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SECRETARY OF STATE
ARTICLES OF INCORPORATION TAEE 251 ss's%sg '}ignT Q;‘DEA
OF R

VILLAS AT TORTUGA NEIGHBORHOOD ASSOCIATION, INC.
{A Florida Corporation Not For Profit) i

|
|
|
f
;

Hi
In order to form a corporation not for profit under and in accordank:é 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 fox":F and, to that end, the
undersigned, by these Articles of [ncorporation, certifies as follows: -

ARTICLE [ i
DEFINITIONS : j

1
The following words and phrases when used in these Articles of }:icarporation (unless the
context clearly reflects another meaning) shall have the following, mcanin%S:

l. “Articles” means these Articles of Incorporation and any m'pcndmcms hereto.

il
2. “Assessments” means the assessments for which all Owhprs are obligated 1o the
Association and includes “Individual Home Assessmenis” and “Special Asjs:srsmmts" (as suchterms
are defined in the Declaration), "Common Expenses” ag levied by the M:_qter Association and any
and all other assessments which are levied by the Association and the: Master Association in
accordance with the Neighborhood Documents and the Master Docummi*.

L
3. “Association” means Villas af Toruga Neighborhood Asspeiation, Inc., 8 Florida
corporation not for profit. The “Association” is NOT a condominium assogiation and is not intended
1o be governed by Chapter 718, the Condominium Act, Florida Stattes. | !
4. “Board” means the Board of Directors of the Association, :

|

5. “Bylaws™ means the Bylaws of the Association and any an}endments therero.
i

6. “County” means Lee County, Florida. ; !
i

7. “Declarant™ means Taylor Morrison of Florida, Inc., a Fidrida corporation, and any
successor or assign thereof 10 which Taylor Morrison of Florida, Inc., spe¢ifically assigns all or part
of the rights of Declarant under the Declaration by an express written assigament, whether recorded
in the Public Records of the County or not. The writien assignment may. give notice as 1o which
rights of Declarant are 10 be exercised and as yo which portion of the Property. In any event, any
subsequent declarant shall not be lable for any default or obligations incurted by any prior declarant,
except as may be expressly assumed by the subsequent declarant. '

!

|

y

l
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8. “Declaration” means the Neighborhood Declaration of |Protective Covenants,
Restrictions and Easements for Villas at Tornipa, which is intended 10 b:r recorded amongst the
Public Records of the County, and any amendments thereto. 3

9. *Director™ means a member of the Board. i
!
10.  “Home” means an attached residential dwelling unit congtructed within Viilas at

Tortuga, which is designad and intended for use and occupancy as a single-family residence.

11.  “Lor" shall mean and refer 10 any parcel of land within Villag ar Tortuga as shawn on

the Plat upon which a Home is permitted to be constructed, together with th% Improvements themn
I

12, “Master Association™ means Tortuga Master Association, [fic., a Florida corporation
not for profit, organized to administer the Master Declaration and havingamong its members all
owners of fee simple title 10 a Lot (as such teym is defined in the Masmr Declaration) which is
subject to assessment by the Master Association. s

t
]

13, ~Masier Declaration” means the Master Declaration of Covenants, Conditions,
Resirictions and Easeraents for Torruga recorded in Instrument #2008000293566, and that certain
Amendment to Master Decleration of Covenants, Conditions, Restrictipns and Easements for
Tortuga recorded in Official Records Instrument #20080003 16980, both oﬁg;e Public Records of the
County, and all amendments thereto,

14.  “Master Documents™ means the Master Declaration, the Am les of Incorporation and
Bylaws of the Masier Association, the Architectural Guidelines, any rules and regulations
promulgated by the Master Association and all of the instruments and docpments referred to therein
and executed in connection therewith, and any amendments to any of the documenis thereto.

|
15.  “Member” means the Owner of a Lot in Villas as Tonugq.l

16.  “Neighborhood Documents™ means in the aggregate the D sdlaration, the Articles and
the Bylaws, the Plat and all of the instruments and documents referred 1q therein.

