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ARTICLES OF INCORPORATION
OF
WICKLOW AT TWINEAGLES HOMEOWNERS ASSOCIATION, INC.
(Florida Corporation Not For Prefit)

In order 1o form a corporation not for profit under and in accordance with the provisions of
Chapters 617 and 720 of the Florida Statutes, the undersigned hereby incorporates this corporation
not for profit for the purposes and with the powers hereinafter set forth and, to that ead, the
undersigned, by these Anicles of Incorporation, certifies as follows:

ARTICLET
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shall have the following meanings:

Al “Articles” means these Articles of Incorporation and any and all amendments hereto.

B. “Association” means Wicklow at TwinFagles Homeowners Association, Inc,, a
Florida corporation not for profit, which is NQT a condominium association, and which has been
organized to own, maintain and administer the Association Property and to maintain certain portions
of the Lots and Dwelling Units in accordance with the Neighborhood Covenants.

C. “Association Property” means that portion of the real property and all improvements
now or hereafter located thereon described in the Neighborhood Covenants as such.

D. “Board” means the Board of Directors of the Association.
E. “Bylaws” means the Bylaws of the Association and any and all arnendments theretg.,

F. “Community Association” means TwinEagles Homeowners Association, Inc., a
Florida corporation not for profit, organized to administer the Comumunity Declararion and having
among its members all Owners (as such term is defined in the Community Declaration}, which
includes the Lot Dwners.

G. “Community Declaration™ means the Amended and Restated Declaration of
Covenants, Conditions and Restrictions for TwinEagles recorded in Official Records Book 2789,
Page 2639, of the Public Records and all amendments and supplements thereto, whereby portions of
the real property at TwinEagles are set aside from time 10 time by TwinEagles Limited Partnership in
accordance with the plan for development set forth therein and whereby the “Commeon Expenses™ (as
defined therein) of the land areas designated therein as “Common Areas” or “Areas of Common
Responsibility” are made specifically applicable to Lot Owners, including and as well as any Base
Assessments, Neighborhood Assessments, Special Assessments, Specific Assessmentsand Reserve
Assessments to be collected by the Community Association. Wicklow at TwinEagles was
comymitied to the provisions ofthe Community Declaration by that certain Suppiemental Declaration
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of Covenants, Conditions and Restrictions for Wicklow at TwinEagles Phase I {Parcel 103)
Neighborhood (" Neighberhood Declaration™) recorded in Offtcial Records Book 3942, Page 3717, of
the Public Records of Collier County, Florida, The Neighborhood Declaration is the document
which creates Hollybrook at TwinEagles as & “Neighborhood” (as defined in the Community
Declararion).

H *Community Documents” mean the Community Declaration, the Neighborhood
Declaration, the Articles of Incorporation and Bylaws of the Community Association, any rules and
regulations promulgated by the Community Association, and all of the documenis and instrurmnents
referred to therein and any amendments to any of such documents.

L “Connty™ means Collier County, Florida,

J. *Declarant” or “Developer” {also sometimes referred to herein as “Centex™) means
Centex Homes, a Nevada general partnership, its successors, grantees and assipns, TwinEagles
Limited Partnership (as hereinafter defined) has assigned its rights as declarant under the
Neighborhood Covenants and the other Neighhorhood Decuments to Developer, pursuant i3 a
separate instrument ("Confract”), Such assignment of rights to Developer is revocable, To the
extent that such rights have been assigned to Developer, Developer shall be decmed the Declarant
theveunder with respect 1o Wicklow at TwinEagles, but not with respect to TwinEagles and notwith
respect to any portion of the Property upon which Developer has not completed the purchace thereof,
Twintagles Limited Parmership has the right, subject to the Contract, 1o change the Declarant and/or
the Developer to a different entity or person. A Lot Owner shall not, solely by the purchase of a Lot,
be deemed & successor or assign of Declarant or of the rights of Declarant under the Neighborhood
Documents unless such Lot Owner is specifically so designated as a successor or assign of such
rights in the instrument of conveysnce or any other instrument executed by Declarant.

f “Diiractor” means 2 member of the Boazd.,

L. “Dwelling Unit” means a residential dwelling unit in Wicklow at TwinEagles
intended as an abode for one family.

M, “FOA Act” means the homeowners® association act, Chapter 720, Florida Statutes as
amended through the recording of the Neighborhood Covenants amongst the Public Records of the
County.

