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ARTICLES OF INC ORPORATI ON
' ' OF
WESLEY GROVES COMMUNITY ASSOCIAT!QN, INC,
' (A Florida Corporation Not For Proﬁt)

The undersigned hereby executes these Aruclcs of Incorporation for the purpose of
formmg a not-for-pmﬁt corporatlon under Sectlon 617.0202 F lorida Statutes.

A'RTICLE I
DEF]NITIONS

The fnllowmg words and phrases when used in these Articles of Incorporatlon (unless the

context clearly reflects another meaning) shall have the followmg meamngs, or if not defined
- below as-defined in the Declaration: : ‘

1. "Artlcles means these Amendcd and Restated Articles of Incorporatmn and any

further amendmcnts hereto.
2. “Assess:nents means the assessments for which all Owners are obligated to the

‘Association and includes “Individial Home Assessments” and “Special Assessments™ (as such-
_ terms are defined in the Declaration) and any and all other assessments which are levied by the

Assocmuon in accordance with the Governing Documents.

3. “Assocxatlon means Weslcy Groves Community Association, Inc., a Florida

corporation not for profit. The “Association” is NOT a condominium association and is not,

intended to be governed by Chapter 718, the Condominium Act, Flonda Starutes

4, “Board” fneans the Board of Directors of the Assoc1at10n. ﬁ ?-?

—t
o
"""1'1'4 - :x
.5 “By]aws means the Bylaws of the Association and any amendrments the"réto 37";
6.  “Common. Area” or “Common Propeny’ means the property rhore pgrtit:ula:ﬂy
_ descnbed in Article I'of the Declaration. A
: " ii .
7. “County’ means Brevard County, Flonda. : e , ME’fi’z B
: 2Bl

8 ‘Declamm’ means Wesley Groves Development, LLC, a Florida limited: ﬁab:h?y

b . ¥
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company,. and any Successor or assign thereof to which Wesley Groves Development LLC,- .

. specifically assigns all or part of the ngbts of Declarant under the Declaration by an express

written ass1gnment, whether recorded in the Public Records of the County or 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. In any event, any subsequent declamnt shall not be liable for any default
“or obligations incurred by any prmr declarant, cxcept as may be expressfy assumed by the

subsequent declarant.

. H16000113722 3
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~ 9. “Dcclarahon means the Declaration of Covenants, Conditions, Restrictions and
Easements for Wesley Groves, wh1ch is intended to be recorded amongst the Public Rccords of
the County, and any amcndments thercto B : '

‘. 10. . “Dlrecﬁor" means a mt_:mber of the Board

it “Governing Documcnts means in the aggregate the Declaratmn the- Amcles and
the Bylaws the Plat, and any additional plal, and all of the instruments and documents referred
" to therein. : '

‘ 120 ““Home” means an attached resadcntlal dwelling unit constructcd within Wesley '
Groves which is des:gned and mtended for use and occupancy as a smgle—famﬂy residence. '

13.  “Lot” shall mear and refer to any parcel of land within Wesley G_roves as shown
on the Plat or any additional plat upon which a Home is permitted to be constructed, together
with the Improvements thereon. Upon completion of construction of & Home on a Lot, such Lot
and the Impravements thercon are sometimes collectwely referred 1o as a Lot in the Declaration
and thc Govermng Documents . : :

. 140 ' “Member means the Qwner of aLotin Wesley Groves

15.  “Wesley Groves” means-that planned residential dcvclopment located in the
,County Whlch encompasses the Property

16.  “Owner” means the record owner, whether one (1) or more petsons or entmes of

the fee simple title to any Lot or Home within Wesley Groves, and includes Declarant for as long

. as Declarant owns fee simple title to a Lot or Home, but excluding therefrom those having such
. ‘mterest as secunty for the performance of an obhgatlon o '

