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AMENDED AND RESTATED ARTICLES OF INCORPORATION

or

BELLA TESORO AN ESPLANADE COMMUNITY ASSOCIATION, INC.

N/K/A FSPLLANADE BY THE ISLANDS COMMUNITY ASSOCIATION, INC.

(A Florida Corporation Not For Profit)

(A Florida Corpuration Not Fur Profit)

TAYLOR MORRISON OF FLORIDA, INC., a Flonda corporation. as Declarant and as

the owner of all of the Lots in Csplanade DBy The Islands, in accordance with the Articies of
Incomaration does herehy certify:

L.

1

()

The Association was orngially incorporated on January 24, 2020,
pursuant to Chapters 617 and 720 ol the laws ol the Sule of
Florida. and assigned I'lorida document number N2000U000794.

The Declaration of Covenants. Conditions. Restrictions and
LEasements for [splanade By The Islands was recorded on March
2, 2020, in Official Records Book 5733, Page 2761, of the Public
Records of Collier County, Tlorida, to which the Arnicles of
Incorporation are Exhibit D™

Pursuant 1o Article XIII, Section A. prior to the First Conveyance,
the Articles may be amended only by an instrument in writing
signed by Declarani and filed in the Office of the Secretary of State
of the State of Flondz.

As of the date of these Amended and Restated Articles of
Incorporaion, the First Conveyance has not occurred and
Declaram is the owner of all of Lots in Esplanade By The Islands.

These Amended and Restated Articles of Incorporation have been
duly cxecuted by Taylor Morrison of Florida, Inc.. on the date
hereinafier set forth on the execution page.

These Amended and Restated Articles of Incorporation repince the

onpgial Aulicles of Incorpuation w then  entuoely and  ale
substituted theretor.

There are no Members entitled 1o vote on these amendments.

ARTICLE |
DEFINITIONS

The tollowing words and phrases when used in these Ariicles ot Incorporation {unless the
context clearly refleets another meaning) shall have the following meanings, or if not defined
hetow @y defined in the Declaration.

435622471
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1. “Articles™ means these Arnicles of Incorporation and any amendments hercto.

2 “Assessments” means the assessments for which all Owners are obligated to the
Association and includes “Individual Lot Assessments,” “Benefited Assessments,” and “Special
Asscssiments” (as such termis are defined m the Declaration) and any and alt other assessments
which are levied by the Asgociation in accordanca with the Governing Documents.

3. “Assoctation” means the Esplanade By The [slands Commumty Association, Inc.,
a Florida comoration not for profit, its successors and assigns, existing pursuant to the Articles,
which Association is responsible tor the ownership, maintenance, and preservation ot the
Common Arca. the cnforcement of the Governing Documents, and administration and opcr@.gon
of the Asyociation as provided in this Declaration. The “Assoctation™ ts NOT o Lunglommmm
agsociation and is not intended to be governed by Chapter 718, Flonda Stamtes =(ihe
Condominium Act).

)

Snio T
1’23';‘: (=
4. "Board™ means the Board of Directors of the Association. ;- e
11 =
5. “Bylaws™ means the Bylaws of the Association and any amendments thcreto w2
o
; ) ST
b “Common Area” means the propeny defined as "Common Area® in the
Declaration.
7. “County” means Collier County, Florida.
8. “Declarant™ means Taylor Morrisen of Florida, Inc.. a Florida corporation, and

anv successor or assign thereof to which Taylor Morrison of Florida, Inc., specifically assigns all
or part of the rights of Declarant under the Deciaration by an express written assignment,
whether recorded in the Public Records of the County or not. The written assignment may give
notice as 10 which righis of Declarant are 1o he exercised and as 10 which portion of the
“Propenty” (as delined in the Declaration). In any event, 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 deciarant. Whether or not specifically stated, any Person who at any
tume holds ithe rights of Lleclarant hereunder and subsequently transters or assigns the rnights of
Declarant to another Person shall be afforded the same protection with respect to matters ansing
during its weoure us Declarant as the predecessor Declaant would huve 1010 were sull Declusant,

9. “Declaration™ means the Declaration of Covenants, Conditions, Restrictions and
Easements for Esplanade by the [slands. recorded 1n Offictai Records Book 5733, Page 2764, of
the Public Records of Collier Connty, Florida, and any amendmenis thereto.

