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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
REGENCY AT AVENIR NEIGHEORHOOD ASSOCIATION, INC.
(A Florida Corporation Not-For-Profit)

The undessigned, on behalf of TOLL SOUTHEAST INC., 2 Delaware corperation, as the
“Declarnt” (as such term is defined in the Amended and Restated Neighborhood Declaration of
Protective Covenants, Restrictions and Easements for Regeney at Avenir [f/k/a Avenir Stte Plan
2 - Podt 57 recorded or to be recorded in the Public Records of Palm Beach County, Flonida), and
in accordance with the Articles of Incorporation sad Bylaws of Kegency at Avenir
Nei hburhq?d Association, Tnc., a not-fur-profit Florida corperation (“Association”), docs

herdby certify:
. The Association was originally incorporated on-July 22, 2019, under Document
Number NI9000007556, pursuant to Chapter 617 of the laws of the Site of
Ilovida.
2 The original Articles of Incorporation of the Assoctation (“Original Articies”) are

hereby duly amended and restated in their entrety in accordance with the

?ravisions of Chapter 617, Florida Statutes and Article XIl, Paragraph A, of the
driginal Articles.

3 These Amended and Restated Articles of Incorporation were duly adepted by
Declarant, in accordance with the provisions of Article X1, Pacagraph A, of the
Original Articles, and no Menbers are entitled to vote thercon, Voo

4, These Amendcd und Restated Articles of Tucorporation huve been duly cfx_ét}’ig‘t:cd

by Declarant on the date hereinafter sct forth on the exceution page.

5. As 50 adopted, thase Amended and Restated Articles of Incorporation replace the
Original Articles in their entirery and arz substituted therefor.

ARTICLEL
DEFINITIONS

The follewing words and phrases when used in these Articles ol Incorporation {unicss the

context clearty refleets another meaning) shall have the following meanings, or if not defined
below as defined in the Declaration:

1. *Articles” means these Amended and Rustatod Artickes of [ucorparation and aiy
amendments hereto.

2. A ssessinents” means the nssessments for which all Owners are obligated o tie
Associalion and includes “Individual Home Assessinents” and “Special Assessmonts™ (as such
terms are defined in the Declaration), “Asscssments” s levied by the Master Agsociaiion unil
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any and all other assessmenis which are fevied by the Association and the Master Association in
accordance with the Neighborhood Documents and the Master Documents.

3. “Assaciation” means Regency 2t Avenir Neighborhood Association, Inc.. a
Florida corporation not-for-profit (fi/a Avenir Site Plan 2 — Pod 5 Neighborhoad Association,
Iiic.. a Florida corporation not-for-profit). The “Association” is NO'T'a condominium association
and is not intended 10 be governed by Chapter 718, the Condominium Act, Florida Statutes. The
Association is an “Additional Association” as defined in the Master Declaration.

4, “Avenir™ means that planned communily boing developed by Master Declarant in
the County in sccordance with the Master Declaranion.

5. “Doard” means the Board of Ditectors of the Association.
. 0. “Bylaws” means the Bylaws of the Associalion and any amendments therelo,
7. “Community Development Distriet” or "CDD” means the Avenir Community

Development District which is a special purpose government unit orpanized in accordance with
the Uniform Community Development Distriet Act of 1980, Chapter 190, Florida Statules, as
amended, and which may acquire, fund, construct, operate aud maintain certain infrastructure
and communily services within and outsids Avenir.

8. “County” means [alm Beach County, Florida.

9. “Declarant” means Toll Southeast Inc., a Delaware corporativn, and any
successor or assign thereof to which Toll Southeast Tnc., a Delaware corporation, specifically
assigns all or part of the rights of Declarant under the Teclaration by an cxpress wrilten
assignment recorded i the Public Records of the Countly. The wrilten assignment may give
notice as to which rights of Declarant are to be excreised and as to which portian of the Properiy.
[n anv event, any subscquent declarant shall not be liable for any default or cbligations incurred
by any prior declarant, excepl as may be exprossty assutned by the subsequent declarant.

0. “Declaration” means the Neighborhood Declaration of Protective Covenants,
Resirictions and Easements for Regency at Avenir, which is intended 1o be reconded amongsi the
Public Records of the County, and any amendments thereto.

: il. “ M eclor” neans 2 imember of the Board.

12 “Home" means an attached residentiat dwelling unit constructed within Regeney
at Avenir, which is designed and intended for use und occupancy as a single-tamily residence.