17. : “Plat” means the plat of WESLEY . GROVES, accordmg to the plat thereof as
recorded in the Public Records of Brevard County, Florida. In the event an additional plat is
recorded in the Public Records of the County with respect to the Additional Property made

| sub_]ect to the Declaration pursuant to a Supplemental Declaration, then the term “Plat” as used -
| herein shall 2lso-mean the additional-plat. ‘Not all of the property shown-on the-Plat is subject to
| - " the Declaration. :

18. - “Surface Water or Stormwater Management System” means a system which is” .
, - designed, constructed, or implemented to control discharges which are necessitated by rainfall .
! ' : events, incorporating methods to collect, convey, store, absorb, inhibit, treat, use, or reuse water
) to prevent or reduce flooding, overdrainage, environmental degradation and. water pollution, or
to ‘otherwise affect the quality and quantity of discharge from the system, as permitted pursuant
" to Chapter 40C—4, 40C-40 or 40C-42, Florida Administrative Code. -

" Unless otherwise déf' ned hérem, the terms defined in the Declaration are mcorporated

"herein by reference and shall appear in initial capital letters each time such terms appears in these
A.mcles : . ,

H16000113722 3
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ARTICLE I
' NAME

The name of this corporation  shall be WESLEY GROVES COMMUNITY
ASSOCIATION, INC., a Florida corporation not for profit, whose principal address and
malhng address is c/o Wesley Grove Parmers, LDC 7331 Office Park Place Suite 200,
Melboume, Florida 32940. -

ARTICLE HI

"PURPOSES
_The purpose for which the Association is organized is to take title to, administer, operate,
mamtam, finance, repair, repiacc manage and lease the Common Area in accordance with the

terms of, and purposes set forth in, the Govennug Documents and to carry out the covenants and
‘enforce the provisions of the Governing Documents.

ARTICLEIV -
POWERS

The Association shall have the followmg powers and shall be governed by the following o
prov:smns

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 granted to the Association in the . -
Goveming Documents.” All of the provisions of the Declaration and Bylaws which grant powers -
to the Assoc:atlon are incorporated mto these Amclcs

C. The Association shall have all of the powers reasonably necessary to mplement
the purposes of the Association, including, but not limited to, the fo]lowmg :

' L To perform any act required or contemplated by it under the Governing:-
Documents. : " : -

2, To make, establish, amend, abohsh (in whole or in part) and enforcc
reasonable rules and regulations governing the use of the Property.

3 To make, levy and collect Assessmenls 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 to use and expend the proceeds of Assessments in the exercise of the

powers and duties of the Association. ~ The f'oregomg shall include the power to levy and collect-

adequate Assessments for the costs of maintenance, répair and operation of the Surface Water or .
. Stormwater Management System, including but not limited to, cost associated with maintenance,
" repair and operation of retention areas, drainage structures and drainage easements. The

Association shall operate, maintain and manage the Surface Water or Stormwater Management

H16000113722 3 .
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System(s) in a manner consmtent with the St. Johns River Water Management District Permit
apphcablc Dlstrlct rules and shall assist in the enforcement of the Restnctmns contamed therem

4. To enforce by legal means the obhgatmns of the Members and the
provisions of the Govermng Documents

_ : 5. To empl(_)y personnel, retain independent contractors and professional
" . personnel, and: enter into service confracts to. provide for the maintenance, ‘operation,
administration and management of the Property and to enter into any other agreements consistent
- with the purposes of the Association, including, but not limited to, agreements with respect to
jrofessmnal management of the Property and to delegate to such professional managcr certam ‘
powers and duties of the Assoc1anon ' .

_ - 6. To enter mtq the Declaration and any amcndlnents thereto and instruments
-referred to therein. : ' :

7. To provide, 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 thmgs listed above

" or to carry out the Association mandate to keep and maintain Wesley Groves in a proper and

aesthetically pleasing condition and to provide the Owners with services, amemtles, controls and
enforcement wtuch will enhance the quallty of life at Wesley Groves.

