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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OFr
WATERMARK AT AVENIR NEIGHBORHOOD ASSOCIATION, INC.
(A Florida Corpoeration Not-For-Profit)

The undersigned, on behall of TOLL SOUTHEAST LP COMPANY, INC,, a Delaware
corporation, as the “Declerent” (as such term is defined in the Amended and Restated
Neighborhood Beclaration of Protective Covenants, Kestrictions and tHaszments for Watermark at
Avenir [f/k/a Avenic Site Plan | — Pod 1 recorded or to be recorded in the Public Records of Palin
Reach County, Florida), and in accordance with the Arlicles of incorporation and Bylaws of
Watermark at Avenir Ncighborhood Association, Inc., a not-for-profit Floridu corparation
(“Assaciation™), docs hereby certify:

L. ‘The Association was originally incorporated on March 28, 2019, under Document
Number N19006003292, pursuant to Chanter 617 of the laws of the State of Ilorida.

2. The originul Articles of Incarporation of the Association (“Original Ariicles™) are
hereby duly amended and restated in their cntirety in accordance with the
provisions of Chapter 617, Floridu Stututes and Article X, Paragraph A, of the
Original Asticles.

3 These Amended and Resiated Articles of Incorporation were duly adopted by
Ieclarant, in accordance with the provisions of Aricle X1, Parugraph A of the
Original Articles, and no Memhers are entitled o vole therean.

4. These Amended and Restated Articles of Incorporation huve been duly execnted
by Declarant en the date bereinafter set torth cn the execution page. C
5. As so adopted, these Amended and Restated Artictes of Incorporation replace the
Original Articles in their eatirety and are substituted therefor. el
0
ARTICLE |
DEFINITIONS

The fallowing words and phrases when used in these Arilcles of Incorporutiou (niless the
context clearly reflects another meaning) shall have the following meanings, or if not defined
below as defincd in the Declarmtion:

1, “Articles” means these Amended and Restated Articles of Incorporation and any
amendments hereto.

3 “Assessments” means the assessments fur which all Owners arc obligated to the
Association and includes “Individuzl Home Assessments™ nnd “Special Asscssments” (as such
terns are defined in the Declaration), “Assessments™ as levied by the Master Association and any
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and all other assessments which are levied by the Association and the Master Association in
accordance with the Neighborhood Documents and the Master Documents.

3 “Associnlion” means Watermark al Avenir Neighborhood Association, Tue., a
Florida corperation not-for-profit (fk/a Avenir Site Plan 1 - Pod 1 MNeighborhood Association,
tnc., a Florida corparation not-for-profit). The “Association™ 1s NOT a condominium association
and is not intended to be gaverned by Chapter 718, the Cendominium Act, Florida Statutes. The
Association is an “Additional Association” as defincd in the Master Declaration.

4. “Avenic” means that planned corunimity being developed by Master Deelarant n
the County in accordance with the Master Declaration.

5. “Roard” means the Board of Dircctors of the Association.
6. “Qylaws” means the Bylaws of the Association and any amendments therelo.
7. “Community Development District™ or “CDIN means the Avenir Commusity

Development District which is a special purpose government upit organized in accordance with
the Uniform Community Development District Act of 198C, Chapter 190, Florida Stalutes, as
amended, and which may acquire, fund, construct, uperate and maintain certain infrastructure and
community scrvices within and outside Avenir.

8. “County” means Palm Beach County, I'lorida.

9. “Dealarant” means Toll Southeast 1P Company, Inc., a Dclawarce corporation, and
any successor or assign ‘hercof to which Toll Southezst LP Company, inc., a Delawuave
corporation, specilically assigns all or part of the rights of Declarnnt under the Decluration by an
express written assignment recorded in the Public Records of the County. "The written assignment
may give notice as io which rights of Declarant are to be excreised and a5 16 which portion of the
Property. Inany event, any subscquent declarant shzll not be liable for any default or obligations
incurred by any prior deciarant, except as may be expressly assumed by the subscquent ceclarant.

10, “Declaration” means the Neighborhood Declaration of Protective Covenants,
Restrictions and Easements for Watermask at Avenir, which is intcnded to be recorded amongst

the Public Records of the County, and any amendments thereto,

. “Director” means 2 member of the Beard.

