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Notesa:

Also sent via:

Tha informallon cortained in thiz transmissior & attorney privileged and cenfldentlal. 1t Is Imended only for the uss of the lndividual or entity
named above. [ the reader of this message i not the intended raciplent, you are hereby notified thet any dissemination, distibution or
copying of s communication is sticlly prohibhted.  If your have recelved this communication i ercr, please nolty us immediately by

telashang collact and ratten the original message to us at the address bejow via tha ULS. Postal Sarvics. Wa will ralmburse you for your
postage, Thank you.

14936.012700

Crange Branch Bay Homeovmer’s Association, Inc.
Qctober 19, 2005 06:00 PM
Including Cover Sheet 12

v do not recejv

erly, please call (4073420-1000, Ext. 357.

Re: (03000248012 3p) = A ERANDPONED

Attached please find a copy of your leiter dated October 6, 2005 rehuming our client’s
attempted fiing of Articles of Amendment for the above-named not-for-profit
corporation. Instead, [ have electronically filed the attached Amended and Restated
Articles of Oyganization. Please return our client’s check for $43.75 OR in the
alternative, do net deiduct the $43.75 from our electronic account and use the check
instead as payment of the filing fee. Our Sunbiz account muunber is: 105731001374

If you have any questions, please contact me at (407} 418-2394.

Thank you for your cooperation.

_HIHVEO0JHDD 40 KOECK
00:8 Wy 02 13080

[ jus Mai [ ]overnight [ IMessenger [ |Email Mo Other

450 South Qranga Avanue, Sulte 650, Qranda, Florlda 32801  Phane: 407.420.1000  Fax: 407.420.5309

SENYERER:



FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of State

Qclober 8, 2005

MERCEDES HOMES

% DIANE C. WISE * LAND COORDINATOR
12001 SCIENCE DR., SUITE 160
QRLANDOQO, FL 32826 .
SUBJECT: ORANGE BRANCH BAY HOMEOWNER’S ASSOCIATION, INC.
Ref. Number: NO3000008117

We have received your document for ORANGE BRANCH BAY HOMEOWNER'S
ASSOCIATION, INC. and your check(s) totaling $43.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

The name and tifle of the person signing the document must be noted beneath or
opposite the signature.

There are no provisions to change the subscribers of a corporation.

There is no provision in chapter 617, Florida Statutes, for an incorporator to
amend a nonprofit corporation - the proper form setling forth the requirements
for filing a nonprofit amendment is attached.

Please return your document, along with a copy of this letter, within 80 days or
your filing will be considered abandoned.

If you have any questions concetning the filing of your document, please call
(850) 245-6964.

Irene Albritton
Document Specialist Letter Number: 105A00080771

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED éﬁ? Con / '
ARTICLES OF INCORPORATION 4/, /,c;{,[ y& o, Y
i~ e

)
2,
Wiliam R. Miichem, being the President of Orenge Branch Bay Homéowner’s
Association, Inc., a comporation duly organized under the Florida Not for Profit Ccrpm:atzon Act

(the “Qu;mmn ", heretry cerfifias that:

1.

The name of e Corporation 18 DRANGE BRANCH BAY HOMEQOWNER'S
ASSOCIATION, INC.

Tha Corporatien was incorporated in Florida on July 16, 2003,

These Arpended and Restted Axticles of Incorporaiion (hereinafter, the “Restated
Artigles™ restate smd inteprate end further amend the provisions of the
Corporation’s Articles of Incorporation.

The terms znd provisions of these Amended and Restated Axticles were adopied
and affimatively appraved by unanimious weitten consent of alt of the members
af the Corporstion ag of Septeraber 21, 2005,

Pursuant to Section §17.1007 of the Florida Not for Profit Corporation Act, the
text of the Asticles of Incorpotation of the Corporation, as amended, Is hereby
amnended and restated to read in its entiroty as follows:

ARTICLE X
NAME OF CORPORATION

The mame of the corporation is ORANGE BRANCH BAY HOMEDWNER'S
ASSOCIATION, INC. (hereinafter called the “Azsociation™).

ARTICLE X1
FEICE OF CIa

The principal place of buriness end the mailing address of the Asscciation is located at
12001 Sqlence Dirve, Sulte 160, Ordando, Rlorida 32826.

