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¢« * . ARTICLES OF INCORPORATION

or
RIVERGATE TOWNHOME IIOMEOWNERS ASSOCIATION, INC.
(A Fiorida Corporation Not For Profit)

In order to form a corporation not for profit under and in accordance with the
provisions of Chaplers 617 and 720 of the Florida Siatutes, the undersigned hereby
incorporates this corporation not for profit for the purposes and with the powers

hereinafter set forth and, to that end. the undersigned, by these Articles of Incorporation,
cenifics as follows:

ARTICLE]
DEFINITIONS

The followir.g words and phrases when used in these Articles of Incorporation

{unless the context clearly reflects another meaning) shall have the following meanings,
or it not defined below as defined in the Declaration:

. “Anicies” means these Articles of Incorporation and any amendments
hereto.

2. “Asscssmicnts” means the assessments for which all Owners are obligated
1o the Association 2nd includes “Individugl Home Assessments”, “Special Assessments”
and “Renefited Assessments” (as such terms are defined in the Declaration) and any and

all other asscssments which are levied by the Association in accordance with the
Goveming Documents.

3, “Associstion” means Rivergatc Townhome Homeowners Association.
Inc.. a Florida corporation not for profit. The “Association” is NOT 2 condomimum
association and s not intended to be governed by Chapter 718, the Condominium Act, =
Florida Statutes. e
4. “Board™ means the Board of Directors of the Association. .
<.
z I o -
3. “Bylaws” means the Bylaws of the Association and any amendments
thereto. -
6. “Common Area” or “Common Property” means thc propery more ' =

particulurly described in Article I of the Declaration. e -
7. “County” means Duval County, Florida.

8. “Declaramt”™ means Forestar (JSA) Real Estate Group Inc,, 2 Delaware
corporation, and any successor or assign thereof io which Forestar {USA) Real Estaie
Group Inc., specifically assigns all or part of the rights of Declarant under the Declaration
by an express wrilten assignment. whether recorded in the Public Records of the County
or not, The written assighment may give notice as 1o which rights of Declaran: are to be

1
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exereised and as to which portion of the Property. In any event, any subsequent declarant
shall not be liable for any default or obligations incurred by any prior declorant, except as
may be expressly assumed by the subsequent declarant.

9. “Declaration” means the Declaration of Covenants, Conditions,
Restrictions and Easements for Rivergate, which is intended to be recorded amongst the
Public Records of ihe County, and any amendments thercto.

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

i, “Governing Documents” means in the aggregate the Declaration, the
Articles and the Bylaws, the Plat, and any additional plat. any rules and regulations of the
Association which may be promulgated, and all of the instruments and documents
referred to therein.

12.  “Home” means one {1) of the one hundred ninety (190) attached
residential dwelling units contained within multipie buildings (“Buildings™) conslructed
or to be consiructed within Rivergate, each of which is designed and intended for use and
occupancy as a smgle-family residence.

13, “Lot” means any parcei of land within Rivergate as shown on the Plat or
any additionsl plat upun which a Home is permitted to be construcied, together with the
Improvements thereon. Upon completion of construction of & Home on a Lot. such Lot
and the Improvements thereon are sometimes coilectively referred to as a Lot in the
Declaration and the Governing Documents

4.  “Member” means the Owner of a Lot in Rivergate.

15.  “Owner” means the record owner, whether one (1) or more persons or
entitics, of the fse simple title to any Lot or Home within Rivergate, and includes
Declarant for as long as Declarant owns fee simple title to a Lot or Home, bul excluding
therefrom those having such interest as security for the performance of an obligaticn.

16.  “Participating Builder” shall mean D.R. Horton, Inc. - Jacksonville, a
Delaware corporation, or its successors or assigns, and any affiliate of D.R. Horton, Inc. -
Jacksonville and any other entity(ics) Declarant may designate as a Participating Builder.
Declarant shail have the right to assign, in whole ot in part, any of its rights hereunder to
a Participating Builder(s). “Panticipating Builders” shall mean Participating Builder and
any other cntity(ies) designated as a Participating Builder

7. “Plat” means the plat of RIVERGATE, according to the plat thereof
recorded or 10 be recorded in the Public Records of the County. Tn the event an
additional plat is recosded in the Public Records of the County with respect to the
Additional Property made subject to the Declaralion pursuant ta a Supplemental
Declaration, then the term “Plat”™ as uscd herein shall ulso mean the additional plat. Not
all of the property shown on the Piat is subject to the Declaration.