12. “Home” means an altached residential dwelling unit constructed within Watermark
at Avenir, whick is designed and intended for use and occupancy as a singie-family residence.

13.  “Lot" shall mean and refer 1o any parcel of lund withi Watermark ut Avenir as
shown on the Plat or any additional plat upor which a Home is purmiitec to be construcied,

tagether with the Improvements thereon. Upon campletion nf construction ot a Home on o Lot
such Tt and the Improvements thereon are sometincs collectively referred to as a Lot in the
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Declaration and the Neighborhoad Documents. Any portion of Avenir owned by the €D shal!
not be considered 2 Lot.

14, “Master Association” means Avenir Master Propeity Owuers Association, Inc., a
Florida coiporation not-for-profit, organized 10 administer the Master Declaration and having
among its members all “Parcel Owners” {as such term is defined in the Master Declaration), which
are subjcct to assessment by the Master Assoviglion. Watcrmark at Avenir is a “Resideatial
Parcel” under and as defined in the Master Declaration and as shown on the Master Plan {gs such
corm is defined in the Master Declaration). Where a “Parcel” is made subject to a “Additional
Association.” (he Additional Association, and not the Parcel Owner, shall be decinid the
“Member” of the Master Association and entitled to cast ull votes atributable o such Additional
Associntion, in 8 represcntative capacity, as the "Voting Member,” as more particularly described
i he s Pesuments o1 s R s et Moot Decteration). “The Assacinion

15 “Master Declaration™ means the Master Declaration of Covenants, Conditions and
Resirictions for Avenir recorded or to be recorded in the Public Records of the County, and all
amendments and supplements thereto.

16.  “Master Documents” means the Master Declaration, te Awnended and Restated
Articles of Incorporation and By-Laws of the Master Association, the Design Guidelines (adopted
or to be adopted pursuant to Article 1V of the Master Declaration), the Hse Restrictions, attached
as Exhibit “B” to the Master Declaration, any rules and regulations promulgated by the Master

Association and gll of the instruments and documents referred to therein and execuied in
connection therewith, and any amendments to any @ the documents thereto.

17, “*Member” means the QOwner of a Lot in Watermark at Avenir.

18,  “Neighborhood Documents™ means in the aggregate the Declaration, the Articles
and the Bylaws, the Plat, and any additional plat, and all of the instruments and documents referred
to therein.

19. “Owner™ means the record owner, whether one (1) or more peisons or entitics, of
the fee simple title to any Lot or Home within Watermark at Avenir, and includes Declarant {or as
long us Declarant owns fee simple title to a Lot or Homec, but excluding therefrom those having
auch intercst 45 security for the performance of an obligation.

20. “Plar ncans the plat of AVENIR SITE PLAN | - TOD 1, recarded or o be
recorded in the Pubiic Records of the County. 1n the event an additional plat is recerded in the
Public Reeords of the County with respect to the Additional Propercy made subject to the
Declaration pursuunl to a Supplemcntal Declaration, then the tenm “Plat” as uszd herein shall also
mean the additional plat. Further, where the context so equires, the term “Plat(s)" shall also mean
and refer to any plat recorded with respect to any portion of Avenir. Not all of the property shown
on the Plat is subject to the Declaration.

21, “Wasermark at Avenic” ineuns that planned residentind development located in the
County, which encompasses the Property and which is tocuted within and s part of Avenir.

3
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Watermark at Avenir is presently intended 1o comprise Nincty-Eight (08) Homes but subject 10
change in accordance with the Declaration.

Unless atherwise defined herein, the terms defined i the Declaration are incorporated
herein by reference and shall appear in initial capital letters cach time such terms appears ia these
Articles.

ARTICLE 11
NAME

‘The name of this corporation shall be WATERMARK AT AVENIR NEIGHBORHOOD
ASSOCIATION, INC., a Florida corporation not for profit, whose principal address and matling
address is 3970 West Indiantown Road, Jupiter, Florida 33478,

ARTICLE T
PLIRPOSE!

‘Flie purpose for which the Association is organized is to ke title w, operate, admister,
manage, insure, kease and meintain the Property in accordance with the terms of, and purposes set

forth in, the Nci{ghborhond Documents and to carey out the covenants and enforee the provisions
ol the Neiphborfood Docuinents.