ARTICLE XTI
REGISTERED OFFICE AND REGISTERED AGENT

The strect address of the registeted offics of the Association is 12001 Science Drive,
Suite 160, Oilande, FIL 32826, aud the name of the injta} registered agent at that adfress 15
William R. Mitcheim,

f

(C(EI05000248012 3)))
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ARTICLE IV
DEFTNITIONS

Tinless gtherwise provided herein to the contrary, sl tepms used in these Asticles shall
have the same defiritions and meardngs as those et forth in that certain Amended snd Restated
Declaration of Covenants, Conditions and Resirictions for Orange Branch Bay recorded or to be
reconded it the Public Records of Oseccla Couniy, Flerida, which amend and restzie in its
entirety that certain Declaration of Covepants, Conditions and Restrictions of Orange Branch
Bay, recorded in Official Records Book 2567, Page 589, of the public reconds of Oseeala
County, Florida, as it may from time to time be amended or gupplemented (hereinafier called the
“Daclaration™).

Septiopi.  The Association does nor contenplate pecumiary guin or profit, The
Assoclation shall not pay dividends zud no part of any income of the Association shail be
distributed to g Mermbarg, ditectors or officers. The Aseociation shall heve ol the powers of a
non-profit corporation organized wgder the laws of the State of Florids, pubject only to such
Jimitations upon the sxercise of such powers as are expressly sct forth in these Articles, the
Bylaws, or the Declaration. The Association shall have the powsr and duty o do any and all
lawful fhings which may be authorized, assigned, required or permitted to Le done by the
Declaration, these Ariicles or the Bylaws, und to do aud perfonm any and all acts whiclh may be
hecessary or proper for, or incidentsl to, the exersise of any of the duties or powers of the
Association for the beneflt of the Owners and for the maintenance, operation and fmprovement
of'the Property and Cornmon Areas.

Sertion 2, The Aggoctation shall operaie, mainiain and manage the Surface Water

\ and Storm Water Management System in a manner consistent with the Permit requirergents and

applicvable District rules, and shall assst in the enforcement of the restrictions and covsnants
sontained therein.

Section 3. The Association sball fevy and collect adequate Assessmconts aginst
Mesnbers of the Association fn actordance with the Declaation and the Asseciztion’s rights and
obligations thersunder, including, wihout limitation, for the costs of maintenance end operstion
of the Surface Water and Storm Water Menagement System. The Assessmests shall be uged for
such putposes @8 are sequired under the Deslmvation, including, without Nedtation, for fhe
maintenance end repair of the Surface Water and Stonn Water Munagement System, including
all work within retention areas, dreinage stuctures, end drainage sasemments.

ARTICLE VY .

MEMBERSHIP

Seetion i, Bvery Owner of a Lot 'which is sulject to Assessments under the
Declmation shall be 2 Member of the Associstion, except thet the Builder shall be a2 Member of

(((H05000248012 3)))
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the Association entitled to voic enc (1) vote for sach Lot owned by Builder notwithstanding thet
the Builder's Lots are exempt from such Assessments, Membership shall be appurtenant to apd
may not be separated fiom ownership of any Lot which is suljject to Assessments.

eoting 2. The Association shall have two classcs of voting Membership:

Class A, Class A Members shell Do all Owaers, with the exceptian of the
Declarant, sud shail be entitled to one vovs for each Lot owned. When mote than one
person holds an inerest in sy Lot, all such persons sball be Members. The vote for such
Yot shall be exercised by 2 majority of al) such membary ag they determine, but In no
event kgl tore than one voite be cast with xegpect to any Lot

Class B. The Clags B Member shall be the Declarant. The Class B Member shall
net have auy specific number of wotes, but may appoint a majority of the Members of the
Board of irectors during the Class "B” Comnizol Period, and miay exereise the additional
rights specified hesein, in the Bylaws, the Detlaration, or in any of the other Governing
Pocumeits. The Class B Membership shall cease and shall be converted to Class A
tdembership on the happening of any of the fallowing events, whichever oocug eartier:

{a) the date exactly 6 years afier the récording of the Decleration; or

(b)  uithe slection of the Declarant (whercupon the Class A Members shall be
obligated to elect the Board of Directors and assume conizal of the Assoctation); or

(e}  three (3) months after 90% of the Lots have been copveyed fo Owners
other than Bujlder, )