3. “Lot” shall mean and refer to any parcel of land within Regency at Avenir as
shown on the Plat or anv additional plat upon which a Home is peemiited to be constructed,
together with the Improvements thereon. Upon completion of construction of a Home on a Lot,
such .ot and the tmprovements thereon are sometimes collectively referred 20 as a Lot in the
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Peclaration and the Neighborhood Documents. Any partion of Avenir owned by the CDD shall
not be considerec a Lot.

14, “Master Association” meuns Avenir Master Property Owners Association, lnc., »
Florida corporation not-for-profit, organized lo administer the Master Declaration and having
among its members alf “Parcel Owners” (as such term is defined n the Master Declaration).
which arc subjeet to assessmeni by the Master Association. Regency at Avenir is 2 “Residential
Parcel™ under and as defined in the Master Declaration and as shown on the Master Plan (as such
tern is defined in the Master Declaration). Where 2 “Pascel™ is made subject to an “Additional
Association.” the Additional Association, and not the Parcel Owrer, shall be deemed the
“Member™ of the Master Association and entitled to cast ail votes atiributzble to such Additonal
Association, in & representative capacity, as the “Voling Member,” as more particularly

escribed in.the l\lr{w;tcr Dagyments all such ic‘;‘lws'd;;.‘wg_ in the Master Declaration). The
Associauoen i1s an Addilonal Assocration under the s aster Declaation,

15. “raster Declaration” means the Master Declaration of Covenants, Conditions and
Restrictions for Avenir recorded or to be recarded in the Public Records of the County, and all
amcndments and supplements thereto.

i6. “Master Doewinents™ menns the Master Declacation, the Aumended and Restated
Articles of Incorporation and By-Laws of the Master Association, the Design Guidelines
(adopted or tw bs adopted pursuant to Articie IV of the Master Declaration), the se Restrictions,
attached as Exhibit “B™ to the Master Declaration, any rulzs and regulations sromulgated by the

Master Association and ail of the instruments and dpcuments referved to therein and exccuted in
corroction therewith, und any amendmenis to any of the docements thercto.

17, “Member” ineans the Owner ol a Lot in Regeney at Avenir.

18, "Neighborhood Documents™ means in the aggregate the Declarution, the Articles
and the Uylaws, the Plat, and any additional plat, and all of the instruments and decuments
referred to therein,

19, “Owner” means the record owner, whcther one (1) or more persons or entitics, of
the fee sinple gtle to any Lot or Hkoime within Kegency at Avenir, and includes Declarant for as
long as Declarant owns fee simple title to 2 Lot or Horue, hut excluding therelrom those having
such tmierest as security for the performance of an obligatien.

20, “Plar” means the plat of AVENIR SITE PLAN 2 - POD 3, recorded ot to be
recorded in the Public Recards of the County. In the event an additional plat is recorded n the
Public Records of the County with respect to the Additionai Property made subject (o the
Declaration pursuant to & Supplemental Declaration, then the term “Plat” as used herein shall
also meun ihe additional plat. Further, where the context so requires, the {eom “Plat(s)” shall also

mean and refer 1o any plat recorded with respect 10 any partion of Avenir. Not all of the property
shown on the Plat is subject to the Declaration.

71, “Regency at Avenir” means that planned residential development focated in the

County, wiich uncompasses the Property und which s located within and is part of Avenir.

.
2
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Regeacy at Averir is presently intended to comprise Four Hundred Siaty-Nine (469) Homes but
subject to change in accordance with the Declaration., Regency at Avenir is a commupity
intended for occupancy by persons uge 55 vears and older.

Unless otherwise defined hercin, the terms defined in the Declaration ave incorporated
herein by reference and shall appear in initial capital letters cach tine such terms appears in these

Articles,

ARTICLLE i
NAME

The name of this corporation shall be REGENCY AT AVENIR NEIGHBORIIOOD

ASSOCIATION, INC., 2 Florids corporation not-for-profit, whose principal address and maifing
address is 3070 West Indianown Road, Jupiler, Florida 33478,

ARTICLE
PURPOSTES

The purpasc for whicl: the Associatinn is organized is o take titls to. oprate, administer,
manage, insure, lease and maintain the Property in accordance with the terms of, and purposes
set forth in, the Neighborhood Documents and o carry out the covenants end enforce the
provisions of the Neighborhood Documents.