(%]
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18.  “Rivergate” means that planncd residential development located ir the
County, which encompasses the Property and is intended to comprise one hundred ninety
{190) atiached Homes and the Common Arca, but subject to change in accordance with
this Declaration.

19.  “Surfzce Water or Stormwater Management System” means & system
which is designed, constructed, or implemented o control discharges which are
necessitated by rainfall events, incorporating methods to collect, convey, store, absorh,
jihibit, treat, use. or rewse water to prevent or reduce fleoding, overdrainage,
environmental degradation and waier pollution, or to otherwise affect the quality and
quantity of discharge from the system as permitted pursuant to Chapter 62-330, Flonda
Administmtive Code.

20.  “Si. Johns River Water Management District Permit™ or “Disirict Perms™
means that certain permit issued by the St. Johns River Water Managemcent District
affecting the Property, a copy of which is attached as Exhibit “D" o the Declaration, as
same may be amended or modified from time to time.

Unless otherwise defined hercin, the terms defined in the Declaration are

incorporated herein by reference and shall appear in initial capital letters cach time such
terms appears in these Articles.

ARTICLE U
NAME

The nsme of this corporation shall be RIVERGATE TOWNHOME
HOMEOWNERS ASSOCIATION. INC., a Florida corporation not for profit, whose
principal address and mailing address is ¢/o Forestar (USA) Real Estate Group Inc., 4220
Race Track Road, St. Johns, Florida 32259.

ARTICLE HI
PU SES
The purpese for which the Association is organized is to take title to, administer,
operate, maintain, finance, repair. replace, manage and lease the Common Arca m
accordance with the terms of, and purposes set forth in, the Governing Documents and to
carry out the covenants and enforce the provisions of the Governing Documents.

ARTICLE IV
POWERS

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

A. The Association shall have all of the conunon faw and siatuory powers of
a corporation not for profit.

FTLDOCS 8010781 5
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B. The Association shall have all of the powers granted to the Associaiton in
the Governing Documents. Al of the provisions of the Declaration and Bylaws which
grant powers to the Association are incorporated into these Articles.

C. The Association shail have all of the powers reasonably necessary 1o
implement the purposes of the Association, including, but not kmited to, the following:

1 To perform any act required or contemplated by it under the
Governing Documents.

2. To make. cstablish, amend, abolish {in whole or in par) and
enforce reasorable rules and regulations governing the use of the Property.

3. To make, levy and collect Assessments for the purpose of
obtaining funds from its Members to pay Operating Expenses and other costs defued m
the Declaration and costs of collection, and to use and expend the proceeds of
Assessynents in the exercise of the powers and duties of the Association, ‘The foregoing
shall include the power to levy and collect adequate Assessments for the costs of
maintenance, repair and operation of the Surface Water or Stonnwater Management
Svstem, including but not limited 1o, cost associated with maintenance, repair amd
operation of retentton areas, drainage structures and drainage casemens.

4. To enforce by legal means the obligations of the Members and the
provisions of the Goveming Docuriems.

5. To employ personnel, retain independent contracters and
professional personnel, and enter into service contracts to provide for the mainienance,
operation, administration and management of the Property ami 1o emer into any other
agreements consistent with the puiposes of the Association, including, but not limited 10,
agreements with respect to professional management of the Property and to delepate to
stch professional manager certain powers and duties of the Assotiation.

6. To enier into the Declaration and any amendments thereto and
insttuments refeired to therein.

7. To provide, to the extent deemed necessary by the Board, any and
all services and do any and all things which are incidental to or in furtherance of things
listed above or 1o catry out the Association mandare to keep and maintain Rivergaic in a
proper and acsthetically pleasing condition and to provide the Owners with STrvices,
emienities, controls and enforcement which will enhance the quality of life a1 Rivergate.

g To bonow money and to obtain such financing as is necessary to
maintain, repair and replace the Property in accordance with the Declarstion and, as
security for any such Yoan, 1o collaterally assign the Association’s right to collect and
enforce Assessments levicd tor the purpose of repaying any such loan.

4
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9. To exercise and enforce architeciura! control, maintenance and use
restrictions in accordance with the Declaration.

10. To operate, maintain and manape the Surface Water or Stormwater
Management System in a manner consistent with the District Permit, as such District
Permil may be amended, modified or reissued from time 10 time, and applicable District
rutes. and to assist in the enforcement of the restrictions and covenants contained therem.