Seetion 3. Notice of Mestings and Right ta Bpeek. The Governing Docwnents shall
require that actual notice of all Member meetings be given to each of the Members, which shball
be mniled, delivered, or electromically tatsmitied to the Members no jess than 14 days prior to
fhe mesting, Evidence of compliatice wAth this 14-day nofice shall be mades by an affidavit
executed by the person providing the motice and filed vpon axecution among the officlal records
of the Aszociation. Each of the Members and Gwners shall have the fight to attend a1l meelings
of the dMembers and to speak 2t any such tneeting with reference to 2l items opened fot
discuseion or inctuded on fhe agendn, Netwithstanding amy provision to the contrary in the
Goverping Documents or any rales adopted by the Board or by the Members, 2 Member shall
have the tight to speak for =t Teast 3 rinutes ot any item, provided that the Member submits 2
writien request to speak prior to the mesting. The Associstion may adopt writien reasonable
rules governing the frequency, duration, and other menner of Memnber statements, which rules
must be consistznr with this subsection.

Sectignd.  Qeneral Masters, When reference is masde herein, or in the Bylaws, tulss
apd regulations, mepwgement contracts or ciherwise, 1o 8 majority or spesific percentage of
Meinbers, such teference shall be desmed to be references to 2 majority or specific pereentages of
the votas of Members and not of the Members fhemsalves.

(((HO5000248012 3)))
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ARTICLE VIT
BOARD OF DIRECTORS

The affairs of this Associetion shall be wanaged and sdimimistered by a Board of Directors
consisting of faree (3, five (5), or seven (7) menibers. Tha Board consists of three (3) members,
with the number in subsequent yvears to be determined by the members of the Board; provided
that there shall afways be an 0dd number of ditectorships oreated, The names and addresses of
persons who are to act in the capacity of direcior wofll appointment or slection of their sucoessors

Brs!

NAME ADDRESS

William R. Mitchem 12001 Science Drive, Suite 160
Orlando, FL 32826

Kenneth Wolford 12001 Seichae Drive, Suite 160
Crrlando, FL 32826

Glen Kirwan 12001 Science Drive, Suite 160
Qriang, FL 32825

Any other provision of this Axticle VII to the confrery nofwithstanding, Ownezs other thab
Declarant shall be entitied to elect at least a mafority of the members of the Board of Directors
not Tater than three (3} months aftsr ninety peicent (90%) of the Lots in Oratge Branch Bay that
will wlttmazely be opetated by the Assoclation have been conveyed t Owners other than Builder,
Thereafter, Declarant ghall be entitled to elect af least ope member of the Boerd of Direstars g
long as Declarant holds for sale in the ordinary cotirse of business at least five peivent (59%) of
the Lots in Qrange Branch Bay. After Declarant relinquishes comtrol of the Association,
Declarant may exerciss the xight to vote any Declarani-ownsd voling interests in the same
manner as any other Owner, except for purposes of reacquiring control of the Assoctation or
stleciing the majority of the members of the Board of Directors, lnterim vacancies fiy the Board
of Directors shalt be filled by Declarant until Declarant has no autharity to appoint Divectors and
thereafter by the majority of the remaining Directors, and ady such appointed Director shall .
gerve for the remaining term of his predecessor, After Declarant relinguishes its right 1o sppoint
the Board of Ditectors, the Members shall, at the spmual meeting of the Members, elsct the
directors by meafority vote, for staggered temms of fhree (3) vears sach. To create the gizgoered
tegrns, ome post shall become vacapt in ohe (1) year and a successor director shall be elected,
The second post shall be deemed vacant at the end of the second year, end a successor director
shell be elected. The third post shsll be deemed vavant sf the end of the third year, and u
suecessor director shall be siected. All successor directors shall serve for terms of three (3) years
ezch. In the svent that the nwmber of peopls comprising the Board of Divectors is changed, such -,
change in numiber shall be implemented in such a roanner as to bave a5 nearly equal in number as
possible the mumber of directors whoae tethis expire in any given yesr.

