ivison ot

POraliops p .

- .\ - WJ
Florida Department of State

Diviston of Corporations
Flectronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Tvpe the tax audis
number (shown below) on the 1op and boitom of all pages of the document.

(((H20000161045 3)))

IO M O

H2000016104534BC7
Note: DO NOT hit the REFRESH/RELOAT button on vour browser trom this
page. Doing so will generate another cover sheet

To:
Prvisicn of Corpcorations
Fax Mumber : {850)8617-46380
From:
Account Mame : SHUTTS & BOWEN LLP QPERATIHNG ACQUNT
Account Mumber 0 L[Z2003(000C27
Fhone : 1551)335-8500
Fax Number ;o 15511550-8530

*elinrer tho email address for this business entity to he uwsed for future
annual reporc mailings. Fnier only one omail address please.

Enail Address: /3R aTT Y PROPERTY ~KiZmplr=éS , (O Ffy

COR AMND/RESTATE/CORRECT OR O/D RESIGN g .
KEYS POINTE HOMEOWNERS' ASSOCIATION, INC. = S
[Certificate of Status [0 | \'; “y
|Certitied Copy ] 0 I -2
[Page Count IL 17 | -=
Il{slimalcd Charge |[ S35.00 J ey
-
Electronie Filing Menu Corporate Filing Menu Help

JUN 0% 2020
hups:efile. sunbiz.org/seripts/efilecovr.exe D 572980804G



SHUTTS LLP

Eoool

R B A HE= L S o < B HE P S HE B EH R T
TX Report

TRANSMISSTON OK

TX/7RX NO
DESTINATION ADDRESS
DESTINATION 1D

2725
z07118506176380

ST, TIME 05729 12:3%
TIME LSE D849

PAGLES SENT 17

RESULT UK

Division of Corporations

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Page 1 of |

Note: Please print this page and use it as a cover sheet. Type the fax audit
number {shown bclow) on the top and betiom of all pages of the document.

NIRRT

(((H20000161045 3)))

IV

H200)J1 61 03538BCT

BRI

Note: DO NOT hit the REFEESH/RELOAD butten on your browser {rom this
nage. Doing so will generate another cover sheet.

rrTALer vhe ematll
annual

Emairl Address:

accress
seport mailings.

Livision of Ceorporaiions

Taxn DRumber (8L0)617-61480

Account Name SHUTTE & BOWEN LL2 CPERATING ACOUNT
Account Number 12Q0z0000C37

Phone (5€1)835~-8500

Fax Number (561)650-6530

for this business entity to be used for
Enter only one emzil

[Pl m T PROFZRTY ~i1Z2P sl | €0 fdt

address please.

*

future
]

COR AMND/RESTATLE/CORRECT OR O/D RESIGN
KEYS POINTE HOMEOWNERS' ASSOCIATION. INC.




H20000161045 3

AMENDED AND RESTATED - "
ARTICLES OF INCORPORATION T
OF -,

KEYS POINTE HOMEOWNERS? ASSOCIATION, INC.
(<l ftorida Corporation Net-For-Profit)

We, the undersigned, being the President and Secreiary of Keys Pointe Homeowners
Association, Inc., a Florida corporation not for profit (CAssociation”), in accordance with its
Articles of Incorporation and Bylaws do hereby certify:

L. The Association was originatly incorporated on October 22, 2018,
under Document Number N18000011248, pursuant to Chapter 617
of the laws of the State of Florida.

2 The original Articles of Incorperation of the Association (“Original
Articles™) are hereby duly amended and restated in thew entirety in
accordance with the provisions of Section 617.1007(1), Florda
Statutes. and by the atfinmaive vole of eoe hendred percent {100%)
of the Members of the Association acting by unanimous written

consent dated _/’/gp‘/v 28 B0

k3 These Amended and Restaied Articles of Incurporation have been
duly cxecuted by the President and Secretary of the Association on
the dates hereinatier set forth on the execution page.

