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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PALM GARDEN LAKES COMMUNITY ASSOCIATION, INC
(A Florida Corporation Not For Profit)

We, the undersigned, being the President and Secretary of Palm Garden Lakes (,nmmunu)..

Association, Inc., a Florida corporation not for profit (**Association™), in accordance with RsAmcIS?
of Incorporation and Bylaws do hereby certify:

r‘"__..
1. '

= )
The originally filed Electronic Articles of Incorperation {(“Original [_," 1 :::
Articles™} are hercby duly amended and restated in their cntirety in T en
accordance with the provisions of Section 617.1007(1), Florida BT e
Statutcs. . T
Il
2. These Amended and Restated Articles of Incorporation have been ff: Lo
duly executed by the President and Secretary of the Association on o
the dates hereinafler set forth on the exccution page

As so adopted, these Amended and Restated Articles of Incorporation replace the Original
Articles in their cntirety and are substituted therefor

ARTICLEI
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shall have the following meanings, or if not defined
below as defined in the Declaration

i. “Articles” means these Amended and Restated Articles of Incorporation and any
amendments hercto.

P

i

“Assessments” means the assessments for which all Owners are obligated to the
Association and includes annual assessments

special assessments and any and all other
assessments which are levied by the Association in accordance with the Goveming Documents

3. “Association” means Palm Garden Lakes Community Asscciation, 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, Florida Statutes

4, “Board” mecans the Board of Directors of the Association

5. ‘Builder™ shall mecan a party who is in the business of purchasing Lots tor the
purposc of constructing a Home thercon for immediate resale

6.

“Bylaws"™ mean the Bylaws of the Association and any amendments thereto
7. “County” means Brevard County, Florida.
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K. “Developer” means Palm Garden Lakes Development, LLC, a Florida limited
liability company, and any successor or assign thereof to which Palm Garden Lakes
Development, LLC, specifically assigns all or part of the rights of Developer under the
Declaration by an express written assignment, whether recorded in the Public Records of the
County or not. The wnilten assignment may give notice as to which rights of Developer are to be
exercised and as 1o which portion of the Property. In any event, any subsequent Developer shail
not be liable for any default or obligations incurred by any prior Developer, except as may be
expressly assumed by the subsequent Developer.

9. “Declaration” means the Declaration of Covenants and Restrictions for Palm
Garden |.akes, which is intended to be recorded amongst the Public Records of the County, and
any amendments thereto.

10. “Dircctor” means a member of the Board.

I1. “Governing Documents” means in the aggregate the Declaration, the Articles and
the Hylaws, the Plat, and any additional plat, and all of the instruments and documents referred
to therein.

12. “Home” shall mean a completely constructed Single Family Residence or

Townhome Unit which is designated and intended for use and occupancy as a residential
dweilling and which is subject to assessments under this Declaration and which term shall include
any interest in land, improvements and other appurtenances to such Home.

13.  *Lot™ shall mean and refer to those parcels of land upon which exists or will exist
a Single Family Residence or a Townhome Unit, more specifically reflected as Lots | through 98
on the Plat of Palm Garden Lakes.

14. “Member” means the Owner of a Lot in Palm Garden Lakes.

15, “Owner” means the record owner, whether one (i) or more persons or entitics, of
the fee simplc title to any Lot or Home within Paim Garden Lakes, and includes Developer for as
long as Developer owns [ee simple title to a Lot or Home, but excluding therefrom those having
such interest as sccurity for the performance of an obligation.

16. “Plat” mcans the Plat of PALM GARDEN LAKES, according to the plat thereof
recorded, or to be recorded, in the Public Records of Brevard County, Florida.

17.  “‘Palm Garden Lakes™ means that planned residential development located in the
County, which encompasses the Property and which is located within and is part of Palm Garden
Lakes Subdivision. Palm Garden Lakes is presently intended to comprise seventy-seven (77)
singlc family residential Lots (Lots 22 through 98 as depicled on the Plat) and twenty-one (21)
residential townhomes {Lots 1 through 21 as depicted on the Plat), but subject to change in
accordance with the Declaration.

Unless otherwise defined herein, the terms defined in the Declaration are incorporated
herein by reference and shall appear in initial capital letters each time such terms appcars in these
Anticles.