N. “Homesite Area”™ means that portion of a Lot which is intended for the construction of
a Dwelling and permitted ancillary siructures. Each Homesite Area i the area unencumbered by the
easements shown on any plat of all or any portion of the Property, recorded or 1o be recorded in the
Public Records of the County.

Q. “Legsal Fees” means (a} reasonable fees for atiorney and paralegal services incorred in
negotiation and preparation for litigation, whether or not an action is actually begun, through and

including 2il wial and appeliate levels and post-judgment proceedings; and (b) court cosis frough
and jncluding all trial and appellate levels and post~judgment proceedings.
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P. “Lot” means a residential lot as crested by any plat of all or any portion of the
Property recorded in the Public Records of the Coumy. A Lot is comprised of a Homesite Area, and
if applicable a Golf Course Easement, an Access and Utility Easement, a Stormwater Management
Easement and a Preserve Easement (as such terms are defined in the Communiry Declaration), or
some combination thereof, Upon completion of construction of the Dwelling Unit on a Lot, such Lot
and the improvements therson shall collectively be considered 1o be a Dwelling Unit for purposes of
the Neighborhood Covenants and the Neighborhood Documents.

Q. “Lot Owner” means the owner or owners of the fee simple title to a Lot and includas
Declarant for so long as it is the owner of the fee simple title to 8 Lot. A Lot Owner shall not mean
nor refer to a holder of 2 mortgage or security deed, its successors and assigns, unless and until such
holder has acquired title pursuant to foreclosure proceedings or by deed in Heu of foreclosure, nor
shall the texm “Lot Owner”™ refer to any lessee or tenant of a Lot Owner.

R, “Member” means a member of the Association as more particularly described in
Article V hereof,

8. “Neighborhood Covenants” means the Declaration of Neighborbood Covenants aad
Resuictions for Wicklow at TwinEagles ro be recorded amongst the Public Records of the County,
and any and all amendments and supplements thereio.

T, “Neighborhood Documents™ means in the aggregate the Neighborhood Covenants,
these Articles, the Bylaws and the rules and regulations of the Asgociation, and all of the instruments
and documents refecred to or incorporated therein, including, but not limited to, amendments to any
of the foregoing, as applicable.

U “Operating Expenses™ means the expenses for which al] Lot Owners are lizble to the
Association as described in the Neighborhood Covenants. In the event the "Additional Properiy” (as
described in the Neighborhood Covenants) is not added t the property encumbered by the
Neighborhood Covenants, the "Additional Owners" (as hereinafier defined) shall be hiable fora
portion of the Operating Expenses,

L' “TwinEagles Limited Parinership” means The Estates at TwinEagles, Ltd., a Florida
limited partnership, formerly known as TwinEagles Developroent Company, Lid., a Florida limited
partnership, successor by merper to TwinEagles Land Group I, LLC, a Florida limited Hability
company, its successors and agsigns. TwinEagles Limited Partnership has developed, or may cause
to be developed, TwinEagles, and is the declarant under the Community Documents. TwinEagles
Limited Partnership may also replace Centex a5 the developer and/or declarant of Wicklow,

W.  “Wicklow at TwinEagles" means {he name given fo the planned residential
development being developed in the County in accordance with the “Plan for Development”
described in the Neiphborhood Covenants.