17.  “Operating Expenses” means the expenses for which Owners are liahle to the
Associalion as described in the Declaration and any other Neighborhood Diocuments and include, but
are not limited 1o, the costs and expenses incurred by the Association in administering, opmating,
maintaining, insuring, financing, or repairing, bur not reconstructing, rcp}acmg or lmprovmg, the
Property and improvements thereon and the Common Swuctural Elements (as defined in the
Daciaration) and all costs and expenses incurred by the Association in :grymg out its powers and
duties hereunder or under any other Neighborhood Documents. |

I

18.  “Owner” means the record owner, whether ane (1) or more persons or entities, of the

fee simple title to any Lot or Home within Villas at Toruga, and includ#{ Declarant for as long as
vt
|
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Declarant owns fee simple title to a Lot or Home, but excluding therefrom nhpse having such inferest
as security for the performance of an obligation, 3

19.  “Villas ar Tortuga” means that planned residential developmgpt located in the County,
which encompasses the Property and which is jocated within and is part of Tostuga, Villas at
Tortuga is presently intended 10 comprise one hundred thirty (130) HOme's and Lots.

20.  “Plar” means the plat of Villas at Tortuga, according to the plpt thereof1o be recorded
in the Public Records of Lee County, Florida, ;
2}, “Tortuga” means that planned community being developed t; Master Declarant in the

County in accordance with the Master Declararion. |

Unless otherwise defined herein, the terms defined in the Dcclaratibn# are incorporated herein
by reference and shall appear in initial capital letters each ime such terms arpears in these Arcles.

ARTICLE I 1
NAME i

The name of this corporation shall be VILLAS AT TORTUQA NEIGHBORHOOD
ASSOCIATION, INC., a Florida corporation not for proflt, whose pnndlpal address and mailing
address is 501 Nonth Cartleman Road, Suite 100, Sarasota, Florida 34232 g

|

ARTICLE Il g

PURPOSES i
The purpose for which the Assaciation is organized is 1o take uﬂel 10, operate, administer,
manage, insure, lease and maintain the Propcrty and the Common 8 Elements in accordance

with the terms of, and purposes set forth in, the Neighborhood Documc ts and to carry out the
covenamnis and enforce the provisions of the Neighborhood Documents. !

ARTICLE [V
POWERS :
y

The Association shall have the following powers and shall be gp}remed by the following
provisions: : f

A, The Associgtion shall have all of the common law an<+ statuiory powers of a
corporation not for profit.

H
H
;n
i
l

I

B. The Assoc¢iation shall have all of the powers granted tq' the Association in the
Neighborhoad Documents. All of the provisions of the Declaration and ﬂylaws which grant powers
to the Association are incorporated into these Articles.

1
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|
|

C. The Association shall have all of the powers reasonably nccissary 10 implement the
purposes of the Association, including, but not limited to, the following:

1. To perform any act required or contemplarted by it .“f‘d“ the Neighborhood

3
2. To make, establish, amend, abolish (in whole o\[ in pait) and enforce
reasonable rules and regulations governing the use of the Property.

Documents.

3. To make, levy and collect Assessments for the pw;;iosc of obtaining funds
from its Members to pay Operating Expenses and other costs defined in the Declaration and Master
Declaration and costs of collection, and to use and expend the proccedsi of Assessments in the
exercise of the powers and duties of the Assogiation.

4. To maintain, insure, repmrandreplacetheCommOn tructural Elements and
10 own, operate, maintain, finance, insure, repair, manage, lease and! qonvey the Propenty in
accordance with the Neighborhood Dacuments.

5. To enforce by legal means the obligations of the Mcrnbers and the provisions
of the Neighborhood Documents. ¥

6. To employ personnel, retain independent conq‘ai:mrs and professional
personnel, and enter into service contracts 1o pravide for the maintenance, operation, administration
and management of the Property and to enter into any arher agreements copgistent with the purposes
of the Association, including, but not limited 10, agreements with. tespcct 1o professional
management of the Property and to delegate 10 such professional manager cr:rtam powers and duties
of the Associarion.

