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AMENDED AND RESTATED 5
ARTICLES OF INCORPORATION G
OF B
DIAMOND COURT VILLAGE PROPERTY OWNERS’ ASSOCIATION, INC. 0/,%;_%

(A Florida Corporation Not-For-Profit)

We, the nndersigned, being the President and Secretary of Diamond Cowt Village Property
- Owners' Assoeiation, Tne., a Floridacorporation not for profit (“Assaciation™), in accordance with its
Articles of Tnmrpnratlon a.nd Bylaws do hcn:hy certify:

1

- The As.*.ocul.:on Wil omgm.tlly 1nwrpur.xled oI I une 24, 2004, under

Document Number N04000OU6290, pursuant 10 Chapter 617 of the

_ laws of the State of Florida.

RM:7607177:3

The originally filed Articlcs of Incorpotration (“Original Articles') are
hereby duly amended and restated in their entirety in sccordance with
the piovisions of Section 61 7. 1007(1), Florida Statutes, and hecause
the Original Articles are silent a5 to the vote of Members required for
amendments, using the voting and amendment fequirements as set
forth in Article VII, Section 3 of the Declaration of Covenants,
Conditions, Fasements, Rights, Limilations, mmd Resirictions for
Diamond Cowrt Village, us arncnded (“Decluration™), by the Membens
of the Association. .

The Declaration provides that amendments may be made upon the
affirmative vote of at least sixty-six percent (66%) of the total voting
inlerests of the Association (voting interesis being calculated as set
forth in Article ITI, Section 2, of the Declaration).

These Amended and Restated Articles of Incorporation were adopted
by Members representing at least sixty-six percent (66%) of the total
voting interests (voting interests being calculated as set forth in
Article T, Section 2, of the Declaration), at a duly convened Special
Meeting of the Members held on December 17, 2010,

These Amended and Restated Articles of Incorporation have boen
duly executed by the President and Secretary of the Associstion on
the dates hereinafier set forth on the execution page.

Aa 20 adopted, these Amended and Restated Articles of mcorporation
replace the Original Articles in their entircty and arc substituted
theretor.

1 000009439 3
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ARTICLE
DEFINITIONS

The following words and phrases when uscd in theac Articles of Incorporation (untess the
context clearly reflects another meaning) shall have the following mcanings:

1. “Articles™ means these Articles ol Incmporatinn and any amendments heteto.

2. “Assessments’” means the usscssmmw for which-all Owners are obligated to the
Association and includes “Individual Lot Asgessments” and "Spec:al Asseagments’ * (ng such terms
are defined in the Declarauon) and any ‘and all other assessmients which are levied by the Association
in accordunce with the Diamond Court Village Documents.

3 “Associatioﬁ” means Di'amnnd Court Village Property Owners” Association, Inc., a
Florida corporation not for profit. The “Association” 18 NOT 4 condominium association and is not
intended to be poverned by Chapter 718, the Condomininm Act, Ylonda Statutcs

s 4, *Association Property” means the property more pm‘hcularly described in Article Iof
! the Declaration.
5. *“Roard"” means the Board of Dircetors of the Association.
6. “Bylaws” means the Bylaws of the Association and any amendments thereto,

7. “Counly” means Indisn River County, Florida,

B. “Declarant” or “Successor Declarant” shall, as of the date of that certain Assignment
of Declarunt Rights dated Jane 17, 2010 and recorded on June 22, 2010 in Official Records Book
2427, Page 1370 of the Public Records of the County, Ilorida (“Assignment™), mean and refer to
D.R. Horton, Inc.-Jacksonville, a Delaware corpuration (“Hotton"), and any succegsor or assignes
thereof to which Horton, specifically assigns all or part of'its rights hereunder by an express written
assignment, whether recorded in the Public Records of the County ar not. The written assignment
may give notice as to which rights of Declarant are to be exercised and as to which portion of the
“Property” (as defined in the Declaration). In any event, any subsequent declarant shall not be Liable
for any default or obligations incurred by any prior declarant, except as may be expressly assumed by
ths subsequent declarant. An Qwner shall not, solely by the purchase of a Home and/or Lot, b
decmed a successor or assipn of Declarant under the Dizmond Court Village Documents unless such
Owaner is specifically so designated as a successor or assiguee of such rights in the instrument of
conveyance or any other instrument executed by Declarant. In connection with its agquisition from
the Omginal Declarant of certain unsold Lots in Diamond Court Village, Horton received the
aforementioned Assignment. As stated in thc Assignment and prior to the date thereof, the
“Declarant” (raferred to in the Declaration as the *QOripinal Declarant’™) of Diamond Court Village
was Barnsdale and not Horton, Accordingly and notwithstanding references in the Declaration or
these Articles to Horton as “Declarant” or “Successor Declarant,” Iorton was not the developer or

RM:7607177 3 H T Oood)q {_/3?3
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creating declarant of Diamond Court Village and is not responsible for any of the obligations of
Bamnsdale while Bamsdale was acting as the declarani of Diamond Court Village.