NAF:Z4223:4
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ARTICLET
NAME : -

The name of this corporation shall be WICKLOW AT TWINEAGLES HOMEQOWNERS
ASSOCIATION, INC,, a Florida not-for-profit corporation. For convenience, the corporation shall
be herein referred to as the Association, whose principal address and mailing address is 5801 Pelican
Bay Boulevard, Suite 600, Naples, Florida 34108.

ARTICLE Il
PURPOSES

‘The purpose for which the Associaticn 15 organized is to take title to, operate and maintain
the Association Property and 1o maintain certain poriions of the Lots and Dwelling Units, all in
accordance with the terms, provisions and conditions contained in the Neighborhood Covenants, and
to carry out the covenants and enforce the provisions of the Neighborhood Documents and to
operate, lease, trade, sell and otherwise deal with the personal and real property of the Association.

ARTICLEIV
POWERS

The Association shall have the following powers and shall be governed by the following
provisions:

A The Association shall have all of the common law and statutory powers of a
corporation not for profit.

B. The Association shall have all of the powers to be granted to the Agsociation in the
Neighborhood Documents. All of the provisions of the Neighborhood Covenants and Bylaws which
grant powets to the Association are incorporated {nto these Anticles.

C. The Association shall have all of the powers reasonably necessary to iroplement its
purposes, including, but not limited to, the following:

1. To perform any scts required or contemplated by it undexr the Neighborhood
Documents,

2. To make, establish, amend and enforce reasonable rules and regulations
governing Wicklow at TwinFagles or any portions thereof including, without Iimitation, the
Association Property;

3. To make, levy and collect assessments for the purpose of obtaining finds from
its Members to pay Operating Expenses and costs of collection, including the operational expenses

of the Association, and to use and expend the proceeds of assessments in the exercise of the powers
and dinies of the Association;

NAP:34222:4
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4, To administer, manage and operate Wicklow at TwinEagles in accordance
with the Neighborhood Documents and fo maintain, repair, replace and operate the Association
Property and certain portions of the Lots and Dwelling Units in accordance with the Neighborhood
Documents;

5. To enforce by legal means the oblipations of the membership of the
Association and the provisions of the Neighborhood Documens;

5. To employ personnel, temin independent confractors and professional
personnel and enter into service and manapement contracts to provide for the maintenance,
operation, management and administration of the Association Propexty and certain portions of the
Lots and Dwelling Units and to enter into any other agreemenis consistent with the purposes of the
Association ineluding, but not Hmited to, agreements with respeet to the installation, maintenance .
and operation of a master television antenna system; a cable television, sscurity and commmunications
system; street light systems, and professional management of the Association Property and certain
portions of the Lots and Dwelling Units and to delegate to such professional management certain
powers and duties of the Association;

7. To enter into the Neighborhood Covenants and any amendments, supplements
and modifications thereto and instruments referred to therein;

8. Tao degl with other corporations on matters of muteal interest;

g, Notwithstanding apything contained herein to the contrary, the Association
shall be required to obtain the approval of three-fourths (3/4) of all Mcmbers (at a duly called
mecting of the Members at which a guorum is present) prior fo the engagement of persons or entities
for the purpose of suing, or making, preparing or investigating any lawsuit, or commencing any
lawsuit other than for the following purposes:

{2) the collection of assessments;

{z)] the collection of other charges which Lot Ovwners and “Additional
Owners” (as described in the Neighborhood Covenants), if any, are obligated to pay pursuant to the
Neighborhood Documents;

(] the enforcement of any applicable use and occupancy resirictions
contained in the Neighborhood Documents;

{d) in an emergency where waiting to obtain the approval of the Members
creates a substantial risk of irveparable 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.

NAP: 3422204
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10.  To establish the procedure by which the Members cast their votes on
Association matters.

11.  Toprovids, to the extent deemed necessary by the Board, any and all services
and do any and all things which are incidental to or in furtherance of things listed above or to carry
out the Association mandate to keep and maintain Wicklow at TwinEagles in a proper and
aesthetically pleasing condition and to provide the Members with services, amenities, controls and
enforcement which will enhance the quality of life at Wicldow at TwinBagles.

