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AMENDED AND RESTATED ARTICLES OF INCORPORATION
0O

¥
WINDERMERE TRAILS HOMEOWNERS ASSOCIATION, INC.,
A FLORIDA NOT FOR PROFIT CORPORATION

ARTICLE] | e
NAME RPN

r::)\-v

The mamc of this corporation shell b¢ WINDERMERE TRALLS HOMEOWNERS-

ASSOCIATION, INC. For camvenience, the corporation shall be refamed o in these Aruslcs”’(fvf

Incorporation ("Articles™) as the “ Asgociation.”

ARTICLETI
DURATION

Existtnce of the Associanon sholl commence with the fling of these Asticles with the Flonida
Department of State Division of Carparatons. The Associntion shall have perpetual existence

ARTICLE ITT
AND POWERS OF THE TION
The Association is organized for the purpose of eoforcing, and fulfilling the chjectives and
purposes statsd in, the MASTER DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS,
AND RESTRICTIONS FOR WINDERMERE TRAILS (the “Master Declaration™) to be recarded in the
Pubtic Records of Orange County, Flarida, Capirlized torms nsed above or hewin without defimition
shall have the same meanings given 1o soch terms in the Master Declaration The Association shall have
all the powers of a not for profit corparation organived wndar Chapter 617 of the laws of the State of
Florida, subject, however, only to soch kmilations upon the exercise of snch powers as are expressly set
forth in the Governing Documents. Unless otherwise specifically probibited by the Governing Documents
or Flarida law, any and all fimctions, dutics mad powers of the Association shalt be fully transferable In
whole or in part. Anymsuumwtaifccung sach a transfer shallspwrfyrhcﬂuraﬂon thereof and an express
means and method of revocation. The Association is not formed for pecuniary profit and the Association
shall not pay dividends, and no part of any income or asscts of the Association shall be distributed to its
Mambers, Directars, or Officers.

ARTICLE TV
FPRINCTPAY. OFFICE

The inilia] principel office and mailing address of the Assocmnnn is located at 23A Hanover
Roed, Suite 310, Flarham Park, NJ 07932,

ARTICLEYV
REGISTERED OFFICE AND AGENT

C T Corporation System, whose address is 1200 South Pine Island Road, Plantation, FL 33324, is
bereby appointed the initial registered agent of ihe Assotiation and the registered office shall be at said
address,

(22542062,1)
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ARTICLE V1
MEMBERSHIP

Fach Person which qualifies as a Member of the Association in accordance with the Master
Declaration ghall be a Member of the Association, and snch membership shall carry atl rights, restrictions,
benefits, interests and limitations granted pursumt to the Governing Documents.

ARTICLE VII
VOTING RIGHTS

7.1 A Member's right to vote shall vest immedmataly vpon such Member's qualification for
membership as provided fn the Master Declaration and these Articles. All voting rights of 8 Mcmber shall
be exercised in accordance with and subject to the restrictions and limitations provided in the Governing
Docurnents.

72 Except as provided otherwise in the Master Declaration or these Articles, 2 quorum at
Member meetings shall consist of seventy-five percent (75%) of the total voting interests of the Members
of the Association, whether represented in persom or by proxy. Subject to any contrary provision or
Tequirement coptained in the Master Declaration, if a quorum is present, the affirmative vote of 2 majority
of voting imterests of the Memmbers represented at a meeting and entitled to vote on the subject matter shall
constitute the acts of the Members, except when approval by a greater vote is required by the Governing
Documents or by Florida faw. When a specified item of business is requircd to be voted upon by a
particular class of Members, a majority of the voting interests such class of Members shall constitute a
quotuin for the wansaction of such ftem of busincss by that ¢lass, nnless provided to the condrary m the
Artcles, in the Master Declaration, or otherwise mequired by Florida law. After a quorum has been
established at a meeting, the subsequent withdrawal of a Member so as to reduce the number of votes at
the meeting below the mumber required for a quorum shall not affect the validity of any action taken at the
meeting or any adjournment thereof.