10. “Direetor” means a member of the Board.
I “Esplapade by the Islands™ or “Community” means the planned development

located in the County which encompnsses the Property and is inttinlly intended to comprise
Homes and the Conmmon Area, but sulject o chanes in accordance with the Doeclaration.

I~
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12.  “Governing Documents™ means, in the aggregate, the Declarauon, these Anicles,
the Bylaws. the Plat, and Additional Plal if any. and 4ll of the instruments and documents
referred to or incorporated therein including, but not limited to, any “Amendment(s)” and
“Supplemental Declaration(s)” (as such terms are defined in the Declaration).

13 THOA Act” means the Homeowners” Association Act, Chapter 720, Florida
Statutes, as amended through the date the Declaration is recorded amongst the Public Records of
the County.

14. “Home” means a residential dwelling unit constructed within Esplanade by the
Islands which is designed and intended for usc and occupancy as a residence for a single family.
The term “Home™ shall include the Lot as defined below.

15. “Lot”™ means any parcel of land within Esplanade by the Islands as shown on the
Plat or any Additional Plat (as defined in the Declaration) upon which a Home is permitted to be
constructed. together with the improvements thereon and any portion of the land within
Esplanade by the Tslands that is declared to be a Lot by a Supplemental Declaration and 1s not
subsequently withdrawn from the provisions of the Declaration by a Supplemental Detlarauda.

For purposes of Individual Lot Assessments, a Lot is either a Completed Lot or an Incdmplete
Lot. e S
wu

an = - o : r\j

16. “Member” means a member of the Association, 4 =
L

17. “Operating Expenses” means the expenses for which Owners are liable,to the

Association as described in the Governing Documents and include, but are not limiféd to, tHe
costs and expenses incurred by the Association in owning, administering. operating, maiaiainipg.
financing. repairing. managing or leasing, but not reconstructing. replacing or improving, the
Common Arca and Improvements thereon and all costs and expenses incurred by the Association
in carrying ont its powers and duties hereunder or under any other Gioverning Docnmenis.

18. “Orwher” means the record owner, whether one (1) or more persons or entities, of
the fec simple title to any Lot, Villa Unit, or Condominium Unit within Esplanade by the Islands.
and includes Declarant for as long as Declarant owns fee simple title 1o a Lot or Condominium
Unit, but cxeluding therefrom those having such interest as sceunty for the performance of on
obligation fe.g., o Morivavee).

Unless otherwise defined herein, the terms defined in the Declaration are incorporated

herein by reference and shall appear tn 1nitial capital letters cach tune such tenns appears W these
Articles.

ARTICLLE 1T
NAME

The name of this corporation shall be ESPLANADL BY THE ISLANDS COMMUNITY
ASSOCIATION, INC.. a Florida corporation not Tor profit. The Assoctation’s ihitial principal

435672471
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ottice and mziling address shall be at 28100 Bonita Grande Drive, Bonita Springs, Florida

34135.
ARTICLE TII

PURPOSES

The purpose for which the Association is organized is to take title to, operate, adminigter,
finance, insure, repair, replace, manage, lease, and maintain the Common Area in accordance
with the terms of, and purposes sct forth in. the Governing Documents and to camry out the

covenants and enforee the provisions of the Governing Documents.

ARTICLE 1V
POWERS

The Association shall have the following powers and shail be governed by the following

provisions:
The Association shall have all of the common law and statutory powers of a

Al
corporation nat for profit.
The Association shall have all of the powers granted to the Association in the

B.

Governing Documents, All of the provisions of the Declaration and Bylaws which gran: powers
1o the Association are incorporated into these Articles.

The Association shall have all of the powers reasonably necessary to implement

C.
the purposes of the Association, including, but not himited to, the following:
)
o
1 To own and convey property. =
= e
2 To sue and he sued. ATy
i ey’
3. To perform any act required or contemplated by it under the: Governing
=
L N
(“_? - (Ve

Documents.
in part), tnd:enfdree

4. To make, cstablish, amend, nbolish {in whole or
reasvnable rules and repulations goveining e use of e Conmunon Alva.

5. To make, levy, and collect Assessments for the purpose of obtaining funds
fiom its Members 1o pay Operating Expenses and other costs defined mn the Declaration and
costs of enllection, and 10 use and expend the proceeds of Assessments in the exercise of the

powers and duties of the Agsociation.
To own. administer. nuiintain. finance, insure. repdir. replice. manage

6.
lease, and convey the Common Area 1n accordance with the Governing Documents.