4. As so adopted., these Amended and Restated Articles of [ncorporation
replace the Original Articles in their entirety and are substituted
theretor.

ARTICLE |
DEFINITIONS

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

L. “Articles”™ means these Amended and Restated Articles of Incorporation and any
amendiments hereto.

2. “Assessments” means the assessments tor which ail Owners arc obligaied to the
Association and inciudes “Individual Home Assessments”™ and “Special Assessments”™ (as such
terns are defined in the Declaration), and any and all other assessments, including but not
limited to “Benefited Assessments” {(as such term is detined and discussed i the Declaration)
which are levied by the Association in accordance with the Keys Pointe Documuents,

FTLIOUS 7571897 »
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H20000161045 3

3 “Association”™ means Kevs Pointe Homeowners' Association, Inc.. a Florida
corporation not for prafit. The “Association” is NOT a condominium assoctation and is not
intended to be governed by Chapter 718, the Condominium Act, Florida Statutes.

4. “Association Property” means the property more particularly described i Article
t ot the Declaration.

5. “Board” means the Board of Directors of the Association.

6. “Bylaws” means the Bylaws of the Association and any amendmients thereto.

7. “County” means Miami-Dade County, Florida.

&. “Declarant” means Forestar (USA) Real Estate Group Inc, a Delaware

corporation, and any successor or assign thereof 1o which Forestar (USA) Real Iistate Group
Inc., specifically assigns all or part of the rights of Declarant under the Declaration by an express
written assignment, 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” (as defined in the Declaration). In any even, any subsequent declarant
shall not be liable for any default or obligations incurred by any prior declarant. except as may be
expressly assumed by the subsequent declarant.

9. “Declaration” mieans the Declaration of Covenants, Restrictions and Easements
for Keys Pointe, which is intended to be recorded amongst the Public Records of the County, and
any amendments thereto.

[ (). “Divector” means g member of the Board.

11 “HOA Act” means the homcowners' association act, Chapter 720, Florida
Statutes as amended through the date of recording the Declaration amongst the Public Records of
the County.

12, “Home” means a residential dwelling unit constructed or to be constructed within
Kevs Pointe, cach of which is designed and intended for use and occupancy as a single-family
residence. The term Home shall include the Lot

13. “Keys Pointe” means that planned residential development located in the County,
which encompasses the Property and is intended to comprise Three Hundred Twenty-Three
(323) attached Homes located within Fifty-Nine (59) buildings (“Building[s]”) together with the
Association Property, but is subject to change in accordance with the Declaration.

4.  “Keys Pointe Documents™ means in the aggregate the Declaration, these Articles
and the Bylaws and all of the instruments and documents referred to therein, including, but not
limited to, any “Amendment(s)” and “Supplemental Declaration(s)” (as such terms are defined in
the Declaration).

ETLDOCS 7371897 § 2
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15.  “Lot” means any parccl of land within Keys Pointe, as shown on the Plat, upon
which a Home is permitted to be constructed, together with the Improvements thereon, and any
portion of the Property within Keys Pointe that is declared to be a Lot by a Supplemental
Declarasion, provided, however, that no portion of any Community System shall be deemed to be
part of a Lot unless and until same is made such pursuant to the terms of this Declaration, it at
all. Upon completion of construction of the Home on a Lot, such Lot and the Improvements
thereon shall collectively be considered 1o be a Home for purposes of this Declaration and the
other Keys Pointe Documents. Any porlion of Keys Pointe owned by the CDD shall not be
considered a Lot

16. “Member” means a member of the Association.
17.  “Operating Expenses” means the cxpenses for which Owners are liable to the

Assaciation as described in this Declaration and any other Keys Pointe Documents and clude,
but are not limited to, the costs and expenses incurred by the Association in administering,
operating, maintaining, financing, or repairing, but nuot reconstructing, replacing or improving,
the Association Property or any portion thercof and improvements thereon and all costs and
expenses incurred by the Association in carrying out 1ts powers and dutics hereunder or under
any other Keys Pointe Documents.

