall be recarded
amongst the Public Records of the County.

ARTICLE XIV

The street address of the initial registered office of the Association is 2731 Exoccutive
Park Drive, Suite 4, Weston, Florida 33331, and the initial rchstm:d agent of the Association st
that address shall be NRAIT Services, Inc,

H12000292603
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The uhdersijited, bigdighio Président.amd Sacreary-of the Modﬁmhmwﬂﬁnn that
tho foregoing Atinded:and Restited Articles of Macerporation. wireidojted by the Minibery of
the Assooiatipn ab fhie 4> day of Decenribey, 2.

BRAEMAR/GOTHA HOMEOWNERS
ASSOCIATION, INC, & Parids not-forprofit
corporation '
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