11,  Notwithstanding anything contained herein to the contrary, in
arder 1o prevent the Board trom incurring expenses ot contemplated by the Governing
Documents, for which the Owners will be responsible, the Assocation shall be required
1o obtain the approval of thice-fourths (3/4) of all Members (a1 a duly called meeting of
the Members at which a quorum is present) prior to the engagement of fegal counsel by
the Association for the purpose of suing, or making. preparing or investigating any
Jawsuit, or commencing any lawsuit other than for the following purpeses:

{a) the collection of Assessments;

{(b)  the collection of other charges which Owners are obligated
10 pay pursuant ta the Governing Docuinents;

()  the cnforcement of any applicable use and occupancy
restrictions cottained in the Governing Documents;

(d)  dealing with an emergency when waiting to obtain the
approval of thc Members creaics a substantial risk of irreparable imjury 1o the Property or
to Member(s) {the imminenl expiration of a stalute of limitations shall not be deemed an
emergeney obviating the need for the requisite vote of threc-fourths (3/4) of the
Members); or

(e filing 2 compulsory counterclaim.

The costs of any legal proceedings initiated by the Association, which are
not included in the above exceptions shall be financed by the Association only with
monivs that are coliecied for that purpose by Special Assessment(s) and the Association
shall not borrow money. use reserve tunds, or use menies collected for other Association
obligations

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission to

membership, the manner of the tennination of such membership and the menner of voting
by Members shall be as follows:

FILDOCS BOIOTEL
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A Until such time as the tirst deed of conveyance of a Home from Declarant
to an Owner 1s recorded amongst the Public Records of the County (“First Conveyance™),
the membership of the Assaciation shall be comprised solcly of Declarant. Until the First
Conveyance, Declarant shall be entitled to cast the one {13 and only voie an all matters
requiting a vote of the membership.

5. Upon the First Convevance, Declarant shall be a Member as to each of the
rermaining Lots until gach such Lot is conveyed w another Owner, and thereupon and
thereafter each and every Owner, including Declarant as 1o Lots owned by Declarant,
shall be a Member and exercise all of the rights and privileges of a Member.

C. Membership in the Association for Owners other than Declarant shall be
established by the acquisition of ownership of foe simple title to a Lot as evidenced by
the recording of an instrument of conveyance amongst the Public Records of the County.
Where title 10 a Lot is acquired by conveyance from a party other than Declarant by
means of sale, gift, inheritance, devise, bequest, judicial dectee or other wise, the person,
persons or entity therchy acquiring such Lot shall not be a Member untess or until such
Owner shall dcliver a frue copy of a deed or other instrument of acquisition of title to the
Association.

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

1. Class “A” Mcmbers shall be all Members, with the exception of
Declarant while Declarani is a Class “B” Member, each of whom shall be entitled to one
(1) vote for each Lot ownced.

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

{a) three (3} months after the conveyance of nincty percent
(90%) of the “Total Developed Lots” (as defined below) by Declarant. as
cvidenced by the recording of insiruments of conveyance of such Homes smongst
the Public Recards of the County;

() upon the Class “B” Member abandoning or deserting s
responsibility to maintain and complete the amenities or infrastructure as disclosed
in the Governing Documents. There is a rebuttable presumption that Declarant
has abandoned and deserted the Property if Declarant has unpaid Assessments or
guaranieed amounts under Section 720.308 of the HOA Act for a period of more
than two (2) years,

() vpon the Class “B” Member filing a petition secking
protection under Chapier 7 of the Federal Bankruptcy Code;

FTLLOCS 8010781 5
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(d) upon the Class "B Member losing title to the Propery
through a forcclosure action ar the transfer of a decd in lieu of foreclosure, untess
the successor owner has accepled an assignment of developer rights and
responsibilitics first arising after the date of such assignment;

(e} upon a receiver for the Class “B” Member being appointed
by a circuit court and not being discharged within 30 days after such appointient,
unless the court determines within 30 days after such appeiniment that transfer of
control would be detrimental to the Assoctation or the Members; or

(H when, in s discretion, the Class “B™ Member so
determines.

On the Tumover Date, Class “A" Members, Including Declarant, shall
assume conirol of the Association and elect not less than a2 majority of the Board.