ARTICLE IV
POWERS
The Association shall have the following powers and shall bu governed by the following
provisions:
A The Association shall have all of the commen law ané statutery powers of a

curporation not-for-prafit.

13 The Associulion shali have all of the powers granted to the Association in the
Neighbotkood Documents, Al of the provisicns of the Declaration and Nylaws which granl
powers to the Assoviation ate 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 1, the faliowing:

. T'o periorm any act required or contemplated by it under the Neighhorhood
Documenis.

2. To make, eswablish, amend, abolish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Property.

WPANKICS 10162504 3
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3 To mieke, levy and collect Asscssmeats for the purpose of obtaining funds
from its Members to pay Operating Expenses and other costs defined in the Declaration and Master
Deeluration and costs of coliection, and 10 use and expend the procceds of Assessments in the
exercise of the powers and duties of the Association.

1. To enforce by iegal means the obligations of the Members and the
provisions of the Neighborhood Documents.

5. To employ personnel, retain independent contractors and prafessional
personnei, and cnler into service conlrucis to provide for die maintenance, operation,
adrinistration and imanagement of the Property and 1o enter into any other agrecments consisienl
with the purpeses of the Association, includig, but not limited o, agreements with respect to
professional management of the Property and to delegzie Lo such professional manager certain
powers and duzies of the Association.

fi. To enter o the Declaration and any amendments thereto and instruiments
referred 1o therein.

7. To provide, tu the extent decmed necessary by the Donrd, any and all
services and do any and all things which are incidental to or in furtherance of things listed above
or 10 carry oul the Association mandate to keep and muintain Watermark at Avenir in 2 proper and
aesthetically pleasing condition and to provide the Owners with services, amenities, controls and
enforcement which will cnhance the quality of life at Watermark at Avenir.

8. To borrow money and to obtain such financing as is necessary 10 mamiain,
repair and replace the Properiy i accordance with the Declaration and, as scourity for any such
loan, te collaterally assign the Association’s right to coilect and enforce Asscssments levizd for

the purposz of repaying any such loan.

9. Notwithstanding anything contained herein to the contrary, the Association
shall be reyuired to obtain the approval ol three-fourths {3/44) cf 2] Members (at a duly called
meeting of the Members at which a quorim is present) prior (o the engagement of legal counsel
by (i Association for the purposc uf suing, oc making, preparing ot investigating any fawsuiz, or
commencing any lawsuit other than for the following purposes:

{0)  the collection of Assessments;

(b} the collection of other charpes which Owners are cbligated o pay
pursnant to the Neighberhood Decuments;

(c) the enforcement of any applicable use and occupancy restrictions
contained in the Neighborbood Decuments;

(d)  dealing with an emergency when waiting to obtain the approval of
the Members creates a substantial visk of irreparable injury to the Property or to Member(s) {the

WREDOCS 10162504 3
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imminent expiration of a statute of limitations shalt not be deemed an emergency obviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

&) filing 2 compulsary counterclaim.

The costs of any legal proceedings initiated by the Asscciation, which arc not
included in the above cxceptions shall be financed by the Association cnly with monics that are
coliceted for that purpose by Special Asscssiment(s) and e Association shall not borrow moncy,
Lse reserve funds, or use manies collected for other Assuciation obligations

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Association, the menngr of their admission Lo
membership, the manner of the temmination of’ such membership and the manner of voling by
Members shall be as follows:

A Until such titne as the first deed of conveynnce of a Home from Declarant to an
Owner 15 recorded amongs: the Public Records of the County (“First Conveyanee”}, the
membership of the Association shall be comprised sofely of Declarant.  Until the First

Conveyanee, Declarant shall be entitled to cast the one (1) and only vote on all matters requining
a votc of the membership.

H. Upon the First Conveyance, Declarant shall be a Member as to each of the
remaining Lots vatil cach such Lot is conveyed to snother Owner, and thereupon and therea{ler
gach and every Owner, including Declarant as to Lots owned by Declerant, shall be 2 Member and
exercise all of the rights and priviloges of a Member.

