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AMENDED AND RESTATED .9‘%#% . .Q.e _
ARTICLES OF INCORPORATION & & %«, )
) OF '
TUSCANY WOODS HOMEOWNERS ASSOCIATION OF VOLUSIA COUNTY, INC. _ %Q,

HAZEL O”TOOLE, being a Director of Tuscany Woods Homecowners Association of
« Volusia County, Inc., a corporation duly orpanized under the Florida Not for Profit Corporation
Act (the “Asgociation™), hereby certifies that:

l. The name of the Corporation is TUSCANY WOODS IIOMEOWNERS
ASSOCIATION OF VOLUSIA COUNTY, INC,

© 2, The Corporaliun was incorporated in Florida on March 31, 2005.

3. These Amended and Restated Articles of Incorporation (hereinalter, the “Restated
Articles”) restate and integrate and further amend the provisions of the Corporation’s Articles of
Incorporation.

N -4, The terms and provisions of these Amended and Restated Articles were adopted

. and affinmatively approved by a majority of the members of the Association on January 3, 2008,
The number of votes cast for these Amended and Restated Articles were sufficient for approval.

5. Pursuant to Section 617.1007 of the Florida Not for Profit Corporation Act and
Section 720.306, Florida Statutes, the text of the Articles of Incorporation of the Corporation, as
amcndcd, 18 hereby amended and restated to read in its entirety as follows:

ARTICLE T
NAME OF CORPORATION

The name of the corporation is TUSCANY WOODS HOMEOWNERS ASSOCIATION,
INC. (hereinafter called the “Association”).

ARTICLEN
RTNC‘TPAL QLTICLE QF THE ASSOCIATION

‘The principal place of business and the mailing address of the Association is located at
6905 North Wickham Road, Suitc 401, Melbourne, Florida 32940,

ARTICLE 111
REGISTERED QFFIC TERED AGENT

The street address of the repistered office of the Associalion is 6905 North Wickham
Road, Suite 501, Mealbourne, Florida 32940, and the name of the registered agent at that address
is John Baric.
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ARTICLE IV

DEFINITIONS

Unlcss otherwise provided herein to the conltrary, all terms uscd in these Articles shall
have the samc definitions and meamings as those set forth in that certain Declaration of
Covenants, Conditions and Restrictions for Tuscany Woods recorded in Official Records Book
5520, Pagcs 3081-3121 the Public Records of Volusia County, Florida, as it may from time to
time be amended or supplemented (hereinafier called the “Declaration™). :

ARTICLEYV
PURPOSE, DUTIES AND POWERS OF THE ASSOCIATION

Section 1. The Association does not contemplate pecuniury gain or profit. The
Association shall not pay dividends and no part of any income of the Association shall be
distributed to its Members, directors or officers, The Association shall have all the powers ot a
non-profit corporation organized under the laws of the State of Florida, subject only to such
limitations upon the exercise of such powers as are expressly set lorth in these Articles, the
Bylaws, or the Declaration. ‘The Association shall have the power and duty to do any and all
lawfal things which may be authorized, assigned, required or permiticd to be done by the
Declaration, these Articles or the Bylaws, and to do and perform any and all acts which may be
necessary or proper for, or incidental to, the exercise of any of the dutics or powers of the

* Association for the benefit of the Owners and for the maintenance, operation and improvement |

of the Property and Common Arcas.

Section 2, The Association shall operate, maintain-and manage the Surface Water
and Storm Watcr Management Syatem in a manner consistent with the Permit requirements and
applicable District rules, and shall assist in the enforcement of the restrictions and covenants
contained therein.

Section 3. The Association shall 'lcvy and collcct adequate Assessments against
Members of the Association in accordance with the Deelaration and the Association's rights and
obligations thereunder, including, without limitation, for the costs of maintenance and operation
of the Surface Watcr and Storm Water Management System. The Assessments shall be used for
such purposes as arc required under the Declaration, including, without limitation, for the
maintenance and rcpair of the Surface Water and Storm Water Management Systen, mr.ludmy,,
all work within rctention areas, drainage eruu.urm, and drainage cascments,

ARTICLE VI
MEMBERSHIP

The Association shall have two classes of voting Membership:

Class A. Class A Members shall he all QOwners, with the exeeption of the Declarant, and
shall be entitled to one votc for each Lot owned. When more than one person holds an interest in
any Lot, all such persons shall be Members. The vole for such Lot shall be exercised as they
among themselves determine, but in no event shall more than one vote be cast with respect to
any Lot. (‘lass A Members shall also include all owners, with the exception of the Declarant, of
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lots in additional phases if additional phascs arc subjected to these restrictions as elsewhere
provide in the Declaration. ‘

Class B. The Class B Mcmber shall be the Declarant or the successor developer and shall
be entitled to three (3) votes for cach Lot owned (to include each owned lot in additiona] phases
if additional phases are subjected to this Dectaration). The Class B membership shal} case and
be converted to Class A membership as set forth in the Declaration.