ARTICLE TV
POWERS

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

A.  The Association shall have all of the commen law and statstory powers of ¢
corpotation not-for-profit.

B.  The Association sha!l have all of the powers pranted fo the Association in the
Neighborhood Documents. Al of the provisions ol the Deelaration and Bylaws which grant

powers 1o the Association arc incorporated into these Articles.

C. The Association shall have all of the powers reasonably necessary to implement
the purposes of the Associalion, including, but nul linited to, the following:

1. To porform any act required or contemplated by it under the
Neighborhond Decuments,

2. To make, cstablish, amend, aholish {in whole or i part) and enforce
rcasonable rules und regulations governing the usc of the Property.

WPBDOCS 10151875 4
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3. To make, levy and collect Assessments for the purpose of obtainirg fands
from #ts Members to pay Operating [xpenses and other costs defined in the Decloration aul
Master Declaration and custs of eollection, and to usc and expend the proceeds of Assessinents
in the exercise of the powers and duties of the Association.

4, To enforce by legal means ihe obligations of the Members and the
provisions af the Neighborhood Documents.

5. To employ personncl, rutain independent contractors and professional
personnel, and cater into service contracts to provide for the maintenance, operation,
adminisiration and management of the Property and 1o enter into aay other agreements consistent
with the purpascs of the Association, including, but net limited to, agreemenls wiil respect to
professivnai management of the Property and to delegate to such professionzl manager cerlain
powers and dutics of the Association,

é. To enter into the Declaration and any amendments thereto and insiruments
referred to therein.

7. To provide, to the extent deemed necessary by the Board, any and af!
services and do any and all things which are incidental to or in furtherance of things listsd sbove
or 1o carry out the Assaciation mandate to keep and maintain Regency at Avchit in 2 proper and
acsthetically pleusing condition and to provide the Owners with scrvices, ameniiies, congrols and
enforcement which will enhance the qeality of life at Regency at Avenir.

8. T'o borrow money and to ublain such financing as is necessary Lo maintatn,
repair and replace the Property in accordance with the Declazation and, as security for any such
loan, o collateratly assign the Association’s right to collect and entorce Assessments ievied for
the purposc of repaying any such loan.

Y. Notwithstanding anything contained  herein 1o the  contrary, the
Association shall be required to obtain the epproval of three-fourths (3/4) of all Members {at a
duty called meeting of the Members at which 1 quorum is present) orior to the engagement of
legal counsel by the Association for the purposs of suing, or making, preparing or invesligating
any lawsuit, or commencing any lawsuit other than for the follewing purposcs:

(o} the collection of Asscssiments;

(b) the collection of other charges which Owners ure obligated w pay
pursuant to the Neighborhood Documents;

() the enforcement of any applicable use and occupancy resirictions
contained in the Neighborhiood Documents;

(d)  dealing with an emergency when waiting to obtain the approval of
the Members creates a substuntial risk of irreparable injury to the Property or ta Member(s) (the

LA
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imminent expiraticn of a statute of limitations shali not be deemed an emergency obviating the
need for the requisite vote of three-fourths (3/4} of the Members); or

{c} fiting a compulsory counterctaim.

The custs of any legal proceedings initinted by the Association, which are not
included in the above exceplions shall be financed by the Association only with montes that are
collected for that purposc by Special Assessment(s) and the Association shall not borrow money,
use reserve funds, or use monits cottected for other Association obligatiuns.

10. To monitor the occupancy of Hlomes in accordance with Section 9.3 vf the
Declaration, including comnpliance with age verification reguiremenis under the Fair Housing
Act, and the retention of all records required in conrection therewith.

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission 1o

mtmbcrshil:, the manner of the termination of such mewmbership and the manner of voting by
Members shall be as follows:

A, Until sush time as the first deed of conveyance of 2 Home frem Declarani to an
Owner is recorded amongst the Public Records of the County {“First Conveyance”), the
membership of the Association shall be comprised solely of Dsclarant. Until the [First

Convevanee, Declasant shall be entitled to cast the ane (1) and only vote on all matters requiTing
a vete of the mebership.

B. Upon the First Conveyance, Declarant shall be a Member as to cach of the
remaining Lots until each such Lot is corveyed W another Owner, and thereupon snd thereafter

cach and every Owner, including Declarant as 1o Lots owned by Declarant, shatl be a Member
and exercise alt of the rights and privileges of a Member.