12, To borow money and to obtain such financing as is necessary to mainiain,
repair and replace any portion of the Association Property in accordance with the Neighborhood
Covenants and, as security for any such loan, to collaterally assign the Association’s right to collect
and enforce Assessments levied for the purpose of repaying any such loan.

ARTICIEV
MEMBERS

The gualification of Members, the manner of their admission to membership, the manner of
the termination of such memberghip and the manner of voting by Members shall be as follows:

A, Undl such time as the first deed of conveyance of a Lot from Declarant to 2 Lot
Owner is recorded amongst the Public Records of the County (“First Conveyance™), the membership
of the Association shall be comprised solely of the incorporator of these Articles (“Incorporator’™). A
conveyance from TwinEagles Limited Partnership to Declarant shall not constitute the First
Conveyance, The Incorporator shall be entitled to cast one 1) vote on ali matters requiring a vote of
the membership.

B. Upon the Fizst Conveyance, membership of the Incorporator in the Association shall
be automatically terminated and thereupon Declarant shall be a Member as to each of the remaining
Lots until each such Lot is conveyed to another Lot Owner, and thereupon and thereafer each and
every Lot Owner, including Declarant as to Lots owned by Declarant, shall be Members and exercise
all of the rights and privileges of Members.

C. if applicable, subsequent to the First Conveyance, Members may also include the
"Addidonal Qwners” of "Additional Units" in the "Additional Property” (as such terms are defined in
the Protective Covenanis}, in which case they shall exercise all of the rights and privileges of
Membars,

b. Membership in the Ascociation for Lot Owners other than Declarant and for
Additional Owners, if any, shall be established by the acquisition of ownership of fer title toaLotor
Additional Unit as evidenced by the recording of an instrument of conveyance amongst the Public
Records of the County. Where title to a Lot or Additional Unit is acquired by conveyance from &
party other than Declarant by means of sgle, gift, inheritance, devise, judicial decree or otherwise, the
person, persons or entity thereby acquiring such Lot or Additional Unit shall not be a Member unless
or until such 1ot or Additional Unit Owner shall deliver & true copy of 2 deed or other instrument of
acquisition of title to the Association,

NAP34222:4
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E. The Association shall have two (2) classes of voting metubership:

1. “Class A Members” shall be all Members, with the exception of Declarant
until the Tumover Date, who shall be entitled to one (1) vote for each Lot owned or Additional Unit,
as to Lot Owners in Wicklow at TwinBagles, and one (1) vote for each Lot or Dwelling Unit owned
in the Additional Property (“Additional Unit”™), as to Additional Owners,

2. The “Class B Member” shall be the Declarant who shall be entitled 1o three
{(3) votes for each Lot owned by Declarant. Class B membership shall cease and be converted to
Class A membership upon the earliest to ocour of the following events (“Tumover Date™):

{i Three (3) months afier the conveyance of ninety perceut (30%)
of the “Total Developed Lots” (as defined in Paragraph X.C hersof) by Declarant to Class A
members, as evidenced by the recording of instruments of conveyance of such Lots amongst the
Public Records of the County; ot

(i} At such time as Declarant shall designate in writing to the
Associgtion.

On the Turnover Date, Class A Members including Declarani shall assume control of
the Association and elect the Board.

F. The designation of different classes of membership are for purposes of establishing
the sumber of votes applicable to certain Lots or Additional Units and nothing herein shall be
deemed to require voting solely by an individual class on any matter which requires the vote of
Members, unless otherwise specifically set forth in the Neighborhood Documants.

G. No Member may assign, hypothecate or transfer in sny manner bis or her membership
in the Association except as an appurtenance to his or her Lot oy Additional Unit.