H18000288686 3



1070472018 09:11 FAX 3217681147 Krasny and Detimer @ ooos/0014

H18000288686 3

ARTICLE H
NAME

The name of this corporation shali be PALM GARDEN LAKES COMMUNITY
ASSOCIATION, INC., a IFlorida corporation not for profit, whose principal address and mailing
address is 330 N. Babcock Street, Suite 103, Melbourne, Florida 32935,

ARTICLE IlI
PURPOSES

The purpose for which the Association is organized is to take utle to, operate, administer,
manage, insure, lease and maintain the Property in accordance with the terms of, and purposes
set forth in, the Governing Documents and to carry out the covenants and enforce the provisions
of the Goveming Documents.

ARTICLE 1V
POWERS

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

A. The Association shall have all of the common law and statutory powers of a
corpuration 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 Association are incorporated into these Articles.

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

1. Ta perform any act required or contemplated by it under the Goveming
Documents.

2. To make, cstablish, amend, abolish (in whole or in part) and enforce
reasonable rules and regulations govermning the usc of the Property.

3 To make, levy and collect Assessments for the purpose of obtaining funds
from s Members w pay Operating Expenses and other costs defined in the [Declaration and
costs of collection, and to usc and expend the proceeds of Assessments in the exercise of the
powers and dutics of the Association.

4. To enforce by legal means the obligations of the Members and the
provisions of the Govering Documents.

H18000288686 3
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5. To cmploy personnel, retain independent contractors and professional
personnel, and enter into service contracts to provide for the maintenance, operation,
administration and management of the Property and to enter into any other agreements consistent
with the purposcs of the Association, including, but not limited 1o, agreements with respect to
professional management of the Property and to delegate to such professional manager certain
powers and duties of the Association.

6. To enter into the Declaration and any amendments 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 things listed above
or to carry out the Association mandate to keep and maintain Palm Garden Lakes in a proper and
acsthetically pleasing condition and to provide the Owners with services, amenities, contrpls and
enforcement which will enhance the quality of life at Palm Garden Lakes.

8. To borrow money and 1o obtain such financing as is nccessary 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 right to collect and enforce Assessments levied for
the purpose of repaying any such loan.

9. Notwithstanding anything contained herein to the contrary, the
Association shall be required to obtain the approval of three-fourths (3/4) of all Members (at a
duly called mccting of the Mcmbers at which a quorum is present) prior to the engagement of
legal counscl by the Association for the purpose of suing, or making, preparing or investigating
any lawsuit, or commencing any lawsuit other than for the following purposes:

(a) the collection of Assessments;

(b) the collection of other charges which Owners are obligated to pay
pursuant to the Governing [Documents;

(c) the enforcement of any applicable use and occupancy restrictions
conlained in the Governing Documents;

(d) dealing with an emergency when waiting to obtain the approval of
the Members creates a substantial risk of irreparable injury to the Property or 10 Member(s) (the
immincnt expiration of a statute of limitations shall not be deemed an emergency obviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

(c) filing a compulsory counterclaim.
The costs of any legal proccedings initiated by the Association, which are not
included in the above exceptions shall be financed by the Association only with monies that are

collected for that purpose by Special Assessment(s) and the Association shail not borrow moncey,
use reserve funds, or use monies collected for other Association obligations

H18000288686 3
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ARTICLE Y
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such membership 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 the Developer or
a Builder to an Owner is recorded amongst the Public Records of the County (“First
Conveyance™), the membership of the Association shall be comprised solely of Developer. Until
the First Conveyance, Developer shall be entitled to cast the one (1) and only vote on all matters
requiring a vote of the membership.

B. Upon the First Conveyance, Developer shall be a Member as to cach of the
remaining L.ots until each such Lot is conveyed to another Owner, and thereupon and thereafler
cach and every Owner, including Developer as to Lots owned by Developer or # Builder, shall be
a Member and exercise all of the rights and privileges of a Member.

C. Mcembership in the Association for Owners other than the Developer or a Builder
shall he established by the acquisition 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 10 a L.ot is acquired by conveyance from a party other than Developer or a Builder by mecans
of sale, gift, inheritance, devise, judicial decree or othcrwise, the person, persons or entity
thereby acquiring such Lot shall not be a Member unless or until such Owner shall deliver a true
copy of a deed or other instrument of acquisition of title to the Association.