C. Membership in th¢ Associstion for Chwners other than Declarant shull be
estublished by the acquisition of ownership of fec simple title 1o « Lot as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County. Where title
10 a 1.0t is acquited by conveyance from a party other than Declurunt by means of sale, gift,
inhuritance, devise, judicial decree or otherwise, the person, persons or entity thereby acquiring

such Lot shafl not be a Meipber ynless or until such Qwner shall delives 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 voiing membership:

1. Class “A” Members shall be alt Members, with the exception of Declarant
while Declarant is 2 Class “B” Member, cach of whom shall be cotitied 10 ane (1) vote for cach

Lot owned.

3. Ciass “B” Member shall be Declarant, wha shall be entitled to three (3)
times the total number of votes of all Class “A” Members plus one (1) vete, Class “B” membcrship
shall cease and be converted to Class “A™ membership upon the cartier to oceur of the following
events (“Turnaver Date™):

WERDNCS 10162504 3
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(8)  three (3) months after the conveyance of nincty percent (90%) of the

“Total Developed Lots” (as defined below) by Declarant, as evidenced by the recording of
instruments of conveyance of such Homes amongst the Public Records of the County;

(by upon the Class "Ii” Member abandoning or  doserting its
responsibility to maintain and complete the amenities or infrastructure as disclosed in the
Neighborhood Documents. There is » rebuttable presumption that Declarant has abandoried
and deserted the Property if Declarant has unpsid Assessiments or puarantecd amounts
under Seciicn 720.308 of the QA Act for a petiod of mere than two (2) years;

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

(d)  upon the Class “B” Member fosing title to the Property through 2
foreclosure action or the transfer of e deed in lieu of foreclosure. unless the successor owner
has accepied an assignment of developer rights 2nd responsibilities first arising afler the
date of such assignment;

{¢)  upon a receiver for the Class “DB” Member being appointed by a
cireuit court and not being discharged within 30 days after such appointment, unless the
court deermines within 30 days after such appaintment that transfer of conirol would be
Aetrimental to the Association or the Members; or

N when, in its discretion, the Class 37 Membher so determincs.

On the Turnover Dats, Class “A” Members, including Declarant, shall assume
controt of the Association and elect not fess than a majorily of the Bourd,

Notwithstanding the forcgoing, Class “A™ Members are entitied Lo ehect 2t Jeast une
(1) member of the Board when fifty percent (50%) of the Total Developed Lots have been
conveyed o Members other than Declarant,

E. The designation of different classes of membership ure for purposes of establishing
{ke number of vates applicable to certain Lots, and nething heretn shall be deemed fo require voting
solely by an individual class on any matter which requires the vote of Members, unless otherwise
specifically set forth in the Neighborhood Documents.

K No Member may assign, hypothecate or transfer in any manner hisfher membership
in the Association except as an appurtenance 1o histher Lot.

. Any Mcmber who conveys or loses title io a Lot by sale, gif1, devise, bequest,
judicial decree or otherwise shull, immediately upon such conveyance or loss of title, no longer be

a Member with respect (o such Lot and shall losc 2lf rights and priviloges of a Member resulting
fram ownership of such Lot

WPRDOCS 10162504 )
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M. There shall be only one (1) volc for cachs Lot, except for the Class “B” Member as
set forth herein, If theee is more than one (1) Mumber with respect to a Lot as a result of the fee
interest in such Lol being held by more than one (1) person, such Members collectively shall be
entiticd to only one (1) vote. ‘The vote of the Gwners of 4 1.0t owned by more than onc (1} nutural
person of by 8 corperation or other legal enuty shall be cast by the person named in a certificate
signad by alf of the Owners of the Lot, or, if appropriate, by properiy destgnated officers, partners
or principals of the respective legal entity {(“Voting Representutive™), and filed with the Scerotary
of the Association, and such centificale shall be valid until revoked by a subsequent certificate. 1f

E)uch o u'ﬁfaje is not filed with the Secretary of the Association, the vote of such Lot shall not
e considered for a quorwin or tor any other purpose,

Notwithstanding the foregoing provisions, whenever any Lat is owned by 2
husband snd wife they may, but shzll not be required to, designate a Voting Represenative. Inthe
event # corlificale designating a Voling Representative is not filed by the husband and wife, the
following provisivns shall govern their right to vote:

1. When both are present sl a moeting, each shall be regarded us the agent and
aroxy of the uther for purposes of casting the vote for cach 1ot owned by them. Ii the event they
are unzble 1o concur in their decision upon any topic requiring a vote, they shall lose their right t
vote on that lopic at that meeting, but shatt count for purposcs of establishing a quorum.