7. To enter into the Declaration and any amendment thereto and instruments
referred to therein.

8. Ta provide, 1o the extent deemed necessary by the Bpard, any and all services
and do any and al] things which are incidental 10 or in firtherance of thmg listed above or to carry
out the Association mandate to keep and maintain Villas at Tortuga in ? roper and aesthetically
pleasing condition and to provide the Ownars with services, amenities, ¢onirols and enforcement
which will enhance the quality of life ar Villas at Tortuga. 5 |

9, To borrow maney and 1o abrain such financing as is necessary o maintain,
repair and replace the Property in accordance with the Declaration and, as:speurity for any such loan,
to collaterally assipn the Association's right 1o collect and enforce As ssments levied for the
purpose of repaying any such loan. , i

10.  Nowwithsianding anything contained herein (o the, clunuary, the Association
shall be required 1o obrain the approval of three-fourths (3/4) of all Mémbers (at a duly called

RM 7103228 5 '}
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meeting of the Members at which & quoram is present) prior o the engagenkem of legal counsel by
the Association for the purpose of suing, or making, preparing or mveﬁtigaung any lawsuit, or
commencing any lawsuit other than for the following purposes:

o

(a)  the collection of Assessments; !

|
{(b)  the collection of other charges which Ownefrs are obligated 1o pay
pursuant to the Neighborhood Dacumenis; N

i
(¢)  the enforcemem of any applicable use andqoccupancy restrictions

contained in the Neighborhood Documents;

(d)  dealing with an emergency when waiting to Jbram the approval of the
Members creates a substantial risk of irreparable injury 10 the Property or the Common Strucniral
Elements or to Member(s) (the imminent expiration of a statute of limitatigns shall notbe deemed an
emergency ohviating the need for the requisite vote of three-fourths (3/4) of the Members); or

|
!
ARTICLE V Ol
MEMBERS AND VOTING :

The qualification of Members of the Association, the mannar! of their admission to
membership, the manner of the termination of such membership and ;te manner of voting by
Members shall be as follows:

(&) filing a tompulsory counterclaim.

rl
A Until such time as the first deed of conveyance of a Hoy le from Declarant 10 an
Owner is recorded amongst the Public Records of the County (“First Conveyance™), the membership
of the Assaciation shall be comprised solely of Declarant. Until the Firs Conveyance, Declarant
shall be entitled to cast the one (1) and only voie on all matters requiring 4 q Lote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member g510 each of the remaining
Lots until 2ach such Lot is conveyed 1o another Owner, and thereupon e.n? ercafter each and every
Owmer, including Declarant as to Lots owned by Declarant, shall bea Merp rand exercise all of the
rights and privileges of a Member.

C.  Membership in the Association for Owners other than Deqlurant shall be established
by the acquisition of ownership of fee simple title 10 & Lot as evidenc¢d by the recording of ap
instrument of conveyance amongst the Public Records of the County. ; Where title to a Lot is
acquired by conveyance from a party ather than Declarant by means of sale} pift, inheritance, devise,
judicial decree or otherwise, the person, persons or entity thereby acquiring such Lot shall notbe a
Member unless or until such Owner shall deliver a rue copy of a dﬁpd or other instrument of
acquisition of title 10 the Association.

RW7103228 &
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D.  The Assaciation shall have two (2} classes of voting memp%rship:

L. “Class A Members” shall be a!l Members, with the ,exceptwn of Declarant
while Declarant is a8 Class B Member, each of whom ghall be entitled 1o ﬂ:e (1) vote for each Lar
owned. N

i

2. “Class B Members” shall be Declarant, who shall be ntitled to three (3) times
the total number of votes of all Class A Members plus one (1) vote. Class B membership shall cease
and be convered 1o Class A membership upon the earlier 10 occur of the following events
(*Tumever Daic™): A

(1) Three {3) months after the conveyance of ninety ‘Pi"ICﬂnT (90%) of the Lors
by Declarant, as evidenced by the recording of insiruments of aneyance of such Lots amongst the
Public Records of the County; or

{i1) At such time as Declarant shall designate in wﬂ ting to the Association.

