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ARTICLES OF INCORPORATION
OF
OAKCREST AT SOUTHMEADOW

CONDOMINIUM ASSOCIATION, INC.
{A Florida Corporston Not for Prefif)

In ordet to fortm a corporation tot for profit, under and in accordance with Chapter 617 of the
Florida Statutes, I, the undetsiptied. heteby incorpotate this corpotation niot for profit, for the
purposes and with the powers hereinafter set forth and to that end. I do. by these Articles of
Incotporation, cettify as follows:

The terms contained in these “Articles™ are defined in the Condominium Act, Chapter 718,
Florida Statutes {"Act™). as amended through the date of recording the Declaration amongst the
Public Records of Orange County. Florida, shall have the meaning of such terms set forth in such
Act. and, for clatification, the following terms will have the following meanings:

A. “Act™ means Condominium Act, Chapter 718, Flotida Statutes, as amended through
the date of recotding the Declaration amongst the Public Records.

B. “Articles” means these Atticles of Ingorporation of the Association.

C. “Association” means Oakerest at Southmeadow Condominium Association, Inc., 2

Florida corporation not for profit, respotisible for operating Oakerest at Southmeadow.

D. “Association Property™ means that propetty, real and personal, which is owned or
leased by the Association for the benefit of its Members.

E. “Board"” means the Board of Directors of the Association.

F. “Bylaws™ means the Bylaws of the Assoctation.

G, “Commaon Elements” means the portion of the Condominium Property not included in
the Homes.

H. “Common Surplus™ means the cxcess of receipts of the Association collected on

behalf of Oakerest at Southmeadow (including, but not limited to, assessments. rents, profits and
revenues, on sccount of the Common Elements) over the Common Expenses.

L “Comrmunity Association™ mecans Southmeadow Homeownets Association, Inc., a
Florida corporation not for profit, organized to administer the Community Declaration and having
among its members all Owners (as defincd in the Community Declaration) in Southimcadow. The
Hotrie Owners are members of the Community Association and ate subject to assessment by the
Cotomurnity Association.

1 “Community Declarant™ means Centex Homes. a Nevada peneral partnetship, its
sticcessors. granteas and assighs.
NAP 303254
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K “Community Decluration” means the Declaration of Covenants, Conditions and
Restrictions for Southmeadow recorded in Official Records Book 7645, Pages 428 through 601, of
the Public Records of the County. and all amendments and supplements thereto, whereby portions of
the real property at Southmeadow are set aside from time to time by Community Declatant in
accordance with the plan for development sct forth thercin and whereby the “Commeon Expenses™ (as
defined therein) for the land areas designated therein as “Common Areas” are made specifically
applicable to Home Owners 1o be collected by the Association on behalf of the Community
Association. The Comtunity Declaration authotizes Common Expenses and assessmetits (as
defined therein) to be levied against the Home Owners.

L. “Community Documents” means the Community Declaration, the Articles of
Ihcorporation and Bylaws of the Commiunity Associstion, any tules and regulations promulgated by
the Community Association and al! of the instruments and documents refetred to therein and
excctited in connection therewith, and any amendments to any of the documents theteto.

M. “Condominium Property” means the real property submitted to condominium
ownership pursuant to the Declaration(s) and any armendment or amendments thereto and all
improvements thereon, subject to any and all easements associated therewith, including, but not
limited to, the Homes and Common Elements and all easements intcnded for use in connection with
Oakercst at Southmeadow, all as more patticularly described in the Declaration.

N. “County™ means Orange County. Florida.

0. “Declaration” means the Declaration of Condominium by which Oakerest at
Southmeadow, a Condominium is submitted by Developer to the condominium form of ownership in
accordance with the Act.

P “Developet” means Centex Homes, 2 Nevada general partnership. its successors,
gtantees and assigns. A Home Owner shall not, solely by the purchasc of a Home. be decmed a
sucressor ot ausign of Developer or of the rights of Developer under the Neighborhood Documents
unless such Home Owner is specifically so designated as a successor ot assigh of such rights in the
instrument of conveyance or any other Instrument executed by Developer.

Q. “Ditector” means 2 member of the Board.

R. “Home" means “init™ as described in the Act and is that portion of the Condominium
Property which is subject to exclusive ownership.

S. “Home Chwact” means “unit gwner™ as defined in the Act and “Owner™ s described
in the Community Declaration and is the owner of a Home.