2, When only one (1) spousc is present at a mecting, the person present may
cast the 1ot vote without establishing the coneurrence of the other spouse, absent any prior wrilten
notice to the contrary hy the other spouse. In the event of prior wrilien notice 1o the conirary 10
the Association by the vther spouse, the vote of said Lot shall not be considered, but shall count
for purposes of establishing a quorum.

3. When neither spouse s present, the person designated in a “Proxy” (as
defined in the Bylaws) signed by eithur spouse may cast the Lot vote, when voting by Proxy is
allowed. abseat any prior written notice Lo the conirary 1o the Association by the other spouse or
the designation of a different Proxy by the ather spouse. In the cvent of prior written notice to the
contrary to the Association or the designation of 4 different Froxy by the other spouse, the vote of
said Lot shall not be considered, but shall count for purposes of establishing 2 quorurm.

i A guorum shatl consist of persons entitled to cast at least thirty percent (30%) of
the total nuinher of votcs of the Members.

4 The Associalion shall be the “Mcember” {as such term is defined in the Master
Deelaration) of the Master Association and shall have the right to cast all votes atiributable ta the
Watermark at Avenir in a representative cupacity on behalf of the Association and its Members,
The “voting member™ of the Master Association, on hehalf of the Association and its Members,
on all other matters requiring a vote of the Gwnurs, shall be the Presidunt of the Association. In
the absence of the President, the Directors shall designate any one of their number so serve as the
“yoting member” of the Master Association. The Association shall designaie its “voting member”
in writing to the Master Association prior to any vote tiken thorein.

WPBDOCS 10362504 3
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ARTICLE VI
TERM

‘The term for which this Assaciatiun s to cxist shaii be perpetual. In the cvent of dissolution
of the Association (unless samc is reinstated), other than incident to a merger or consolidation, all
of the assels of the Association shall be conveyed to a similar homeowners association or a public
agency having a similar purpose, o any Member may petition the appropriate circuil court of the
State of Florida for the appointment of a receiver to manage the afTairs of the dissolved Association
and its propertics in the place and stcad of the dissolved Association and (0 make such provisions
as may be necessary {ov the centinued management of the affairs of the dissolved Association and
118 properlics,

In the event and upon dissolution of the Association, if the Vererans Adiministration {“VA™)
is guarantceing or the U.S. Depurtment of Housing and Urban Develepment (“"HUD™) is insuring
the morigage on ey Lol, then unless otherwise agreed (0 in writing by HUD ar VA, if required
by such governmental agencies rules and regulutions, any remaining real properly of the
Association shall be dedicated to an appropriate public agency 1o he used for purposcs similar to
those for which this Association was created. In the event that aceeptance of such dedication is
refused, such assels shall be grauted, conveyed and assigned (o any nonprodit corporation,
association, trust, or other organization to be devoted to such similar purposes. Such requirement
shatl not apply if VA is not guersnteeing and UL is not insuring any mortgage andfor 1f not
required by HUR or VA reguletions; provided it cither agency has granled project approval for

Avanir then l-‘UD fmd/or VA shall be notificd of such dissclution, if and as required by HULD
andior VA appheable rules and regulations.

ARTICLE Vi
INCORPORATOR

The name and sddress of the Incorporator of the Original Articles is: Rosa Eckstcin
Schechter, Esq., 550 Biltmore Way, Suite 1110, Coral Gables, Florida 33134,

ARTICLE VIl
OFFICERS

‘Yhe 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 Assistant
Secrctary(ics} and Assistant Treasurer(s), subject to the directions of the Board. Except {orofficers

elected %reior o the Turnover Date. officers must be Membaers, or the parenis, chiidren or spouses
of Members.