C. Membership in tho Association for Owners other than Declarant shalf be
established by the acquisition of ownership of foe simple titke to a Lot as evidenced by the
recording of an instrument of conveyanee amongst the Public Records of the County. Where
title to a Lot is acquired by canveyance from a party other than Deciarant hy means of sale, giit.
inheritance, cevise, judicial decree or otherwise, the person, persons or enlity thereby acquiring

such Lot shall nat be a Member unfess or until such Owner shal) deliver a irue copy of a deed or
other hrstruntent of acquisition of title 10 the Association.

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

i. Class “A"” Members shall be all Members, with the exception of Declarant
while Declarant is a Class “[3" Member, sach of whom shall be entitled to ong (1) vote for cach
Lot owned.

6
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2. Class “B” Member shall be Deciarant, who shall be entitied o three (3)
timas the total nunber of votes of all Class “A” Members plus one (1) voie. Class “B”
mumbership shall cease and he converted to Class “A” membership upon the earlicr to oceur of
the following events (“l'urnover Dale™):

{2} three (3) months alter the convevance of ninety pervent (90%) ol
the “l'atal Developed Lots™ {us defined below) by Declarant, as cvidenced by lhe
recurding of instrumenis of conveyance of such flomes amongst tie Public Records ol the
County,

(b) upon the Class “BY Mumber abandoning or deserting  its
responsibility o maintain and complete the amenitics or infrastructuce as discloscd in the
Neighborhood Documenis.  There is a rcbuttable presumption that Declarant has

abandoned and deserted the Property if Declarant kas unpaid Assessments or uarenecd
armonnts under Seetion 720308 of the HOA Act for a period of more than twa (2) years,

(¢)  upon the Class “B" Member filing a petition secking protection
under Chapter 7 of the Federal Bankruptcy Code;

(@)  upon the Class “B" Member losing title to the Property through a
foreclosure action or the transfer of a deed in liew of foreclosure, unless the successor
owner has accepted an assignment of deveteper rights snd responsibilitics first arising,
afier the date of such assignment;

(¢}  upon a recciver for the Cliass “B” Member being appointed by a
circuit court and not being discharged within 30 days after such appoiniment, unless the
court determines within 30 days ofter such appointment that transfer of control would be
detrimenial to the Association or the Members; or

(D when, in its discretion, the Cluss “B” Member so detennines.

O the Turnover Date, Class *A” Members, inchuhing Declarunt, shall assume
contral of the Association and elect not less than a majority of the Board.

Notwithstanding the foregoing, Class “A™ Members are entitled to clect at least
one (1) member of the Board when filty percent (50%) of tic Towl Developed Lois have been
conveyed to Members other than Declarant

E. ‘(he designation of different classes of membership are for purposcs of
establishing the number of votes applicable to vertain Lots, and nothing hercin shall be deeined
10 require voting solely by an individual class on any mudlcr which reguires the vote of Members,
unless otherwise specilically set forth in the Neighborhood Documents.

k. No Member may assign. hypothecate or iransfer in any manner histher
membership in the Associalion except as an appurtenance to histher Lot.

WPRNOCS 10151876 4
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G. Any Meinber who conveys or loses title iv a Lot by sale, gift, devise, hequest,
judicial decree or olerwise shall, immediately upon such conveyance v fess of title, no longer
be a Member with respect to such Lot und shall jose all rights and privileges of a Member
resulting from awnership nf such Lot.

H.  Therc shalt be only onc (1) vote for each Lot. cxcept for the Class “B” Member as

set forth herein. 1 there is mote than one {1} Member with respect to 2 Lot as & result of the fee
interest in suck T.ot being held by more than one {1} peeson, such Members collectively shall be
entitled to onty one (1} vote. The vote of the Gwners ol a Lot owned by more than one (1)
natural person or by @ corporation or other legal cntity shatl be cast by the person nained in a
centificte signed by all of the Owners of the Lot, or, if appropriate, by properly designated
ofticers, partners or principals of the respeetive legal entity (*V oting Representative™), and filed
with the Secretary of the Association, and such cettificate shall be valid untit revoked by a
subsequent certificate. T such a certificate is not filed with the Secretary of the Assaciation, the
vote of such Lot shail not be considered for a quorum or for any other purpase.