H. Any Member who conveys or loses title to a Lot or Additional Unit by sale, gift,
devise, bequest, judicial decree or otherwise shall, immediately upon such conveyance or loss of
title, no longer be a Member with respect to such Lot or Additional Unit and shall lose all rights and
privileges of a Member resulting from ownership of such Lot or Additional Unit.

L There shall be only one (1) vote for each Lot or Additional Unit, except for the Class
B Member as set forth herein, If there is more than one Member with respect to a Lot or Additional
Unit as a result of the fee interest in such Lot or Additional Unit being held by more than one person,
such Members collectively shell be entitled to only one (1) vote. The vote of the Lot Owners of &
Lot or the Additional Owners of an Additional Unit owned by more than one natuzal person or by a
corporation or other legal entity shall be cast by the person named in a certificate signed by all of the
Lot Owners of the Lot or the Additional Owners of an Additonal Unit, or, if appropriate, by properly
designated officers, partuers or principals of the reapective legal entity, and filed with the Secretary
of the Association, and such certificate shall be valid until revoked by & subsequent certificate. If

MAP: 342374
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such a certificate is not filed with the Secretary of the Association, the vote of such Lot shall not be
cansidered for a quorum or for any other purpose.

Novwithsianding the foregoing provisions, whenever any Lot or Additional Unit is
owned by a Imsband and wife they may, but shall not be required 10, designate o voting member. In
the event a certificate designating a voting member is not filed by the hushand and wife, the
following provisions shall govern their right to vote:

1. Where both are present at a meeting, each ghall be regarded as the agent and
proxy of the other for purposes of casting the vote for each Lot or Additional Unit owned by them.
In the event they are unable to concur in their decision upon any subject requiring 2 vote, they shail
lase their right to vote on that sobject u that mesting,

2. ‘Where enly one (1) spouse is present at a meeting, the person present may cast
the Lot or Additional Unit vote withous establishing the congurrence of the other sponse, absent any
prior written notice to the contrary by the other spouse. In the event of prior written notice to the
contrary to the Association by the other spouse, the vote of said Lot or Additional Unit shall not be
cansidered.

3. Where neither spouse is present, the person designated in a “Proxy” {es
defined in the Bylaws) signed by either spouse may cast the Lot or Additional Unit vote, absent any
prior written notice 10 the contrary to the Associstion by the other spouse or the designation of a
different Proxy by the other spouse. In the event of prior written notice to the contrary to the
Association or the designaton of a different Proxy by the other spouse, the vote of said Lot or
Additional Unit shall not be eonsidered.

I A quorum shall consist of persons entitled to cast at least one-third (1/3) of the total
number of votes of the Members.
ARTICLE VI
TERM

The tevm for which the Association is to exist shall be perpetual. Inthe event of dissolution
of the Association (uniess same is reinstated), other than incident to a merger or consolidation, all of
the assets of the Association shall be conveyed to a similar homeowners® association or a public
agency having a similar purpose, or any Member may petition the applicable Circuit Court of the
State of Florida for the appointment of a receiver (o manage the affairs of the dissolved Association
and its properties in the placs and stead of the dissolved Association and to make such provisions as
may be necessary for the continued management of the affairs of the dissolved Association and its
properties.

MNAP 342224
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ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of these Articles are:

Timothy I. Ruemler
5801 Pelican Bay Boulevard
Saite 600
Naples, Florida 34108

ARTICLE VI
OFFICERS

A, The affairs of the Association shall be managed by the President of the Association,
assisted by one or more Vice President(s), the Secrstary and the Treasurer, and, if any, by the
Assistant Secretary(ies) snd Assistant Treasurer(s), subject to the directions of the Board.

B. The Board shall elect the President, Secretary and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treaswrers as the Board shall, from time 1o time,
determine. The President shall be elected from amongst the Directors, but no other officerneed bea
Director. The same person may hold two offices, the duties of which are not incompatible; provided,
however, the offices of President and a Vice President shall not be held by the same person, nor shall
the offices of President and Secretary or Assistant Secretary be held by the same person.

