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AMENDED AND RESTATED ARTICLES OF INCORPORATION FOR o/, <
TON PARCFEL 12 HOMEOWNERS' ASSOCIATION, INC. ) .
{a corporation not-for-profit)
(Document No. N17600000264)

WHEREAS, the Articies of [ncorparation for the TCN PARCEL 12 HOMEOWNERS®
ASSOCIATION, INC.., g corporativon not-for-prolit were filed with the Florida Secretary of State
on Januarv 9. 2017 (the “Articles™);

WHEREAS, the Association docs hereby wish to amend and restate the Articles in ther
entircty as hercinafier sct forth and as approved by BVO. L1L.C, a Florida limited liability
company. as the Declarant and with the consent of John T. Kinsey, President and Dircctor of
TCN Parcel 12 Homeowners”™ Association, Inc.. and Harry Thomas Rodgers. 11, Secretary and
Dircctor of TCN Parcel 12 Homeowners' Association, Inc. constituting a majority of the
Directors of TCN Parcel 12 Homeowners™ Association, Inc.. as required by Article XH of the
Articles,

NOW, THEREFORE, the Articles are herchy amended and restated as follows and the
Board of Directors of the Association adopted these Amended and Restated Articles of
Incorperation for TCN Parcel 12 Homeowners™ Association, Inc. on September 25, 2017:

The undersigned, acting as Incorporator(s) of a corporation pursuant to Chapier 617,
Florida Statntes, and Chapter 720, Florida Statutes, adopt(s) the following Articles of
Incarporation:

ARTICLE I - NAME

The namme of the corporation shall be the TCN Parcel 12 Homeowners™ Association. Inc..
a Florida corporation not for profit (the "Association™),

ARTICLE II -- DEFINITIONS

Each capitalized term used herein. except as othenwise detined herein, is defined in the
Declaration of Covenants, Conditions, and Restrictions of TCN Parcel 12 (the “Declaration™)
recorded, or to be recorded. among the Public Records of $t. Johns County. Florida by BVOQ,
LLC. a Florida limited liability company (the “Declarant™) and shall have the same meaning or
definition used herein as the meaning or definition ascribed thereta in the Dieclaration,

ARTICLE ITE - PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The principal place of business and mailing address of the corporation shall be 100 Last
Linton Blvd.. Suite 211B. Delray Beach, Florida 33483.
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ARTICLE 1V - PURPPOSE(S)

The corporation is organized as a corporation not-for-profit under Chapter 617 of the
laws of the State of Florida, subject to the extent applicable, 1o Chapter 720 of the laws of the
State of Florida. The specitic purposes for which the corporation is organized are:

Section 1. To promote the health, safetv and social wellare of the Lot QOwners within
the Community as deseribed in the Declaration.

Section 2, To own and maintain. repair and replace the property owned by the
Association and the Common Arcas and other items, including landscaping and other
improvements in and/or benefiting said Association and Common Areas, for which the
obligation 1o maintain and repair has been delegated.

Section 3. To enforce covenants and restrictions related to the Parcel Surface Water
or Stormwater Management Systemn(s) in a manner consistent with the requirements of the
Permit and applicable SIRWMD rules, and perform any obligations related to the Parcel Surface
Water or Stormwater Management Systemis) which are specificatly delegaled or assigned to the
Association.

Section 4, To control the specifications, architecture, design, appearance. elevation
and location of. and landscaping around. all buildings and improvemems of any type. including
walls, fences. swimming pools. antennae, sewers. drains. disposal svstems or other structures
constructed, placed or permitted 1o remain in the Propenty, as well as the aleration,
improvement. addition or change thereto. as provided in the Declaration.

Section §. To operate without profit for the benefit of its Members.

Section 6. To perform all duties and obligations required of or delegated 1o the
Association as a member of the Recreational Lake Facility Association and/or as set forth in the
Recreational Lake Facility Covenants.,

Section 7. To perform all duties and obligations required of or delegated to the
Association as a member of the Lagoon Association andfor as set forth in the Lagoon Covenants.