“The Board shall clect the President, Seerclary and ‘I'reasurer, and as many Vice Presidents,
Asgistant Secretaries and Assistant Treasurers as the Board shall, from time ¢ time, determine.
‘'he President shail be clected from amongst the membership of the Board, but no oiher officer
need be a Director, The same person may hold iwa (2) or more uflices, the duties of which arc
not incomputible: provided, bowever, the office of President and a Vice President shatl not be held

WHLIOCS 10182504 3
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by the samc person, nor shall the office of Picsident and Seurctary or Assistant Secietary be held
by the same person.

ARTICLE IX
FIRST OFFICERS

The names of the officers who are to serve uniil the first clection of officers by the Board
are as follows:

President Jason Shearon

Vice President Damon Savastano

Secretary/Treasuver Swart Gerdon
ARTICLE X

ROARD OF DIRECTORS

A The number of Directars an the first [3oard of Directors of the Associatien (“Tirst
Roard") and the “Initizl Elected Board™ (as hercinafter defined) shail be three (3). The number of
Directors elected by the Members subsequent to the “Declerant’s Resignation Event” {as
hereinafter defined) shall be not less than three (3) nor more than five (3). us the Board shall from
time to time deermine prior to each mecting at which Directors are to be elected. Exvept fior
IDeclarant-appointed Dircetors, 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 numes und addresses of the persons who are to serve as Direelors on the First
Board are as follows:

NAMES ADDRESSES
Juson Shearon 3970 West Indiantown Road

Jupiter, Florida, 33478

Pariion Savastano 3970 West Indiantown Road
Jupiter, Florida, 33478

Stuart Gordon 3970 West Indiantown Road
Jupiter, Florida, 33478

Declarant rescrves the right to replace and/or designate and eleci successur Directors to serve on
the First Board for so long as the First Board is to serve, as hereinafter provided.

C. Declarant intends that Watermark at Avenir, it and when ultimately developed, will
contain approximately Ninety-Eight (98) Lots with Homes construated thereon {cotlectively,
“Total Developed Lots™). Notwithstanding the foregoing, howsver, Declarant hus reserved the
right in the Declaration w modiiy the plen of development for Watcrmark at A venir and the right

10
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o, atnang other things, modify the sitc plan and the right to change the recreational facilities and
amenities, if any, Home pruduct types and the number of Homes io he construzted within
Matermurk at Avenir) andfor the right 1o add land to Watermark at Avenir or to withdraw land
froms Waternuik af Avenir, all in its sole and absolute discretion.

D Upon the Tuinuver Date, the Members other than Declarant {“Turchaser
Members™) shall be entitled to eleel nol less than a majority of the Board. The cleetion of not less
than 2 majority of the Board by the Purchaser Members shall occur &t u special meeting of the
membership to be calicd by the Board for such purpose (“Initial Llection Meeting™). The First
Roard shail serve until the Initial Election Meeting.

L. The Initial Election Meeting shall be cailed by the Association, through the Board,
as provided in Paragraph D hercof. A natice of meeting shatl be forwarded 1o all Members in
accordance with the Bylaws; provided, however, that the Members shall be given at least fourteen
(14) days prior notice of such mecting. The notice shall also specify the nuraber of Directors which
shall be elected by the Purchaser Members and the remaining number of Directors designated by
Declarant.

EF. At the Tnitial Flection Mecting, Purchaser Memibers. who shall inciude all Members
other than Declarant, the number of which may change from time to time, shall elect o (2) of
the Directors, and Declarant, until the Declarant’s Resignation Event, shali be entitled to (but rot
obligated :0) designate one (1} Dircetor (saine constituling the “Initial Llected Board™). Declarant

reserves and shall have the right, until the Declarant’s Resigration Event, to naune the successor,
if any, to any Director it has so designatad.

G. The Board shall cuntinue to be so designated and clected, as described in Paragraph
I above, at each subsequent “Annual Members' Meeting” (as defined in the Bylaws)., unul the

Annual Members' Meuting following the Declarant’s Resignation Event or uniil a Purchuser
Member-elected Director is remnaeved 1n the manner hercinafter provided.

A Director (uther than a Declarant-nappointed Director) may be rameved from office upon
the affirmative vote of & majority of the voting interusts of Members {or any reason deemed to be
in the best interests of the Members. A meeting of the Purchaser Members to so remaove u Director
{other than a Declarant-appointed Director) shall be held upon the written request of ten percent
(10%) uf the Members.