ARTICIE IX
FIRST OFFICERS
The names of the officers who are to serve until the frst election of officers by the Board are
asg follows:
President Dazn Halloran
Vice President Tim Scarsella

Secretary/Treasurer Diana Unsinn

ARTICLEX }
BOARD OF DIRECTORS

A, The number of Directors on the first Board of Directors of the Association (“First
Board™) and the “Initial Elected Board™ {as hersinafter defined) shall be three (3). The number of
Directors elected by the Members subsequent to the “Declarant’s Resignation Event” (as hereinafier
defined) shall be not less than three (3) nor more than seven (7), as the Board shall from time to time
determine prior to each meeting at which Diractors are 1o be slected; provided, however, the namber
of Directors shall always be an odd number. Except for Declarant-appointed Directors, Directors
must be Class A Mermbers or the parents, children or spouces of Class A Memberg excepi that if a

MAP34222:4
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Lotis owrned by an entity and not an individual, such entity may appoint an individual on its behalf
to be eligible to serve on the Board of Directors. Such individual shall be an officer, director,
stockholder, member or partoer of the entity, There shall be only one (1) vote for each Direcior.

B. The names and addresses of the persons who are to serve as Directors on the First
Board are as follows:

NAMES ADDRE

Dan Halloran 5801 Pelican Bay Boulevard
Suite 600
Naples, Florida 34108

Tim Scarselia 5801 Pelican Bay Boulevard
Suite 600
Naples, Florida 34108

Diana Unsinn 5801 Pelican Bay Boulevard
Suite 600
Naples, Florida 34108

Declarant reserves the right to replace and/or designate and elect successor Directors to serve onthe
First Board for 5o long as the First Board is to serve, as hereinafter provided,

C.  Declarant intends that Wicklow at TwinEaglcs, when ultimately developed, will
contain fifty-nine (59} single-family Dwelling Units. TFor purposes hereof, the term “Total
Developed Lows™ shall mean the 1otal nomber of single-family Dwelling Units which Declarant
intends w develop in Wicklow at TwinEagles; provided, however, in the event all of the "Property”
deseribed on Exhibit A to the Neighborhood Covenants is not developed as Wicklow at TwinEagles,
the Total Developed Lots shall refer only to the number of Lots in the "Committed Property,” assuch
terms are defined in the Neighborhood Covenants,

D, Uponthe Tumover Date, the Members other than Declarant {“Purchaser Members™)
shell be entitled to elect not less than a majority of the Board. The election of not less than a
majority of the Board by the Parchaser Members shall occur at a special meeting of the membership
10 be called by the Board for such purpose (“Initial Election Meeting™). The First Board shall serve
until the Initial Election Mesting,

E.  Atthe Initial Election Meeting, Purchaser Members shall elect two (2} of the Directors
in accordance with the procedures set forth in the Bylaws for election of Directors, and Declarant,
weti] the Declarant’s Rasignation Event, skall be eniitted fo designate one {1) Director (same
constituting the “Initial Elected Board™). If Declarant so elects, Declarant may increase the size of
the Initial Elected Board and in such event, Declarant shall have the right to designate up to one~third

. {173) of the Directors. Declarant reserves and shall have the right, until the Declarant’s Resignation
Event, to name the snccessor, if any, to any Director it has so designated.

MNAP:34222:4
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F.  The Board shall continue to be so designated and elected, as described in Paragraph E
above, at each subsequent “Annual Members” Meeting” (as defined in the Bylaws), wil the Annual
Members’ Meeting following the Declarant’s Resignation Event or until he is removed in the manner
hereinafier provided.

A Director {pther than & Declarant-appointed Director) may be removed from office
upon the affirmative vote or the agreement in writing of a majority of the Purchaser Members, for
any reason deemed to be in the best interests of the Purchaser Members, A meeting ofthe Purchaser
Members to so remove a Director (other than a Declarant-appointed Director) shall be held upon the
written request of ten percent (10%) of the Purchaser Members. Any such recall shall be effectad
and & recall election shall be held, if applicable, as provided in the HOA Act.