: 8. . To borrow money and to obtam such financing as is necéssary to maintain,
repair and replace the Property in accordance with the Declaration and, as security for any such
loan, to collaterally assign the Association’s nght to collect and enforce Assessments levied for
the purpose of repaymg any such ]oan

9 To exerclse and enforce archltectural contml _maintenance ‘and use’
restrictions in acoordance with the Deelaratlon '

10.  To operate, maintain and manage the Surface Water or Stormwater
- Management System in'a manner consistent w:th the St. Johns River Water Management District
'+ (“District”) permit (“Permit”), as such Permit may be amended, modified or reissued from time -
" to time, and applicable District riries, ‘and’to assist in the enforcement of the restncnons and
. covenants contamed therein, . .

: 11.  Notwithstanding anything -contained herein to the contrery the
Association shall be required to obtain the approval of three-fourths (3/4) of all Members (at a
duly called meeting of the Members at whlch a quorum is present) prior to the engagement of

o legal counsel by the Association for the. purpose -of suing, or making, preparing or investigating
. any lawsuit, or commencmg any lawsuit other than for the followmg pwposes

(a) the collectxon of Assessments

- () the collecnon of other charges whxch Owners are obhgated to pay
pursuant to the Governmg Documents; :

16000113722 3 -
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: (c) the enforcement of any appllcable use jand occupancy restrictions
contamed n the Govcmlng Documents; : o

d . dcalmg wnth an cmergency when waltlﬂg to obtain the approval of
the Members creates a substantial risk of irreparable i injury to the Property or to Member(s) (the
imminent expiration of a statute of limitations shall not be deemed an emergency obvumng the :
need for the requisite vote of three-fourﬂls (3/4) of the Members), or :

(e} .. ﬁhng a compulsory counterclalm

_ The costs of any legal proceedmgs initiated by the Association, whlch -are not .

. included i in the above exceptions shall be financed by the Association only with monies that are
collected for that purpose by Specxal Assessment(s) and the Association shall not borrow money,
use reserve: funds or use monies collectcd for othcr Association obligations . .

- ARTICLE V-
N[ENIBERS AND VOTING

’I‘he qualification of Members of the Assocnatlon, the manner of their adm:ssmn to
. membership, the manner of the termination of such membershxp and the manner of voting by
: Members shall be as follows:

A. " Until such time as the first deed of conveyance of a Home from Declarant 1o an
- Owner is recarded amongst the Public Records of the County (“First Conveyance”), the
-"membership of the Association shall be comprised solely of Declarant. Until the First
. Conveyance, Declarant shall be entxtled to cast the ong (l) and only vate on all matters requmng ;
“avote of the membersmp o _ .

B. Upon the First Conveyance Declarant. shall be a Member as to each of the
remaining Lots until each such Lot is conveyed to another Owner, and thereupon and thereafter
cach and every Owner, including Declarant as to Lots owned by Declarant, shall be a Member .
and exercise all of the nghts and prlvﬂeges of a Membcr

C, Membcrshlp in the Association for Owners other than Declarant shall bc '
established by the acqulsmon 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 othier than Declarant by means of sale, gift,

" inheritance, devise, bequest, judicial decree or otherwise, the person, persons or entity thereby
_ acquiring such Lot shall not be a Member unless oruntil such Owner shall deliver a true copy of .
" adeed or other instrument of acquisition of title to the Association.

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

H16000113722.3 -
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1. Class “A” Members shall be all Members, with the exceptron of Declarant .
while Declarant is a Class “B” Member each of whom shall be entltled to one (1) vote for each -
Lot owned. - : _ -

_ 2. . Class “B” Member shall be Declarant, who shall be entitled 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 converted to Class “A” membershlp upon the earlier to occur of

- . the following events (“Tumnover Date™): : -

(a) . . three (3) months after the conveyance of ninety percent (90%) of. -
the “Total Developed Lots™ (as defined below) by Declarant, as evidenced by the recording of
. mstmments of conveyance of such Homes amongst the Public Records of the County; :

oo (b) - upon the Class “B” Member abandonmg or deserting. its
- responSlblllty to maintain and complete the amenities or infrastructure as disclosed in the
* Governing Documents. There is a rebuttable presumption that Declarant has abandoned and
deserted the Property if Declarant has unpaid Assessments or guaranteed amounts under Section
720 308 of the HOA. Act for a penod of more than two (2) years;