Notwithstanding the foregoing, Class “A” Members are entitled 10 clect at
least ane (1) member of the Board when fifty percent (50%) of the Total Developed Lots
have been conveyed to Members other than Declarant,

E. The designation of different classes of membership are for purposcs of
establishing the number of votes applicable to certain Lots, and nothing herein shalt be
decmed to require voting solely by an individua) class on any matter which requires the
vote of Members, unless otherwise specifically set forth in the Governing Documents.

F. No Member may assign. hypothecate or transfer in any manner his/her
membership in the Assaciation except as an appuntenance o his/her Lot.

G. Any Member who conveys or loses title to a Lot by sale, gift, devise,
bequest, judiciai decree or otherwise shall, immediately upon such conveyance or loss of
title, no longer be 2 Member with respect 10 such Lot and shall lose oll rights and
privileges of a Member resulting from ownership of such Lot.

H. There shall be only one (1) vate for each Lot, excep: for the Class “B”
Member as set forth herzin. If there is more than one (1) Member with respect to a Lot as
2 result of the fee intercst in such Lot being held by more than one (1) person, such
Members collectively shall be cntitled to only onc (1) vote. The vote of the Owners of a
Lot owned by more than onc (1) natural person or by a corporation o7 ather legal entity
shal] be cast by the person named in a certificate signed by ali of the Owners of the Lot
or. if appropriate, by properly designated officers, partners or principals of the respective
legal cntity (*Voting Representative™), and filed with the Secretary of the Association,
and such cersificate shall be valid unti! revoked by a subsequent certificate. 1l such a
cerificate is not filed with the Seeretary of the Association, the vote of such Lot shall not
be considered for a quorum or for any other purposc.

FTLDOCS BOLOTRI 5
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Notwithstanding the foregoing provisions, whenever any Lot is owned by
a hushand and wife they may, but shall not be required to, designate a Voting
Representative. In the event a certificate designating a Voting Representative is not filed
by the husband and wife, the follawing provisions shall govern their nght to vote:

1. When both are present at a meeting, each shall be regarded as the
agent and proxy of the other for purposes of casting the vote for each Lot owned by them.
In the event they are unabie 0 concur in their decision upon any topic requiring a vote,
they shall fosc their right to vote on that topic at that mecting, but shalt count for purposes
of establishing 2 quorum.

2. When only one (1) spouse is present at a meeting, the person
present may cast the Lot vote without establishing the concurrence of the other spouse,
absent any prior written notice to the contrary by the other spouse. In the event of prior
written notice to the contrary to the Association by the other spouse, the vote of xaid Lot
shali not be considered, but shall count for purposes of establishing 2 quorum.

3. When neither spousc is present, the person designated in a “Proxy”
(as defined in the Bylaws) signed by either spouse may cust the Lol vote, when voting by
Proxy is allowed, absent any prior written notice to the contrary 10 the Association by (he
other spouse or the designation of a different Proxy by the other spousc. In the event of
prior written notice to the contrary to the Association or the designation of a different
Proxy by the other spouse, the vote of said Lot shall not be considered, but shall count for
purposes of establishing a quorum.

I, Except for special mectings of the Members where & quorum of the
Members shall consist of Members entitled to cast thirty percent (30%) of the total
number of votes of the Members, a guorum of the Members for regular meetings of the
Menibers shall consist of Members entitled to cast ten percent (10%) of the total number
of votes of the Members.

ARTICLE VI
TERM

The term for which this Association is 0 exist shall be perpetual. In the event of
dissolution of the Association (unless same is reinstated), other than incident to a merger
or consolidation, all of the assets of the Association shall be conveyed to a stmilar
homeowners association or a public agency having a similar purpose. or any Membe
may petition the appropriate circuit court of the State of Florida for the appoinunent of a
recciver to manage the affairs of the dissolved Association and its properies i the place
and stead of the dissoived Association and to make such provisions as may be necessary
for the continued management of the affairs of the dissolved Association and its
properiies.

In the evert and upon dissolution of the Association, if the Voleians
Administretion (“VA™ is guaranteeing or the 1S, Department of Housing and Urban

FTLDOCS 3010780 &
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Development ("HUD™} is insuring the mortgage on any Lot, then unlcss otherwise agreed
to in writing by HUD or VA, and only to the extent, if at all, required by such
governmental agencies rules and regulations, any remaining real property of the
Association shall be dedicated 10 an appropriate public agency i0 be used for purposes
similar to those for which this Association was created. In she event that acceptance of
such dedication is refused, such assets shall be granted. conveyed and assigned to z2ny
nonprofil corporation. association, trust, or other organization to he devoted to such
similar purposes. Such requircment shall not apply if VA is not guaranteeing and HUD is
not insuring any mortgage and/or if not required by HUD or VA regulations; provided if
cither agency has granted project approval for Rivergate, then HUD and/or VA shall be
notified of such dissolution, if and as required by HUD andfor VA applicable rules and
regulations.