T. “Majotity Election Meeting™ means that tecting described in Patagraph IX.D herein.
v. “Member means a member or rhembers of the Associatich.
MAP30225:4
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V. “Neighborhood Assessments™ means the share of funds required for the payment of
“Annual Assessments” and “Special Assessments™ (as such tetins are deflned in the Declaraton)
which from time to time are assessed against zh Qwner.

W.  “Neighborhood Common Expenses™ means expenses for which the Owners are liable
to the Association as set forth in various sections of the Act and as desctibed in the Neighbothood
Documerts and include:

(i) expenses incurred in connection with operation, maintenance,
repait or replacement of the “Common Elements™ (as defined
in the Declaration), cosis of cariying out the powers and
duties of the Association with respect to Oakcrest at
Southmeadow Cottdominititn(s) and the Condominium
Property of each, cost of fire and extended coverage itisurance
on the Condominium Propetty: and

(i)  any other expenses designated as Neighborhood Common
Expenses from time to time by the Board.

X “Neighborhood Documents™ meatis ity the aggregate the Declaration, these Articles,
the Bylaws, any tules or regulations promulgated by the Association and all of the instruments and
documechts tefetred to thetein and executed in connection with any Qakcrest at Southmeadow
Condominium.

Y. “QOakcrest ai Southrneadow™” means the name given to the planned residential
devclopment which is currently being developed by Developet, and which is planned to contsin gite
hundred thirty {130) two (2) story Homes in twenty-three (23) residential phases which are each to
contain a two (2) story residential building. four (4) of which will contain four (4) Homes each and
nineteen {19) of which will contain six (6) Homes each, and other Common Elements, and three (3)
non-residential phases consisting of “passive parks™ and the ingress/egress, utility and drainage tract.

z “QOakctest at Southmeadow Condominium™ means a condominittm created within
Oakcrest at Southmeadow.

AA. “Phase” means those pottiofis of the real property within Ogkcrest at Southtmeadow
and improvements theteon which, as contemplated by Section 718.403 of the Act, may become part
of the Condominium Property of Oskcrest at Southmeadow by the recording of 2 Declaration or an
amendment thercto.

BH. “Public Records” means the Public Recotds of the County.

CC. “Purchaser Members™ means those Home Owners defined in Paragraph IX.C herein.

DD. “Southmeadow' means the name given to the planned development in which the
Condominium is located and which is more particularly described in the Declaration.

NAP-303254
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EE.  “Voting Certificate™ means “voling certificate™ as defined in the Act and is the
document which designates one (1) of the tecord title ownets, or the corpotate, partnership or entity
tepresentative who is authorized to vote on behalf of a Home owned by more than one (1) owner or
by any entity.

FF.  “Voting Intcrests™ means “voting interests™ as defined in the Act and are the voting
rights disttibuted to Membets pursuant to the Declaration

ARTICLE1}
NAME, PRINCIPAL AND MAILING ADDRESS

The name of this Association shall be QAKCREST AT SOUTHMEADOW
CONDOMINTUM ASSOCIATION, INC.. whose principal and mailing address is 385 Douglas
Aveniue, Suite 2000, Altamonte Springs, Flotida 32714,

ARTICLE 1L
PLAN OF DEVELOPMENT AND
PURPOSE OF ASSOCIATION

A. Developer intends to devefop Oakcrest at Southmeadow on property in
Southmeadow. Developer intends to develop Dakcrest at Southmeadow as a “phase condominium™
as contemplated by Section 718.403 of the Act.

B. If Developer does not submit all Phases described in the Declaration to condominium
ownetship, then Developer may devclop the tand of any such Phases(s) not made a patt theteof as
another Oakctest at Southmeadow Condominium(s) to be administered by the Association.

C. 1, The Association shall be the condominium association tesponsible for the
operation of all Ogkcrest at Southmeadow Condominium(s) subject to the terms and restrictions of
the Neighborhood Documents: however, Developer reserves the right to incotporate additional
association(s) if more than one (1) condominivm is created within Qakerest at Southmeadow. Each
Home Owner shall bc 2 Member of the Association as provided in these Articles.

2. The purpose for which this Assocjation is organized is to maintain, operale
and manage the Oakerest at Sovthmeadow Condominium(s), including the Condominium Property
and Association Propetty, if any, and to own portions of. operate, lease, sell, trade and otherwise deal
with certain of the improvements located therein now or in the future, 8l in accordance with the plan
set forth in the Neighborhood Docutnents ahd all other lawful purposes.