9, “Declaration” means (he Amended and Restated Declaration of Covenants,
Conditions, Easements, Rights, Limitations and Restrictions for Diamond Court Village, which has
heen recorded amongst the Public Records of the County, and any amendmcnts thercto.

(0.  “Diumond Couct Village” means the dcvclop'mcnt located in Indian River Couaty,
Florida, which encompasses (he Property and whlch 1s intended to oompnse forty-ninc (49) Homes
and the Association Properly. R

LR T 1l.  “Diumond Court Villags Docunients” means, in the aggmgue the Docluration, these
Aurticles, the Bylaws, the Plat, and all of the instruments and documenis referred to or incorporated
thercin including, but not Limited to, any “Amendment(s)” and “Supplcmcn.tal Declaration(g)” (2
guch terms ure defined in the Declaration). , »

12. *Director” means a member of the Board.

13, “Home” means aresidential dwelling unit constructed within Diamond Coud Village,
which is designed and inlended [or use and occupancy as a single-family residence (which includes
gingle family homes). ’

id, “Lot” means and refers to any parcel of 1and within Diamond Court Village as shown
on the Plat upon which a Home is permitted to be constructed, together with the improvements
thercon and any portion of the land within Diamond Court Village that is deolared to bo a Lot by a
Supplemental Declaration. Lot 18 and the north half of Tot 19 (collectively and as shown on the
Plat) having been conveyed to a single Owner with the intent of containing only onc residential
dwelling unit; and, Lot 20 end the south half of Lot 19 (collectively and as shown on the Plat) also
having been conveyed to 8 single Owner with the intent of containing only one residential dwelling
unit shall be treated as and constitute, each, singlc Lots under the Declaration for all purposes
(inc:luding but not limited to, purposes of Asscssment ohligations) such that the total number of Lots
with Homes canstructed or to be constrocted thereon in Diamond Court Village is intended to be
forty-nine (49), rather than fifty (50), but subject to change in acvordance with the Declaration

15. “Member" means & momber of the Association.

16.  “Operating Expenses™ means the cxpenses for which Owners are liable to the
Association 88 deseribed in the Diumond Court Village Documents and includes, but arc not limited
t0: () the costs and expenses incurred by the Association in vwaing, administering, operating,
maintaining, financing, repairing, replacing, improving (bul noul reconstructing), managing and
leasing the Association Property ot any portion thereof and improvements thereon, all other property
owned hy the Association {including, without iimitation, the Surface Watcr or Stormwater
Management Systern), and (b) all costs and expenses incurred by the Associalion in carrying out its
powers and dutlies under any of the Diamond Court Village Documents.

QMTRNTITT:3 ‘ H / I OO(X)G g\q\j ?5
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17. “Oripinal Declarant” or “Barnadale” means Barmmadale & Bennington, LLC, aFlorida
limited liability compuny, who is the successor in interest to Diamont Conrt L.P., LTI)., 2 Flonida
limited partnership. Original Declarant is the “creating declarant” of Diamond Court Viilage and

-constmctod the improvements comprising the Association Pmmrty.

: 18. “Owmner™ means und refers to the record owner, whether one or more persons or
entities, of the fee simple title to any Lot within Dizmond Court Village, and includes Declarmnt for
20 long as Declarant owns fee simple title to a Lot, but excluding therefrom those havmg such

. interest as security for the performance of un obhgatxon.

‘ 19.  “Pilat" means the plat of Dlamond C'ou;l Vﬂldgc recordcd in the Public Recurds of the
Counly.

20, “Surface Water or Stormwaler Management Bystom™ means a gystem which is
designed, constructed, or implemented to control discharges which arc necessitated by rainfall
cvents, incorporating methods to collect, convey, store, absorb, inhibit, treat, use, or reuse water to
prevent or reduce flooding, overdrainage, cnvironmental degradation and water polhtion, or to

coL- otherwise alfeot the quality and quantity of discharge from the system, as pe:nmttcd pursuant to
“ior- MChapter 40C-4, 40C-40 or 40C-42, Florida Administrative Code.