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

E.  The designarion of different classes of membership are for purpeses of establishing

the number of votes applicable 1o certain Lots, and nothing herein shall be'deemed to require vating

solely by an individual class on any maner which requires the vote of Mc bers, untess atherwise
specifically set forth in the Neighborhood Documents. i

F. No Member may assign, hypothecate or ransfer in any mannfar his'er membcrsh:p in
the Association except as an appurtenance to his/her Lot. N

G. Any Member who conveys or loses title to a Lot by sale, giﬂj devise, bequest, judicial
decree or otherwise shall, immediately upon such conveyance or Joss of titl¢, no longer be a Member
with respect to such Lot and shal! lose all rights and privileges of 8 ember resulting from
awnership of such Laor. ,

H.  There shall be only ane (1) vote for each Lot, except for the Class B Members as set
forth herein. If there is more than one (1) Member with respect to a Lot as 4 result of the fee interest
in such Lot being held by mare than one (1) person, such Members collectively shall be entitied 10
only one (1) vate. The vore of the Owners of a Lot owned by more than un; (1) natural person or by
a corporation or other legal entity shall be cast by the person named in a cgriificate signed by all of
the Qwners of the Lot, ar, if appropriate, by properly designated officers, parmers or principals of the
respective legal entity ("Voting Member”), and filed with the Secretary of the Association, and such
certificate shall be valid uniil revoked by a subsequent cenificare. If such) a cenificate is not filed
with the Secretary of the Associarion, the vote of such Lot shall not be cp idered far a quorum ar
for any other purpose. |

e |
¥
0060129679 3
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i

Nowwithstanding the foregaing provisions, whenever any Lpf is owned by a husband
and wife they may, but shall not be required 1o, designate a Voting Mpmber. In the event a
certificare designating a Voting Member is not filed by the husband 'afd wife, the following
provisions shall govem their right 10 vote: ,

L When both are present ar a meeting, each shall be segarded as the agent and
proxy of the other for purposes of casting the vote for each Lot owned by them. Inthe event they are
unable to concur in their decision upon any 1opic requiring a vote, they shg lose their right to vore
on that topic at that meeting, but shall count far purposes of establishing aguormn

‘i

2. When only ane (1) spouse is present at a meeung, tl}q person present may cast
the Lot vote without establishing the concurrence of the other spouse, 8 any prior writlen notice
to the contrary by the other spouse. In the event of prior written notigg 1o the coptrary 1o the
Association by the other spouse, the voie of said Lot shall not be considgred, but shall count for
pwrposes of establishing a quorum, |

3. When neither spouse is present, the person demgnatq’d ina “Proxy” (as defined
in the Bylaws) signed by either spouse may cast the Lot vore, when volipg by Proxy is allowed,
absent any prior written notice 1o the congrary 10 the Associalion by r&i other spouse or the
designation of a different Proxy by the other spouse. In the event of prior written notice to the
contrary 10 the Associarion or the designation of a different Proxy by the! diher spouse, the vote of
said Lot shall not be considered, but shall count for purposes of establishing a quorum.

f !

L A quorum shall consist of persons entitled 1o cast at least Lli{rty percent (30%) of the
total number of votes of the Members. X
!

L. Members shall also be members of the Master Assocxanon and subject to all the
benefits and burdens derived thereby.

ARTICLE VI
TERM

The term for which this Association is 1o exist shall be perpetual. In the event of dissolution
of the Associarion (unless same is reinstated), other than incident 1o a mergpr or consolidation, all of
the assets of the Associarion shall be conveyed 1o a similar homeowners association or a public
agency having a similar purpose, or any Member may petition the approgriate circuis court of the
State of Florida for the appointment of 8 receiver to manage the affairs of Te dissolved Associarion
and its properties in the place and stead of the dissolved Association and tp,make such provisions as
may be necessary for the continued management of the affairs of the chssﬂvcd Association and its
propertics.

RM 71032285
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ARTICLE VIl !
INCORPORATOR ¥

g
The name and address of the Incorporator of these Aricles are: Mark F. Grant, 200 East
Broward Boulevard, Suite 1500, Fort Lauderdale, Florida 33301. '

ARTICLE VIII
OQFFICERS

The affairs of the Association shall be managed by the President ofthe Association, assisted
by the Vice Prasideni(s), Secretary and Treasurer, and, if any, by the Assigtant Secretary(ies) and
Assigtant Treasurer(s), subject 1o the directions of the Board. Except for officers clected prior 1o the
Turnaver Date, officers must be Members, or the parents, children or spouses of Members,

]

The Board shall elect the Presidem, Sceretary and Treasurer, and #¥ many Vice Presidents,
Agsistant Secretaries and Assistant Treasurers as the Board shall, from tmejto time, determine. The
President shall be elected from amongs the membership of the Board, burb other officer need be a
Director. The same person may hold two (2) offices, the duties of which are not incompatible;
provided, however, the office of President and a Vice President shall not befield by the same persan,
nor shall the office of President and Sccretary or Assistant Secretary be Hejd by the same person,

ARTICLE IX
FIRST OFFICERS

The names of the officers wha are to serve until the first election of pfficers by the Board are

as follows: :
President John P. Asher |
Vice President " Thomas P. Fichter, Jr.