(((1-1050003480 123
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ARTICLE VI
QPEICERS

The dey-to-day affairs of the Agsociation shal] be adwmintstered, subject to the dircction
and suthority of the Board of Directors, by the officers of the Association, which tusy ineltcle a
President, Vice President, Secretary and Treasurer and such other officers as pexmitted by the
Bylaws. The officers shall be appointed by the Bosxd of Directors and they shall serve at the
pleagure of the Board of Direstors. The parnes and addresses of the officers who shall serve until
their succesztys are designated by the Board of Dircstors are as follows:

QEFICE NAME

President William R. Mitchem

Vice Pragident Kep Wofford

Treasurer zud Secretary Gilen Kirwan . ‘
ARTICLE IX
DURATION

Existence of the Association sball commence with the filing of these Articles of
Incorporation with the Secretary of State of Florida in Tallehassee, Florida. The corporation
shall exist perpetually,

ARTICLE X

AMENDNMENTS
Amendments to theze Articles shall be proposed and adopted in the following manner:

Section 1.  Notice. Notice of a pronosed amendment shall be included ia the notice of
eny meeting at which the proposed amendment. iz to be considerad and shall be otherwise given
in the Hme and menner provided by law. Such notice shall contain the proposed amendment or 2
sumnary of the changes 1o be effectsd thereby. '

Section 2. Adoption. Arnendments shal]l be proposed and edopted in the manter
provided by law.

Section 3.  Recording. A copy of exnh amendment ghall be €iled with the Secretary of
Staie pursuant to the provisions of applicable Florida law, and & copy certified by the Secretary
of State ghall be recorded in the public yecords of Osssola County, Florids, together with an
idertification on the first page thereof of the book and page of said pulle records where the
Declaration was recorded,

(05000248012 3)))
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Bection 4,  Limifations. No amendment shall be mads that is in conflict with the
Declaration
ARTICIE XY
BYLAWS

The Bylaws of the Association shall be adopted by the Board of Directors and may bs.
altered, atnended, or rescinded in the nrenner provided in the Bylaws.

ARTICLE X1

INDEMNIFICATION OF OFFICERS ANIY DIRECTORS

Section 1. The Associstion shall defend, indemnify and hold hammiess any person of the
Asgociation who is made a party or is threateped to be made & party 1o any threatened, peading,
ot noﬂtemplatcd actiom, suit ot pro:eadings whether civil, ciminal, administrative, or
investigetive, by veasan of the fact that he is or was a dirsctor, off‘cer commitiee member,

eraployee or agent of the Association;

@) From and sgeivst expenses (including reascna ble gitomeys’ fees for
prefrial, trial, or appeflate proceedings), jwdgments, fines, and amoupts paid in sertlement
petially and reasonably incurred by him in connection with au setion, suit, or proceeding (other
than ooe by or in the right of the Association), if he acted in good faith, and, with respect to any
exisrinal action or proceedings, he kad po reasonable cause to balieve his conduct wag unlawful;
and

From and against cxpenses (ncluding reasonable aiprneys' fees for
pretrial, wal, or xppellate proczedings) actual!y and reascnahly incurred by hims in conection
with the dafense or satlement of 2n action or suit by ar in the ngl‘lt of the Associnifon, if he asted
in good fith, - '

Section 2. The termination of any actiom, zuit. or proceeding by judgment, order,
gertiemment, conviction, or upon a plea of nolo contendere or ifs eguivelent, shall not, of itself,
oreate @ presumption that the person $id not aet in good fith, or, with respect o any eriminel
action o procesding, that such person had reasonable canse to believe thar his conduct wes
uniawiul.

Section 3. Netwithstanding  any  other provision hereof to the conmary, ne
indsmnification shall be made in respect of any claim, isgue, or matter ag to which such person
shall have been adjudged to be Hable for goss negligencs or misconduct in the performance of
his duty to the Assoctation.

Segtion 4. Any indemnification under Section 1 (unless ordered by a court) sball be
made by the Association only as suthorized In the gpecific cass upon a determaination that
indemaification of the director or officer, commnittes member, employee or agent Is proper iz the
circumistances dwownse he has met the applicabls standard of conduct set forth in Section 1. Sugk
determination shall be made (&) by the Board of Directors by a majorily vote of 2 quorum
consisting of Ditectors who were not parties to such action, suit, or proceeding, or (b} if such

(((FHO5 000348012 3M
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quorum is not cbiaitable, or even if obtainable and a guorum of disinterested Directors so
qirests, by a majority vote of Members of the Association.

Seotion §. Expenses incurted in defending = civil or criminal action, swit, or proceeding
shail be paid by the Assoclation fom time to time 29 incurred rather then only after the final
disposition of such action, suit, or proseeding. Pavirent of such expenses shall be authorized by
the Boatd of Direciors m each specific case only sfier receipt by the Associatipn of an
updertaking by or on behalf of the director or officer to repay such amounss if it shall Iater
develop that he is oot entitled to be indemuified by the Association.