Unless otherwise defined herein, the terms defined in the Declaration are incorporated herein
by reference and shall appear in initial caprital letters each time such terms appears in these Articles.

ARTICLET
NAME

The name of this corporation shall be DIAMOND COURT VILLAGE PROPERTY OWNERS'
ASSOCIATION, INC,, a2 Ilorida corporation not-tor-profit, whose principal address and mailing
address is ¢/o Sentry Management, Inc., 21 80 Wcest State Rond 434, Suite 5000, Longwood, Florida
32779-5044,

ARTICLE It
PURPO

The purposc for which the Aggociation is organized is to take title to, administer, operate,
maintain, finance, repair, replace, manage and lease the Association Property in accordance with the
terms of, and purposes set forth in, the Dismeond Court Viilage Docurnents und to curry out the
covenants and enforce the provisians of the Diamond Court Village Documents.

ARTICLETV
POWERS

The Association shall bave the following powsrs and shall be governed by the following
prmnsmns

RM:7607 177:3 /——/ / / OMO 91/3 ?\3
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A The Association shall have all of the common law and slatutory powexs of a
corporation not for profit,

E. The Association shall have all of the powers granted (o the Association in the
Diamond Conrt Village Documents, All of the pmvxs:ons of the Declaration and Bylaws which
prant powers to the Associatian are incorporated into these Aruclcs

C..  The Association shall have all of the powers reasonably necessary to- unp]ement the
purposes of the Association, including, but not limited to, thc following:

i 1. To perform any act required-or contemplated by it under the Diamond Court
Village Documentas,
2. To make, establish, amend, abolish (in whole or in part) and enforce

‘- rfeasonable rules and regulations governing the use of the Association Property.

A 3. To make, levy and collcet Assesaments for the purpose-of obtaining funds
“ ' 'from its Members to pay Operating Expenses and other costs defined in the Declaration and-costs of
' collection, and v usc and expend the proceeds of Assessments in the exercise of the powers and
dutics of the Association. The foregoing shall include the power W levy and collect adequate
Agsesaments for the costs of maintenance, repair and operation of the Surfuce Waler or Stormwater
Management System, including but not limited to, cost associated with maintenance, repair and
operation of retention areas, drainage struclures and drainsge casements.

4. To own, administer, operate, maintain, finance, repair, replace, manage, lease
und convey the Association Property i accordance with the Diamond Court Village Documents.

5. To enforee by fegal means the obligations of the Members and the provisions
of the Diamond Cowrt Village Documents.

6. To employ personnel, retain indcpendent contractors and professional
persennel, and enter into service conlracts 1o provide for the administration, operation, maintenance,
financing, repainng, replacing, management and leasing of the Association Property and to enter into
any other aprecments consistent with the purposes of the Association, including, but not limited to,
agreements with vespect to professional management of the Association Property and to delegate to
such profesgional manager certain powers and duties of the Association.

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

8. To provide, to the exlent deemed necessary by the Board, any and all services
and do any and all thinys which are incidcatal to or in firrtherance of things listed above or to carry
out the Association mandate 1o keep and maintain Diamond Court Village in a pruper and
acsthetically pleasing condition and to provide the Owners with services, amenitivs, conirols, rules
and repulations, and enforcement which will enhance the quality of life at Diamond Court Village.

o mes A 11 0000094 373
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9. To exercise and epforce architectural control, maintenance apd use restrictions
in accordance with the Declaralion.

10.  Notwithstanding anything contained hercin to the contrary, the Association
shall be required to obtain the approval of three-fourths (3/4) of all Members (at a duly called
raoeting of the Mombers at which a quorum ig present) prior to the engagement of legal counsel by

. the ‘Association for the porpose of suing, or meking, prcpunng or.inveatigating any Jawsuir, or

commencing any lawsuit other than for the following purposcs: = - ¢
(a)  thecollectivn of' Asscssments; . -

(b the collection of other charges which Owners are obligated to pay

.pursuant to the Diamond Court Village Decuments;

(¢c) the anforcement of any applicabl¢ nse and nccupancy restrictions

: contmned in the Diamond Court Village Documents;