435622471



Fax Server 4/20/2020 8:49:31 AM PACE 6/016 Fax Server

7. To entorce by legal means the obligations ol the Members and the
provisions of the Governing Documents,

. To empioy personncl, retain independent contractors and professional
personnel, and enter into service contructs to provide for the maintenance, operation,
administration, financing, insuring, repairing, replacing, and management of the Common Area
and 1o enter into any other agreaments consistent with the purposes of the Asgociation, inciuding,
but not limited to, agreements with respect to professional management of the Common Area
and to delegate to such professional management ceriain powers and duties of the Association.

4, T'o enter into the Declaration and any amendments thereto and instruments
rcferred 10 thercin.

10. To provide, to the exient deemed necessary by the Board, any and all
services and do any and all things which are incidenial 1o or in furtherance of things lisied above
or 1o carry out the Association mandate to keep and mamtaw Esplanade by the Islands m3a
proper and aesthetically pleasing condition and io provide the Owners with services)-aimenirics,
controls, mules and regulations, and enforcement which will enhance the qualityZof. lifélat
Csplanade by the Islands. i =

I )
S SL AR )
11 To borrow money and to obtain such tinancing as is necessary 0 maintn,

repatr, and replace the Common Area for which the Association has mainienance responsibility,
all in accordance with the Declaration and. as security for any such loan. to collaterglly assign
the Association’s right to collect and enforce Assessments levied for the purpose of répaying’ghy
such loan. )

12.  To operate, maintain, and manage the Surface Water and Storm Water
Management System in 2 manner consistent with the requirements of the Water Management
District Permit {as defined in the Declaration) and applicable rules; to assist in the enforcement
of the Declaration’s provisions relating to the Surface Water and Storm Water Management
System; and to levy and collect adequate Assessmenis against Owners tor the cost of
maintenance and operation of the Surface Water and Storm Water Management System.

13, Notwithstanding anything contained herein 1w the contrary, the
Associatton shall be required to obtain the approval (et a duly called meeting of the Members at
which a yuorum is present) of duee-fourths (3/44) of the ail Mewmbers of the Association prive o
the engagement of legal counsel by the Association for the purpose of suing. or making,
preparing, or investigating any lawsuit, or commencing any lawsuit other than for the following
purposcs;

(a) the coliection of Asgessments;

(h) the collection of other charges which Owners are obligated 1o pay
pursuant o the Governing ocumenis;

L
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{c) the entorcement of any applicable use and occupancy restrictions
contained in the Governing Documents;

(d) the enforcement of Association rules;
(c) the enforcement of the architectural guidelines:

(H the enforcement of a contract entered into by the Association with
vendors providing services to the Association;

{g1) dealing with an emergency when waiting to obtain the approval of’
the Mcmbers creates a substantial risk of irreparable injury to the Association, Common Arca, or
w Member(s) (the nmminent expiration of o statule of Hmitations shall nel be deemned an
emergency obviating the need for the requisite vote of three-fourths (3/4) of the Members); and

() filing a compulsory counterclaim.
The costs of any legal proceedings initiated by the Association, which are notingludegain

the above cxceptions shall be financed by the Association only with monics that are ¢oligrtedfor
that purpose hy Special Assessment(s) and the Association shall not horrow money, Bsgireséive

funds, or use monies collected for other Association obligations. P ‘f\)"
wi. ©

ARTICLE V e o

MEMBERS AND VOTING - (: x

o W

The qualification of Members of the Association, the manner of their admh‘mol:pio
Membership, the manner of the termination of such Membership and the manner of voting by
Members shall be as follows:

AL lintil such time as the first deed of conveyance of a Lot from Declarant to an
Owner is recorded amongst the Public Records ot the Coumty (“First Conveyance™), the
Membership of the Association shall be comprised solely of Declarant.  Until the First
Conveyance, Declarant shall be entitled to cast the one (1) and only vote on all matiers requiring
a vote of the Membership.