In the avent of termination, dissolution or final liquidation of the Association, the
responsibility for the operation and maintenance of the Surface Water or Stormwater
Management System must be transferred to and acccpted by an entity which would
comply with Section 62-330 F.A.C. (Florida Administrative Code), and be approved by
the District prior to such tenmination, dissolution or Hguidation.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Anicles is: Sandm E.
Krumbein Sadov, 200 East Broward Boulevad, Suwite 2100, Fort Lauderdale, Flonda
33301,

ARTICLE VI
OFFICERS

The affairs of the Association shail be managed by the President of the
Association. assisted by the Vice President(s). Secretary and Treasurer, and, if any, by the
Assistam Secretary(ies) and Assistant Treasurer(s), subject to the directiuns of the Board.
Except for officers elected prior to the Tumever Date, officers must be Members, or the
parents, children or spouses of Members.

The Board shali clect the President, Secretary and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall, from time to
time, determine. The President shall be elected from amongst the membership of the
Rouzrd, but no other cfficer nead be a Director.  The same person may hold two (2) or
more offices, the dmies of which are not incompanble; provided, however, the office of
President and a Vice President shall not be beld by the same persan, nor shall the office
of President and Secrelary or Assistant Secretary be held by the samic person.

FILIXXCS BUIg7e1 5
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ARTICLEIX
FIRST OFFICERS

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

President Mary Moulton

Vice President Deborab McClure

Sceretary/ Freasurer Sarah Wicker
ARTICLE X

BOARD OF DIRECTORS

A The number of Directors on the first Board of Directors ol the Association
(“First Board”) and the “Initiul Elected Boatd" (as hereinafter defined) shall be three (3).
The number of Directors elected by the Members subscquem to the “Declaram’s
Resignation Event” (as hereinafter defined) shall be not less than threee (3) nor mare than
five (5), as the Board shail from time to time determine prior to each mecting at which
Directors are to be elected. Except for Declarant-appointed Dircctors, Directors must be
Members or the parents, children or spouses or officers or directors of Members. There
shali be only one (1) voie for each Director.

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

NAMES ADDRESSES
Mary Moulton Forestar (USA) Real Estate Group Inc.

4220 Race Track Road
St. Johns, Florida 32259

IDeborah McClure D.R. Horton, Inc. - Jacksonvilic
4220 Race Track Road
St. Johns, Florida 32259

Sarah Wicker Forestar (USA) Real Estate Group Inc.
4220 Race Track Road
St. Johns, Florida 32259

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

C. Declarant intends that Rivergate, if and when vltimately developed, will
contain one hundred ninety {190) Lots with Homes constructed thereon (collectively,
“Total Developed Lots™. Notwithstanding the foregoing, however, Declarant has

10
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reserved the right in the Declaration to modify the plan of developmeni for Rivergate and
the right to, among other things, modify the site plan and the right to chunge the
recreational facilities, amenities, Home product types and the number of Hemes to be
constructed within Rivergate) and/or the right 1o add lend 1o Rivergate or to withdraw
land from Rivergate, ail in its solc and absolute discrction.

D. Upon the Turrover Date, the Members other than Declaram (“Purchaser
Members”) shall be entitled to elect not less than a majority of the Board. The election of
not less than a majority of the Board by the Purchaser Members shall occur at a special
meeting of the membership to be called by the Board for such purpose (“Initiat Election
Mecting™). The First Board shall serve until the Tnitial Election Meeting.

E. The Initie] Blection Mecting shall be cailed by the Association, through
the Board, within siaty (60) days after the Purchaser Members are entitled to elect a
majority of Directors as provided in Paragraph D hercof. A notice of meeting shail be
forwarded to all Members in accordance with the Bylaws: provided, however, that the
Members shall be given at least fourteen (14) days prior notice of such meeting. The
notice shall also specify the number of Directors which shall be elocted by the Purchaser
Mernabers and the remaining number of Directors designated by Declarani.