(d)  dealing with an emergcney when waiting to obtain the approval of the

' Members creates a substantial risk of irreparablc injury to the Association Property or to Member(s)

(the imminent expiration of a statute of limitations shall not be deemed an emergency obviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

{e) filing a compulsory counterclaim,

11. To operate, maintsin and manage the Surface Water or Stormwater
Management System in o manner consistent with the St. Johns River Water Managemeni District
{"District”) Permit No, #40-061-85606-2 (“Pormit”), as such Permit may be wncnded, modified or
rejgsued from time to time, and applicable Digtrict rules, and to assist in the enforcerent of the
reslrictions and covenants contained thorein,

12, T'o borrow money and to obtain such [inancing as is necessary to maintain,
repuir and réplace the Assaciation Property in accordance with the Declaration and, as scourity for
any such loan, to collaterally assign the Association’s right to collect and enforce Asscsaments levied
for the purpose of repaying any such loan.

ARTICLEV
MEMBERS AND VOTING

The qualification of Mcmbers of the Association, the manner of Uheir 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 Lot from Declarant to an Owneris
tecorded amongst the Public Records of the County (“First Conveyance™), the membership of the

e H 160000 TISY 3
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Association shall be compriscd solely of Declarant. Until the First Conveyance, Declarant shall be
entitled to cast the vre (1) and only vote on ull matters requiring a vote of the membership.

B. Upaon the First Cotrveyance, Declarant shall be a Member as to each of the remaining
Lots until sach such Lat is-conveyed 1o anothor Owner, and thereupon and thereafler cach and every
Owner, including Declarant as to Lots ownied by Declarunt, shall be a Member and exercise all ofthe
rights and privileges of a Member,

C Membership in the Association for Owners other than Declarant shall be estabilished
by the acquisition of ownership of fee simple title to a Lot as evidenced by the recording of an
instrument of conveyance amongst the Public Records of the County. Where title to a Lot is
acquired by conveyance from a party other than Declarunt by means of gale, gift, inherltance, devise,
bequest, judicial decree or atherwise, the-person, persons or entity therehy acquiring such Lot shall
not be w Member unless or until such Owner shall deliver a true copy of a deed or other instrument of
acquisition of ttle to the Association.

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

. L. “Cluss A Members” shall be all Members, with the exception of Declarant
while Declarunt is 4 Clags B Member, each of whom shall be entitled to one¢ (1) vote for each Lot
ovwned.

2. “C’lass B Members” shall be Declamnt, who shall be entitled to ten (10) votcs
for each Lot owned by Dcclarant. Class B membership shall cease and be converted to Class A
membership upon the garlier 16 occur of the fotlowing events ("Tuwrnover Date”):

(i) Three (3) months after the conveyatiee of ninety percent (90%) of the
“Total Developed Lols” (a8 defined in Arlicle X.C hercof) by Declarent, as evidenced by the
recarding of instruments of conveyance of such Lols amongst the Public Records of the County; or

(i)  Atsuchtime as Declarant shall designate in writing to the Association.

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

E. The designation of different clagses of membership are for purposes of establishing
the number of votcs applicable to certuin Lots, and nothing herein shall be decemed to require voting
solely by an individual class on any matter which requires the vote of Members, unless otherwise
specifically set forth in the Diamond Court Village Documents.

k. No Member may ussign, hypothecate or tronsfer in any manncr his or her membership
in the Association except as un appurtcnance to his or her Lot.

G. Any Member who conveys or loscs title to a Lot by sale, gift, inheritance, dovise,
bequest, judicial decree or otherwise shall, immediately upon such conveyance or 1oss of title, no

| | Tage 7 /__l / , wm.) ?‘/3 073




JAN-11-2011 16:14 From: To:858 617 6381 P.3716

4 11 00000 P4 393

longer be a Member with respect to such Lot and shall lose all rights and privileges of a Member
resulting from ownership of such Lot

- H. There shall be vnly une (1) vote for each Let, except for the Class B Members as sct
forth herein. I there i more than one Member with respect to:a Lot as a result of the fee interest in
Such Lot being held by more than one person, such Members collestively shall be entitled to only one
(1) vote. The vote of the Owners of a Lot owncd by more than one natural person or by a
corporation or other lega) entity shall be cast by the person named in a certificate signed by all of the
Owners of the Lot, or, if appropriate, by properly-designated officers, partners or principals of the
Coe respective legal entity (“Voting Member’™), and [iled with the Secretary of the Association, and such
" certificate shall be valid until revoked by a subsequent certificates 1F such-a certificate is not filed
with the Secretary of the Agsociation, the Owners of such Lot shall Jose their right to vote until such
a cedificate is filed with the Secretary of the Association, but the Lot shall be considered for
purposes of cstablishing a quorum.