(c) upan the Class “B” Member ﬁhng a petntron secking protection
‘under Chapter 7 of the Federal Bankruptcy Code

(d) upon. ‘the Class “B” Member losing title to the Property through a
+ foreclosure dction or the transfer of a deed in lien of foreclosure, unless the successor owner has
accepted an assignment of developer rights and l'esponSlblhthS first ansmg after the date of such

assi gnment

- (e) upon a receiver for the Class “B” Metnber being appointed by a
circuit court and not being discharged wiihin 30 days after such appointment, unless the court
determines within 30 days after such appointment. that transfer of control would be detrimental to
the Association or the Members; or :

(0 when in its discretion, the Class *“B™ Member so determines.

_On- the Turnover Date, Class “A” Members including Dec]arant shall assume -
: _conn'ol of the Assoc:atron and elect not less than a majonty of the Board : :

Notmthstandmg the foregorng, Class “A” Members are entitled to elect at least
one (I) member of the Board when fifty percent (50%) of the Total Developed Lots have been
conveyed to Members other than Declarant

E. - The designation of different classes of membership are for purposes of

estabhslnng the number of votes applicable to certain Lots, and nothmg 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 Governing Documents.

HI6000113722 3
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F. No Member may ass1gn, hypothecate or transfer in any manner hls/her
membershlp in the Assoc:atlon except as an appm1enance to his/her Lot

‘G, Any Member who conveys or loses title to a Lot by sale, gift, devise, bequest,
Judlcla] decree or otherwise shall, immediately upon such conveyance or loss of title, no longer
be a Member with respect to such Lot and shall lose all nghts and pnvﬂeges of a Member

" resulting from ownership of such Lot

H. There shall be only one (1} vote for each Lot, except for the Class “B” Member as .-
set forth herein. If there is more than one (1) Member with respect to a Lot as a result of the fee
interest in such Lot being held by more than one (1) person, such Members collecuvely shall be.

o cnntled to only one (1) vote. The vote of the Owners of a Lot owned by more than one (1)
‘natural person or by a corporation or other legal entity: shall be cast by the person named ina
certificate signed by all of the Owners of the Lo, or, if appropriate, by properly designated
officers, partners or principals of the respective legal entity (“Voting Representative”), and filed

" with the Secretary of the Association, and such certificate shall be valid until revoked by a -
~ subscquent certificate. If such a certificate is not filed with the Secretary of the Association, the
. vote of such Lot shall not bc considered for a-quorum or for any other purpose. )

Notw1thstandmg the foregoing pr0v131ons whenever any Lot-is owned by a

" husband and wife they may, but shall not be required to, designate a Voting Representative. In

the event a certificate designating a Voting Representative is ot filed by thc husband and w1fe,
the following provisions shall govern their nght to vote:

1. When both are pr&sent at a meenng, each shall be regarded as the agent-
. and proxy of the other for pmposm of casting the vote for each Lot owned by them. In the event
* they are unable to concur in their decision upon any topic requiring a vote, they shall lose their
right to vote on that topic at that meeting, but shall count for purposcs of establishing a quorum. .

2, When only one (1) spouse is present at a meeting, the person present may .
‘cast the Lot, vote without establishing the concurrence of the other spouse, 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 shall not be considered, but
-  shall count for purposes of establishing a quorum -

3. When neither spouse is present, thc person desngnated in a “Proxy" (as
deﬁned in the’ Bylaws) signed by either spouse may cast the Lot vote, when voting by Proxy 1 -
‘allowed, absent any prior written notice to the contrary to the Assocnatnon by the other spouse or

~ the designation of a differcnt Proxy by the other spouse. 'In the event of prior written notice to
the contrary to the Association or the designation of a different Proxy by the other spouse; the -
. vote of said Lot shall not be consndered, but sba]] count for purposcs of establishing a quorum.