G.  The Initial Election Meeting shall be called by the Association, through the Board,
within sixty (60) days after the Purchaser Members are enritied to elect a majority of Directors as
provided in Paragraph D hereof. A notice of meeting shall be forwarded to all Members in
aceordance with the Bylaws; provided, however, that the Members shall be given atf least fourfeen
{14) days notice of such meeting. The notice shall also specify the number of Directors which shail
be elected by the Purchaser Members and the remaining number of Directors designated by
Declarant.

H.  Uponthe eatlier to accur of the following events {“Declarant’s Resignation Event™),
Declarant shall cause all of its designated Dirsetors o resign:

1, When the sum of all Lotz held by Declarant no longer equals at least five
percent (5%} of all Lots and Additional Units to be developed for sale in the ordinary course of
business and all Lots sold by Declarant have been conveyed as evidenced by the recording of
instroments of conveyance of such Lots amongst the Public Records of the County; or

2. When Declarant causes the voluntary resignation of all of the Directors
designated by Declarant and does not designate replacement Directors.

Upon Declarant’s Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Director w fll the vacancy caused by the resignation or removal of
Declarant’s designated Director. This successor Director shall serve until the next Annual Members’
Meeting and unti! his or her successor is elected and qualified, In the event Declarant’s Resignation
Event occurs prior to the Initial Election Meeting, the Initial Election Meeting shall be called in the
manner sef forth in Paragraph G of this Article X, and all of the Directors shall be elgcted by the
Purchaser Members at such meeting in accordance with the procedures set forth in the Bylaws.

E At each Annual Members’ Mesting held subsequent to Declarant’s Resignation Event,
a1l of the Directors shall be elected by the Members, At the first Annual Members Meeting held after
the Initial Election Meeting, a “staggered” term of office of the Board shall be created as follows:

1. anumberaqual to fifty percent (50%) of the total munber of Directors rounded
to the nearest whole number is the number of Divectors whose term of office shall be established at

NAP34222:4
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two {2) years and the Divectors serving for 2 two (2) year term will be the Directors receiving the
most voles at the meeting; and

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

At each Annual Members® Meeting thereafter, as many Directors of the Association
shall be elected ag there are Directors whose regular term of office expires at such time, and the term
of office of the Directors s0 elected shall be for two (2) years expiting when their successors sre duly
elecied and qualified.

J.  Theresignation of a Director who has been designated by Declarant or the resignation
of an officer of the Associafion who has been electad by the First Board shall remise, release, acquit,
satisfy and forever discharge such officer or Director of and from any and all manner of action{s),
cause(s) of action, siits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialtics,
covenants, confracts, controversies, apreements, promises, variances, irespasses, damages,
judgments, executions, claims and demands whatscever, in law or in equity, which the Association
or Purchaser Members hiad, now have or will have orwhich any persona] representative, successor,
heir or assign of the Association or Purchaser Members hereafier can, shall or may have against said
afficer or Director for, upon or by reason of apy mater, cause or thing whatsoever from the
beginning of the world to the day of such resignation, except for such Director’s or officer’s willful
misconduct or gross negligence,

ARTICIEXT
INDEMNIFICATION

Every Director and every officer of the Association shall be indemnified by the Association
against all costs, expenses and liabilities, including Legal Fees reasonably incurred by or imposed
upon him or her in connection with any proceeding, litigation or settlement in which he or she may
be a party, or in which he¢ or she may become involved, by reason of his or her being or having been
a Director or officer of the Association, whether or not he or she is a Director or officer at the fine
such cost, expendge or lability is inenrred, except in such cases wherein the Director or officer is
adjudged guilty of willfill misfeasance or malfeasance in the performance of his or her duties;
provided that in the event of a settlement, the indemnification herein shall apply only when the Board
approves such settlement and reimbursement as being in the best interest of the Association, The
foregoing right of indemnification shall be in addition to and not exclusive of any and all rights to
which such Director or officer may be entitled by common or statutory law.