Notwithstanding the foregoing provisions, whenever any Lot is owned by a2 husband

L and wile they may, but shall not be rcquimd to, designate a Voting Member. In the evenl a

certificate designating a Voting Member is not filed by the husband and wife, the following
prov:smm shall govern their right to vote:

l. When both arc present at 2 meeting, cuch shall be regarded as the apent and
proxy of the other for purposes of casting the vote for each Lot owned by them, In the event thay are
unable to congur in their decision upon any topic requiring a votc, they shall lose their right to vote
on that topic at that meeting, but shall count for purposcs of establishing ¢ quorum.

2, When only onc (1) spousc is present at a meating, the person present may cast
the Lot vote without establishing the congurrence of the other spouse, absent any prior written notice
1o the conirary by the uther spouse. In the event of prior written notico 10 the contrary 1o the
Association by the other spouse, the vote of said Lot shall not be considered, but shall count for
purpuses of establishing a quorum,

-3, When neither spous is present, the persem designated in a “Proxy” (as defined
in the Bylaws) signed hy either spouse may cast the Lot vote, when voting by Proxy is allowed,
absent any ptior written notice to (he contrary to the Associalion by the other spouse or the
designation of a diffcrent Proxy by the other spouse. In the cvent of priar written notice to the
contrary to the Association or the deaignation of a differenl Proxy by the other spouse, the vote of
said Lot shall not be considered, but shall count (or purposes of establishing a quorum.

I Unless some greater number iy provided for in the Diamond Cowrt Village

Documents, a quorum shall consist of persons entitled to cast at least thirty percent (30%) of'the total
number of votes of the Members.

RM807177:3 /_{ /1 mo QL/\S?B
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ARTICLE V]
TERM

The term for which this Associalion is to exist shall be parpetual, Tn the event of dissolution
of the Association (unless same is reinatated), other than incident to & merger or consolidation, all of
the assets of the Association (other than the Surface Water or Stormwater Munisgement System,
which shall be conveyed (o az appropriate agency of local govemnment having jutisdiction thereof,
unless such agency does not accept same) shall be-conveyed to 4 similur homeowners assaciation or

- a public agency hiving a similar pirpose, or any Membér raay petition the appropriate circuit court
. of the State of Florida for the appointment of a receiver to menage the affairs of the dissolved
. Assqciation and its properties in the pluce and stead of the dissolved Association and to make such

provisions as may be necessary for the continued management of the affairs of the dlssolvcd
Assoclatlon and its properties. i

In 1o event shall the Associstion be dissolved, and any attempt o do so shall be ineffsctive,
unlcss and until maintcnance responsibility for the Surface Water or Stormwater Management

: . Systern and discharge facililies located within the Froperty is assumed by an entity acceptable to the

District, Florida Department of Environmental Regulation, or other governmental authotity having
juasdiction, pursuant to the requirements of Rule 40C-42.027, Florida Admmistrative Code, or other
administralive regulation of similar import, Further, such dissolution shall require the priot approval
of the Army Corps of Engineers.

In the event and upon dissolution of the Association, it the Veterans Administration (“VA™)
is gnaranteeing or the U.S, Department of Housing an Urbun Developraent (“HUD"™) is insuring the
mortgage on iny Lot, then unless otherwise agreed to in writing by HUD or VA, any remaining real
property ol the Association shall be dedicated Lo an appropriate public agency to be used for
purposcs similar to thase for which this Association was created. In the event that acceptance of
such dedication is refused, such assets shall by granted, conveyed und agsigned to any nonprofit
corporation, association, trust, or other organization to be devoted to such simitar purposcs, Such
requirement shall not apply if VA is no$ puaranteeing and HUD is not insuring any mortgage;
provided if eithor agency bas granted project approval for Dismond Court Village, then HUD and/or
VA shall be notified of such dissolution,

ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of these Articles are: Sandra E. Krumbein,
Esquire, Ruden McClosky, P.A., 200 East Broward Boulevard, Fort Lauderdale, Florida 33301,