Notwithstanding the foregoing provisions. whenever any Lot 1s owned by a
husband and wifc they may, but shall not be required to, designaie a Voting Represcntative. In

the evert a certificate designating a Voting Representative is not filed by the husband and wile,
the following provisinns shall govern their right to vote:

1. When both arc present at a meeting, cach shall be regarded as the agent
and proxy of the viher far purposes of casting the vote for cach Lot cwned by them. I the event
they are unable Lo concur in their decision upon any topic requiring & vote, they shall fose thei
right to vatc on that topic at that meeting, bul shall count for purpases of establishing a guorum,

2 When only one (1) spousc is present at a meeling, the person present may
cast the Lot vote without establishing the cuncurrence of the other spousc, abscnt any priat
writlen notice 1o the contrary by the other spouse. [n the event of prior written notice to the

contrary 1o the Association by the other spoust, the vote of said Lot shali not be considered, but
shall count for purposcs of estublishing v quorum.

3, When neither spouse is present, the person designated in @ “Proay” (as
defined in the Bylews) signed by either spouse may cast the Lot vate, when voting by Proxy is
zllowed, absent any privr written notice to the contrary to the Associulion by the other spouse or
the designation of a different Praxy by the oiher spouse. In the event of prior wriiten notice to
the contrury lo the Assaciation or the designation of a different Proxy by the other spouse, thu
vore of said Lot shall not be considared, but shali count for purposes of cstablighing a quorum.

1. A quorum shall consist of persons entitled to cast at feast thirty percent (30%) of
the total number of votcs of the Members.

). The Association shali be the “Member’ (as such tenm is defined in the Master
Declaration) of the Master Association and shall have the right 1 cast all voles attributabic to the
Regency at Avenir in a representative capacity on behalf of the Association and its Members.
‘T'he “voting member” of the Master Association, on behalf of the Assaciation znd its Members.
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((H21000169839 3)))



S&BFax Server 4/28/2021 11:44:57 AM PAGE 11/018 Fax Server

(((H21000169839 3)))

on all other maliers reguiring a vate of the Owners, shall be the President of the Association. In
the absence of the President, the Directors shall designate any une of their number to serve as the
“ynting member” of the Master Association.  The Association shall designate its “voting
member” in writing to the Master Association prior to any vote taken therzin.

ARTICLE VI

The term for which this Association is to exist shail be perpetual. In the event of
dissolution of the Association {unless sanme is reinstated), other than incident to 8 merger or
consotidation. all of the assets of the Association shall be conveyed 1 a similar homcowners
association ur u public agency having » similar purpose, or ury Member may petiticn the
appropriate circuit court of the State of Florida for the appointment of a receiver lo manage the

affairs of the dissolved Association end its properties in the placc and stead of the dissolved
Agsociation and to ke such provisions as may be necessury for the contimied management of

the affairs of the dissolved Association and its properties.

In the event and upon dissolution of the Association, if the Veterans Adnministration
(“VA™} is guarantecing or the U.S. Department of Housing and Urban Development ("HUD”) is
insuring the mortgage on any Lot, then unless atherwise agreed to in writing by HUD or VA, if
required hy such governmental agencies rules and regulations, any renaining reah property of the
Association shall be dedicated ta an appropriate public agency to be used for purposes simitar o

those for which this Association was created. In the event that acceptance of such dedication iy
refused, such asscts shall hc granted, conveyed and assigned to any nonprefit sorpuration,

association, trust, ar other organization to be devoicd ® such similar purposes. Such
requirement shall not apply if VA is not guaranteeing and HUD is nol insuning any mortgage
and/or if not required by HUD or VA regulations; provided if either agency has granted project
approval for Avenir, then HUD and/or VA shall be notified of such dissolution, if and as
required by HHUD and/or VA applicable rules and regulations.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of the Original Articles is: Rosa Eekstein
Schechter, Esg., 550 Biltmors Way, Suie 1110, Coral Gablcs, Florida 33134,

ARTICLE VI

! Vhe affairs of the Association shall be managed by the President of the Associalion,
assisted by (he Vice President(s), Seerctary and Treasurer, and, if any, by the Assistant
Secreiary(ies) and Assistani Treasurer(s), subject to the dircctions of the Board. Lxcept for
officers elected prior to the Turnover Date, officers must be Members, or the parents, children or
spouscs of Members.