18, “Owner” means the record owner, whether one or more persons or entities, of the
fee simple title to any Lot within Keys Pointe, and icludes Declarant for as long as Declarant
owns fee simple title to a Lot, but excluding therefrom those having such interest as security for
the performance of an obligation.

19.  Participating Builder” shall mean D.R. Horton, Inc., a Delaware corporation, and
any affiliate of D.R. Horton, In¢c. and any other entity(ies) Declarant may designate as a
Participating Builder. Declarant shall have the right to assign, in whole or in part, any of its
rights hercunder to a Participating Builder(s). “Participating Builders™ shall mean Participating
Builder and any other entity(ies) designated as a Participating Buitder.

20. ~Surface Water or Stormwater Management System” means 4 system which 1s
designed, constructed, or implemented to control discharges which are necessitated by rainfall
cvents, incorporating methods to collect, convey, store, absorb, inhibit, treat, use, or reuse water
t prevent or reduce flooding, overdrainage, cnvironmental degradation and water pollution, or
1o otherwise affect the quality and quantity of discharge from the system, as permitted pursuant
10 Section 373.416(2), Florida Administrative Code and Chapter 62-330, Florida Administrative
Code. To the cxtent not maintained by the CDD {(as discussed in the Declaration), the
Association shall be responsible to maintain, repair and operate the Surfuce Water or Stormwater
Management System located on the Property in accordance with the applicable governmental
regulations, the District Permit and the Declaration,

Unless otherwise defined herein, the terms defined in the Declaration arc incorporated
hercin by reference and shall appear in initial capital letiers each time such terms appears in these
Articles,

FTLDOCS 7571897 § 3
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ARTICLE I
NAME

The name of this corporation shall be KEYS POINTE HOMEOWNERS'
ASSOCIATION, INC.. a Florida corporation not for profit. whose principal address and mailing
address is c/o Forestar (USA) Real Estate Group Inc., 12620 Telecom Drive, Tampa, Florida
33637,

ARTICLE 11
PURPOSES

The purpose for which the Association is organized 15 to take title 1o, administer, operate,
maintain, finance, repair, replace, manage and lease the Association Property in accordance with
the terms of, and purposes set forth in, the Keys Pointe Documents and to carry out the
covenants and enforce the provisions of the Keys Pointe Documents.

ARTICLE IV

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

Al 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
Keys Pointe 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 to implement
the purposes of the Association, including, but not limited o, the following:

i To perform any act required or contemplated by it under the Keys Pointe
Documents,

2. ‘To make, cstablish, amend, abolish {in whole or in part}) and cnforce
reasonable miles and regulations governing the usc of the Association Property.

3. To make, levy and collect Assessmenis for the purpose of oblaining funds
from its Members to pay Operating Expenses and other costs and expenses defined or identificd
in the Declaration and costs of collection, and 1o use and expend the proceeds of Assessments in
the exercise of the powers and duties of the Association. The foregoing shall include the power
10 jovy and collect adequate Assessments for the costs of maintenance, repair and operation of
the Surface Water or Stormwater Management System, including, but not limited to, cost

FTLDOCS 7571597 5 4
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associated with mainienance, repair and operation of retention areas, drainage structwres and
drainage casements, to the cxtent the Assoctation becomes obligated for the maintenance
therefor.

4, To own, administer, operate, maintain, finance, repair, replace, manuge,
tcasce and convey the Associauon Property in accordance with the Keys Pointe Documents.

5. To enforce by legal means the obhgations of the Members and the
provistons of the Keys Pointe Documents.

6. To employ personnel, retain independent contractors and  professional
personnel, and enter into scrvice contracts to provide for the adminisiration, operation,
maintenance, financing, repairing, replacing, management and Jeasing of the Association
Property and to enter into any other agreements consisient with the purposes of the Association,
including, but not limited to, agreements with respect to professional management of the
Association Property and to delegate 1o such professional manager certain powers und duties of
the Association,

7. To enter into the Declaration and any amendmenis thereto and instrumerns
referred to therein,

8. 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 owt the Association mandate to keep and maintain Keys Pointe in o proper and
acstheuically pleasing condition and to provide the Owners with services, amenities, controls and
enforcement which will enhance the quality of life at Keys Pointe.