H. Upon the earlier to occur of the tollowing cvents (“Declaran’s Kesignation
Event'?), Declarant shall cause all of its designated Dircelors 1o resign:

i. When Declarant no fonger holds at least five percent (5%) of the Lots for
sale in the ordinary course of business and all Lots sold by Declarant have becn conveyed as

C\{i%cnch by the recording of instruments of conveyance of such Lots amongst the Public Records
ot the Counly; or

designated by Declarant and does not designate replacement Directors.

2 When Neclarant causes the voluntary resignation of ail of the Directors
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Upon Declarant’s Resignation Event, the Directors elected by Purchaser Members
shall eloct a successor Directar to fill the vacancy cavsed by the resignation or removal of
Declatant’s designated Dircctor.  This successor Director shall serve until the next Annual
Members” Meeling and until his successor is elected and qualifted. In the event Declarant’s
Resignation Event oscurs prior o the Initial Election Mecling, the Initial Election Meeting shall
he called in the manner set forth in Paragraph E of this Article X, and all of the Directors shall be
ciccted by the Purchaser Members at such meeting.

. At cach Arnual Members” Meeting held subscquent to Declarant’s Resignation
tivent. all of the Directors shall be electcd by the Mcmbers. At the first Annual Monbers Meeting
hald atter the Tnitial Flection Mecting, 1 “staggered™ term of office of the Board shall be crented
as foltows:

l. a number equal to fifty percsit (S0%) of the fotal number of Directors
rounded to the neacest whole nurber is the number of Dircctors whose term of office shall be
established at two (2) years and the Dircctors serving for a two (2) year term will be the Direetors
receiving the most votes at the meeting; and

2. e remaining Directors’ s uf office shall be established at one (1) year.

At each Anoual Members® Meeting thereafter, as many Directors of the Association
shall be clecied as there are Directors whose regular term of office expires at such time, aud the
term of office of the Directors s¢ elected skall be for twe {2) years, expiring when their successors
are duly clucted and qualified.

1 The resignation of a Director who has been designated by Declarant or the
resignation of an ofticer of the Association who has been clected by the Frst Board shall be
deemed 0 remisc, release, acquit, satisfy and forever discharge such officer or Direcior of and
from any and all manner of action(s), cause(s) of action, suits, debis, ducs, sums of money,
accounts, reckonings, hundds, bills, speciaities, covenants, contracts, CONLFOVErSies, agreements,
promises, variances, trespasses, damages, jidgments, execuiions, claims and demands whatsoever,
in law ar in cquity, which the Association or Purchascr Members had, now have or will have or
which any personal tepresentative, successor, heir or assign of the Association or Purchaser
Members hereafter can. shall or imay have against said ofticer or Director for, upon or by resson
of any matter, cause or thing whatsoever from the beginning of the world to the day of such
resjgnation, oxcept for such Director’s or officer’s willful miscomluct or gross negligence.

ARTICLEXI
INDEMNIFICATION

Fach and cvery Director and officer of the Association shail be indemnified by the
Association against all costs, expenses and liabilities, including aitorncy and paralegal fees at all
trial and appellats levels and postjudgment proceedings, reasonably incurred by or imposed upon
himfher in connection with any negotiation, procceding, arbitration, litigation or scttlement in
which he/she becomes invoived by reason uf hissher being or having been a Director or officer of
the Asscciation, and the foregoing provision for indemnification shall apply whether or not such
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porson is a DNirector or officer at the time such cost, expense or liability is incurred.
Notwithstanding e abave, in the event of any such settlement, the indemnification provisions
provided in this Articic X1 shalt not be automatic and shall apply only wien the Board approves
such settiement and reimbursement for the costs and cxpenses of such setilement as being in the
best interest of the Asscciation, and in the event a Director or officer ndmits that he/she is or Is
adjudecd guilty of willfui misfeasance or malfeasance in the performance of his/her duties, the
indemnitication provisions of this Article X1 shall not apply. The foreguing right of
indemnification provided in this Articie X! shalf be in addition to and not exclusive of any and all
rights of indemnification to which a Director or officer of the Association may be entitled under
statute or comman law,

ARTICLE X1I
DYLAWS

The Bylaws shall be udopted by the Board, and thereafter may be allered, amended or
tescinded in the manner provided for in the Byluws. i (he event of any confiict beuwsen the
pruvi.\:ilons ofthese Articles and the provisions of the Rylaws, the provisions of these Articles shall
control.