_ L- A quorum shall consist of persons entltled to cast at least thmy percent (30%) of
the total number of votes of the Members. '

H16000113722 3



05/06/2016 14:50 FAX 3217681147 Krasny and Dettmer _0009/0015

H16000113722 3

ARTICLE VI
TERM -

The term for Wthh this Association is to ‘exist shall be perpetua! In the event of
dissolution of the Association (unless same is reinstated), other than incident to a’ merger or
consolidation, all of the assets of the Association (other than the Surface Water or Stormwater
Management System, which shall be conveyed to an appropriate agency of local goveriiment
having jurisdiction thereof, unless such agency does not accept same) shall be conveyed to a
similar homeowners association or a public agency having a similar purpose, or any Member
may petition the appropriate circuit court of the State of Florida for the appointment of a receiver
to manage the affairs of the dissolved Assocmuon and its properties in the place 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. Notwithstanding

anything herein to the contrary, the City of West Melbourne is not required to take title to or to
operate any of the 1mpr0vcments in Wesley vaes Subdivision upon dissolution of the
Association and this provision cannot be amended or termmatcd without the written consent of

: the City of West Mclboumc Flonda

In no. event shall the Assoclanon be dissolved, and any attempt to do so shall be
ineffective, unless and until mamtcnancc I‘CSle’lSlblllty for the Surface’ Water or Stormwater
Management Systemn and discharge facilities located within the Property is assumed by an entity

_acceptable -lo the District, Florida Department of Environmental Regulation, or other.

governmental authority having jurisdiction, pursuant to the requirements of Rule 40C-42.027,
Florida Administrative Code, or other administrative regulation of similar import. Furthcr such
dlssolunon shall reqmre the prior approval of the Army Corps of Engineers.

. In the evemt and upon dlssolutlon of the Assocnatmn if the Veterans Admlmsiranon
(“VA™) is guaranteeing or the U.S. Department of Housing and Urban Development (“HUD”) is -

inguring the mortgage on any Lot, then unless otherwise agreed to in writing by HUD or VA, any |
- remaining real property of the Association shall be dedicated to an appropriate public agency to

be used for purposes similar to these for which this Association was created. In the event that
acceptance of such dedication is refused, such assets shall be granted, conveyed and assigned to
any nonprofit-corporation, association, trust, or other organization to be dévoted to such similar
purposes. Such requirement shall not apply if VA is not guaranteeing and HUD is not insuring-
any mortgage; prov:dcd if either agency has grantéd project approval for Wesley Groves then -
HUD and/or VA shall-be notified of such dissolution.

ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of these Amo]es are: Jordan Luhn, 3453 W
New Haven Avenue Melboume Florida 32504. :

16000113722 3 .
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ARTICLE VIIL
| OFFICERS

The affairs of the Assocratron shall be managed by the President of the Association,
assisted by the Vice President(s), Secretary and Treasurer, and, if any, by the Assistant =
Secretary(ies) and Assistant Treasurer(s), subject to the directions of the Board. Except for -
officers elected prior to the Turnover Date oﬁ' icers must be Members, or the parents, children or
spouses of Members. .

The Board shall elect the Premdent, Secretary and Treasurer, and as many Vrce

. Presidents, Assistant Secretaries and Assistant Treasurers as the Board shqll from time to time, -

determine. The President shall be elected from amongst the. membershrp, of the Board, but no
other officer need be a Director. The same person may hold two (2) or mpre offices, the duties

- of which are not mcompauble provrded, however, the office of President:and a Vice President . '

shall not be held by the same person, nor shall the o!’ﬁce of President and Secretary or Assistant

Secretary be held by the same person.