B. Upon the Fust Coaveyance, Decliant shall be o Monber as o cach of (he
remaining Lots until each such Lot is conveyed to another Qwner, and thercupon and thereafier
cach and every Owner, including Declarant as to Lots owned by Declarant, shail be a Member
and eacieise all of the rights and privileges of @ Member,

C. Membership in the Association for Owners other than Declarant shall be
established by the acquisition of ownership of fee simple title 10 a Lot as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County. Where
title 10 2 Lot 18 acquired by conveyance from a pany other than Declarant by means ol sale, gifi,
tnheritance, devise, judicial deeree, or otherwise, the person, persons or entity thereby acquiring

6
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such Lot shall not be a Member unless or until such Owner shall deliver a true copy ob'a deed or
other instrument of acquisition of title 10 the Association.

0. The Association shall have four (4) classes of voting membership:

l. “Class A Memlrers shall be the Qwners of detached single faniiy Lots,
with the exception of Declarant while Declarant is a “Class D Member™, aach of whom ghall be
entitled to one (1) vote for each deiached single family Lot owned. Only Class A Members are
cntitled to vote on matiers exclusively concemning the detached single family Lots.

2. “Class 3" Members shall be the (wners ot Condomimum Units, with the
cxception of Declarant while Decelarant is a “Class D Member™, cach of whom shall be entitled
w one (1) vow for each Condominium Unit owned. Only Class B Members are entitled w vole
on malters exclusively concerning the Condominium Units.

3. “Class C” Members shall be the Qwners of Villa Units, with the exception
of Declarant while Declarant is a "Class D Member”. each of whom shall be entitled to one (1)
vote for each Villa Unit owned. Only Class C Members are entitled to vote on matiers
exclusively concerning the Villa Units,

4. “Class D Member shall be Declarant, who shall be enuiled to threc times
the total number of votes of the Class A Members, the Class B Members, and the Class C
Members. plus one (1). Class D membership shall cease and be converted w Class A
membership, Class B membership, or Class C membership, as applicable. upon the carlier to
occur of the following events (" Turnover Date™):

(1) Three (3) months after the conveyance of ninety percent (80%) ofs
the Lots by Declarant, as evidenced by the recording of instruments of conveyance of Stibh LOES,

amongst the Public Records of the County; gyl o

=

. - - o]

{i1) upon  the Class D Member abandoning or desertmg ;i_ﬁ
responsibility 1o maintain and complete the community as deseribed in the chcrmgg
Documenis: L x

."1?: oD

(1) upon the Class D Member filing a petition scckingry prmccnon
under Chapter 7 of die Federal Bankruptey Code:

(iv}  upon the Class D Member losing title to the Property through a
forecloswe acuon or the tansfer of a deed in lieu of foreclosure, untess the successor owner has
accepted an assignment of Declarani rights and responsibilities first arising after the date of <ich
asg1gnment;

(v) upon a receiver for the Class D Member being appointed by a
circuit court and not being discharged within 30 days after such appointment, unless the court
determines within 30 days after such appointment that transfer of control would be detrimental o
the Association ur the Mambers: or

435622471
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(vi) at such timec as Dcclarant shall designatc in writing to the
Association.

On ithe Turnover Date, Class A Members. Class B Members, and Class C
Members shall assume conuol of the Association and clect not less than a majority of the Boaid.

Members other than Declarant are ontitled to elect at least one (1) member of the
Doard when fifty percent (50%0) of the Lots in all phases of Lsplanade by the Islands which will
ultimatcly he operated hy the Association have been conveved 1o Membaers,

E. The designation of diffcrent classcs of Membership are for purposcs of
establishing the nunber of votes applicable 1o certain Lots, and nothing herein shall be deaned
o require voting solely by an individuai class on any matter which requires the vote of Members,
untess otherwise specifically set forth in the Governing Documents.