ARTICLE XII
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafter may be altered, amended or
rescinded in the manner provided in the Bylaws. In the event of any conflict between the provisions
of thase Articles and the provisions of the Bylaws, the provistons of thess Asticles shall control.

ARTICLE X1
AMENDMENTS

NAP.38222:4
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A.  Prior to the First Conveyance, these Articles may be amended only by a written
instrument signed by the Incorporatar and filed in the Office of the Secretary of State of the State of
Florida.

B.  Afier the First Conveyance, these Articles may be amended in the following mznner:

1. (a) The Board 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 may be at either the
Annual Members’ Meeting or a special meeting. Any number of proposed amendments may be
submitted to the Members and voted upon by them at one meeting.

(b) Written notice setting forth the proposed amendment or 2 summary of the
changes to be effecied thereby shall be given to each Membear within the time and in the manner
provided in the Bylaws for the giving of notice of meetings (“Required Notice™).

{c)  A:such meeting, a vote of the Members shail be taken on the proposed
amendment(s). The proposed amendment(s) shall be adopted upon receiving the affivmative vote of
a majority of the Members present in person or by proxy.

2. Anamendment may be adopted by 2 written statement (in lieu of a meeting)
signed by & majority of the Members and a majority of the Board setting forth their intention that an
amaendment to the Articles be adopted.

C.  These Articles may not be smended without the writben consant of & majority of the
members of the Board.

D, Noamendment may be made to the Articles which shall in any manner reduce, amend,
affect or modify the provisions and obligations set forth in the Neighborhood Covenants or any
amendments or supplements thereto,

E. A copyofeach amendment shall be certified by the Secretary of State of the State of
Florida. '

F. Notwithstanding the foregoing provisions of this Asticle XII, there shall be no
amendment to these Articles which shall abridge, amend or alter the rights of: (i} Declarant, so
long as Declarant holds at least one (1) Lot for sale in the oxdinary course of business, including the
right to designate and select members of the Board as provided in Article X hereof, without the prior
written consent thereto by Declarant; or (i} any “Institutional Mortgagee” (as such term is defined in
the Neighborhood Covenants) without the prior writien consent of such Institutional Mortgagee.

G, Anyinstrument amending these Articles shall identify the particnlar article or articles
being amended and shall provide a reasonable method to ideniify the amendmen being rmade. A
certified copy of each of such amendment shall be attached to any certified copy of these Articles.

ARTICLE XTIV o

HAP34222:4
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ADDITIONAL ASSOQCIATION

Az provided in the Neighborhood Covenants, in the event there is Additional Property which
is govermned by a homeowners or condominium associstion ("Additional Association"), the
Additional Owners therein shall not be Members of the Association, but shail have use rights to the
Association Property with the obligation to pay a share of the costs thereof, The Asscciation and the

Additional Association will enter into a written agreement, to be recorded in the Public Records of

the County, which will, among other things, specify the manner in which the Additional Association
will collect assessments levied against the Additional Owners,

ARTICLEXIV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 5801 Pelican Bay

that address shall be Timothy J. Ruemler.

Boulevard, Suite 600, Naples, Florida 34108 and the initial registered agent for the Association at

of August, 2006.

N
IN WITNESS WHEREOF, the Incorporator has hereunto affixed his signature, this _ﬁ_ day

—7 R

TIMOTHY J. RUEMLER, Incorporator

The undersigned hereby accepts the designation of Registered Agem of Wicklow at

TwinEagles Homeowners Association, Inc. as set forth in Article XTIV of these Articles of

Incorporation, and acknowledges that he is familiar with, and accepis the obligations imposed upon
registered agents under the Florida Not For Profit Corporation Act.

MAR: 32322:4

Al

TIMOTHY J. RUEMLER, Registered Agent
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