Section 8. The indemuification provided by this Articls shall not be deemed exclusive of
any other rights to which the Aszociation's directoys, officers, commitice members, employecs or
»gets may be entliled under the Assoclatiow's Bylaws, agresment, vote of Members ox
diginterested directors, or otherwiss, both as fo actions in thefr official capebilitics and as to
action in enother capacity while holding such offices or positions, and shall continue as o a
person who kas ceased 1o be a director, officer, compnities member, agent or employee and shall
imare to the benefit of the heirs, executors and adogivistrators of such e person. .

Bection 7. Notwithstanding the foregoing pravisions, indemnification previded tmder
this Article shafl not fuclude indetmification for any sction of = divector, offices, commities
memniber, agent or etnployee of the Association for which indemnification is deemed to be against
public policy. In the event tmt indemmification provided vnder this Azticle is deemed to be
against public policy, such an event shall noi invalidate or affect any other right or
indampification harein provided,

Secton 8. The Assoclation shall bave the power, but shall not be obligated, to puschase
and praintain indemnification inswrance 10 provide coverage for any Lability sssetted againat any
diteptar, offiver, committes member, agent of employee of tha Assoclation i eny of his
capacities as described in Section 1, whether or not the Assoclation would have the power to
indeinnify him or her under this Ardicle.

Section 9. Any person requesting indemnificafion shall first Jook to my insurancs
maintaived by the Association for indemnification against expenses (including attomeys' feas),
Judgments, fines, and amounis paid in settiement (as deseribed above). The Association shall be
obligsted to indemnify suck person (if entitled to indemnification by the Assocfation) only to the
extent suxh insurance does not indemnify such person. In the event that any cxXpenscy,
Jjudgraerts, fines, or amounts paid in setilement sre paid pursuant to insucance maintained by
suesh Association, the Agsocintion shall hive no obligation to reintburss ths insutance company.

ARTICLE: XTI
INCONSISTENCY
In the event of any inconsistenoy between the tepus and provisions comtained in the

Declaration and those sontained in these Articles of ncorporation, ths terms md provisions of
the Declaration shall preval,

(05000248012 3)))



OCT. 19,2005 6:20PM GREENBERG TRAURIG i B 1A I A
{((HO5000248012 3}))

ARTICLE XY

REQUIRED APTROVALS

Notwithstaoding anything in these Articics to the contrary, as long as there exists & Class
“B3* rnambership, if any one or more of HUD, FITA or VA requires approval or consent by it or
them to annexaton of additional property, any merger or consolideion involving the
Association, the placing of any mortgage len on the Conmon Arcas, dedication to the publie of
any Common Areas, any smendment of the Declaration, or dissolution of the Association, by
any one or rore of said agencies &s a condition of making, insuring ot purchesing Joans securcd
by single family dwellings on any of the Lots on the Property, and any suech loan has been
approved, ingured o purchased by the applicable agency at the time of the proposed annexetion,
wmerger, tonsolidation, mortgaging, dedication, amendment or dissolution, then the required
consent ox approval shall be obteined. In addition, in the event of termipation, dissolution or
final Hauidation of the Association, the responsibility for the operation and msintenance of the
Surfaca Water or Siomrs Water Management System must be transferved to and accepted by an
entity which would comply with Sccifon 40E-1.6107 and Ssction 40E-4.351, TAC,, and be
approved by the Sonth Florida Water Management District prior to such terminstios, dissolution

or liquidation.
IN WITNESS OF, the undersigned does hereby executed these Amended and
Restated Articles as of the ef Ociober, 2005. )
WilHam B Mitchem, President

8
(((H05000248012 3)))
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursnant to Chapters 43 and 617, Elprida Stames, the following is subroitled in
compliance with said Acts,

ORANGE BRANCE BAY HOMEOWNER'S ASSOCIATION, INC., desiring to
orzanize at @ corpotation under the laws of the State of Florida, with its registered office at
12001 Science Drive, Suits 160, Orlando, Florida 32826, has named William R. Mitchem,
located ot the above-registeted affice, as its Registerad Agent to accept service of process within
this Btate.

ASKNOWLEDGMENT:
Having been uated ia aceept service of process for the dbove-stated corporation at the
place designated in this Certificate, T hereby accept to aet in this capacity and agres to coreply
with the pravisions of said Acts relative to keeping open said office,

Registered Agents

-

William R, Mitchem
Dated: October/ #2005

2
(((H05000248012 3)))