I No Member may assign, hypothecate or transfer in any manner his-or héx

.
3

.. . . . Ty o
Membership in the Association except as an appurtenance 1o his or her Lot. ' =

G Any Member who conveys or loses title to a Lot by sale, gifi. devisehe
judicial decree or otherwise shall, immediately upon such conveyance or loss of title, ngd longé#
be a Member with respect to such Lot and shall lose all nghts and privileges of a”Member
resulting from ownership of such Lot JRAPY "::

Cant =

H. There shall be only one (1) voie for cach Lot except for the Class D Mi}mﬁcr Yy
set forth herein, If there is more than one (1) Member with respect to a Lot as a result of the fee
interest in such Lot being held by more than one (1) person, such Members collectively shall be
entitled 10 only one (1) vote. The vote of the Owners of a Lot owned by more than one (1)
natural person or by a corporation or other legal entity shall be cast by the person named (the
“Voiing Member™) in a voting cenificate signed by all of the Ownars of the Tor, or if
appropriate. by properly designated ofticers, pariners or pnincipais of the respective legal entity
and filed with the Secretary of the Association, and such voting certificate shall be vahid unul
revoked by a subsequent voting certificate.  If such a4 voting certificaic is not filed with the
Secretary of the Association, the vote of such Lot shall not be considered for 4 quorum or for any
other purpose.

Notwithstanding the foregoing provisions, whenever any Lot is owned by a
husband and wife they may, but shall not be required to, designate a Voung Member. In the
cvent a votlng certficate destgnating a Voting Member 1s not filed by the husband and wife, the
following provisions shall govern their right 1o vote:

1. When both are present at a mecting, cach shall be regarded as the agent
and proxy of the other for purposcs of casting the vote for each Lot owned by them. In the event
they are unable to concur in their decision upon any topic requiring a vote, they shall lose their
right 1o votc on that topic at that meeting, but shall count for purposcs of establishing a quorum.

435632471
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1. When only one (1) spouse i present at a meeting, the person present may
cast the Lot vote without cstablishing the concurrence of the other spousc, absent any prior
wrilten nolice o the contrary by the other spouse.  [n the event ol prior wrillen nolice (© the
contrary o the Association by the other spouse, the vote of said Lot shall not be considered; but
shall count for purposes of establishing a quorum.

3 When neither spouse is present, the person designated in a “Proxy™ (as
defined in the Bylaws) signed by either spouse may cast the Lot vote, when votg by Proxy is
allowed, absent any prior written notice to the contrary 1o the Association by the other spousc or
the designation of a different Proxy hy the other spouse. In the event of prior writien notice 1o
the contrary to the Association or the designation ot a ditterent Proxy by ihe other spouse, the
vote of said Lot shall not be considered, but shall count for purposcs of establishing a quorum.

L A quorum shall consist of persons entitled to cast at least twenty percent {20%) of
the total number of votes of the Members.

ARTICLE VI
TERM

The term for which this Association i 1o exist shall he perpetual. However, in the event
of the termination, dissolution or final Liquidation of the Association. the Surface Water and
Storm Water Management System will be transferred 10 and maintained by one of the entities
wentified in the Water Management District’s Environmental Resource Permit Applicant’s
Handbook Volume [ sections 12.3.1(a) through (f). who has the powers listed in sections
12.3.4(b)1 through 8, the covenants and restrictions required 1n sections 12.3.4(c}l through 9.
and the ability to accept responsibility for the operation and routine custodial maintenance of the
Surface Water and Storm Water Management System described in sections 12.3.4(d)L: or 2 pg?r

to 1s dissolution. Ty s
- = T
T
ARTICLE VII L=
. e L 2%
INCORPORATOR T
T
The name and address of the Incorporator of these Articles is: Thomas F. Coyle:Jr.2200
East Broward Boulevard, Suite 800, Fort Lauderdale, Flonda 33301, LW
:;; .: o
ARTICLE VII =

OFFICERS

The affaits of the Association shall be managed by the President of the Assoclation,
assisted by the Vice President(s), Secretary and Treasurer, and, if any, hy the Assistan
Secretary(ies) and Assistant Treasurer(s), subject io the directions of the Board. Except for
officers elected prior to the Turnover Date, officers must be Members, or the parents, children or
spouses of Members.