ARTICLE V11
BOARD OF DIRECTORS

The affuirs of the Association shall bc managed and administered by a Board of Directors
consisting of either three (3), five (5) or scven (7) members, as may be determined from time to
time by the Association’s membership. While Class “B” membership exists and until changed
by a majority of the Association’s membcrship, the Board of Dircctors shall consist of three (3)
members. All of the dutics, power and authority of the Association existing under Florida law,
the Declaration, these Articles and/or the By-Laws shall be excrcised exclusively by the Board of
Directors, subject to approval by thc Mcmbcrs only when specifically required. The names and
addresses of persons who arc to act in the capacity of Dircetor until appointment or election of
their successors are:

NAME ADDRESS
Laura Siwicki ' 12001 Science Drive

Orlando, FL 32826

Paul Schoettelkotte ) 12001 Science Prive
Orlando, FL 32826

Hazel O Toole 6905 N. Wickham Rd., Suite 401
© Melbourne, FL 32940

Any other provision of thesc Articles notwithstanding, the Declarant or Declarunt’s
CXpress assigns or successors in intercst shall be cntitled to appoint and remove any Director
while Class “B” membership cxists. When Class “B” membership terminates, the Class “A”
Members sha)]l elect Directors by written ballot at a Special Meeting of the Association’s
Members. A Member must be current in the payment of all Association Assessments to be
cligiblc to run for and hold the position of Director. Directors must be natural persons who are
cighteen (18) years of age or older. All Directors, except those designated or appointed by the
Declarant (or Declarant’s express assigns or successors in interest), shall be Members of the
Association.

Any vacancies on the Board shall be filled as set forth in the By-Laws of the Association.
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ARTICLE Y1l
OFFICERS

The day-to-day aftairs of the Association shall be administered, subject to the direction
and authority of the Board of Dircectors, by the officers of the Association, which may include a
President, Vice President, Secretary and Treasurer and such other officers as permitled by the
Bylaws. The officers shall be appointed by the Board of Dircctors and they shall serve at the
pleasure of the Board of Directors. The names and addresses of the officers who shall scrve until
their successors arc designated by the Board of Directors are as follows:

President: Laura Siwicki
Vice President: Paul Schoettelkotte

Secretary/Treasurer:  Hazel O'Toole

ARTICLE IX
DURATION

Existence of the Association shall commence with the filing of these Adicles of
Incorporation with the Secretary of State of Florida in Tallahassec, Florida. The Association
shall exist perpetually. '

ARTICLE X
BYLAWS

. The Bylaws of the Association shall be adapted by the Board of Directors and may be
altered, amended, or rescinded in the manmer provided in the Bylaws.-

ARTICLE XI
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1. The Association shall defend, indermnnify and hold harmless any person of the
Association who is made a party or is threatened 10 be made a party to any threatencd, pending,
or contemplated action, suit or proceedings, whether civil, criminal, administrative, or
investigative, by reason of the fact that he is or was a director, officer, committec member,
employee or agent of the Association:

(a) From and against expenses (including reasonable attormeys' fees for
pretrial, trial, or appellate proceedings), judgments, fines, and amounts paid in settlement
actually and rcasonahly incurred by him in connection with an action, suit, or proceeding (other
than one by or in the right of the Association), if he acted in good faith, and, with respect to any
criminal action or proceedings, he had no reasonable cause to believe his conduct was unlawful;
and

(b) - From and against cxpenses (including reasonable attorncys' fces for
pretrial, trial, or appellate proceedings) actually and reasonably incurred by him in connection
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with the defense or settlement of an action or suit by or in the right of the Association, if he acted
in good laith.

Section 2. The termination of any action, suit, or proceeding by judgmem, order,

" settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,

create a presumption that the person did not act in good faith, or, with respect to any criminal
action or procceding, that such person had reasonable cause to believe that his conducl was

- unlawful.

Section 3. Notwithstanding any othcr provision hereof to the contrary, no
indemnification shall be made in respecet of any claim, issuc, or matter as to which such person
shall have been adjudged to be liable for gross neghgence or misconduct in the performance of

- his duty to the Association.