ARTICLE IX
EIRST OFKICERS

The names of the officers who are to serve until the first election of ofﬁcers by the Board ..
~are as follows: c

President _'Jordan Luhn :

Vice-President . . _ Karen Kicicinski
Sccretary/Treasurer Daniel Silvea
ARTICLEX
BOARD OF DIRECTORS
A, The number of Directors on the first Board of Dircctors of the Assocmtmn (“First -

Board”) and.the “Initial Elected Board” (as hereinafter defined) shall be three (3). The number
of Directors elected by the Members subsequent to the “Declarant’s Rqsugnatlon Event” (as
hereinafter defined) shall be not less than three (3) nor mere than five (8), as the Board shall -

~from time to time determine prior to each mecting at which Directors are to be elected. Except
" for Declarant-appointed Directors, Directors must- be Members or the : ‘ parents, .children or

spousés or officers or dlrectors of Members. 'I'here shall be only one ( 1 voqe for each Drrector

H16000113722 3
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B. The names and addresses of the persons who are to serve as Directors on the First
Board are as follows: :

NAMES " . - ADDRESSES

JordanLvhn . . 3453 W New Haven Ave, Melbourne, FL 32904
KarenKicicinski . . 3453 W New Haven Ave, Melbourne, FL 32904
* Daiel Silvea - 3453 W New Haven Ave, Melboume, FL 32904

. Declarant reserves the nght ta replace a.ndfor demgnate and elect successor Directors to serve on .
the First Board for so long as the First Board is to serve, a3 heremaﬂer provided. ‘

- C. Declarant mtends t.hat Wesley Groves, if and when ultimately developed w111
contain. multiple Lots with Homes constructed thereon (collectively, “Total Developed Lots™). -
Notwithstanding the foregoing, however, Declarant has reserved the right in the Declaration to™
modlfy the plan of development for Wesley Groves and the right to, among other things, modify

_ the site plan and the right to change the recreational facilities, amenities, Home product types
and the number of Homes to be constructed within Wesley Groves) and/or the right to add land
1o Wesley Groves or to w1thdraw Ia.nd from Wesley Groves, all in its sole and absolute '
dlscreuon. :

D. Upon the. Turnover Date, the Members other than Declarant (“Purchaser .
Members™) shall 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 Purchaser Members shall occur at a special meeting of

~ _ the membership to be called by the Board for such purpose (“Initial Elechon Meetmg’) ‘The
Fn'st Board shall serve until the Initial Eleetmn Meetmg

E. The Imtxa] Election Meetmg shall be called by the Association, through the
Board within sixty (60) days after the Purchaser Members are entitled to elect a majority of
Dircctors as provided in Paragraph D hereof. A notice of meeting shall be forwarded to all
. Members in accordance with the Bylaws; prowded however, that the Members shall be given at
least fourteen (14) days prior notice of such meeting. The notice shall also speclf‘y the number of
Directors .which- shall. be elected by the Purchaser Members and the remammg number of '
". Directors desngnated by Deelarant

F. At the Imual Elecuon 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, and Declarant, until the Declarant's Resignation Event, shall be entitled -
‘to (but not.obligated to) designate one (1) Director (same constituting the -“Initial Elected
Board”). 'Declarant reserves and shall have the right, until the Declarant’s Res:gnauon Event to

' name the successor, if any, to any Du‘ector it has so designated. '

G. The Board shall continue to be so designated and elected, as described in
Paragraph F above, at each subsequent “Annual Members® Mecting” (as defined in the Bylaws),

10

. H16000_113'_I22 3
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untll the Annual Members’ Mecting followmg the Declarant’s Resignation Event or until a
: Purchaser Member—elected Director i is removed in: the manner hereinafter pmv:ded

A, Director (other than a Deelarant‘appomted D1rector) may be removed from office upon
. the affirmative vote or the agreement in writing of a majority of the voting interests of Purchaser
Members for any reason deemed to be in the best interests of the Purchaser Members. A meeting
of the Purchaser Members to 50 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 etfected and a recall e]ecnon shall be held, il appllcable as prov:ded n the HOA
.Aet _