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

G. The Bourd shall continue to be so designated and elected, as described in
Paragraph F above. at each subsequent “Annual Members’ Meeting” {as delined in the
Bylaws), umil the Annual Mcmbers® Mecting following the Declarant’s Resignation
Bvent or until 2 Purchaser Member-clecied Director is removed in the manner hereinafier
provided.

A Director (other than a Declarant-appoimed Director) may be removed from
office upon the affimamive vole or the agreemeni in writing of a majority of the voting
interests of Purchaser Members for any reason decmed to be in the bost interests of the
Purchaser Members. A mecting of the Purchaser Members 1o so remove a Director
(other than a Declarant-appointed Director) shail be held upon the wntien request of ten
percent (10%) of the Purchaser Members. Any such recall shall be effected and a recait
election shall be held, if applicable, as provided in the HOA Act.

H. Upon the earlier ¢ occur of the following cvents (“Declarant’s
Resignation Bvent™), Declarant shall cause all of its designeied Dircctors to resign:

1. When Declarant no longer holds at least five percent (5%) of the
Total Developed Lots for sale in the ordinary course of business and all Tots sold by

1
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Declarant have been conveyed as cvidenced by the recording of instruments of
conveyance of such Lots amongst the Public Records of the County; or

2. When Declaraint causes the voluntary resignation of all of the
Dircctors designated by Declarunt and does not designate replacement Directors.

Upon Declarant’s Resignation Event, the Directors clected by Purchaser
Members shall clect a successor Director to fill the vacancy caused by the resignation or
removal of Declarant’s designated Director. This successor Director shall serve until the
next Annual Members' Meeling and entil his or her successor is elected and gualified. In
the event Declarant’s Resignation Event occurs prior to the Initial Election Meeting, the
Initial Elzction Mecting shall be called in the manner set forth in Paragraph E of this
Article X. and all of the Dircctors shail be elected by the Purchaser Members at such
meeting.

I At cach Annual Members® Mecting held subsequent to Declasant’s
Resignation Event, all of the Dircctors shall be elected by the Members. At the first
Annual Members Meeting held after the Initial Flection Mecting, a “staggered” ierm of
ofTice of the Board shall be created as follows:

i. a number cqual to fifty percent (50%) of the total number of
Directors rounded to the nearest whole number is the number of Directors whose term of
office shall be established at two {2) years and the Directors serving for a two (2) year
ierm will be the Directors receiving the most voies at the meeting: and

2. the remaining Directors’ terms of office shatl be established at one
g
{1) year.

At each Annual Meinbers' Meeting thereafier, as many Directors of the
Association shall be elected as there are Directors whose regular term of office expires at
such time, and the tenn of office of the Directors so elected shall be for two (2) years,
expiring when their successors arc duly elected and gualified.

1. The resignation of a Director who has been designated by Declarant or the
resignation of an officer of the Association who has been elected by the First Board shall
be deemed to remisc, release, acquit, satisfy and forever discharge such officer or
Dirccter of and from any and all manner of action(s), cause(s) of action, suits, debts,
dues, sums of money, accounts, reckonings, bonds. bilis, specialties, covenants, cuntracts,
comtroversies, agreements, promises, variances, {respasses, damages, judgments,
sxceutions, claims and demands whatsoever, in faw or in equity. which the Association or
Purchaser Members had, now have or wili have or which any personal representative,
successor, heir or assign of the Association or Purchaser Members hereafter can, shall or
may have apainst said officer or Director for, upon or by reason of any matter, cause or
thing whatsocver from the beginning of the world to the day of such resignation. except
for such Director’s or officer’s willful misconduct or gross negligence.
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ARTICLE XI
INDEMNIFICATION

Fach and every Director and officer of the Association shalt be indemnified by
the Association against all costs, cxpenses and Habilities, including attorney and paralegal
fees at all trial and appeliate tevels and post judgment proceedings, reasonably incurred
by or imposed upon him/hker in connection with any negotiation, proceeding, arbitration,
litigation or setlement in which he/she becomes involved by reason of hisfher being or
having been 2 Director or officer of the Association, and the foregoing pravision for
indemnification shall apply whether or not such person 13 a Director or officer 2t the {ime
such cost, expense or liability is incurred. Notwithstanding the above, in the event of any
such settlement, the indcrnification provisions provided in this Asticle XT shall not be
automatic and shall apply only when the Board approves such settlement and
reimbursement for the costs and cxpenses of such scitlement as being in the best interest
of the Association, and in the event a Dircctor or officer admits that he/she is o is
adjudged guilty of wiliful misfeasance or malfcasance in the performance of misfher
duties, the indemnitication provisions of this Article XI shall not apply. The foregoing
rght of indcmnification provided in this Anicle X1 shall be in addition to and not
exclusive of any and all rights of indemnification to which s Director ar officer of the
Association: may be entitied under statute or common law.