ARTICLE IIT
POWERS

The Association shell have the following powers which shail be governed by the following
provisions:

NAPR. D325 4
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A. The Association shall have afl of the common law and statutory powers of a
corporation not for profit, which are not in conflict with the terms of the Neighborhood Documents
or the Act.

B. The Association shall have all of the powers to be granted to the Association in the
Neighborhood Documents. All provisions of the Declaration and Bylaws which grant powets to the
Aszociation are intcorporated into these Articles, including, but not limited to, the gperation.
maintetiance, management, repair and replacement of the Condominiutm Property. Association
Property. if any, and the Neighbothood Common Elements and the levying and coliection of
Neighborhood Common Expenses and the promulgation and enforcement of rules and regulations.

C. The Association shall have all of the powers of a condominium association under the
Act and shall have all of the powers reasonably necessary to implement the purposes of the
Association including. but not limited to, the following:

1. To make, establish and enforce reasonable rules and regulations governing the
use of the Condominium Property (including the Homes. the Association Property, if any, and the
Common Elements):

2. To make. levy, collect and enforce Neighborhood Assessments and special
charges and any other charges and/or fees as provided in the Neighbothood Documents against
Home Owners, in order to provide funds to pay for the expenses of the Association, the maintcnance,
operation and management of Oakerest at Southmeadow and the payment of Neighborhood Common
Expenses and gther expenses in the manner provided in the Neighborheod Documents and the Act
and to use and expend the procesds of such Neighborhood Asscssments in the exercise of the powers
and duties of the Assoclation:

3. To maintain, repair, replace and operate the Condominium Property and
Assgciation Propertty. if any, in accordance with the Declaration and the Act;

4, To reconstiuct improvements on the Condominium Proporty and Association
Property, if any, in the event of casualty or other Joss:

5. To enforce by lcgal means the provisions of the Neighborhood Documents,
Community Documents and the Act:

6. To employ personnel, retain independent contractors and professional
personnel, and to enter into scrvice contracts to provide for the maintonance, operation and
management of the Condominivm Property and Association Propetty, if any, and to enter into any
other agrecments consistent with the purposes of the Association including. but not limited to,
agreeents as to the mapagement of the Condominium Property and Association Property, if any.
and agreements to acquire possessory of use interests in real property and to provide therein that the
expenscs of said real property and any improvements thereon. inctuding taxes. insutance, utility
expenses, maintenance and tepairs, ans Neighborhtood Common Expenses of Oakerest at
Southmeadow.

NAP30325:4
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7. To purchase: (1) Home(s) upon which the Association has chosan to exercise
any right of first refusal it may have and to obtain such financing as is nocossaty to cftectuate the
same: and (ii) other real and/or personal property as detertnined by the Association in compfance
with the Neighbothood Documents.

8. To borrow thoncy and to obtain such financing as is necessary to maiatain,
repair and replace the Condominium Propetty in accordance with the Declaration and the Act and. as
sectrity for any such loan, to collaterally assign the Association’s right to collect and enforce
Neighborhood Assessments levied for the purpoese of tepaying any such loan.

ARTICLE 1V
MEMBERS

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

A Until such time as Oakcrcst at Southmeadow Condominium is submitted to
condominiuth ownctship by the recordation of the Declaration, the membership of this Association
shall be comprised solely of the thembers of the “First Board™ (as defined in Article IX hereof).

B. Once Oakerest at Southmeadow Condominivm is submitted to condominium
ownership by the tecordation of the Declaration. the Home Owners, which shall tnean in the first
instance Developet as the owner of all the Homes, shall be entitled to exercise all of the rights and
privileges of the Members,

C. Except as set forth above, membership in the Association shall be established by the
acquisition of ownership of fee title to 2 Home as svidenced by the recording of a deed or other
instruntent of cotveyance amongst the Public Records whereupon the membership of the prior Home
Owner shall terminate as to that Home. Where title to a Home is acquired frotn a party other than
Developet, the person, persons, corporation or other legal entity thereby acquiring such Home, shall
pot be 2 Member unless and until such acquisition is in compliance with the provisions of the
applicable Declaration. New Members shall deliver to the Assoeiation a true copy of the deed or
other instrument of acquisition of tille to the Home.

D. No Member may assigh, hypothecate or transfer in any manner his or her membership
or his or her sharc in the funds and assets of the Association except as an appurtenance to his or her
Home.