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

1. Class “"A™ Members shall he all Members with thc cxception of the
Developer and Buiiders while the Developer is a Class “B” Member, cach of whom shall be
cntitled to one (1) vote for cach Lot owned.

2. Class "B Member shall be Developer, who shall be entitled to three (3)
times the total number of votes of all Class “A” Members plus onc (1) votc. Class “B”
membership shall cease and be converied 10 Class “A™ membership upon the earlier to occur of
the following cvenls (“Turmover Date™):

(a) three (3) months after the conveyance of ninety percent {90%) of
the “Total Developed Lots™ (as defined below) by the Developer or a Builder, as
evidenced by the recording of instruments of conveyance of such Homes amongst the
Public Records of the Counly;

(b upon the Class “B” Member abandoning or dcscrting' its

responsibilily to maintain and complete the amenities or infrastructurc as disclosed in the
Goveming Documents, There is a rebuttable presumption that Developer has abandoned

H18000288686 3
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and descrted the Property if Developer has unpaid Assessments or guaranieed amounts
under Section 720.308 of the FIOA Act for a period of more than two (2) years;

(c) upon the Class “B” Member filing a petition seeking protection
under Chapter 7 of the Federal Bankruptcy Code;

(d) upon the Class “B” Member losing title to the Property through a
foreclosure action or the transfer of a deed in lieu of foreclosure, unless the successor
owner has accepted an assignment of developer rights and responsibilities first arising
after the date of such assignment;

{¢c) upon a receiver for the Class “B” Member being appointed by a
circuit court and not being discharged within 30 days afier such appointment, unless the
court determines within 30 days afier such appointment that transfer of control would be
detrimental to the Association or the Members: or

(f) when, in its discretion, the Class “I3”” Member so determines.

On the Turmover Date, Class “A™ Members, including the Developer, shail
assume control of the Association and clect not less than a majority of the Board.

Notwithstanding the foregoing, Class “A™ Members are entitled 1o elect at least
one (1) member of the Board when fifty percent (50%]) of the Total Developed Lots have been
conveyed to Members other than Developer or a Builder.

E. The designation of different classes of membership are for purposes of
establishing the number of votes applicable to certain Lots, and nothing herein shall be deemed
to require voting solely by an individual class on any matter which requires the vote of Members,
unless otherwise specifically set forth in the Goveming [Documents.

F. No Member may assign, hypothecate or transfer in any manner his/her
membership in the Association except as an appurtenance to his/her Lot

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

H. There shall be only one (1) vote for each Lot, except for the Ciass “B™ Member as
sct forth herein. [f 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 maore than one (1) person, such Members collectively shall be
entitled 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 cntity shalt be cast by the person named in a
certificate signed by all of the Owners of the Lot, 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 cerlificate shall be valid until revoked by a

6
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subscquent centificate. I such a certificate is not filed with the Secretary of the Association, the
vote of such Lot shall not be considered for a quorum or for any other purpose.

Notwithstanding the foregoing provisions, whenever any Lot is owned by a
husband and wife they may, but shall not be required to, designate a Voting Representative. In
the cvent a centificate designating a Voling Representative is not filed by the husband and wife,
the following provisions shall govern their right 10 vote:

I. When both are present at a meeting, cach shall be reparded as the agent
and proxy of the other for purposes 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 votc on that topic at that mecting, but shall count for purposcs of cstablishing a quorum.

2. When only once (i) spouse is present at a mecting, the person present may
cast the Lot vote without establishing the concurrence of the other spouse, absent any prior
written nolice to the contrary by the other spouse. In the event of prior written notice to the
contrary to thc 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 ncither spouse is present, the person designated in a “Proxy” (as
defined in the Bylaws) signed by either spouse may cast the Lot vote, when voting by Proxy is
allowed, absent any prior writien notice to the contrary to the Association by the other spouse or
the designation of a diflcrent 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 considered, but shall count for purposes of establishing a quorum.

L. A quorum shall consist of persons entitled to cast at least thirty percent (30%) of
the total number of votes of the Members.

ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual.  In the event of
dissolution of the Association {uniess same is reinstated), other than incident to a merger or
consolidation, all of the assets of the Association shall be conveyed to a similar homecowners
association or a public agency having a similar purposc, 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 Association and its properties in the place and stead of the dissolved
Association and to make such provisions as may be nccessary for the continued management of
the affairs of the disselved Association and its properties.

In the event and upon dissolution of the Association, if the Veterans Administration
(“VA™ is guaranteeing or the U.S. Department of Housing and Urban Development (“HUD™) is
insuring 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 apprupriate public agency to

H18000288686 3
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be used for purposcs similar to those 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 devoled 1o such similar
purposcs. Such requirement shall not apply if VA is not puaranteeing and HUD is not insuring
any mortgage; provided if cither agency has granted project approval for Palm Garden Lakes,
then HUD and/or VA shall be notified of such dissolution,

ARTICLE YHI
INCORPORATOR

The name and address of the Incorporator of these Amended and Restated Articles is
Michael E. Maguire, 330 N. Babeock Street, Suite 103, Melbourne, Florida 32935.

ARTICLE VI
 QFFICERS

The affairs of the Association :Fhall bc managed by the President of the Association.
assisted by the Vice President(s), Scpretary and Treasurer, and, if any, by the Assistant
Sccretary(icsy and Assistant 'I'rcasurcr(‘,s), subject 1o the dircctions of the Board. Except tor
officers elecied prior to the Tumover Date, officers must be Members, or the parents, children or
spouscs of Mcmbers. '

The Board shall elect the President, Secretary and Treasurer, and as many Vice
Presidents, Assistant Secretarics and As:sistant Treasurers as the Board shall, from time to time,
determine.  The President shall be clecied from amongst the membership of the Board, but no
other officer need be a Director. The same person may hold two (2) or more offices, the duties
of which are not incompatible; pruvidq], however, the office of President and a2 Vice President
shall not be held by the same person, nqr shall the office of President and Sccretary or Assistant
Sccretary be held by the samce person.

- ARTICLE IX
FIRST OFFICERS
]

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

President Michaei E. Maguirc
Secrctary/lreasurer Kathi Shotwell

: ARTICLLEX
BOARD OF DIRECTORS

Al ‘The number of Directorsjon the first Board of Dircctors of the Association (“First
Board™) and the “Initial Clected Board™ (as hercinafter defined) shall be three (3). The number

8
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of Directors clected by the Members subsequent to the “Developer’s Resignation Event” (as
hereinafter defined) shall be not less than three (3) nor more than five (5), as the Board shall
from time to time determine prior to cach meeting at which Directors are to be clected. Except
for Devcloper-appointed Dircctors, Dircctors must be Members or the parents, children or
spouses or officers or directors of Members. There shall be only one (1) vote for each Director.

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

NAMES ADDRESSES

Coy A. Clark 330 N. Babcock Street, Suite 103
Melbourne, Florida 32935

Michae! 2. Maguire 330 N. Babcock Street, Suite 103
Melbourne, Florida 32935

Kathi Shotwell 330 N. Babcock Street, Suite 103

Melbourne, Florida 32935

Developer reserves the right 1o replace and/or destgnate and elect successor Directors to
serve on the First Board for so long as the First Board is to serve, as hereinafier provided.

C. Developer intends that Palm Garden Lakes, if and when ultimately developed.
wiil contain approximately ninety-cight (98) Lots with Homes construcied thereon {coliectively,
“Total Developed Lots™).

D. Upon the Tummover Date, the Members other than Developer or a Builder
(*Purchascr Members™) shall be entitled to clect not less than a majority of the Board. The
clection 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 Election
Meeting’). The First Board shall serve until the Initial Elcction Mecting.

E. The Initial Election Meeting shall be called by the Associatlion, through the
Board, as provided in Paragraph [ hereof. A notice of meeting shall be forwarded to all
Members in accordance with the Bylaws; provided, however, that the Members shall be given at
teast fourteen (14) days prior notice of such meeting. The notice shall also specify the number of
Directors which shall be c¢lected by the Purchaser Members and the remaining number of
Dircctors designated by Developer.