Vice President John Steven Kempron '
Vice President Richard M. Wilmeth .5 l’
Treasurer Richard M. Wilmeth {
Secretary Thomas P. Fichter, Ir. : i

ARTICLEX :
wouiifhibers

A The number of Directors on the first Board of Directors qf the Association (“First
Board™) and the “Initial Elected Board” (as hereinafter defined) shall be three (3). The number of

RM 7103228 5 g
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|

Directors elected by the Members subsequent to the “Declarant’s Rcs.lgnatinén Event” (as hereinafler
" defined) shall be not less than three (3) nor more than five (5), as the Boargshall from time to time
derermine prior 10 each meeting a1 which Directors are to be elected. Excepf for Declarant-appointed
Directors, Directors must be Members or the parents, children or spouses n{ officers or directors of
Members. There shall be only one (1) vote for each Director. ,
8. The names and addresses of the persons who are to serve ﬂ}s Directors on the First

Board are as follows: : i

NAMES ADDRESSES ||
John P. Asher S01 N. Canlemen Rc‘:aid, Suite 100
Sarasota, FIL. 34232.! !
s
Thomas P. Fichrer, Jr. 501 N. Cartlemen R{:?d, Suite 100
Sarasota, FL 34232 ; i
Richard M. Wilmeth 501 N. Catlemen Rodd, Suite 100

Sarasota, FL 34232 |

]
Declarant reserves the right 10 replace and/or designate and elect successor Directora to serve on the
First Board for sa lang as the First Boasd is 1o serve, as hereinafier provighd.

C. Declaranr intends thar Villas a1 Tortuga, if and when
contain one hundred thirty (130) Lots with Homes consirucied thereon (“Ddveloped Lots™) in sixiy-
five (65) scparate buildings. For purposes of this paragraph, "Total Develpped Lots” shall mean the
one hundred thirty (130) Developed Lots which Declarant intends to devplop in Villas at Tortuga.
Initially, the Property comprising Villas at Tortuga will contain eighty-six (86) Lots with Homes
constructed thereon.

ately developed, will

|
D.  Uponthe Turnover Date, the Members ather than Declaranti(“Purchaser Members™)
shall be entitled 10 elect not less than a majority of the Board. The eleftion of nor less than a
majority of the Board by the Purchaser Members shall occur at 4 special meeting of the membership
10 be called by the Board for such purpose (“Initial Election Meering”™). qu First Board shall serve
until the Initial Election Meeting. |

E. The Initial Election Meeting shal) be called by the Associ_a]tiun, through the Board,
within sixty (60) days afier the Purchaser Members are entitled 1o elect  majority of Directors as
provided in Paragraph D hereof. A notice of meeting shall be forwarded 1o all Members in
accordance with the Bylaws; provided, however, that the Members shall He given at least fourteen
(14) days prior notice of such meeting. The notice shal] also specify the number of Directors which
shall be elected by the Purchaser Members and the remaining number qu;rectors designated by
Declarant. . f

|

'
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F. Al the Initial Election Meeting, Purchaser Members, who shall include all Members
other than Declarant, the number of which may change from time to time, shall elect two (2) of the
Directors, angd Declarant, unti] the Declarant’s Resignation Event, shalf (be entided to (but not
obligated 10) designate one (1) Director (same constinuring the “Initial Elected Board”). Declarant
reserves and shall have the right, unti] the Declarant’s Resignation Event, t name the successor, if
any, to any Director it has so designared. H

G. The Board shall continue 10 be so designated and elected, as described in Paragraph F
above, at each subsequent " Annual Members” Meeting” (as defined in the Bylaws), uniil the Annual
Members’ Meeting following the Declarant’s Resignation Event or untij a Purchaser Member-
elected Director is remaved in the manner hereinafier provided. '

i
A Direcror (other than a Declarant-appointed Director) maf;ibe removed from office
upon she affirmative vate of a majority of the vorting interests of Members for any reason deemed 1o
be in the best interests of the Mombers. A meeting of the Purchaser bars 10 so remova a
Director (other than a Declarant-appointed Director) shall be held upon ﬂ}e writien request of ten
percent (10%) of the Members, :