E. I a second Oakcerest at Southmeadow Condotninium is submitted to condominium
ownership, membership in the Association shall be divided into classes (“Class Members™) with
Hotne Ownets in each Oakcrest at Southmeadow Condominium constituting a class. If one or more
additional Oakcrest at Southmeadow Condominiums are subinitted to condominium owrnctship, the
Home Ownets thereof who are Members of the Association shat] also be Class Membets as to each
additional condominium.

NAP 303254
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E. With respect to voting, the following provisions shall apply:

1. Either the membetship as a whole shall vote or the Class Mcmbers shall vote.,
which determination shall be tnade in accordance with subparagraphs F.2 and F.3 below. In any
event, however, each Home shall be cntitled to one (1) vote, which vote(s) shall be exercised and
cast in accordance with the Declaration and the Neighborhood Documents. In the event there is
more thah one (1) owner with respect to 2 Home as 2 result of the fee interest in such Home being
held by more than one (1) person or entity, such owners collectively shall be entitled to one (1) vote
for each Homc owned in the manner determined by the Deaclaration.

2. In matters that tequire a vote, voting shall take place as follows:

{a) Matters  substantially pertaining to a patticular Oakcrest at
Southrcadow Cotidominiurmn ot any combinatioh of Qakerest at Southmesdow Condaminiums shatt
be voted upen only by the Class Members of the applicable Oakerest at Southmcadow
Condominium(s) and shall be determined by 2 vote of the majority of such Class Members at any
mecetitg having a proper quorum (as detcrmined in accordance with the Bylaws); and

(b)  Mattets substantially pertaining to all of the Oakcrest at Southmeadow
Condominiurs or the Association as a whole shall be voted on by the Membership and shall be
determined by a vote of the majority of the Membership in attendance at any meeting having a
quotumn (as determined in accordance with the Bylaws).

3. Any decision as to whether 2 matter substantially pertains to 2 patticular
Oakcrest at Southmeadow Condominium or any combination of or ali of the QOakcrest at
Southmeadow Condominiums or to the Association as a whole, for purposes of voting. shall be
determined solely by the Board. Notwithstanding the foregoing. no actiot or tesolution affecting an
Qakcrest at Southmeadow Condominium or any combination of Oakcrest at Southmeadow
Condominiums which the Board detcrinines requires the vote of the Members as a whole shall be
effective with regard to an Oukcrest at Southmeadow Condominium unless the Class Members of the
particular Qakerest at Southimeadow Condomimtim ot atiy cotithifiation of Oakcrest at Southmeadow
Condominiums so affected shall be given the oppottunity to also vote on said action of rcsoltttion as
a class of classes.

4, The membership shall be entitled to clcct the Board as provided in Article IX
of these Articles.

5. Wotwithstanding any other provisions of these Articles, on matters which
require voting by the Members, if the question is one tupon which, by express provisions of the Act
or the Neighborhood Documents (provided the express provisions of the Neighborhood Documents
are in accordance with the requirements of the Act), requires 2 vote of other than a majority vote of a
quorutt, then such express provision shall govern and control the required vote ont the decision of
such question.

NAP:3G325.4
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ARTICLE V
TERM

The tertn for which this Association is to exist shall be peipeal.

ARTICLE VI
INCORPORATOR

The name and 2ddress of the ncorporator of these Atticles ate as follows: Patrick J. Knight.
383 Douglas Avenue, Suite 2000, Altamonte Springs, Florida 32714,

ARTICLE V1T
OFFICERS

A The affairs of the Associgtion shall be managed by a2 President, one (1) or several
Vice Ptesidents, a Sectetary and a Treasurer and, if elected by the Bosrd, an Assistant Secretary and
an Assistant Treasurer, which officets shall be subject to the directions of the Board. The Board may
employ a managing apent and/or such other managerial and supervisory personnel or entities as it
decms necessaty to administer ot assist in the administration of the operation ot management of the
Association and Developet shall have the right to be reimbursed for expenses incutred by Developer
on behalf of the Association in mabaging the Association.

B. The Board shall elect the President, the Vice President, the Secretary, and the
Treasurer, and as many other Vice Presidents, Assistant Secretarics and Assistant Treasurers as the
Board shall from timme to time detctmine appropriate. Such officets shall be elected annually by the
Board at the fitst meeting of the Board following the “Annuai Members* Meeting™ (as desctibed in
Section 4.1 of the Bylaws): provided, however, such officers may be reroved by such Board and
other persotts may be elected by the Board as such officets in the manner provided in the Bylaws.
The President shall be a Director of the Association, but no other officer ficed be 2 Director. The
satne person may hold two {23 offices, the duties of which are not incompatible. provided, however,
the offices of Ptesident and Vice President shall not be held by the same person, nor shall the same
person hold the office of President who holds the office of Secretary or Assistant Secretary.