Y. To borrow money and to obtain such financing us is nccessary to maintain,
repair and replace the Association Propenty in accordance with the Declaration and, as security
for any such loan, to collaterally assign the Associanon’s nght to collect and enforce
Assessments levied for the purpose of repaying any such loan.

10. Notwithstanding anvthing contained herein to the contrary, in order to
prevent the Board from incurring expenses not cantemplated by the Keys Pointe Documenis, for
which the Owners will be responsible, the Association shall be required to obtain the approvat of
seventy-five percent (75%) of all Members (at a duly called meeting of the Members at which a
gquorum is present) prior to the engagement of legal counsel by the Association for the purpose of
suing, or making, preparing or investigating any lawsuit, or commencing anv lawsuit other than
for the following purposes;

(a) the collection of Assessiments;

(h) the collection of other charges which Owners are obligated 1o pay
pursuant to the Keys Pointe Documents;

FITIOCS 7971897 S 5
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{¢) the enforcement of any applicable use and occupancy restrictions
contained i the Kevs Pointe Documents;

{d) dealing with an emergency when waiting 10 obtain the approval of
the Members creates a substantial risk of irreparable injury to the Association Property or 1o
Member(s) (the imminent expiration of a statute of limitations shall not be decmed an emergency
obviating the need for the requisite vote of a seventy-five [75%] of the Members): or

(e) filing a compulsory countercluim.

il To the extent maintained by the Association and not the CDD, to operaie,
maintain, and manage the Surface Water and Storm Water Management Sysiem in & manner
consistent with the requirements of South Florida Water Management District Permit, as such
District Permit may be amended, modified or reissucd from time to time, and applicable District
rules. and to assist in the enforcement of the restrictions and covenants contained therem.

12. To exercise and enforce architectural control, maintenance and use
restrictions in accordance with the Declaration.

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission ©
membership, the manner of the termination of such membership and the manner of votng by
Members shall be as follows:

A, Until such time as the first deed of convevance of a Home from Declarant to an
Owner is recorded amongst the Public Records of the County (“First Conveyance™), the
membership of the Association shall be comprised solely of Declarant.  Until the [Tirsi
Conveyance, Declarant shall be catitled to cast the one (1) and only vole on all matiers requiring
it voie of the membership.

B. Upon the First Conveyance, Declarant shall be a Member as (o cach of the
retnaining Homes until ¢ach such Home is conveyed to another Owner, and thereupon and
thercafter cach and every QOwner, including Declarant as to Homes owned by Declarant, shall be
a Member and exercise all of the rights and privileges of a Member.

C Membaership in the Association tor Owners other than Declarant shall be
established by the acquisition of ownership of fee simple title to a Home as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County, Where
title o a llome is acquired by convevance from a party other than Declarant by means of sale.
gift, inheritance, devise, judicial decree or otherwise, the person, persons or entity thercby
acquiring such Home shall not be a Member unless or until such Owner shall deliver a true copy
of a deed or other imstrument of acquisition of title to the Association.

FrLDOCS 7571897 5 6
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. The Association shall have two (2) classes of voting membership:

I Class “A” Members shall be all Members, with the excepiion of Declarant
while Declarant is a Class “B” Member, cach of whom shall be entitled 10 one (1) voie for cach
Lot owned.