ARTICLE X1l
AMENDMENTS

A. Prior to the First Conveyance, these Arlicles may be amended anly by an instrument
in writing signed by Deelarant of these Articles and filed in the Office of the Secretary of Statc of
the State of Florida.

B. After the First Conveyance, and prior to the Turnover Date, these Arnticles may be
amendcd solely by a majority vote of the Board, without the prior written consent of the Members,
al a duly called mecting of the Beard.

C. After the Turnover Date, these Atticles may he ainended in the following manner:

I. (2)  Thc Board shall adopt a resolution seiting forth the proposed
amendment and directing that it be submitted to a vole at a mecting of the Members, which may

be al either e Annual Members” Meeling or a special mecting.  Any number of proposed
amendments may be submitted to the Members and voted upon by thens ol one (1) meeting.

(b)  Written notice setting forth the pruposed 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 fur the giving of notice of meetings.

{2)] At such mecting, a vole of the Members shall be token on the
proposed amendment(s). The proposed amendment(s) shall be adopted upon receiving the
affirmative vole of a majority of the voting interests.
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2. An wnendment inay be adopted by a wiiten staiement (in lice of a meeting)
signed by all Members and all members of the Beard setting forth their intention that an
amendment to the Articles be adopted.

. These Articles may not be amended withoui the written censent vl a majority of the
members of the Board.

E. Notwithstanding any provisions of this Article XIIT to the contrary, these Articles
shull not be amended in any manner which shall prejudice the sights of: (i) Declaen, without the
prior written consent thereto by Declarant, for so long as Declarant helds cither a leascltold inderest
in or tiie o at least one (1) Home or Lot; and (it) any “Institutional Mongagee™ (as such term is
defined in the Declaration) without the prior wristen consent of such Institutional Mortgagee.

E. Notwithstanding the foregoing provisions of this Articte X1l to the comtrury, no
amendment 1o these Articles shatl be adopted which shall abridge, prejudice, amend or alter the
rights of Declarant hereunder, including, but not limited to, Declarant’s right 1o designate and
select membors o the First Board or otherwise designate and select Directars as provided in Articie
X hereof, nor shall any amendment be adopted or become effective without the prior wreiten

c,i))n?cm of Declarant o iong us Declarant holds either a leasehold intevest in o title to at least one
(1) Lot.

G. Any instrument amending these Articles shall identify (he particular article ar
articles being amended and shali provide a reasonable method to identify the amendment being
made. A certified copy of cach such amendment shall be attached to any certified copy of these
Articles, and a copy of cach amendinent centified by ihe Secretary ol State shall be recorded
amengst the Public Records of the County.

ARTICLE X1V
MERGERS AND CONSOLIDATIONS

Subject 1o the provisions of the Decluration applicable 10 the Property and to the extent
permiited by luw, the Association may purticipate in mergers and consolidations with other
nonprofit corporations organized for the same purpeses, provided that any such merger or
consolidation shall he approved in the manner provided by Chapter 617, Florida Statutes, as the
samec may be amended from time (o time. For purposes of any vote of the Members required
pursuant to said stututes, for so long as Declarant shall own any portion of the Property, any such
merger or consolidation shall require Declarant’s prior approval.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and street sddress of the registered agent of the Association is CT Corporation
Systern /o Rita Paliner, 1200 8. Pine Island Road #250, Plantation, Flovida 33324,
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The undersigned, being the Declarant of Watermark at Avenir, does hereby aflinm that the
foregoing Amended and Restuted Articles of Incorporation were duly adopted on the
day of /) .2021.

I TOLL SOUTHEAST LP COMPANY,
INC., a Delaware corporation

The unduisigned hereby necopts the designation of Registered Agent as set forth in Article
NV af these Amended and Restated Articles of Incorporation, sod acknowledges that he/she is

familiar wilth and accepts the ubligations imposed upon registered agents under the Florida Not

For Protit Corporation Act.

CT Co¥t

Ly e

Nt Stephien Kullis, Vice President

Dated:_Aonl 22 , 2021
15
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