ARTICLE VIII
OFFICERS

The affuirs of the Association shall be managed by the President of the Association, assisted
by the Vice President(s), Secrctary and Treasurer, and, if any, by the Assistant Scerctary(ies) and
Assistanl Treasurer(s), subject to the directions of the Board. Except for officers elected prior to the

Tumover Date, officers must be Membhers, or the parents, children or spouscs of Members.
RM:7607177:3
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The Board shall elect the I*resident, Secretary and Treasurer, and as many Vice Presidents,
Assistant Secretarics and Aggistant Treasurers as the Board shall, from time o timc, determing. The
President shall be elected from amongst the membership of the Board, but no other o[fcer need bea
Director. The sume purson may hold two or more offices; the duties of which ace not incompatible;
provided. however, (ke officc of President and a Vice President shall not be held by the game person,
nor shall the office of Pregident and Secretary or Assistant Sevrclary be held by the same persan.

- ARTICLE IX
FIRST OFFICERS -

- The names of the officors who are t6 serve unfil the first election of officers by the Board arc
as follows:

President - . Brian W. Davidsen
Vice President - © Lisa M, Jackson
Secretary/Treasurer - Mark R. Bowes

ARTICLE X
ARD OF DIRECT

A. The number of Dircctors on the first Board of Dircctors of the Association (“First
Board™) and the “Initial Elccted Board” (as hereinafter defined) shall be three (3), The namber of
Directors elected by thc Mcmbers subsequent Lo the “Declarant’s Resignation Event” (as hereinafier
defined) shall be not less than three (3) nor more than seven (7), as the Board shatl from time to time
determine prior to cach meeting at which Directors ate to be clected. Except for Declarant-appointed
Dircetors, Directors must he Members or (he parents, children or spouses or officers or directors of
Mernbers, Each Director shall have only ong (1) vote.

B. The names and addresses of the persons who are to scrve as Lyirectors on the First
Board we a8 follows:

NAMES ADNDRBSSES
Brian W. Davidson 100 Rialto Place, Suite 875
Melbourne, Florida 32901
Lisa M. Juckson 104 Riulio Place, Snite 875

Methoume, Florida 32901

Mark R. Bowes 100 Rialto Place, Suite 875
Melbourne, Flonida 32901

Page 10 /‘/ /] OOOOO 94/3(?_3
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Declarant reserves the right to replace and/or designate and elect suceeysor Directors 10 scrve
on the First Board for go long as the First Board is to serve, as hereinafier provided.

- C. Declarant is not the “creating declarant” nor developer of Diarnond Court Village, has
nin affiliation with the Original Declarant and did not design, develop or create Diamond: Court
Village, rather Declarant is & Successor. Declarant pursnant to the. Assignment from the Original
Declarant in conneclion with its acquisition of certain Lots from the Original Declarant. Dizmond
Court Village is inteadcd to contain forty-nine (49) developed Lots with a Home constructed on each
Lot (“Developed Lotg™). For purposes of this paragraph, “Total Devcloped Lots” shall mean the

- forty-ninc (49) Developed Lots. Notwithstanding the foregoing, Declarant has reserved the right in
the Declaration to modify the original plan of devclopment for Diamond Court Village (including,
without limitation, the right to modify the product types to be constructed) and, therefore, the total
number of Lots and Homes within Diamond Court Village, and thus the term “Total Developed
Lots,” may refer to a number greator or leaser than forty-nine (49). Notwithstanding the foregoing,
Declaranl does not intend for the Total Devaloped Lots within Diamond Court \’ﬂlngc to exceed
forty nine (49)

D. Upon the Tumover Date, the Members olher than Declarant (“Purchaser Members™)
shall be entitied to elect not less (han a majority of the Board. The election of not less than »
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 Blection Meeling™). The First Board shall serve
until the Initial Elcction Meeting,

E. The Initial Election Meeting shall be called by the Associstion, through the Board,
within sixly (60) days after the Purchaser Members are entitled to ¢lect a majority of Directors as
provided in Paragraph D hereof A notice of meeling shall be forwarded to all Members in
accordunce with the Bylaws; provided, however, (hat the Members shall be given at least fourteen
(14) days prior notice of such mecting. The notice shatl also specify the number of Directors which
shafl be elected by the Purchaser Mambers and the remaining number of Directors desigated by
Declarant,

F. At the Initial Blection Mesting, Purchaser Members, who shall include all Members
other than Declarant, the number of which may chang¢ from time to time, shall elect two (2} of the
Directors, and Declarant, until the Declarunt’s Resignation Event, shall be entitled to designate one
{1) Director (same constituting the “Initial Elccted Board™). Declarant reserves and shall have the
right, until the Declarant’s Resignation Event, to tame the successor, if any, to any Director it has so
designated.