F. At the Initial Election Mecting, Purchaser Members, who shall include all
Members other than Developer, the number of which may change from time to time, shall clect
two {2) of the Directors, and Developer, until the Developer’s Resignation Event, shall be
entitled to (but not obligated 1o) designate onc (1) Dircctor (same constituting the “Initial Elected
Board"). Developer reserves and shall have the right, until the Developer™s Resignation Event,
to name the successor, if any, to any Director it has so designated.

G. ‘The Board shall continuc to bc so designated and elected, as described in
Paragraph ¥ above, at each subsequent “Apnuai Members™ Mecling” (as defined in the Bylaws),

9
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unlil the Annual Members™ Mecting following the Developer’s Resignation Event or until a
Purchascr Member-clected Director is removed in the manner hereinafter provided.

A Directlor (other than a Developer-appointed Dirgctor) may be removed from office
upen the affinmative vote of a majority of the voting interests of Members for any reason deermed
to be in the best interests of the Members. A meeting of the Purchaser Members 1o so remove a
Director (other than a Developer-appointed Director) shall be held upon the written request of
ten percent {10%) of the Members.

H. Upon the carlier to occur of the following events (“Developer’s Resignation
Event”), Developer shall cause all of #ts designated Directors to resign:

1. When Developer no longer holds at least five percent (5%) of the Lots for
sale in the ordinary course of business and all Lots sold by Developer or a Builder have been
conveyed as evidenced by the recording of instruments of convevance of such Lots amongst the
Public Records of the County; or

2. When Developer causes the voluntary resignation of all of the Dircectors
designated by Developer and does not designate replacement Dircctors.

Upon Developer’s Resignation Event, the Directors elected by Purchaser Members shall
clect a successor Director to fill the vacancy caused by the resignation or removal of Developer's
designated Director. This successor Director shall serve until the next Annual Members’
Mecting and until his successor is clected and qualified. In the event Developer'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 Directors shall be elected by
the Purchaser Members at such meeting.

I At each Annual Members' Meeting held subsequent to Developer’s Resignation
Event, all of the Directors shall be elected by the Members. At the first Annual Members
Meeting held after the Initial Election Meeting, a “staggered” term of ofTice of the Board shall be
created as follows:

i. a number equal 1o fifty percent (50%) of the total number of Dircctors
rounded to the nearest whole number is the number of Directors whose term of office shall be
cstablished at two (2) years and the Dircctors serving for a two {2) year term will be the
Dircctors receiving the most votes at the meeling; and

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

At each Annual Mcmbers' Meeting thercafter, as many Directors of the
Association shall be clecled as there are Directors whose regular tenm of office expires at such
time, and the term of office of the Directors so elected shall be for two (2) years, expiring when
their successors are duly elected and qualified.

I The resignation of a Director who has been designated by Developer or the
resignation of an officer of the Association who has been clected by the First Board shali be

10
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deemed to remise, release, acquil, salisfy and forever discharge such officer or Dircctor of and
from any and all manner of action(s), cause(s) ol action, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialties, covenants, contracts, conlroversics, agreements,
promiscs, vaniances, irespasses, damages, judgments, executions, claims and demands
whatsoever, in law or in equity, which the Association or Purchaser Members had, now have or
will have or which any personal representative, successor, heir or assign of the Association or
Purchaser Members hereafler can, shall or may have against said officer or [rcctor for, upon or
by reason of any matter, cause or thing whatsoever from the beginning of the world to the day of
such resignation, except for such Director’s or officer’s willful misconduct or gross negligence.

ARTICLE X1
INDEMNIFICATION

Each and every Director and officer of the Association shall be indemnificd by the
Association against all costs, expenses and liabilities, including attomcy and paralegal fees at all
trial and appellate levels and post judgment proceedings, rcasonably incurred by or imposed
upon him/her in connection 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 ofticer
of the Association, and the forcgoing provision for indemnification shail apply whether or not
such person is a Director or officer at the time such cost, expense or liability is incurred.
Notwithstanding thc above, in the event of any such settlement, the indemnification provisions
provided in this Article XI shall not be automatic 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 Direclor or officer admits that he/she is or is
adjudged puilty 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 this Article XI shall be in addition to and not exclusive of any and
all rights of indemnification to which a Director or oflicer of the Asscociation may be cntitled
undcr statutc or common law.