H. LIpon the earlier to occur of the following events (“Decla:an 3 Resignation Evenr™),
Declarant shal) cause all of its designared Directors to resign: r

1. When Declarant no longer holds at least five p&';x{cent (5%) of the Toal
Develaped [ots for sale in the ordinary course of business and a}] Lots sold by Declarant have been
conveyed as evidenced by the recording of instruments of conveyance af such Lots amongst the
Public Records of the County; or l

2. When Declarant causes the voluntary res;gnannp |of all of the Directors
designated by Declarant and does not designae replacement Directors, [

Upon Declarant’s Resignation Event, the Directors elccw by Purchaser Members
shall elect a successor Pirector to fill the vacancy caused by the ras| gnation or removal of
Declarant’s designated Director, This successor Director shall serve until the next Annual Members’
Meering and until his successor is elected and qualified. In the event Declarant’s Resignarion Event
occurs prior to the Initial Election Meeting, the Initial Election Meeting be called in the manner
set farth in Paragraph E of this Anticle X, and all of the Directors shall be plected by the Purchaser
Members at such meeting. . r

L At each Annual Members” Meeting held subsequent 10 bcclaranr‘s Resignalion
Evenr, alf of the Directors shall be elected hy the Members. At the first Afnual Members Meeting
held after the Tnitial Election Meeting, a "siaggered” term of office of the Poard shall be created as
follows:

1. a number equal 1o fifty percent (50%) of the toral n?tr_pber of Directors rounded

to the nearest whole number is the number of Directors whose 1erm af office shall be established at
l

RM 7103228 5 ;

10 .

|
/10400129679 3




» Jun=04~10 10:32 From-RUDEN McCLOSKY FTL 547644985 T=172 P.12/15  F=324

o
|
]

wo (2) years and the Directors serving for a two (2) year term will be the Pirccmﬁ receiving the
most vores at the meeting; and |

2. the remaining Directors’ terms of office shall be es;zﬂ:lishcd at one {1) year,

At each Annual Members’ Meeting thereafier, as many Dirpttors of the Association
shall be elected as there are Direclors whose regular term of office expires ¢ such time, and the term
of office of the Directars so elected shall be for two (2) years, expiring when their successors are
duly elected and qualified. 3

I The resignation of 8 Director who has been designated by Deglarant or the resignation
of an officer of the Association who has been elected by the First Board shdll he deemed to remise,
release, acquir, satisfy and forever discharge such officer or Director of and from any and all manner
of action(s), cause(s) of action, suits, debts, dues, sums of money, accounts, feckonings, bonds, bills,
speciallies, covenams, conmmcls, Controversics, agreemients, promises, variances, trespasses,
damages, judgments, executions, claims and demands whatsoever, in lawjor in equity, which the
Association or Purchaser Members had, now have or will have or which anypersanal representative,
suecessor, heir or assign of the Association or Purchaser Members hcrcaft can, shal! or may have
against said officer or Director for, upon or by reason of any matter, cause py thing whatsoever from
the beginning of the world 1o the day of such resignation, except for sw;: Director’s or officer’s
willfu} misconduct or gross negligence. : '

ARTICLE XI : !
INDEMNIFICATION g

Each and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and ligbilities, including artomey and paralegal fees ai all rial
and appellate levels and postjudgment proceedings, reasonably incurred by br imposed upon him/Mer
in connection with any negotiation, proceeding, arbirration, litigation or seflement in which he/she
becomes involved by reason of his/her being or having been a Director or officer of the Association,
and the foregoing provision for indemnification shall apply whether or wof $uch person is a Director
or officer a1 the time such cost, expense or liability is incurred. Notwithstanding the above, in the
gvent of any such settlement, the indemnification provisions provided in this Article X1 shall notbe
automaric and shall apply only when the Board approves such settlement and reimbursement for the
costs and expenses of such settlement as being in the best interest of the! Association, and in the
event a Director or officer admirs that he/she is or is adjudged guilty pf willful misfeasance or
malfeasance in the performance of his/her duties, the indemnification preyisions of this Article X1
shall not apply. The foregoing right of indemnification provided in ti}l Amicle X1 shall be in
addition to and not exclusive of any and all rights of indemnification 1o wlu h a Director or officer of
the Associalion may be entitled under statute or common law. :
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ARTICLE XTI ‘
BYLAWS |

The Bylaws shall be adopted by the First Board, and thereafter maybe altered, amended or
rescinded in the manner provided for in the Bylaws. In the evem of 4ny conflict between the
provisions of these Articles and the provisions of the Bylaws, the prowswms of these Articles shall
cantrol.