ARTICLE ViII
FIRST OFFICERS

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

President Lawrence M. Sheeler
Vice President Brett Lundequam
Secretary/Treasurcr Debbie Riggs

NAP 303234
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ARTICLE IX
BOARD OF DIRECTORS

A. The number of Directors on the first Board of Ditectors {“First Board™), the “Initial
Elected Board™ (as hercinafter defined) and alt Boards elected prior to the Annual Members®
Meeting following the “Developer’s Resignation Event™ (as hercinaftet defined) shall be no Iess than
three (3} nor more than seven (7). The number of Directors elected by the Members subsequent to
the Developer's Resighation Event shall be as provided in Paragtaph K of this Article IX. Except for
Developer-appointed Directors, Ditectors must be Members or the spouses, parents or children of
Metnbers except that if 2 Home 15 owned by an entity and niot an individual. such entity may appoint
an individual oun its behalf to be eligible to serve on the Board of Directors.

B. The natnes and addresses of the persons who are to serve as the Fitst Board are s
follows:
NAME ADDRESS
Lawrence M. Sheeler 385 Douglas Avcnue, Suite 2000
Altamonte Springs, FL 32714
Brett Lundeguam 385 Douglas Avenue, Suite 2000

Altamonte Springs, FL 32714

Debbic Riggs 385 Douglas Avenue. Suite 2000
Altamonte Springs, FL. 32714

Developer teserves the right to desighate successor Dircctors to serve on the First Board for so long
as the First Board is to serve, as hetcinafter provided. Developet reserves the right to remove any
Director from the First Board and the right 10 remove any Director designated by Developer in
accotdance with these Articles.

C. Upon the conveyance by Devclopet to Home Owners othet than Developer
(“Purchaser Members™) of fiftcen petcent (15%) or mote of the “Total Homes™ (as hereinafter
defined) (as evidenced by the recordation of deeds), including Homes Jocated in all Oakerest at
Southmeadow Condominium(s). the Purchaser Members shall be entitled to elect one~third (1/3) of
the Boatd, which election shall take place at the Initial Election Mecting. Developet shall desighate
the remaihing Directors on the Board at the Initial Election Meeting. The Director te be 50 ¢lected
by the Purchaser Members and the temaining Diteeters to be designated by Developer are hercinafter
collectively referred to as the “Initial Elected Board™ and shall succeed the First Board upon their
clection and qualification. Subject to the provisions of Paragraph TX.D below. the Initial Elected
Board shall serve umtil the next Annual Membets® Meeting, whereupon, the Directors shall be
designated and elected in the same manner as the Ihitial Elected Board, The Directors shall continue
to be 50 desighated and elected at each stbsequent Annual Mcmbers” Meeting until such time as the
Purchaser Members are entitled to clect not less than a majority of the Directors on the Board.
Developer reserves the right, until such time a5 the Purchaser Members are entitled to elect not less
than 2 majotity of the Directots on the Board, to desighate sitccessor Directors to fill any vacancies

NAP:301254
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caused by the resignation or removal of Dircctors desighated by Developer purstant to this
Paragraph IX.C.

The term “Total Homes™ means the numbet of Homes cotteiniplated for Qukctest at
Southmeadow (less the number of Homes in Oakcrest at Southmeadow which Developer decides
neither to submit as part of Oakerest at Southmcadow Condosminium ax provided in the Dectarations
tiot submit to condominium ownership as a separate Qakcrest at Southmeadow Condominium).

D. Putchaset Members are entitled to elect not lcss than a majority of the Board upon the
happening of any of certain events.

1. Purchaser Memibers other than the Declayant are entitled to elect ot less than
a majerity of the Board upon the happening of any of the foltowing. whichevet shall fitst occur
(reciting the provisions of Scctions 718.301(1)(a) - (e), F.5., as tequired by Rule 61B-17.0012,
FAC):

a Three (3) years after 50 percent of the Total Homes have been
conveyed to purchasers:

b. Three (3} months after 90 percent of the Total Homes have been
conveyed to purchasers.

c. When all the Total Homes have becn completed, some of them have
been conveyed to purchasers, and nonie of the others are being offered for sale by the
developer in the ordinary coutse or business: or

d. When some of the Total Homes have been conveyed to putchascrs and
notte of the othets are being constructed or offered for sale by the developer in the
ordinary course of business; or