9
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5 The Doard shall clect the President, Secretary and Treasurer, and sy many Vice
‘ Presidents, Assistant Sceretaries and Assistant Treaswers as the Board shall, from timc io time,
determine. The President shall be elecicd from amongst the membership of the Board, but no
other officer need be a Dircetor. The same person may hold two (2) or more offices, the duties
of which ure not incompatible; provided, however, the office of President and a Vice President

shatl not be held by the same person, nor shall the office of President and Secretary of Assislant
Secretary be held by the same person.

ARTICLE IX
FIRST OFFICERS

The names of the oflicers who arc to serve untif the first election of officers by the Bozrd
are as fcllows:

President Jason shearon
Vice President Damon Savastano
Secretary/Treasurer Stuart Gordon

ARTICLE X
BOARD OF DIRECTORS

A. ‘Vhe number of Dircctors on the first Board of Directors uf the Association (“Tirst
Board™ and the “Initial Elected Board” (as hereinafler defined) shall be three (3). The nurmber
of Directors clected by the Members subsequent w the “Declaraat’s Resignation Event” (as
hereinafier defined) shatl be not fess than three (3) nor mots than five (3), as the Board shail
from time to time detenmine prior to each meeting at which Dircetors are to be cleeted. Except
for Doclarant-appointed Directors, Directors must be Members or the parents, chifden or
spouses or officers ot directors of Munbers. There shull be only one (1) vote for cach Director.

B. The names and addresses of the persons who are (o serve as Directors on the First
Board are a3 foflows:

NAMES ADDRESSES

' Jason Shearon 3070 West Indiantown Ruad
Jupiter, Florida, 33478

Damon Savastano 3970 West Indiantown Road
lupiter, Florida, 33478

Stuart Ciordon 3970 West Indiantewn Road
Tupiter, Florida, 33478

WPEDOCS 101538754
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Declarant reserves the right 1o replace andfor designate and elect suceessor Ditectars o serve on
the First Board for so long as the First Board is (o serve, as heseinaller provided.

C. Declacant intends that Regency at Avenir, if and wher ultimately developed, will
contain approximately Four Hundred Sixty-Ninc (469) Lots with Flomes construcicd thereon
(collectively, “Total Deveioped Lots™). Neotwithstanding the foregoing, however, Declarant has
rescrved the right in the Declaration to modify the plan of development for Regency al Avenr
and the right to, among other things, medify the site plan and the right to change the recreational
facilitics and amenities, if any, Home product types and the number of Homes to be censtrueted
within Regency at Avenir and/or the right to ads tand to Regency at Avenic or to withdraw tend
from Regency at Avenir, all in its sole and absolute discretion.

D. Upon the Tumover Date, the Members other than Declarant (“Purchaser
Members™) shali be entitled to elect not less than a majority of the Board. The clection of not
less than 1 majority of the Board by the Purchaser Members shall accur 2l a special meeting of
the membership o be called by the Board for such purpose (¥Initial Plection Meeting”). The
Iirst Board shall serve until the Initial Efection Meeting.

E. The Tnitial Election Mecting shall be called by the Association, through the
Board. as provided in Paragraph D hereof. A netice of mecting shall be [orwarded to all
Members in accordance with the Bvlaws; pravided, however, that the Members shalt he given af
feast fourteen (14) days prior notice of such meeting. The notice shull also specify the number of
Directors which shall be elceted by the Purchaser Members and the remaining numbsr of
Directors designated by Declarant.

I-. At the initial Election Meeting, Purchaser Members, who shall include all
Members other than Declarant, the number of which may change from time 1o time, shall elect
_ two (2) of the Directors, and Declarant, untit the Declarant’s Resignation Cvent, shall be entitled
to (but not vbligated t6) designale one (1) Director (same constituting the “Imifial Flected
Roard™). Declaant reserves and shall have the right, until the Declerant’s Resignation Event, Lo

name the suceessor, if any, to any Director it has <o designated.

G. ‘The Board shall continuc to be so designated and elected, as described in
Paragraph I above, at cack subsequent “Annual Members’ Meceting” (as defined in the Bvlaws),
until the Annual Members' Meeting following the Declarant’s Resignation Fvent or uniil a
Purchaser Member-vlected Direcior is removed in the manner hereinafter provided.

: A Director (other than a Declarant-appointed Directar) may be removed from office upon
the affinmative vore of & majority of tie voting interests of Membars for any reason decmed to be
in the best interests of the Members. A meeting ol the Purchaser Members o so remove a
Director (other than a Declarant-appointed Dircetor) skall be held upon the written request of ten
percent (10%) of the Memhers.