ARTICLE X1I :
AMENDMENTS !

A. Prior 1o the First Conveyance, these Articles may be ameudqd only by an instrument
in writing signed by the incorporator of these Articles and filed in the Ofﬁcq of the Secretary of State
of the State of Florida. i

B. After the First Canveyance, and prior to the Tumnover Da';j, these Articles may be

amended solely by a majority vote of'the Board, withour the prior written o t of the Members, a
a duly called meeting of the Board. ¥

C.  After the Tumnover Date, these Articles may be amended u{ the following manner:

1. (8)  The Board shall adopt a resolution set]i[ng forth the proposed
amendment and directing that it be submitted 10 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 submined o the Members and voted upon by them at one (1) meeﬁmg

(b)  Written notice setting forth the proposed am ndment or a summary of
the changes 1o be effected thereby shall be given 1o each Member wuhmﬂl time and in the manner
pravided in the Bylaws for the giving of notice of meetings. N

A

(c)  Atsuchmeeting, a vote of the Members shall be taken on the proposed

amendmeni(s). The proposcd amendment(s) shall be adopted upen recewq‘xg the affirmative vote of

a majority of the voung interests. .

i

2. An amendment may be adopred by 8 written stamp#m (in lieu of a meeting)

signed by all Members and all members of the Board setting forth their mtcpuon that an amendment

10 the Anicles be adopled. i
i

D.  These Ariicles may not be amended without the wrinen co:?sem of a majority of the
members of the Board. 3

shall nor be amended in any manner which shall prejudice the rights of: ‘(1) Declarant, without the

E. Notwithstanding any provisions of this Aricle X1If 1o t')?conn‘ary, these Articles
prior writien consent thereto by Declarant, for so long as Declarant holds dither a leasehold interest

RM.7103228.5 !
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in or title to at Jeast one (1) Home or Lot; and (ii) any “Institutional Mort} agee” (as such term is
defined in the Declaration)} without the prior written consent of such Institytionel Morigagee.

F. Notwithstanding the foregoing provisions of this Article XTI 1o the conwary, no
amendment 1o these Armicles shall be adopted which shall abridge, prejtjaice, amend or alter the
rights of Declarant hereunder, including, but not limited 1o, Declarant’s right to designate and select
members of the First Board or otherwise designate and select Directors ag provided in Article X
hereof, nor shall any amendment be adopted o become effictive without the prior writen consent of
Declarant so long as Declarant holds either a leasehold interest in or title 11 at least ane (1) Lot,

G. Any instrument amending these Articles shall identify the papticular article or articles
being amended and shall provide a reasonable merhod to identify the amehdment being made. A
certified copy of each such amendment shall be anached 10 any certified cany of these Articles, and a

copy of each amendment certified by the Secretary of State shall be recdrtled amongst the Public
Records of the County.

ARTICLEXTV '
REGISTERED QFFICE AND

The name and streer address of the iniria) registered office of the Associatiph is NRAI Services, Inc.,
2731 Executive Park Drive, Suite 4, Weston, Florida 33331, i

|
g N WITNESS WHEREQF, the Incorporator has hereunto aﬂ‘x}&cd his signature, this
.:)f

13
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day of June, 2010. bl 7 :E
MARK F. GRANTY Incorpprator
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The undersigned hereby accepts the designation of Registered Apehtas set forth in Anticle
X1V of these Articles of Incorporation, and acknowledges that she is famillar with
obligations imposed upon registered agents under the Florida Not For Pr@iit Corporation Aut.

RM.7103228.5
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and accepts the

NRA! SERVICES, INC. I '
A0y He g
Printed Name: Mary Payis
Title: Assisiant Seeretary 1o NRAT
Dated: 6/32010
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