2. Class “B™ Member shall be Declarant, who shall be entitled o 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™ membership upon the earlicr to occur of
the following events ("Turnover Date™);

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

(h)y  wpon the Class “B” Member abandoning or deserting iis
responsibility 1o maintain and complete the amnenities or infrastructure as disclosed in the
Neighborhood Documents. There is a rebuttable presumption that Declarant has abandoned and
deserted the Property if Declarant has unpaid Assessments or guarantced amounts under Section
720.308 of the HOA Act for a period of more than two (2) years:

{c) upon the Class “B” Member {iling a petition seeking protection
under Chapter 7 of the Federal Bankruptey Code;

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

(&) upon a receiver for the Class “B™ Member being appointed by a
cireuit eourt and not being discharged within 30 days after such appomtment, vnless the court
determines within 30 days after such appoiniment that transfer of control would be detrimental to
the Association or the Members; or

H when, in iis discretion, the Class "B Member so determines.

On the Turover Date, Class “A” Members, including Declarant, shall assume
conirol of the Association and elect not less than a majority of the Board.

Notwithstanding the forcgoing. Class “A” Members are entitled 1o clect at least
one (1) member of the Board when fifty percent (50%) of the Total Developed Lois have been
conveved to Members other than Declarant,

E. The designation of different classes of membership are for purposes of
establishing the number of votes applicable to certain llomes, and nothing herein shall be

ETLDOCS 7571897 § 7
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cdeemned to require voting solely by an individual class on any matter which requires the vote of
Members, unless otherwise specifically set forth in the Keys Pointe Documents.

F. No Member mayv assign, hypothecate or transfer 1o any manner his‘her
membership in the Association except as an appurtenance to his/her Home.

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

H. There shall be only one (1) vote for cach Home, except fur the Class “B” Member
as set forth herein. If there is more than one Member with respect to a Home as a resul of the
tee interest in such Home being held by more than one person, such Members collectivety shall
be entitled to only one (1) vote. The vote of the Owners of a Home owned by more than one
natural person or by & corporation or other legal entity shall be cast by the person named in a
certificate signed by all of the Owners of the Home, or, if appropriate, by properly designated
officers, partners or principals of the respective legal entity (“Voting Member™), and filed with
the Sceretary of the Association, and such certificate shall be valid until revoked by a subsequent
certificate. 1T such 4 certificate is not filed with the Secretary of the Association, the Owners of
such Home shall tose their right to vote until such a certificate is filed with the Secretary of the
Association, but the Home shall be considered for purposes of establishing a quorum.

Notwithstanding the foregoing provisions, whenever any Home is owned by a
husband and wife they may, but shall not be reguired to, designate a Voting Member. In the
event a certificate designating a Voting Member s not filed by the husband and wife, the
following provisions shall govern their right to vote:

L When both are present at a meeting, cach shall be regarded as the agem
and proxy of the other for purposes of casting the vote for each Home owned by them. In the
event they are unable to concur in their decision upon any topic reguiring @ votc, they shall lose
their right o vote on that topic at that meeting, but shall count for purposcs of establishing a
quorm,

2. When only one (1) spouse is present at a meeting, the person present may
cast the Home vote without establishing the concurrence of the other spouse, absent any prior
wrillen notice to the contrary by the other spouse. In the event of prior written notice to the
contrary o the Associution by the other spouse, the vote of said Home 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” (us
defined in the Byvlaws) signed by cither spouse may cast the Home vote, when voting by 'roxy is
allowed, absent any prior written notice to the contrary to the Association by the other spouse or
the designation of a different Proxy by the other spouse. In the event of prior written notice to

FILDOES 7571897 § &
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the contrary to the Association or the designation of a ditterent Proxy by the other spouse, the
vote of said Home shall not be considered, but shall count for purposcs of establishing a quorum.

[ A guorum 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 (unless same is reinstated), other than incident to a merger or
consolidation, all of the assets of the Association shall be conveyed to a similar homeowners
association or a public agency having a similar purpose, or any Member may petition the
appropriate circuit court of the State of Florida for the appointment of a receiver 1o manage the
arfairs of the dissolved Association 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 i1s properties.