Ll Upon the earlier to ocewr of the following events (“Declarunt’s Resignation
Event™), Declarant shall cause ail of its designeted Dirsetors to cesign:
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[. When Declarant no longer holds at least five percent {5%) of the l.ots for
sale in the ordinary course of business and all Lots sold by Dcclarant have betn conveyed as
evidenced by the recording of instruments of conveyance of such Lols amongst the Public
Records of the County; or

2, When Declarant causes the voluntacy resignation of all of the Direciors
designated by Declarant and does not designate replacement Directors.

Upon Declarant's Resignation Event, the Directors elected by Purchaser Members
shall clect a successor Direcior to fill the vacuncy caused by the resignation or removal of
Dectarant’s designated Director,  This successor Director shall serve until the next Annual
Members' Meeting and wntii his suceessor is clected and qualified. in the event Declarant’s
Resignation Event oceurs prior to the [nitial Flecticn Meuling, the 1nitial Election Meeting shall

bf' cullcg in thg mapner qk’ forgéin Paméru[elh . of this Article X, and all of the Dircetors shail be
clected hy the Purchaser members at such mecling.

L At cack Annual Members® Meeting held subsequert to Declarant’s Resignation
Evene, all of the Dircctors shall be clected by the Members. Al ihe first Annual Members
Meeting held afler the Initial Election Meeting, a “staggered” term of office of the Boacd shall be
created as foliows:

1. a mumber equal to fifty pereent (50%) of the total number of Directors
rounded 1o the nearest whole number is the aumber of Directors whose term of office shall be

established at two (2) years and the Directors serving for a two (2} vear term will be the
Dircetors receiving the most votes at the meeting; und

2, the remaining Directors’ terms of office shall be established at one (1

At each Annual Members' Mecting thercafler, as many Directors of the
Association shall be elected as thers are Directors whose regular term of office expires at such

time, and the term of office of the Direetors so clected shall be for two (2) years, cxpiting when
their successers are duly clected and qualificd.

1 The resignation of a Director who has been designated by Declarant or the
resignation of an ofticer of the Association whe has been clected by the First Board shall be
! deemcd 10 remise, release, acquit, satisfy and forever discharge such officer or Dircctor of and
from any and all manner of action(s), cause(s} of action, suits, debts, dues, sums of money,
accounts, reckonings. bonds, hills, specialtics, covenants, contracts, CONTOVErSics, agrecments,
promiscs, variances, trespasses, damages, judgments, cxccutions, claims and demends
whatsoever, [0 taw or i equity, which the Association or [urchaser Members had, now have or
will have ar which any personad representative, successor, heir or assign of the Association ar
Putchaser Members hercafter can, shall or may have against said officer or Directer for, upon or
by rcason of any matter, cause or thing whatsoever from the huginning of the world Lo the day of
such resignation, except for such Director’s or officer’s willtul misconduc! or gross negligence.
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ARTICLE X1
INDEMNIFICATION

Each end every Dircotor and officor of the Association shall be indemnified by the
Association against 2l cosws, expenses and liabitities, including attormey and parajegal fees at all
trial and appetlate levels and postjudgment proceedings, reasonably incurred by or inposcd upen
him/her in conncction with any negobiation, proceeding, arbitation, litigation or scitlement in
which he/she becomes involved by reason of histher being or having been a Director ot officer of
the Assuciation, and the foregoing provision for indemnification shall apply whether or not such

pesson is & Director or officer at the time such cost. cxpense or liability is incurred.
Notwithstanding the above, in the event of any such settlement, the indemnification provisions
provided in this Article X1 shall not be sutomatic and shalt apply only when the Board approves

such setlement and reimbursement for the costs and expunses of such scttlement as bemg in the
best interest of the Association, and m the ¢vent a Director or otficer admits that hefshe 1s o 13

adjudged guilty of willful misfasance or malfeasance in the performance of hisfher duties, the
indemnification provisions of this Articte X1 shall not apply. The foregoing nght of
indemnification provided in this Article X1 shall be in addition to and not exclosive of any and
all rights of indeimnification 1o which a Dircetor or officer of the Association may be entitled
under statute or common law.