ARTICLE VI
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors who shall be appointed
or elected pursuant to the provisions of the Master Declaration and the Bylaws. The number of Directors
constituting the initial Board of Directors shall be five (5). The naores and addresses of the persons who
are to act in the capacity of mitial Directors until the eleetions and qualification of their successors are:

Name Address

Brett H. Owings 25A Hanover Road, Suite 310, Flortham Park, NJ 07932

Louis Friedel 2000 Avenue of the Stars, Suite 1020, Tos Angeles, CA 90067
Jonathen Grebow 25A Hanover Road, Suite 310, Florham Pack, NJ 07932

Climt Szubinski 5337 Millemia Lakes Blvd., Suite 160, Orlando, FL 32839
Mike Plomick 25A Honover Road, Sujte 310, Florham Parlk, NJ 07932

OFFICERS
(22542062:3} 2
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The affairg of the Association shall be adminigtered by the Officers, The names and addresses of
the persons who are to act in the capacity of Officers wmti] the appointment/clection and qualification of
thedr successors are:

Jonathan Grehow - President; 25A Hanover Road, Snite 310, Florkam Park, NT 07932
Louis Friedel - Vice President; 2000 Avemue of the Stars, Suite 1020, Los Angeles, CA 90067
Brert H. Owings - Secretary/Treaswer; 25A Hanover Road, Swite 310, Flocham Pa:t"k, NI 07932

ARTICLE IX
AMENWMENT

These Articles may be changed, amended ar modified at smy time and from time to time, by the
Memberg, Master Declarant, or the Board, it the same mamer as the Members, Master Declarant, or the
Board may change, amend or modify the Master Declaration, as sct forth in the Master Declaration.

ARTICTEX
ENDEMNIFICATION

101  Every Director and every Cfficer shall be indemmified by the Association against aft
expenses and lisbilities, inchaidng storneys’ and other professiopals’ fees, reasopably mowred by or
impesed opon him ie commection with any proceoding whether civil, criviinal, administradve or
investigative, or any settlement of azy proceeding, or eny sppeal fram such procecding to which he may
be a pany ¢ in which he may become involved by reason of his being or having been 2 Director or
Officer of the Association, or having served at the Master Declarant's aor the Assogigtion’s rermest as a
director or officer of any other Person, whether or not he 8o serves the Association at the time such
expenses ars incurred, regardless of by whom the prosceding is bronght, except in relation to maners as w
which any such Dircctor or Officer shall be adjudged liable for gross negligence or willful misconduct,
provided that in the event of a settlement, the indemnification shall apply only when the Board approves
gach sertlement and reimbursement a8 being in the bast interest of the Association. The faregoing right of
indemnification shall be in additicn to and pot exclusive of all other rights 1o which such Director or
Officer may be entided.

10.2  Expenses imtwred in defending a suit or proceeding whether civil, criminal,
admipistrative or investigative may be paid by the Association in advance of the final disposition of such
action, suit & procesding, if autharized by 8 majority of the Dmectars, only upon receipt of n written
agreement or undertaking by of on behalf of such Director or Officer to repay Such amounts if it shall
nltimately be determined that such Director o Officer i8 not to be indemmified by the Associarion as
anthorized by these Articles,

10.3  The Associntion shal) have the power to purchase al its expenss and maintain insnrance
on behalf of auy Person who is or was a Director or Officer, or is or was serving at the request of the
Master Declarant or the Association as a director or officer of ancther Persom, against any Hability
asserted apainst him and incwrrsd by him in any such capecity, or arising out of his status as such,
whether or not the Association would have the power to indemnify him againgt such lisbility under the
provisions of these Articles,

[Z23a2052:3) ’ 3
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ARTICLEXT
BYLAWS

The first Bylaws of the Associotion shall be sdopted by the Master Declarant and may be altered,
amended or rezcinded ind}c magpner provided in the Bylaws.

ARTICLE XII
INCONSISTENCY

In the event of any inconsistency between the terms and provisions comtained in the
Master Declaration and those contained in these Articles, the terms and provisions of the Master
Declarmion shall prevail.