H. Upon the earlier to oceur of the follomng events (“Decla:ant 3 Remgnatlon.
Event’ ) Declarant shall cause all of iits designated Directors to resi gn

1, When Declarant no Ionger holds at least five percent (5%) of the Total -~

Deve]oped Lots for sale in the ordinary course of business and-all Lots sold by Declarant have
been conveyed as evidenced by the recording of. mstruments of- conveyance of such Lots

" - amongst the Pubhc Records of the County, or’ : ‘

: 2. When Declarant causes the voluntary resignation of a.ll of the Directors
- des:gnated by Declarant and does not designate replacement D1rectors

Upon Declarant's Resignation Event, the D:rectors elected by Purchaser Members
shall elect a successor Director to fill 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 until 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 set forth in Paragraph E of this Article X, and all of the
'Dlrectom shall be elected by the Pnrchaser Members at such meeting. .

: I At each Annual Members’ Meetmg held subsequent to Declarant’s Res:gnatlon
" Event; all of the Directors shall be elecied by the Members. At the first Annual Members.

.- Meeting held after the Initial Election Meetmg, a “staggered” term of ofﬁce of the Board shall be’

- created as follows: . .

"L a number equal to fifty percent (50%) of the total nuraber of Directors
rounded to the nearcst whole number is the number of Directors whose term of office shall be
- established at two (2) years and the Directors serving for a two (2) yéar term will be the .-
Directors receiving the most votes at the meeting; and .

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

: At ecach Annual Membem Meeting lhereaﬂer as many Dmectors of the
Assoelatwn shall be elected as there are Directors whose rcgular term of office expires at such.

1
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. time, and the term of off' ice of the Dlrectors s0 elected shall be for two (2) years, expiring. when
© their SUCCESSOTS are duiy elected and quahﬁed

R The resignation of a Director who has been deSJgnated by Declarant. or the
resignation of an officer of the Association who has been elected by the First Board shall be
. deemed to 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, suvits, debts, dues, sums of money,
© accounts, reckomngs, bonds, bills, specialties, covenants, contracts, controversies, agrcements,
. promises, variances, | trespass&s, damages, judgments, executions, claims and demands
_ whatsoever, in law or in equity, which'the Association or Purchaser Menabers had, now have or-
will have or which any personal representative, successor, heir. or assign of the Assoclanon or
Purchaser Members hereafter can, shall or may have against said officer or Director for, upon or
by reason of any matter, cause or thmg whatsoever from the beginning of the world to the day of
~ such tésignation, except for such Director’s or officer’s willful misconduct or gross negligence.

'ARTICLEXI
INDEMNIFICATION

Fach and every Director and officer of the Association shall be indemnified by the
Assaciation against all costs, expenses and liabilities, including attorney and paralegal fees at all
trial and appellate levels and post judgment proceedings, reasonably incurred by or imposed-

" npon him/hér in conpection with any negotiation, proceeding, arbitration, litigation or settlement
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 not -

" such person is a Director or officer at the time such cost, expense or liability i3 incurred.
Notwithstanding the above, in the event of any such settlement, the indemnification provisions
provided in this Article X1 shall not be automatic and 'shall apply only when the Board approves

"~ such'scttlement and reimbursement for the costs and expenses of such settlement as bemg in the,

- best interest of the Association, and in the event a Director or officer admits that he/she is or is -
_ adjudged guilty of willful misfeasance or malfeasance in the performance of his/her duties, the -
indemnification provisions of this Article XI shall not apply. The foregoing right of
indemnification provided in tl-us Article XI shall be in addition te and not exclusive of any and
" all rights of indemnification to which a Dlrector or officer of the Association may be entitled

under statute or common law: :

ARTICLE XIT
BYLAWS '
The Bylaws shall be adopted by the I‘lrst Board and thereafter may be altcred, amended .
or rescinded in the manner provided for in the Bylaws. In the event of any conflict between the

_provisions of these Articles and the prowsnons of the Bylaws, the prows1ons of thcse Articles - o
shal] control '
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. ARTICLE XTI
AMENDMENTS