ARTICLE XU

The Bylaws shail be adopted by the Board, and therealler muy be altered, amended or
rescinded in the manner provided for in the Bylaws. In the event of any conflict between the

”s‘“?iiSi”"S clsf these Articles and the provisions of the Byluws, the provisions of thesc Articles
sialt controt.

i ARTICLE X161
AMINDMENTS

A Prior {0 the Firt Conveyunce, these Arlicles may be amended eonly by an
instrument in writing signed by Declarant of these Articles and filed to the Office of the
Scerctary of State of the State of Llorida,

H. Afler the First Conveyance, and prior to the Turmover Datc, these Artickes may be
amended solely by a majority vote of the Board, without the prior wrillzn conscnt of the
: Members, at a duly called meeting of the Beard.

! . After the Turnover Date. these Articles may be amended in the following manner:

I (a)  The Board shall adopt a resvlution setting forih the moposed
amendment and directing that it be submitied to & vote at a meeting of the Members, which may

. be at cither the Annual Members' Mecting or 2 special mucting.  Any number of proposed
amendments muy be submitted to the Members and voted upon by them at one (1) meeting.
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(b)  Writien notice setting [orth 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 meutings.

(c) At such mecting, a vois of the Members shall be taken on the

propesed amendment(s). The proposed amencément(s) shall be adopted upen receiving the
affirmative vote of a majority of the voting interests.

2. An amendment may be adepted by a written stwiement (in leu of a
mecting) signed by all Members and all members of the Bourd setting forth: their intention that an
arnendnient to the Arnticles be adopted.

0. These Anticles may not be amended without the written consent of a majority of
the members of the Board.

E. Nutwithstanding any provisions of this Article X1 to the cantrary, these Aiticles
shall nol he amended in any manner which shall prejudicc the rights oft (i) Declarant, withoud
the prior written cunsent thereto by Declacant, for so long as Declarant holds cither a leaschold

interest in or title to st least one (1) Home or Lot; and (if) any “Instifulionul Mortgagee” (as suck
term is defined in the Declaration) without the prior written consent of such Institutional

Mortgagee.

F. Nolwithstanding the loregoing provisions of this Article X1 to the contrary, no
amendiment 1o these Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Declarant hercunder, including, but not limited 1o, Declarant’s right to designate and
select meinbers of the First Board or otherwise designate nnd scheet Direstors as provided in
Article X hereof, nor shall any amendment be edopted or become effective without the prior
written consent of Declarant so long as Declarant holds cither a leasehold interest in ar title to at
least one (1) Lot

G. Any instrument amending these Articles shall identify the particular article or
articles being mnended and shail provide a reasonable method Lo idenify the amendment being
made. A certified copy of each such amendment shall be attuched to any centifiad copy uf these
Adticles, and a copy of each wmendment certificd by the Secretary of State shall be recorded
amongst the Public Records of the County.

! ARTICLE X1V
MERGLRS AND CONSOLIDATIONS

Subject tu the provisions of the Declaration applicablc to the Property and to the extent
permitted by law, the Association may participate in mergers and consolidetions with ather
nonprofit corporations organized fur the same purposes, provided that any such meryger cr
consolidation shall be approved in the manner provided by Chapter 617, Florida Statutes, as the
same inay be amiended from @ime to time,  Por purposes of any vote of the Members required
putsusnt to said statutes, for 50 long as Declarant shall own any portion of the Property, any such
merger or consolidation shall require Declarant’s prior approval.

i
WPRDACS 16151876 4

(((H21000169839 3)))



L

S&BFax Server 4/28/2021 11:44:57 aM PAGE 17/018 Fax Server

(((H21000169839 3)))

ARTICLE XV
REGISTERED OFFICE AND REGISTEREL AGENT

The name and street address of the registered agent of the Association is CT Corporation
System c/o Rita Palmer, 1200 S. Pine Island Road #250, Plantaticn, Flovida 33324.

(SIGNATURE PAGE FOLLOWS)
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The undersigned, being the Dectarant of Regency at Avenir, does hereby affirm that the
forcgoing Amended and Restated Articles of Incorporation were duly adopted on the __q/} 3j2.d
day of 202l

TOLL SOUTIIEAST ENC., a Delawure
corporation

3
s
Ry: %(/éﬁ/

_M L’t’]&% ., President

The undersigned hereby accepts the designation of Registered Agent as set forth in
Article XV of these Amended and Restated Articles of Incorporation, and scknowledges that
he/she is familiar with and accepts the obligations imposed upon registered agents under the
Florida Not For Prafit Corporation Act.

Name: $tephen Ruilis, Viee President
Dated;_ April 22 ,2021
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