The Board shall elect the President, Sceretary ond Treasurer, and as many Viee
Presidents, Aasistant Secielaries and Asalstant Troaswicrs as the Board shall, liom dme w e,

435612471
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determine. ‘The President shall be elected trom amongst the Membership of the Board, but no
other officer need be a Dircctor. The same person may hold two (2) or more offices. the dutics
o which are not incopatible; provided. however, the office of President and ¢ Vice President
shall not be held by the same person, nor shall the office of President and Secretary or Assistant
Sccretary or Treasurer or Assistant Treasurer 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 tollows:

President Nuthan Stith
Vice President Barbara Kininmonth L. 23
Vice President/Secretary Carl Senica : i
- ¥
: : BN
Vice President/Treasurer John Wollard nt o
. -
ARTICLE X 5 IR
BOARD OF DIRECTORS bt PR A

Al The number of Directors on the tirst Board of Directors of the Associat_i'cgn ("Fti—rsl
Board™} and the “Inutial Elected Board™ (as hereinafter defined) shall be no less than three (3) nor
more than five (5) as determined by Declarani. The number of Directors clected by the Members
subsequent to the “Declarant’s Resignation Fvent” (as hereinafler defined) shall be an add
number ol not less than five (5) nor more than seven (7). as the Board shall from time to time
determine prior to cach meetung at which Directors are to be elected.  [xcept for
Declarant-appointed Directors. Directors must be Members or the parents, children or spouses or
officers or directors of Members. There shall be only one (1) vote for each Director.

B. The names and addresses of the pensons who are (o serve as Diteclors on the Fuast
I3oard are as follows:

NAMES ADDRESSES

Nathan Stith 551 N, Cattlemen Road, Suite 200
Sarasow. FL 34232

Carl Scnica 551 N. Cattlemen Road, Suiie 200
Satasota, FL 34232

John Wollard 551 N. Catlemen Road, Suite 200

Sarasota, FL 34232

435632471
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Declarant reserves the right to replace and/or doesignate and eiect successor Directors io
serve on the First Board for so long as the First Boaid is w scrve. as hereinafier provided.

C. Dectarant intends that Lisplanade by the Istands, it and when ulumately
developed, will contain approximately one thousand two hundred fifty (1,250) Homes (“Total
Developed [omes™). TFor purposcs of this paragraph, “Totai Developed lomes™ shall mean the
approximatcly onc thousand two hundred fifty (1.250) Lots which Declarant intends to develop
in Esplanade by the Islands. Declarant cxpressiy reserves the right as o the Property o (i)
commance construction and development of the Property if and when Declarant desires; (ii)
develop ithe Property (including ihe recreational facilities and amenities) upon such timetable as
Declarant. in its sole discretion, chooses; and (i) modify the plan of development of the
Propenty (including, without Iimitation, the night to modify the siie plan and/or masicr plan of
Csplanade by the Islands. the right 10 change the recreational facitities and amenities, and the
right 1o chunge the Home product types and number of Homes o be construcled within
Esplanade by the Islandc) in such manner ag Declarant, in iic gole discrelion, chooses. Nothing
contained herein shall be construed as obligating Declarant to construct Esplanade by the [slands
according to the present plan of development or as obligating Declarant to declare any
Additional Property to be Property.

J L“J --.:z

n. lipon the Turnover Date, tha Members (other than Deciarant) (% Purrhaéﬂ
Members™) shall be entitied 0 elect not less than a majority of the Board. The clccticm‘of um
less than a majority of the Board by the Purchaser Members shall oceur at a special mccnngzqf
the Membership to be called by the Board for such purpose (“Initial Flection \fTeetmg o The
First Board shall serve until the Initial Election Meeting. T m

P T
T A

k. The Initiai Election Meeting shall be called by the Associaton, mrt)ugh e
Board. within sixty (60) days afier the Purchaser Members are enutled to elect a majcmwdff
Dircctors as provided in Paragraph D hercof. A notice of mccting shall be forwarded to all
Mumbers in accordance with the Bylews; provided, however, that the Metbers shall be given al
least {ourteen (14) days™ notice of such meeting. The notice shall also specity the number of
Directors which shall be elected by the Purchaser Members and the remaining number of
Dircctors designated by Declarant.

F. At the Initial Election Meeting, Purchaser Members, the number ot which may
change from time to time. shall elect two (2) of the Directors, and Declarant, untl the
Declarant’s Resignation Event. shall be entitled to {but not obligated 10) designate one (1)
Director {same constituting the “Initial Elected Board™). Declarant reserves and shall have the
right, until the Declarant’s Resignation Event, to name the successor, if any, 1o any Dircctor it
has su destgnaled.