A Prior to the First Conveyance, these Atticles may be amended only by an

instrument in writing signed by. Declarant of these Artlcles aud filed .in the Office of the
Secretary of State of the State of Flond& S

B. . After tho First Conveyahce, and prior to the T‘umover Date, these Articles may be

amended solely by a majority vote of the Board, without the prior written consent of the
' Members ata duly called meetmg of the Board

C. Aﬁer the Tumover Date, these A.rtlcles may be amendod in the followmg manner:

1. (a) The Board shall adopt a resolution setting. forth the proposed.

amcndment and directing that it be subnrutted to a vote at a meeting of the Members, which may

be at either the Annual Members’® Mecting or a special meeting. Any number of proposed .
- amendments may be submiited to the Membe'rs and voted upon by them at one (1) meeting

(b) ertten natice settmg forth the proposed amendment ora summary
of the changes to be effected thereby shall be given to each Member within the time and in the
manner provided 1 in the Bylaws for the giving of notice of meetmgs

(c) At such meeting, a vote of the Members shall be taken on the

proposed amendment(s). The proposed amendment(s) shall be adopted upon receiving the
: aiﬁnnatwe vote of a majotity of the total voting i mterosts present at such meeting. '

2. An amendment may bc adopted by a wntten statement (in lieu of a

- _meetmg) signed by all Members and all members of the Board seﬁmg forth their intention that an
: amendment to the Articles be adopted

' ‘.D' * These Articles may not be amended without the Written consent of a ma_yonty of
. the members of the Board. "

. Notwithstanding any provisions of this ‘Article XIII to the contrary, these Artlcles

. shall not be amended in any manner which shall prejudice the rights oft (1) Declarant, without

" the prlor written consent thereto by Declarant, for so long as Declarant holds either a leasehold
interést in or title to at least one (1) Home or Lot; and (i) any “Institutional Mortgagee (as such
term is defincd in the Declaration) without the prior written consent of such Inshtuhonal.
‘Mortgagee. : . - :

'F. Notwithstanding the foregoing provisions of this Article XIII to the contrary, no -

amendment 10 these Articles shall be adopted which shall abridge, prejudice, amend or alter the

' rlghts of Declarant without the prior written consent of Declarant, mcludmg, but not limited to,
' Declarant's right to designate and select members of the First Board -or otherwxse designate and-
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select Directors as 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
¢cither a leasehold interest in or title to at least one (1) Lot.

G. . Any instrument amendmg these Artzcles shall identify the particular article or
articles being amended and shall provide a reasonable. ‘method to identify the amendment bemg
made. A certified copy of each such amendment shall be attached to any certified copy of these.
Articles, and a copy of each amendment certified: by the Secretary of State shall be recorded

: amongst the Pubhc Rccords of the County

ARTICLE XIV
MERGERS AEQ CONSOLI.DAT!ON

_ Subject to the provisions of the Declaratmn apphcab_le to the Property and to the extent
permitted by law, the Association may participate in mergers and consolidations with other .-
. nonprofit corporations orgamzcd for the same purposes, provided that any such merger or
consolidation shall be approved in the manner prowdcd by Chapter 617, Florida Statutes, as the
same may be amended from time to time. For purposes of any vote of the Members required
. pursuant to said statutes, for so long as Declarant shall own any portion of the Property, any such
B merger or consolidation shall require Declarant’s prior approval.

 ARTICLEXV
REGISTERED OFFICE AND REQI&ERED AGENT

The name and street address of the initial rcgusteted agent of the Assnmatmn is
Jordan Luhn, 3453 W New Haven Ave, Mclboume FL 32904, '

" Having been named as Registered Agent to accept service of process for the above stated
corporation at the place designated in this certificate, 1 am familiar with and accept the
appointment as registered agent and agrec to act in this capacity.

o TNESS REOF, the undemgned mcorporator has hereto set his hand and
© seal t]us _dayof CLu ' , 2016. .
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