In no cvent shall the Association be dissolved, and any attempt to do so shall be
ineffective, unless and until maintenance responsibility for the Surface Water or Stormwaier
Management System and discharge facilitics located within the Property is assumed by an entity
acceptable 1o the District, Florida Deparntment of Environmental Regulation, or other
governmental authority having jurisdiction, pursuant to the requirements of Section 373.416(2).
Florida Admintstrative Code and Chapter 62-330, Florida Administrative Code, ot other
administrative regulation of similar import, to the extent maintained by the Association and not
the CDD.  Further, such dissolution shail require the prior approval of the Army Coms of
Engineers.

It the event and upon dissolution of the Association, if the Veterans Administration
("VA") is guaranteeing or the U.S. Depariment 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 dedicuied 10 an appropriate public agency to
be used for purposes similar to those tor which this Association was created. In the event that
aceeplance of such dedication is refused, such asseis shall be granted, conveyed and assigned to
any nonprofit corporation, association, trust, or other organization to be devoted to such similar
purposes. Such requirement shall not apply if VA is not guaranteeing and HUD is not insuring
any mortgage; provided if cither agency has granted project approval for Keys Pointe, then HUD
and/or VA shall be notified of such dissolution.

ARTICLE VIi
INCORPORATOR

The name and address of the Incorporator of the Original Articles is: Juan E. Rodriguez,
Lsquire, 80 S.\W, 8™ Street, Suite 2550, Miami, Florida 33130.

FTLIVKS 7571897 § Q
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ARTICLE VI
OFFICERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Vice President(s), Secretary and Treasurer, and, if any, by the Assistunt
Secretarv(ies) and Assistant Treasurer(s), subject to the directions of the Board. Except for
oificers clected prior to the Turnover Datc, officers must be Members, or the parents, children or
spouses of Members.

The Board shall elect the President, Secretary and Treasurer, and as many Viee
Presidents, Assistant Secretaries and Assistant Treasurcrs as the Board shall, from time to time,
determine. The President shall be elected from amongst the membership of the Board, but no
other officer need be a Dircctor. The same person may hold two or more offices, the duues of
which are not incompatible; provided, however, the office of President and a Vice President shall
not be held by the same person, nor shall the office of President and Secretary or Assistant
Sceretary be held by the same person.

ARTICLE IX
FIRST OFFICERS

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

President - Frank Covelli
Vice Mresident - Javier Tavel
Secretary/Treasurer - Mary Moulton

ARTICLE X
BOARD QF DIRECTORS

A The number of Directors on the first Board of Dircctors of the Association ("First
Board™) and the “Initial Elected Board™ (as hereinafter defincd) shall be three (3). The number
of Directors elected by the Members subsequent to the “Declarant’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 detenning prior to each meeting at which Directors are 1o be elected. Except
for Declarant-appointed Directors, Dirsclors must be Members or the parents, children or
spouses or officers or directors of Members, There shall be only onc (1) vote for cach Director.

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

FILDOCS 75718975 10
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NAMES ADDRESSES
Frank Covelli 12620 Telecom Drive

Tampa, Florida 33637

Javier Tavel 6123 Lyons Road
Coconut Creek, Florida 33075

Mary Moulton 12620 Telecom Drive
Tampa, Florida 33637

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

C. Declarant intends that Kevs Pointe, if and when ultimately developed, is
anticipated to contain three hundred twenty-three (323) Lots with Homes constructed thereon
(colleetively, “Total Developed Lots”). Notwithstanding the foregoing, however, Declarant has
reserved the right in the Declaration to modify the plan of development for Keys Pointe and the
right to. among other things, modify the site plan and the right to change the recreational
facilities, if any, amenities, Home product types and the number of Homes 10 be constructed
within Kevs Pointe) and/or ihe right to add or withdraw land from Keys Pointe, all in its sole and
absolute discretion, and therefore, the tota] number of Homes within Keys Pointe may refer to a
number greater or lesser than three hundred twenty-three (323).

D. Upon the Turnover Date, the Members other than Declarant (“Purchaser
Members™) shall be entitled to elect not kess 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 Election Meeting™). The
First Board shall serve until the Initial Election Meeting.