G. The Board shall coniinue to be so designated and elected, as described in
Paragraphs C and [ above, at each subsequent “Annual Members® Mecting” (as defined in the
RBylaws), until the Annnal Members™ Meating following the Neclarant’s Resignation Event or
uniil a Purchaser Member-etected Director is removed in the manner hereinatier provided.
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A Director (other than a Declarant-appointed Directory may be removed trom
officc upon the aflirmauve vote of a majority of the voting intcrests of Mombers for any rcason
deemed to be in the best interests of the Members. A meeting of the Purchaser Members (0 s0
remove a Director (other than a Declarant-appointed Director) shall be held upon the written
request of ten percent (10%) of the Members.

H. Upon the earlier to occur of the fallowing events ("Declarant’s Resignation
Event”), Declarant shall cause all of its designated Directors to resign:

1. When Declamnt no longer holds at least five percent (5%) of the Total
Developed Homes tor sale in the ordinary course of business and all Lots sold by Deciarant have
been conveyed as cvidenced by the recording of insuuments of conveyance of such Lots
amongst the Public Records of the County; or

2. When Declarani causes the voluniary resignation of all of the Directors
designated by Declaram and does not designate 1eplacemen Direclors,

Upon Declarant’s Resignation Event, the Directors elected by Purchaser Members
shall clect a successor Director to fill the vacancy caused by the resignaton or removal of
Declarant’s designated Director.  This successor Director shall serve until the next Annual
Members” Meeting and until his successor is clected and qualified. [n the event Decldram 8
Resignation Event occurs prior to the Initial Election Meeting, the Initial Election V[ccnng @11
be called in the manner sct forth in Paragraph E of this Article X, and all of the D1rgctors bhdH’ ¢
elected by the Purchaser Members at such meeting. = =

:"’l.

ped
(f‘ P~
(o}
I At each Annual Members™ Meceting held subsequent to Declarant’s R.eszunatmn

Event, all of the Directors shall be elected by the Members. At the first Annuaiﬂ'\f{emfﬁrs
Meeting held after the Initial Election Meeting. a “staggered” term of office of the Bolsd’ shai.l‘:be

Pl

created as follows: ro
\j“ o
1. a number equal to lifiv percent (50%) of the total number of Directors

rounded 10 the nearest whole number 1s the number of [irectors whose term of office shall be
established at two {2) years and the Directors serving for a two (2) year term will be the
Directors receiving the most votes at the meeting; and

2 the 1emaming Dioeclors’ wis of vllice shall e estublished at vne (1)
year.

At ecach Amnual Members® Mecung theicafier, as many Duectors of the
Assnciation shall he elected as there are Directors whose regolar term of office expires ar such
time, and the term ol otlice of the Direciors so elected shall be tor two {2) years, expiring when
their successors are duly cleeted and qualified.

J. The resignation of a Director who has been designated by Declarant or the
resignetion ot an ofticer of the Associztion who has been clected by the First Board shall be
deemed o taise, 1etcase, acquit, sulisly and ferover discharge such ulTicer or Ditcctor vl ansd

i2
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from any and all manner of action(s), cause(s) ot action, suits, debts, dues, sums o’ money,
accounts, reckonings, bonds, bills, spocialtics, covenants, contracts, CONraversics, agrcoments,
promises.  variances, trespasses.  damages, judgments,  executions.  clatps and  demands
whatsoever, in law or in equity, which the Association or Purchaser Members had, now have ot
will have or which any personal represeniative, 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 10 the day of
such resignation, except for such Director’s or officer’s willful misconduct or gross negligence.