Section 8. To perform all duties and obligations required of or delepated to the
Association as set forth in the Club Documents.

Section 9. To perform those functions granted to or reserved by the Association in
the Declaration.

ARTICLEFE V - GENERAL POWERS
The Association shall have all of the powers necessary or desirable to perform the

obligations and duties and to exerctse the rights and powers set out in these Articles. the Bylaws
or the Declaration including, without limitation, the following:

13
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Section 1. To hold funds solely and exclusively for the beaefit of the Members for
the purposes set forth in these Articles of Incorporation.

Section 2. Ta promulgatc and enfurce rules, regulations, bylaws, covenants,
restrictions and agreements to effectuate the purposes for which the Association is organized,

Section 3. To delegate power or powers where such is deemed in the interest of the
Association.

Section 4. To affix Assessments to be levied against Lots within the Property and the
costs of effecivating the objects and purposes of the Association. and to create reasonable
reserves for such expenditures. and to autherize its Board of Directors., in its discretion, to enter
into agreements with mortgage companies and other organizations for the collection of such
Assessmicnts,

Section 5. The Association shall levy and collect adequate Assessments against
members of the Association for (a) the costs, if any, of any maintenance and operation of the
Parcel Surface Water or Stormwater Management Svstem. 1o the extent net Jevied and collected
by the CiX; (b) payment of all assessments due to the Recreational Lake Facility Association:
{c} payment of all assessments due to the Lagoon Association; and {d) the costs of performing
any other maintenance obligations. operation obligations or other obligations or activities as set
forth or permitted in the Declaration.

Section 6. To pay taxes and other charges. if any, on or against the Association
property and the Common Arca.

Section 7. To have all express powers conterred upon the Association by the
Declaration. Chapter 617 and Chapter 720. Florida Statutes, except as prohibited herein.

Section §, To engage in activitics which will actively foster, promote and advance
the common interests of all Owners of any portion of the Property. including contracting for
services 0 be provided to the Association,

Section 9. To own, convey, buy or otherwise acquire, sell or otherwise dispose of.
mortgage or otherwise encumber, exchange, lease, hold. use, operate and otherwise deal in and
with real. personal and mixed property of all kinds and any right or interest thergin of the
Association for purposes of advancing the common interests of all Owners of any portion of the
Property.

Section 10. To borrow moeney for any purpose subject to all limitations in the
Declaration or Bylaws.

Section 1. To sue and be sued.

Scction 12, To adopt. alter and amend or repeal such Bylaws as may be necessary or
desirable for the proper management of the affairs of the Association, provided. however, such
Bylaws may not be inconsistent with or contrary 1o any provisions of the Declaration.

3
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Section 13, To operate and maiatain Parcel Surface Water or Storm Water
Management System, including all inlets. ditches. swales, culverts, water control structures.
retention and detention arcas. ponds, lakes. Hoadplains compensation areas, wetlands and any
associated buffers and wetland mitigation arcas, preserve arcas and conscrvation casements, as
applicable and required by the Permit, and to contract for services to provide for such operation
and maintenance. to the extent not operated and maintained by the CDD.

Section 14, To contract for services for the operation. maintenance, and management
ol Common Areas and all other property dedicated to or maintained by the Association.

Section 15, To mortgage or convey Common Arca with the affirmative vote of at least
two-thirds of the Class A Membership.,

ARTICLE VI - MANNER OF ELECTION OF DIRECTORS

Directors shall be elected or appointed in accordance with the provisions of the Bylaws of
the Association.

ARTICLE VII - MEMBERS

Scction 1. Every Owner of a Lot shall be a Member of the Association and subject
the terms and conditions of the Declaration. Membership shall be appurtenant to and may not be
scparated from ownership ot any Lot which is subject to Assessment,

Section 2. The Association shall have two classes of voting membership:

Class A. Class A Members shall be all Owners, with the exception of the
Declarant during the period of time the Declarant is the Class 3 Member as provided
below. and shall be entitled 1o one vote for cach Lot owned. When more than one person
holds an interest in any Lot. all such persons shall be Members, The vote for such Lot
shall be exercised as they determine, but in no event shall more than one vote be cast with
respect o any Lot

Class B. The Class B Member shall be the Deelarant.  The Class B
Member shall be entitled to three (3) votes for cach of the Class A Member vates until
the termination of the Class B Membership in accordance with the Bylaws.