Section 4. Any indemnilication under Section 1 (unless ordered by a court) shall be
made by the Association only as authorized in the specific case upon a delermination that
indemnification of the director or officer, committee member, employee or agenl is proper in the
circumstances because he has met the applicable standard of conduct set forth in Section . Such
determination shall be made (a) by the Board of Directors by a majonty vole of a quorum
consnsﬂng of Dircclors who were not parties to such action, suit, or proceeding, or (b) 1 such
quorum is not obtainable, or even if obtainable and a quorum uf dlSmLerested Direciors so
directs, by a majority vole of' Members of the Association.

Scetion 5. Expenses incurred in defending a civil or criminal action, suit, or proceeding
shall be paid by the Association from time to time as incurred rather than only afler the finul
disposition of such action; suit, or proceeding. Payment of such expenses shall be authorized by
the Board of Dircctors in each specific case only after receipt by the Association of an
undertaking by or on bchalf ol (he director or officer to vepay such amounts if it shall lator
develop that he is not entitled to be indemnilied by the Associalion.

Section 6. The indemnification provided by this Article shall not be deemed exclusive of
any other rights to which the Association's directors, officers, committee members, employees or
apents may be entitled under the Association’s Bylaws, agrcement, votc of Mcmbers or
disintcrested directors, or otherwise, both as to actions in their official capabilitics and as to
action in another capacity while holding such officcs or positions, and shall continuc as to a
person who has ceased to be a dircetor, officer, commitice member, agent or employee and shall
inure 1o the benetit of the heirs, cxecutors and administrators of such a person.

this Amclc shall not include indernnilication for any action of a directar, olficer, commities
member, agent or employcc of the Association for which indemnification is deemed (o be against
public policy. In thc event thal indemnification provided under this Article is deemed to be
against public policy, such an event shall not invalidate or affect any other right or
indemnification hercin provided.

Section 8. The Association shall have the power, but shall not be obligated, to purchase
and maintain indemnification insurance to provide coverage for any liability asserted against any
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director, olficer, committce member, agent or employee of the Association in any of his
capacities ns described in Section 1, whether or not the Association would have the power to
indemuify him or her under this Article.

Section 9. Any person requesting indemnification shall first look to any insurance
maintained by the Association for indemnification against cxpenses (including attorneys’ fees),
judgments, fincs, and amounts paid in settlement (as described above). The Association shall be
obligated to indemnily such person (if entitled to indemnification by the Association) only to the
extent such insurance does not indemnify such person. In the event that. any expenses,
judgments, fines, or amounts paid in settlement are paid pursuant to insurance maintuined by
such Association, the Association shall have no obligation to reimburse the insurance comnpany.

ARTICLE X11
INCONSISTENC

In the event of any inconsistency between the terms and provisions contained in the '

Declaration and those contained in these Articles of Incorporation, the terms and provisions of
the Declaration shall prevail.

ARTICLE X111
REQUIRED APPROVALS

Notwithstanding anything in these Articles to the contrary, as long as there exists a Class
“B” membership, if any one or more of HUD, FHA or VA requires approval or consent by it or
them to annexation of additional property, any merger or consolidation involving the
Association, the placing of any mortgage lien on the Common Areas, dedication to the public of
any Common Areas, any amcndment of the Declaration, or dissolution of the Association, by
any one or more of said agencics as a condition of making, insuring or purchasing loans sccurcd
by single family dwellings on any of the Lots on the Property, and any such loan has been
approved, insured or purchased by the applicable agency at the time of the proposed anncxation,
merger, consolidation, mortgaging, dedication, amendment or dissolution, then the required

‘consent or approval shall be obtained. In addition, in thc cvent of termination, dissolution or

final liquidation of the Association, the responsibility for the operation and maintenance of the
Surface Water or Storm Water Management System must be transferred to and aceepted by an
entity which would comply with Section 40C-42.027 and be approved by the St. Johns River
Water Management District prior to such termination, dissolution or liquidation.

IN WITNESS WHEREOF, the undersigned does hereby exceute thesc Amended and
Restated Articles of Incorporation this 3rd day of January, 2008,

Hazel O"Toole, Director
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS
Pursuant to Chapters 48 and 617 Florida Statutes, the lollowing is submntcd in
compliance with said Acts.

WINDSOR LAKES HOMEOWNIERS ASSOCIATION, INC,, desiting to organize as a
corporation under the laws of the State of Florida, with its registered office at 6905 N. Wickham
Road, Suite 500, Melbourne, Florida 32940, has named John Baric, located at the above-
registered office, us its Registered Agent to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process lor the above-stated corporation at the
place designated in this Certificate, T hereby uccept to act in this capacity and agree to comply
with the provisions of said Acts relative to keepin g open said office.

Registerdd Agent:

J ahn aric

Daled January3 2008
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