ARTICLE Xi
INDEMNIFICATION

Euch and every Director amd ollicer of the Assuciation shall be indemnified by the
Association against all costs, expenses and liabilities, including attorney and paralegal fees at all
triel and appellate levels and post-judgment proceedings, reasonably incurred by or imposed
upon him or her in connection with any negotiation, procceding, arbitration, litigation or
settlement in which he or she becomes involved by reason of his/her being or having been a
Director or officer of the Association, and the foregoing provision for indemnification shall
apply whether or not such person is a Director or officer at the time such cost, expense or
liahility is incurred. Notwithsianding the above. in the event of any such seitlement, the
indemnification provisions provided in this Article XI shall not be automatic and shall apply only
when the Board approves such settlement and reimbursement for the costs and expenses of such
scttlement as being in the best interest of the Association. and in the event a Director or officer
admits that he or she is or 15 adjudged guilty of willful misconduct or gross negligence in the
performance of his or her duties, the indemnification provisions of this Arucle XI shall not
apply. The foregoing right of mdemnification provided in this Articie X1 shall be in; addmm&-.-lo
and not exclusive of any and ali rights of indemnification to which a Director or Ofﬁt:er ofthe

Association may be entitled under statute or common law. miE
> o
ARTICIE XN j? g
BYLAWS N
I

The Bylaws shall be adopted by the First Board. and thercafier may be altv.rcd dmumh.d
or rescinded in the manner provided tor in the Bylaws. In the event of any contlict; b.cme(m:the
provisions of these Articles and the provisions of the Bylows, the provisions of thcse Artics

shall conuol.

ARTICLE XIIi
AMENDMENTS

A Prior 1o the First Conveyance, these Articles may be amended only by an
instrument in writing signed by Declarant and filed in the Office of the Secretary of State of the
State of Florida.

13
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1. After the First Conveyance, and prior 1o the Turnover Date, these Anticles may be
amended solcly by a majority vote of the Board, without the prior wrnticn conscent of the
Members. at 4 duly called meeting of the Board.

C. After the Turnover Daie, these Articles may be amended 1n the {ollowing manner:

L. (a) The Board shail adopt n resolution setting forth the praposed
amendment and directing that it be submitted to a vote at a meoting of the Members, which may
be at either the Annual Members” Mceeting or a special mecting.  Any number of proposed
amendments may he submitted o the Members and voted upon hy them at one (1) meeting.

(b) Writtcn notice serting forth the proposed amendment or a summary
of the chunges o be effected thereby shall be given o cach Member within the dme and in e
manner provided in the Bylaws for the giving of notice of meetings.

{c) At such meeting, 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 number of Members in the Association.

2z An amendment may he adopted by a wriiten statement (m hcu @a
meeting) signed by all Members and all members ot the Board setting torth their i mlenuon tha;@n
amendment to the Articles be adopted. Tom W

._n :.. N
<

D. Afier the First Conveyance, these Articles may not be amended wilhout the
written consent of a majority-of the members of the Board. A &
R

E. Notwithstanding any provisions of this Article XI1II 1o the contrary, 1hes‘3; Amcics

shall not be amended 1n any manner which shall abrnidge, prejudice, amend or alier the- nﬁ,htscénf
{1) Declarant, without the prior written consent thercto by Declarant; and (i) any “Institutional
Morgagee” {as such tom ik defined in the Declaration) withont the prior written consent nf such
Institutional Morigagee.

F. Notwithstanding the foregoing provisions of this Article XIII to the contrary. no
amendment o these Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Declorant hercunder, including, but not limited to, Declarant’s right to designate and
select uembers ol the Fust Buowd v vdwerwise designate and scieet Dircctors as provided in
Articie X hercof. nor shall any other amendment be adopied or become effective without the
prior written consent of Declarant.

. Any instrument amending thase Articles shall identify the particular article or
articles being amended and shall provide a reasonable method to identity the amendment being
made. A certified copy of cach such amendment shall be attached 1o any certified copy of these
Articles, and a copy of cach amendment cenified by the Sceretary of State shall be recorded
amongst the Public Records of the County.

14
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Articie TV, Scction .12, may not be amended without the approval ol ciwhty
percent {8029) of all Members.

ARTICLE XTIV
RLGISTERED OFFICE AN REGISTERED AGENT

The street address of the indtiad regisiered office of the Asgociation is 1200 Santh Pine
[slund Road, Plantation, Flortda 33324, and the mitial registered agent of the Association at that

address shall be NRAT Services, Tne.

The undersigned. being Declarant and the sole Mcember, hereby atlizms that the forcgoing
Amended and Restated Adicles of Incerporation were approved this 4% day of March, 2020
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