I The Initial Election Mecting shall be called by the Association, through the
Board, within sixty (60) days after the Purchaser Members are entitled to clect a majority of
Dircctors as provided in Paragraph D hercof. A notice of meeting shall be forwarded to ail
Members in accordance with the Bylaws; provided, however, that the Members shall be given at
lcast fourteen (14) days prior notice of such meeting. The notice shall also specify the number of
Directors which shall be elected by the Purchaser Members and the remaining number of
Dircctors designated by Declarant.

. At the Initial Election Meeting, Purchaser Members, who shall include all
Members other than Declarant, the number of which may change from time to time, shall elect
two (2) of the Directors, and Declarant, until the Declarant’s Resignation Event, shall be entitled
to (but not obligated o) designate one (1} Director (same constituting the “Initial Elected
Board™). Declarant reserves and shall bave the right, until the Declarant’s Resignation Event, to
name the successor, if any, o any Director it has so designated.

FILDOCS 7571697 & it
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G. The Board shall continue 1o be so designaied and elected, as described in
Paragraph F above, at each subsequent “Annual Members’ Meeting” (as defined in the Bylaws),
until the Apnual Members’ Meeting following ihe Declarant’s Resignation Event or until a
Purchaser Member-elected Director is removed in the manner hercinafter provided.

A Director (other than a Declarant-appointed Director) may be removed from office upon
the affirmative vote of a majonity of the voting interests of Members for any reason deemed to be
in the best interests of the Members. A mesting of the Purchaser Members to so remove a
Director (other than a Declarant-appointed Director) shall be held upon the written request of ten
pereent (10%) of the Members.

M. Upon the carlicr to occur of the following evenis (“Declarant’s Resignation
Event™), Declarant shall cavse all of its designated Directors to resign:

1. When Declarant no longer holds at least five percent (5%} of the Lots for
sale in the ordinary course of business and all Lots sold by Declarant have been conveyed as
evidenced by the recording of instruments of conveyance of such Lots amongst the Public
Recards of the County; or

2. When Declarant causes the voluntary resignation of all of the Directors

designated by Declarant and does not designate replacement Directors.

Lipon Declarant’s Resignation Event, the Directors ¢lected by Purchaser Members
shall elect o 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 Annuai
Members' Meeting and until his successor 15 elected and qualified.  In the event Declarant’s
Resignation Event oceurs prior to the Initial Election Mecting, the Initial Election Mceting shall
be called in the manner set forth in Paragraph [ of this Article X, and all of the Directors shall be
clected by the Purchaser Members at such meeting.

L At cach Annual Members' Meeting held subsequent to Declarant’s Resignation
Fvent, all of the Dircetors shall be clecied by the Members. At the first Annueal Members
Meeting held after the Initial Election Meeting, a “staggered” term of office of the Board shall be
created as follows:

1. a nhumber equal to fifty percent (50%) of the total number of Directors
rounded to the nearest whole number is the number of Direciors whose term of office shall be
cstablished at two (2) years and the Directors serving for a two (2} yeur term will be the
Directors receiving the maost votes at the meeting; and

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

Al cach Anmnual Members® Meeting thereafler, as many Direciors of the

Association shali be elected as there are Directors whose regular term of office expires at such
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time, and the term of office of the Directors so elected shall be for two (2) years, expiring when
their successors are duly ¢lected and qualified.

i3 The resignation of a Director who has been designated by Declarant or the
resignation of an officer of the Association who has been clected by the First Board shall be
deemed to remise, release, acquit, satisfv and forever discharge such officer or Director of and
from any and all manner of action(s), cause(s) of action, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills. specialiies, covenants, contracts, controversies, agreements,
promises, variances, trespasses, damages, judgments, exccutions, 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 hereafter can, shall or may have against said officer or Director 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.