ARTICLE VIII - DIRECTORS

Section |. The Board of Directors of the Association shall be comprised of at least
three (3) directors. The members of the Board of Directors {¢ach a “Director™) and their street
addressces are:

Fax Audit Number: HL7000262169 3
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John T. Kinsey 100 East Linton Blvd.. Suite 2118
Delray Beach, Florida 33483

Robert Furlong 10732 Deerwood Park Blvd. South
Suite 100
Jacksonville, Florida 32256

Harry Thomas Rodgers. I 10732 Deerwood Park Blvd. South
Suite 100
Jacksonville, Florida 32236

As long as Declarant or its designated successor or assigns shall have the right w appoint
the entire Board of Directors, Directors need not be Members of the Association und need not be
residents of the State of Florida.  All Directors appointed by the Declarant shall serve at the
pleasure of the Deelarant, and may be removed from oftice, and a successor Director may be
appointed at any time by the Declarant.

Section 2. At the first annual election to the Board of Directors where Directors are
clected hy the Members, the t1erm of oftice of the clected Director receiving the highest plurality
of votes shall be established at two (2) years, with the other elecicd Directors 10 serve for a term
of one (t) year. Elections shall be by plurality votes. All Directors shatl hold office until the
clection of new directors at the next annual meeting or resignation of said Dircctor. Each year
thereaficr, as many Dircciors shall be elected and appointed. as the case mayv be, as there are
regular terms of office of Directars expiring at such time. and the term of the Director so clected
or appointed at cach annual election shall be for two (2} vears expiring at the second annual
election following their election. and thereafter until their successors are duly elected and
qualified. or until removed trom office with or without cause by the affirmative vote of a
majority of the Members which elected or appointed them.

ARTICLE IX - OFFICERS

The officers of the Association (¢ach an “Officer™) shall be a President. a Vice President.
a Sceretary. an Assistant Secretary, and a Treasurer, and such other officers as the Board of
Directors may from time to time, by resolution, create, Any two ar more offices may be held by
the same person excepr the offices of President and Secrctary. Officers shall be clected for one
{1) year terms in accordance with the procedures set forth in the Bvlaws. The names of the
Officers who are to manage the afTairs of the Association until the next annual meeting of the
Board of Directors and until their successors are duly etected and qualitied are:

w
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President: John T. Kinsey
100 Last Linton Blvd.. Suite 2118
Delray Beach, Florida 33483

Vice President Robert Furlong
and Assistant 10752 Deerwood Park Blvd. South
Sccretary: Suite 100

Jacksonville, Florida 32256

Secretary and Harry Thomas Rodgers. 111
Treasurer: 10752 Deerwood Park Bivd. South
Suite 100
Jacksonville, Florida 32256

ARTICLE X - REGISTERED AGENT. MAILING ADDRESS AND STREET ADDRESS

The street and mailing address of the Association’s initial registered olfice is 100 East
Linton Blvd.. Suite 2118, Delray Beach. Florida 33483. and the name of the initinl Registered
Agent at such address is BVO, LLC,

ARTICLE X1 - CORPORATE EXISTENCE

Exisience of the Association shall commence with the Rling of these Articles of
Incorporation with the Secretary of State. Tallahassee. Florida. The Assocciation shall have
perpetual existence,  [n the event of termination. dissolution or final liquidation of the
Association, any Association obligations for the operation and maintenance of the Parcel Surface
Water or Stormwater Management System must be transferred to and accepted by an entity
which would comply with section 62-330.310, F.AC.. and be approved by the SIRWMD prior
to such termination, dissolution or liquidation,

ARTICLE XJI - BYLAWS
The Board of Directors shall adopt Bylaws consistent with these Articles.
ARTICLE XII1 - AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