G. The Board shall continue to be so designated and elcetcd, us described in Paragraph B
ahove, at each subsequent “Annval Members' Meeting” {as defined in the Bylaws), until the Annual
Members' Mecting foliowing the Declarant’s Resigmation Bvent or until a Purchaser Member-clected
Director i8 removed in the manner harainafier provided,
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A Director (other than a Declarant-appoined Director) may be removed from office
upon the affirmative vote or the agreement in writing of a majority of the voting interests of
Purchagser Members for any reason deemcd 1o be in the begt interests of the Purchaser Members. A
meeting of the Purchaset Members o so remove a Director (other than a Declarant-appointed
Director) shalt he held upon the writlen request of 161 percent (10%) of the Purchager Membrs, Any -
such recgll shall he effected and a rccdl clection shall be hetd, if apphcnblc, asprovidedinthe HOA -~
Act.

H. Upon the carlicr to occur of the foilowing events (“Declarant 8 Rcsngnatmn Event"),
' -Declaunr shall cauge all of its designated Directors to reslgn ' :

1. ‘When Declarant po longen' holds at least ﬁve percent (5%) of the Total
Developed Lots for sale in the ordinary course of busincss and afl Lots sold by Declarant have been
conveyed as evidenced by the recording of instruments of conveyance of such Lots amongst the-
' Publlc Records of the County; or K

: 2. ‘When Declarant causes the voluntary resignation of all of thc Dll‘C(:tOI‘S
damgnated by Declarant and does not degignate replacement Directors. ot e

Upon Declamnt’s Resignation Bvent, the Directors elocted by Purchaser Members
ghall clect a successor Director to fill the vacancy caused by the Tesignation or removal of Declarant's
designated Director. This succcssor Direotor shall serve until the next Annual Members' Mceting
and until his or her successor is elected and qualifisd. In the event Declarant's Resignation Event
occurs prior to the Initial Elcction Meeting, the Initial Election Mecting shall be called in the manner
set forth in Paragraph G of this Article X, and all of the Directors shall be ¢lected by the Purchaser
Members at such meeting. '

L At cach Anmual Members' Mecting held subscquent to Declarant®s Resignation Event,
all of'the Directors shall be elected by the Membors. At the first Anmal Members Meeting held after
the Initial Election Metting, a “staggersd” term of offica of the Board shall be created as follows;

1 a numbcr equal to fifty percent (50%) of the total number of Directors rounded
up to the nearest whole number is the number of Directors whose term of office shall be established
at two (2) years and the Dirvectors gerving for a two (2) ysur term will he the Directors receiving the
most votes af the meeting; and

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

At each Annual Members’ Meeting thereafter, ay many Dircctors of the Aggociation
shall be elected as there are Dircelors whose regular tenm of office expi.rcs at such time, and the term
of office of the Dircctors so elected shall he for two (2) yours, expiring when their successors are
duly elected and qualified.

3. The resignation of a Direcior who has heen designated by Declarant or the resigpation
of an officer of the Association who has been clected by the First Board shall be deemed to remisc,
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release, acquit, satisfy and forever discharge such oflicer or Director of and from any and all manner
of action(s), cause(s) of action, suits, debis, dues, swns of moncy, accounts, reckonings, bonds, bills,
gpecialties, covenants, contracts, coniruversics, agreements, promises, variances, irespasses,
damages, judgments, executions, claims and demands whatsoever, in law or in equity, which the.
Association or Purchaser Members hud, now have or will have or which any personal representative,
successar, heir or assign of the Association or Puschaser Members hercafier can, shall or may have
against said officer ur Dircetor for, upon or by reason of any matter, causc or thing whatsoever from
the beginning of the worid to the day of such resignation, except. for such Dmxlors or officer's
willful misconduct or gross negligence. . S , .