ARTICLLE X1
INDEMNIFICATION

Each and every Dircctor and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabilities, including attorney and paralegal fees at all
il and appellate levels and postjudgment proceedings, reasonably incurred by or imposed upon
him or her in conneetion with any negotiation, proceeding, arbitration, litigation or settlement in
which he or she becomes involved by reason of his or her heing or having been a Director or
officer of the Association, and the foregoing provision for indemmfication shall apply whether or
not such person is a Director or officer at the time such cost, expense or liability is incurred.
Notwithstanding the 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 scttlement and reimbursement for the costs and expenses of such settlement as being n the

ost interest of the Association, and in the event a Director or officer admits that he or she is or i3
adjudged guilty of willful misfeasance or malfeasance in the performance of his or her duties, the
indemnification provisions of this Article XI shall not apply. The foregoing right of
indemnification provided in this Articte XI shall be in addition to and not exclusive of uny and
all rights of indemnification lo which a Director or officer of the Association may be entitled
wiler statute or common law,

ARTICLE X1II
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. [n the event of any conflict between the
provisions of these Artictes and the provisions of the Bylaws, the provisions of these Articles
shall control.
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ARTICLE XIH
AMENDMENTS

A Prior to the First Conveyance, these Articles may be amended only by an
instrument in writing signed by the Declarant and fited in the Office of the Secretary of State of
the State of Florida,

R. After the First Conveyance, and prior to the Turnover Date, these Articles may be
amended solely by a majority vote of the Board, without the prior written consent of the
Members, at a duly called meeting ot the Board.

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

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

(L) Written notice setting forth the proposed amendment or & 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.

() At such mecting, a vote of the Members shall be taken on the
proposed amendment(s). The proposed amendment(s) shall be adopted upon receiving the
affirmative vote of a majority of the total voting interests present at such meeting.

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

D. 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) Declarant, without
the prior writien consent therelo by Declarant, for so long as Declarant holds either a leaschold
imterest in or title to at least one (1) Home or Lot; (i) any “Institutional Mortgagee™ (as such
wenn s defined in the Declaration) without the prior written consent of such Institutional
Mortgagee, or (iii) Participating Builders without the prior written consent of such Participating
Builders.

F. Notwithstanding the foregoing provisions of this Article XHI to the contrary, no
amendiment 1o these Articles shail be adopted which shall abridge, prejudice, amend or alter the
rights of Declarant or a Participating Builders without the prior written consent of Declarant or
the Participating Builder, including, but not limited to, Declarant's right to designate and select
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members of the First Board or otherwise designate and 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 either a leasehold interest in or title to at least
one (1) Lot

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

Subject to the provisions of the Declaration applicable ta the Property and to the extent
permitted by law, the Association may participate in mergers and consolidations with other
nonprofit corporations vrganized for the same purposes, provided that any such merger or
consolidation shall be approved in the manner provided by Chapter 617, Flovida Statutes, as the
same may be amended from time 10 time. For purposes of any vote of the Memburs recjuired
pursuant 1o said statutes, for so long as Declarant shall own any portion of the Property, any such
merger or consolidation shul! require Declarant’s prior approval.

ARTICLE XV
REGISTERED QFFICE AND REGISTERED AGENT

The streer address of the registered office of the Association is 1350 NE 56" Sireet, Suite
180. Fort Lauderdale, Florida 33334, and ihe registered agent of the Association at that address
shall be Property Keepers Management, LLC.

The undersigned, being the President and Secretary of the Association, hereby affirm that
the foregoing Amended and Restated Articles of Incorporation were duly adopted by the Board
of Direciors of the Association on the 13“%13)’ of May , 2020,

By:

ank Covelli, President

A enlor

ton, pecretary

iy
e

ATtest:

W% Eh

The undersigned hereby accepts the designation of Registered Agent as set forth in
Article XIV of these Articles of Incorporation, and acknowledges that he is familiar wih and
accepts the obligations imposed upon registered agents under the Florida Not For Profit
Corporation Act.

PROPERTY KEEPERS MANAGEMENT, LLC

B.vrzéz%zﬁaeﬂ”::ﬂm
Printed Name: _g¥oe Eﬁf}r}

Title: PROPERTY MAMNRGEL
Dated: Mmpy 22 22020
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