ARTICLE XI1
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafter may be altered, 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 provisions of the Bylaws, the provisions of these Articles

shall control.
ARTICLE X1I
AMENDMENTS
A Prior to the First Conveyance, these Articles may bc amended only by an

instrument in writing signed by Developer and filed in the Office of the Secretary of Statc of the
State of Florida.

H18000288686 3
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B. After the First Conveyance, and prior to the Tumover Date, these Articles may be
amended solely by a majority vote of the Board, without the prior written consent of the
Mcembers, at a duly called mecting of the Board,

C. After the Tumover Date, these Articles may be amended in the following manner:

1. (a) The Board shall adopt a resolution sctting forth the proposed
amendment and directing that it be submitied to a votc at a meeting of the Members, which may
be at either the Annual Members’ Meeting or a special meeting. Any number of proposed
amendments may be submitted to the Members and voted upon by them at one (1) meeting.

(b) Written notice setting forth the proposed amendment or a summary
of the changes to be effected thereby shall be given to each Member within the time and in the
manner provided in the Bylaws for the giving of notice of mectings.

{c) At such mecting, a votc of the Members shall be taken on the
proposed amendment(s). The proposed amendment{s) shall bc adopted upon receiving the
affimative votc of a majority of the voting intcrests.

2. An amendment may be adopted by a written statement (in licu of a
meeting) signed by all Members and all members of the Board seiting forth their intention that an
amendment to the Articles be adopted.

1. These Articles may not be amended without the written consent of a majority of
the members of the Board.
E. Notwithstanding any provisions of this Article XIII to the contrary, these Articles

shall not be amended in any manner which shall prejudice the rights of: (i} Developer, without
the prior writtcn consent thereto by Developer, for so long as Developer or & Builder holds either
a leasehold interest in or title to at least one (1) Home or Lot; and (ii) any “Institutional
Murtgagee™ (s such term is defined in the Declaration) without the prior written consent of such
Institutional Mortgagee. '

k. Notwithstanding the forepoing provisions of this Article XIII to the contrary, no
amendment to these Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Developer hereunder, including, but not limited to, Developer’s right to designate and
select members of the First Board or otherwise designate and sclect Dircctors as provided in
Anicle X hereof, nor shall any amendment be adopted or become effective without the prior
written consent of Developer 50 long as Developer holds cither a [caschold interest in or title to
at Icast onc (1) Lot.

G. Any instrument amending these Articles shall identify the panticular article or
articles being amended and shall provide a reasonable method to identify the amendment being
made. A certified copy of each such amendment shall be attached to any certified copy of these
Anticles, and a copy of cach amendment certified by the Secretary of State shall be recorded
amongst the Public Records of the County.
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ARTICLE X1V
MERGERS AND CONSOLIDATIONS

Subject to the provisions of the Declaration applicabic to the Property and to the extent
permitted by law, the Association may participate in mergers and consolidations with other
nonprofit corporations organized for the same purposes, provided that any such merger or
consolidation shall be approved in the manncer provided by Chapter 617, Florida Statutes, as the
samc may bc amended from time to time. For purposes of any vote of the Members required
pursuant to said statutes, for so long as Developer or a Builder shall own any portion of the
Property, any such merger or consolidation shall require Developer's prior approval.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and street address of the initial registered office of the Association is Michael
t. Maguire, 330 N. Babcock Street, Suite 103, Melboume, Florida 32935,

The undersigned, being the President and Sccretary of the Association, hereby affirm that

the forcgoing Amended and Restated Articles of Incorporation were duly adopted by the Board
of Directors of the Association onthe -3 day of F=72&84r 2018,

. G

MIC'V{E MagfTirc, President

Kathi Shotwell, Secretary

The undersigned hercby accepts the designation of Registcred Agent as sct forth in
Article XV of thesc Amended and Restated Articles of Incorporation, and acknowledges that he
is familiar with and accepts the obligations imposed uvpon registered agents under the Florida Not

For Profit Corporation Act. %
Z —-___":,

By:
Printed Nany‘hcha = Maguire
Dated: IEL =R
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