ARTICLE X1
INDEMNIFICATION

_Bach and every Director and officer of the Association shafl be indemnificd by the
Association against all costs, expenses and liabilities, including atlorney and paralegal fees at all trial
and appellate levels and postjudgment proceedings, reasonably incuzred by or imposed upon him in

connection wilh any negotiation, proceeding, wrbitration, litigation or scttlement in ‘which he
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 cosl, expensc or liability is incurred. Notwithstanding the
above, in'the event of a settlement in connection with any of the foregoing, the indemnification
provisions provided in this Article XI shall not be automatic and shall apply only whea the Board
. approves such settlement and r¢imbursement for the costs and expenses of such seltlement as being
in the best interest of the Association, and in the cvent a Director or officer admits thet he is or is
adjudged guilly of willful misconduct or gross negligence in the performance of his or her duties,
the indemnification provisions of this Article XI shall not apply. The foregoing right of
indemnification provided in this Article XI shall be in addition to and not exclusive of any and all
rights of indemnification to which a Director or officer of the Association may be entitled under
statute or comnion law.

ARTICLE XUI
BYLAWS

‘The Bylaws shall be adopted by the Firsl Board, and thereafter may be altered, amonded or
rescinded in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Arlicles shall
contral.

ARTICLE XTI
AMENDMENTS

A, Prior to the First Conveyance, these Articles may be amended only by an instrument
in writing sigmed by the Declarant and filed in the Olice of the Secretary of State of the State of
Florida.,
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B. After the First Conveyance, and prior to the Tumover Date, these Arlicles may be
amendad solely by a majority vote of the Board, without the prior writlen comsend of the Members, at
a duly called meeting of the Board.

C. . After the Tumover Date, these Articles may be arpended in the following manner:

1. (8)  The Bourd shall adopt a resolution setting forth the proposed :
_ amendment and directing that it be submitted to a vote at a meeting of the Members, which maybe ar
cither the Annual Members' Mesting or a special meeting, - Any number of proposed amcndmcnts
may be submitted to the Members and voted upon by them at one meetmg

(h) Written notice setting forth the pmpowd amendment or 4 summary of
the changes t0 be effected thereby shall bo gven (0 cach Member within the time and in the manner
provided in the Bylaws for the giving of nolice of mectings,

{c) At such meeting, a vote of the Members shall be taken on the proposed
amendmeant(s). The proposed amendment(s) shall be adopted upon receiving the aﬂirm.:.t‘vc vote of
a m:gomy of the tolal voting Intercsts preseént at such meeting,

2. An amendment may be adopted by a written stalement (in lieu ol 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.  These Articles may not be wmended without the written consent of a majority of the
¢ members of the Board.

E. Notwithstanding any provisions of this Article XIII to the conirary, those Articles
ghall not be amended in any manner which shall prejudice the rights of any “Institutional Mortgagee™
(as such term is defined in the Declaration) without the prior written consent of such Institutional
Morigagce,

F. Notwithstanding the forcpoing provisions of this Article XIII to the contrary, no
amendment to thosc Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Declarant without the prior written consent of Declaraat, including, but not limited to,
Declarant's right to designate and select members of the First Board or otherwise designate and select
Dircetors a8 provided in Article X above, nor shall any other amendment be adopted or become
effective without the prior written consent of Declarant for so long as Declarant holds either a
leaschold interest in or title to at least onc (1) Lol.

G.  Anyingtrument amending thess Articles shall identify the particular article or articles
being arneuded and shall provide a reasonuble methed to identify the amendment being made. A
ccrtified copy of each such amendment ghall be attached to any certified copy of these Articles, and a
copy of each amendment certified by the Scerctary of State shall be recorded amongst the Public
Records of thc County.
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ARTICLE XIV
REGISTERED QOFFICE AND REGISTERED AG

The street address of the initial registered office of the Assoclation is ¢/o Sentry Management,
Inc., 2180 West State Road 434, Suite 5000, Longwood, Florida 32779-5044, and the initial
repistered agent of the Association at that address shall be James W. Hart, Jr.

s The undersigned, being the President and Sccretary of the Association, hereby aflinu that the
forepoing Amended ind Restaled Articles of Incorporation were duly adopted by the Board of

Directors of the Association onthe /7 day of Decerr be /g, . 2P0,
By: /'\—-2.—-

Brizn W. Davidson, President

Altest: ﬂf-/j /€ ;é—_—-'__,;“

3 kR.'Bt)wes, Secretary

The undersigned hereby aceepts the designation of Registered Agent ag set forth in Article
XIV of thesc Amended and Restated Articles of Incorporation, and acknowledges that he/she is
familiar with and accepts the obligations impoged upon registered agents under the Plorida Not For

Prafit Corporation Act,
Jame W, Hart, Jr.
LDaréd: Tguacy T 2019
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