ARTICLE X1
NON-STOCK CORPORATION

The Associntion is cvganized on o non-stock basis and shall not issue shares of stock evidemcing
membership i tha Association; provided, however, that in the Bpard's discretion, membership m the
Association may, from time te time, be evidenced by a cextificate of membearship which shall contain a
statamnent that the Association it & corporation nat for profit. -

[SIGNATURE ON NEXT PAGE]

(2294206233} 4
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., 2012 WINDERMERE TRAILS HOMEOWNERS
.Tanuaryﬁ_, ASSOCIATION, INC., a Florida pot-for-profit
corporatio

/mathan Grebow, Presidem
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CERTIFICATE TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WINDERMERE TRAILS HOMEOWNERS ASSCGCIATION, INC,,

PURSUANT TO FLORIDA STATUTES § 617.1006 and § 617.1007

In connecrion with the adoption and fiting of the Amended and Restated Articles of Incorporation
(the “Articles™ of WINDERMERE TRAILS HOMEOWNERS ASSOCIATION, INC, (the

*“Corporation™, the undersigned hereby cettifies as follows:
(a) An amendment of the Articles requires the consent of the Members.

)] The sole Member of the Corporation is AG-RW WINDERMERE PHASE I, LLC, a
Delaware limited liability company (the "Scle Member™).

) The Sole Memmber, as further evidenced By its signature below, adopted the amendment
on January 4, 2012, and the number of votes cast were sufficicnt for approvst.

(d) The undersigned officer of the Corparation has been duly authorized to submi the
Asticles to the Florida Department of State for filing in accordance with Florida Statuies
§ 617.1007.

Januery ], 2012 WINDERMERE TRAYLS HOMEOWNERS

ASSOCIATION, INCs a Florida not-for-profit
corporati

-

nathan Grebow, President

Member

Janvary __ , 2012

SI?Q ﬂl‘f" Pa:f( 2 G-RW Windermerc Parem, L1.C, & Delaware
‘Fﬂr Sijﬂ“ v ited tiability company, its sole member

By: AG Real Esta anager,fnc., a Delawarc

corporation, ity manager

By:
Name:
Tile:

H12000013663 3
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CERTIFICATE TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WINDERMERE TRAILS HOMEOWNERS ASSOCIATION, INC,,

PURSUANT TO FLORIDA STATUTES § 617.1006 and § 617,1007

onnection with the adoption and filing of the Amended and Restated Apticles of Incorporation
(the “Articles.of WINDERMERE TRAILS HOMEOWNERS ASSOCIATION, INC, (the

“Corporation”), the indersigned hereby certifies as follows:
(=) An smendment ofthe Articles requires the consepr®f the Members.

(b) The sole Member of the Corporation j»"AG-RW WINDERMERE PHASE I, L1LC, a
Delaware imited liability company-{thc "Sole Member").

(c) The Sole Member, as furihgrévidenced by it signature below, adopted the amendment
on January ___, 2012, gnd the number of votes cast wiregufficient for approval.

{d) The vndersigned”officer of the Corporation has been duly autho ized to submit the
Articles to #ife Florida Department of State for filing in accordance with Florida Stahntes

§ 617_1607,
January 042 WINDERMERE—~TKAILS HOMEQWNERS
. - ASSQEEATION, INC., a3 Flonda not-for-profit
See P(@\.HWSL{ gﬁﬂ‘\ drporation
(o
By:
o Jonathan Grebow, President T——

AG-RW WINDERMERE PHASE I, LLC, a Delaware limited liability company, as the sole
Member of the Association, hereby joins into this Certificate to Amended and Restated Articles of

Incorporation to further evidence its agreement o the amendment.

January ‘7 , 2012 AG-RW Windermere Phase 1, L1.C,
a Delaware limited linbility company

By: AG-RW Windermere Parent, LLC, a Delaware
Jimited liability company, its sole member

By:  AG Real Estate Manager, Inc_, 2 Delaware

By: ¢

N'ame:

Title: taUls I i "EDEE
VICE PRESIDENT

H12000013663 3
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

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

WINDERMERE TRAJLS HOMEOWNERS ASSOCIATION, INC.,, a Florida not-for-profit
corporation, desiring to orgoni2e a3 a corporation under tho laws of the State of Florida, with its registered
office at 25A Hanover Road, Suite 310, Florham Park, NJ 07932, has named C T Corporation System,
located at 1200 South Pine Island Road, Flantation, FI. 33324, as its Registered Apent to accept service of
process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation at the place
designated in this Cerdficate, I hereby accept to act in this capacity and agree to comply with tho
provisions of said Acls relative to keeping upen said office.

”Registere2 dAg;];L Mration System

oanne McCorthy

Name:

Dated: January i 2012

-
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