ARTICLE X1

The Bylaws shall be adopied by the First Board, and thercafier muy be altered,
amended or rescinded in the manner provided for in the Bylaws. In the event of any
contlict between the provistans of these Articles and the provisions of the Bylaws, the
provisions of these Articles shall control.

ARTICLE X1U
AMENDMENTS

A Prior to the First Conveyance, these Articles may be amended only by an
instrument in writing signed by Deciarant of thesc Articles and filed in the Oftice of the
Sceretary of State of the State of Florula.

B. After the First Conveyance, and prior 1o the Turnover Date, these Articles

may be amended solely by a majority vote of the Board, without the prior written consent
of the Members, at a duly called meeting of the Board.

C. After the Tumover Date, these Ajticles may be amended in the following
manner;

1. (@)  The Board shail adopt a resolution setting forth the
proposcd ameadment and directing that it be submitted to a vote ut 2 meeting of the
Members, which may be at either the Annual Members’ Meeting or a special meching.

13
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Auty aumber of proposcd amendments may be submitted to the Members and voted upon
by thern at one {1} meeting,

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

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

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

D. These Articles may not be amended without the written consent of a
majority of the members of the Board.

F. Notwithstanding any provisions of this Anticle X1II to the contrary, these
Articles shall not he amended ip any manner which shall prejudice the rights of: (i)
Declarant, without the prios written consent thereto by Declarant, for so long as Dreclarant
holds either a leaschold interest in or titie to at least one (1) Home or Lot; (i} any
“Institutional Mortgages" (as such term is defined in the Declaration) without the prior
written coasent of such Instimtional Mongagee, or (iti) Participating Builders without the
prior written consent of such Participating Builders.

F. Notwithstanding the forcgoing 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 Declarant or a Participating Builders withuut the prior written s
consent of Declarant or the Participating Builder, including, but not limited to, g
Declarant's right to designate and sclect members of the First Board or othcrwise =
designale and select Directors as provided in Acticle X above, nor shatl any other &
amendment be adopted or become cffective withowt the prior writlen consent of o2
Declarant for so long as [eclaran: holds either a leasehold intcrest in or title to at feast <
onc (1) Lot -
G. Any instrument amending these Articles shall identify the particular articie” =
or anticles being amended and shall provide a reasonable method to ideniify th;:'i.'f—f r\)
amendment being made. A centified copy of each such amendment shall be attached to O

any certificd copy of these Articles, and a copy of eech amendmen: certified by the
Secretary of State shall be recorded amongst the Public Records of the County.
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ARTICLE XTV
ERS AND CONSOLIDATIONS

Subject to the provisions of the Declaration applicable to the Property and to the
cxtent permitted by law, the Association may participate in mergers and consolidations
with other nonprofit comorations organized for the same purposes, provided that any
such merger or consolidation shall be approved in the manner provided by Chapter 617,
Florida Stattes, as the same may be amended from time w tme.  For purposes of any
vate of the Members required pursuant to said statuices, for so long as Declarant shall own

any portion of the Property, any such merger or consolidation shall requie Declarant’s
prior approval.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and strect address of the initial registered agent of the Association is
Comporation Service Company, {201 Hays Swueet, Tallahassee, Florida 32361

-

— \)
N WITNES; ~WHEREOF, the Incorpurator has hc( nte afll ¥

g-her signature,
this /, day of _A/ls2inda2020. j

I S
Sandra E. Kiumbcio Sadoy, Incorporator

The undersigned hereby accepts the designation of Registered Agent as set forth
in Article XV of these Articles of [ncorporation, and acknowledges that he is familiar

with and accepts the obligations imposed upon registered agents under the Florida Not
For Profit Corporation Act.

Corporation Service Compary, n Delaware

corporation
J a’ 7 ,_/CH e

By: AN =1
Printed Name: =
Dated:,_.11/23/3020 . B
J
=
=
- r=
o~
o]
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