Section 1. So long as there is a Class B Membership, Declarant reserves the right to
amend these Articles without the consent of the Lot Owners. Such amendments shall not require
the consent of the Institutional First Mortgagees and shall become effective when executed by
Declarant and recorded in the Public Records of the Couniy. Florida. After the Class B
Membership terminates and except for those terms which specify a required vote for amendment,
all other terms of these Anticles may be amended by consent of not less than two-thirds vote of
the Members present at a duly noticed meeting called for the purpose of voting on the
amendment at which ¢ quorum has been attained. In the event a meeting called for the purpose
of amendments hereto does not attain the required quorum, such meeting shall be adjourned and
noticed to be reconvened in not more than 30 days. 1 the Association is still not able to attain a

6
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quorum at the second duly noticed meeting, the Association may again adjourn the meeting and
notice the meeting again to be reconvened within 30 davs, provided al the third meeting, the
quorum requirement shatl be reduced by ene-half to 15% of the Members. The amendment may
then be approved by two-thirds of the votes of the Members present at the meeting with the
reduced quorum requirement.  [F the quorum is attained at the third noticed meeting and the
amendment is not approved at such meeting or the quorum is not attained, the amendment may
not be brought befere the membership again for at least 90 days. Notwithstanding the foregoing:
(a) for so long as the Declarant has the right to appoint the entire Board of Directors of the
Assoviation. the Declarant or its successor or assign shall be permitted to unilaterally amend
these Articles: and (b) for so long as Declarant owns any portion of the Property, ne amendment
of these Articles shall make any changes which would in any way affect any of the rights,
privileges. powers or options herein provided in favor ofl or reserved to. the Declarant. unless the
Declarant joins in the execution of the amendment.

Section 2. Such amendments shall be subject to the prior approval required by any
appropriate governmental agency. Notwithstanding anything 10 the contrary herein contained.
amendments for correction of scrivener’s errors may be made by the Board of Directors of the
Association alone without the need of consent of any other person,  Notwithstanding the
foregoing. matiers stated herein to be or which are in fact governed by the Declaration may not
be amended except as provided in such Declaration.  Additionally. the provisions which are
governed by the Bylaws of this Assoctation may not be amended except as provided in the
Bylaws .

Section 3. Any amendment to these Articles that would alter provisions relaied to the
Parcel Surface Water or Stormwaler Management System. conservalion areds or any water
management areas of the Comunoen Areas must have the prior approval of the SJIRWMD. Any
such proposed amendments must be submitted 10 the SJIRWMD for a determination of whether
the amendment necessitales a modification w0 the Permit. [T the proposed amendment
necessitates a modification to the Pennit, the modification to the Permit must be approved by the
SIRWMD prior to the amendment to these Articles.

ARTICLE X1V - INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1. The Association hereby indemnifies any Director or Officer made a party
or threatened to be made a party to any threatened, pending or completed action. suit or
proceeding:

(a) Whether civil, criminal, administrative or investigative, other than one by

or in the right of the Association to procurc a judgment in its favor, brought 10 impose a liability
or penalty on such person for any act alleged to have been committed by such person in his
capacity of Director or Officer of the Association, or in his capacity as a Director, Officer,
cmployee or agent of any other corporation, partnership, joint veniure, trust or other enterprisc
which he served at the request of the Association. against judgments. fines, amounts paid in
settlement and reasonable expenses, inctuding attorneys® fees, actually and necessarily incurred
as a result of such action, suit or proceeding or any appeal therein, if such person acted in good
faith in the reasonable belief that such action was in the best interests of the Association, and in

. 7
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criminal actions or proceedings. without reasonable ground lor belief that such action was
unlawful. The termination of any such action. suit or proceeding by judgment. order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall not in itsclf create a
presumption that any such Director or Officer did not act in good faith in the reasonable belief
that such action was in the best interests of the Association or that he had reasonable grounds for
heliet that such action was unlawful.