<. Seven years after recordation of the declaration of condominium, orin
the case of an association which may ultimatcly operate more than onte condominium,
7 yeats aftet tecordation of the declaration for the first condominium it operates, or in
the case of an association operating a phase condominium created putsnant to s.
718.403, 7 years after recordation of the declaration creating the initial phase,
whichever occurs first. The developer is cntitled to elect at least one member of the
Board of the Condominium Association as long as the developer holds for sale in the
ordinary cotrse of business at least 5 percent, in condominiums with fewer that 500
units. and 2 percent. in condominiums with more than 500 units, of the units in a
condomininm apetated by the association. Following the time the developer
relinquishes control of the Association, the developer may exctcise the right to vete
any developer-owncd units in the same manncer as any other unit owner except for
puirposes of reacquiring contrel of the association or selecting a majority of the
members of the board of administration.

NAP J0325:4
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2. Notwithstanding the above Article DUE (1), Declarant shall have the right to
at anry ime, upon written notice to the Association, relinquish its right to designate a majority of the
Board.

E. The election of not less than a majority of Ditectots by the Purchaser Members shall
ocour at a meeting of the membetship to be called by the Board for such purpose (“Majority Election
Meeting™).

F. At the Majotity Election Meeting, Purchaser Members shall clect two (2) Directors
and Devcloper. until the Developer's Resignation Event, shall be entitled to designate one (1)
Ditector. Developer reserves the right, until the Developer’s Resighation Event, to name the
successot, if any. to any Director it has so designated; provided. however. Developer shall in any
event be entitled to exercise any right it may have to representation on the Board as granted by law,
notwithstanding the occurrence of the Developer’s Resignation Event.

G. At the first Annual Members® Meeting held aftct the Majority Election Meeting. a
“staggeted™ tertn of office of the Board shalt be created as follows:

1. anumber equal to fifty percent (50%) of the total number of Directors rounded
to the nearest or next whole number is the numbet of Directors whose tertn of office shall be
established at two (2) years and the Ditectots serving for 2 two (2) year term will be the Directots
rceeiving the most votes at the meeting: and

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

At each Annual Mcmbers' Meeting thereafter, as many Ditectors of the Association
shall be elected as there are Directors whosc regtilar term of office expires at such time. and the term
of office of the Dircctots so elected shall be fot two (2) years. expiring when thcir sticcessots are
duly elected and qualified.

H. The Board shal{ continue tp be elected by the Members subject to Developer's right to
appoint 2 member to the Board as specified in the Act at each subsequent Annual Members’
Meeting. until Developer is no longet entitled to appoint a member to the Board.

1. The Initial Election Meeting and the Majority Election Mecting shall be catled by the
Association, through its Board. within scventy-five {75) days aftet the Purchaser Members are
entitled to elect a Director or the majority of Ditcctots, as the case may be. A notice of the election
shall be forwarded to all Membets in accordance with the Bylaws; provided, however, that the
Members shal! be given at least sixty (60) days' notice of such election. The tiotice shall also specify
the number of Dircctors that shall be clected by the Pirchaset Membets and the remaining number of
Directors designated by Developer.

I Developer shall cause all of its designated Ditectors to tesign when Developer no
longer holds at least five percent (S%) of the sum of the Total Homes for sale in the ordinary coursc
of business. In addition, Developer may at any time, in its sole discretion. cause the voluntary
resignation of all of the Directors desighated by it. The happening of either such event is herein
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refetred to ag the “Developer’s Resignation Event™. Upon the Developeat’s Resignation Event. the
Ditectors elected by Members shall elect successot Directors to fill the vacancies caused by the
resignation or retoval of the Developer's desighated Ditcctors. These successor Ditectors shall
scrve unti] the rext Annual Members® Meeting and until their successots are electcd and qualificd:
provided, however, tothing hercin contained shall be deemhed to waive any right to representation on
the Board which Developer may have pursitant to the Act. Developet specifically teserves the right
to assert any right to representation on the Board it may have pursuant to the Act, potwithstanding
that the Developer's Resighation Event may have previously occurred.

K. At each Antwal Mcmbers' Meeting held subsequent to the year in which the
Developer's Resignation Event occurs, the number of Directors to be elected shall be determined by
the Board from time to time, but there shall not be less than threc (3) Directors not more than seven
.

L. The following provisions shafl govern the right of cach Director to vote and the
mannet aof exercising such right:

1. There shall be only onc (1) vote for each Director.

2. All of the Directors of the Board shall vote thet