{h) By or in the right of the Association o procure a judgment in its favor by
reason of his being or having been a Director or Officer of the Association. or by reason of his
being or having been a Director, Officer. emplovee or agent of any other corporation,
partnership. joint venture. trust or other enterprise which he served at the reguest of the
Association, against the reasonable expenses, including attomevs® fees, actually and necessarily
incurred by him in connection with the defense or settlement of such action. or in connection
with an appeal therein, it such person acted in gaod faith in the reasonable belief that such action
was in the best interests of the Association. Such person shall not be entitled to indemnification
in relation to matters as o which such person has been adjudged 1o have been guilty of
acgligence or misconduct in the performance of his duty 1o the Association unless and only to
the extent that the court, administrative agency, or investigative body before which such action,
suit or proceeding is held shall determine upon application that. despite the adjudication of
lizbility but in view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnification for such expenses which such tribunal shall deem proper.

Section 2. The Beard of Dircctors shall determine whether amounts for which a
Darcctor or Officer seeks indemnification were properly incurred and whether such Director or
Officer acted in good faith and in a manner he reasonably believed to be in the best interests of
the Association, and whether, with respect to any eriminal action or proceeding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be made by
the Board of Direciors by a majority vote of a quorum consisting of Directors who were not
partics to such action. suit or proceeding.

Section 3. The foregoing rights of indemnification shall not be deemed 1o limit in any
way the powers of the Association to indemnify under applicable luw.

ARTICLE XV - TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE
INTERESTED

Section 1. With the exception of Directors and Ofticers appointed by the Class B
Members, any financial or familial interest of an Officer or Director in any contract or
transaction between the Association and onc (1) or more of its Directors or Officers. or between
the Association and any other corporation, partnership, association or other organization in
which one (1} or more of its Directors or Officers are directors or otticers, or have a financial
interest, shall be disclosed. and further shall not be voidable solely for this reasen. or solely
because the Director or Otficer is present al or participates in the mecting of the Board or
commillee thereof which authorized the contract or transaction or solely because his or their
voles ure counted for such purpose. No Director or Officer of the Association shall incur
liability by reason of the fact that he is or may be interested in any such contract or transaction.

8
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Secuon 2. Interesied Directors may be counted in determining the presence of a
guorum at a mecting of the Board ol Directors or of a committee which authorized the contract
or transaction, but must abstain trem voting on the issue,

ARTICLE XVI - DISSOLUTION

The Association may be dissolved if three-fourths (3/4) of the votes cast at a duly held
mecting of the Members of the Association vote in favor of dissolution. if permitted by the
Declaration,  Upon dissolution of the Association, oiher than incident to a merger or
consolidation, the asscis of the Association shall he dedicated to an appropriate public agency to
be used for purposes similar to those for which this Association was crcated. In the event that
such dedication is refused aceeptance, such assels shall be granted, conveyed and assigned to any
nonprofit corporation, association. trust or other organization to be devoted to such similar
PUrposes.

ARTICLE XVII - CONFLICTS

In the event of conflicts between the Decluration. Articles and Bylaws. the Declaration
cantrols over these Articles and these Articles contral over the Bylaws.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOQF, these Amended and Restated Articles of Incorporation for
TCN Parcel 12 Homeowners' Associgtion, Inc. were executed by the Agsociation and BVO,
LLC, as Declarant and Sole Member of the Association, as of the 26> day of
S(Jﬁm ber , 2017,

TCN PARCEL 12 HOMEOWNLERS?
ASSOCIATION, INC.. a Florida not-for-
profit

Harry ‘Phomas Rodgers, 111, Secretary

Fax Audit Number: H17000262169 3
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DECLARANT

BVQ, LLC, a Florida limited liability
company

ez

T. Kinsey, Manager/
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REGISTERED AGENT

The undersigned hereby accepts appointment as Registered Agent of TCN Parcel 12
Homeowners' Association, Inc., a Florida not-for-profit corporation this 2&* day of

ﬁdg,-.bcr , 2017.

BVQ, LLC, a Florida limited liability
company

Fax Audit Number: H 17000262169 3
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