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ARTICLES OF INCORPORATIUN
OF
EQUINOX TOWNHOME HOMEUWNERS ASSOCIATION, INC.
(A Florida Corperation Not For Profit)

In order to form a corporation not for profit under and in accordance with the
provisions of Chapters 617 and 720 of the Florida Statutes, the undersigned heseby
incotparates this corporation not for profit for the purposes and with the powers hereinatier

?eh forth and. to that end, the undersigned, by these Articles of Incorporation, certifics as
ollows:

ARTICLE ]
DELINITIONS

The following words and phrases when used in these Articles of Incorporation
(unless the coneat clearly reflects another meaning) shall have the follow ing meanings, or if
nut detined below as defined in the Declaration:

1. “Artiches” menns these Articles of Incorporation and any amendments hereto.

:. vAsscssments’” means the gsscssments 1or which alt Omners arc obligated to
the Association and includes “Individual Home Assessments”, “Special Aascssments™ and
“Benctited Assessments’ (as such terms are defined in (he Declarstion) and any and uil other
asscssmenis which are levied by the Association in actordance with the Gowerning

Documents.

3. “Association” means Equinox Townhome Homeowners Association, Ine, a
Florida corpurstion not for profit. The “Association”™ is NOT 2 condominium ussociation and
is not intended to be governed by Chapter 718, the Condominlum Act, Florida Suwtuies,

3. “oard” means the Board of Dircctons ot the Assaciation,
5 “Bylaws™ means the Bylaws of the Association and any amendments thereio.
b. “Common Area™ or “Common Property” means the property more

particularly described in Article T of the Deelzration.

7. “{oonty " means Puval County, Florida.

B, “Declarant™ means Forestar (LiSA) Real Estate Group Inc., a Delaware
corpuration. and any sucoessor or assign thereof to which Forestar (UisA) Heal Mstawe Group
Inc.. specifically assigns all or part ol the rights of Declarant under the Decliration by an
express writen assignment, whather rocorded in the Public Records of the County or not.
The written assignment may give notice oy te which rights of Daelarant arc 10 be exercised
and as W which portivn of the Propeny. In any cyent, any swbsoquent devlarant shall oo be
liable for apy default or ohligations incurred by any prior declarant. except as may be

Capressly assumed by the subsequent declarant.
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9. “Pecluration” means the Declaration of Covenants. Conditions. Restriciions
and Easements for Lyoinox, which is intended o be recorded amangst the Puhlic Records of

the County, and any amendments thereto.

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

1. “Equinax™ means that planned residential dovelopment located in the County,
which encompasses the Property and bs intended 10 comprise single fomily nuoched Fiomes
and the Comimon Avea, but subject 1o change in accoerdance with thix Declaration,

12. “Goveming Documents” ineans in the aggregailc the Declaration. the Articles
and the Bylaws. the Play, and any additiunal plat. any rules and regulations of the Asgyaciation
whiuch may he promulgated, and all of the instruments and decuments referred o thercin,

13. “Hame” means one (1) of the attached residential dwelling units contained
within muhiple buildings (~Buildings™) couatructed w1 Lo be constructed within Equlinox,
cach of which is dezigned and intended for use and occupmney as o singlo-famity residence.
It is contempiated that if Equinox iy developed as initially conemplatced that cenain Homes
within Equinox wil! include garages with driveways and certain other Hounes within Fquinox
will not contain garages with driveways, as more particutarly described in the Declaration.

14, Lot means any parcel of land within Fquinox as shown on the Plat or any
additional plat upon which B Home is pormitted to be constructed, toguther with the
Lnprovements thereon. Llpon completion of construction of a Home vn a Lot such Lot and
the Improvements thereon ary sometimes collectively referced to as 2 Lot in the Teclaration

and the Governing Documents
15. “Member” means the Owner of'a Lot in Lquinox.

16,  “Owner® means the recond vwoee, whether one (1) or more persons of
entities, of the fec simphke title to eny Lot or Home within Eguinex, and inchudes Declarant for
as long as Declarant owns fee simple title to a Lot or Home. b excluding therefrom those
having such inierest as security for the performance of an obligation.

17.  “Panticipating Buitder” means D.R. Horton, Inc. - Jachsonvilic. 2 Delaware
corporalion. or il SUCCEssOTS ¢F assigns. and any affiliate of D.R. Horton. Inc. - Jacksonville
and any other entity(ies) Dectarant may dusignate 2 a Panicipsting Builder. Declarant shall
have the right to assign, in whole or in part, any of lts rights hervunder to a Participating
Builderts). “Participating Builders” shall mean Participuting Builder and any other entity(ics)
designated as a Participating Builder

18. “Plat” initially means the plat of EQUINOX WEST. according 10 the plut
thereof recorded or to be tecorded in the Public Records of the County. In the event an
sdditional plat is recorded in the Public Records of the County with respect 10 the Additional
Property made subject 10 the Declaration pursuant w0 8 Supplemental Declurarion, then the
termn “Plar as used herein shall also mean the sdditional plat. Natal of the propeny shown

on the Plat is subject to the Declarotion.

BT WURRANT
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19 ~Surface Water or Stormwater Mansgement System”™ means a svstem which
is designed. constructed. of implemenicd to control discharges which are necessitated by
rainfall cvents. incorporating methods to colleet, convey, store, absorh, inhibit. treat. use, or
reuse water to prevent or reduce flooding, overdrainage, environmentul degradation and
water pollution, or 1o utherwise affect the quality and guentity of discharge from the system
as permitted punsuant to Chapter 62-330, Florida Administrative Code.

4. %1, Johns River Water Management District Permit” or “Disirict Permit”
means that certain permit issued by the 8t, Johns River Water Management District affecting

the Property. a copy of which is attached as Exhibit “D)" 1o the Declaration. as same may by
amended or modificd from time to time.

Vinless otherwise defined herein, the wims deflned e the Dueiamtion  are

incurpurated horcin by reference and shall appear in initizl capital hettars cach time such

terrna appears bn these Anicles.

ARTICLE N
NAME

The name of this corparation shall be EQUINOX 1OWNIUME HOMEQOWNERS
ASHOCIATION. INC., u Florida corporation not for profit, whose principal address and
mailing address is o/o Forestar (USA) Real Estate Group Inc.. 4270 Race rack Road. St

Johns, Florida 32239.

ARTICLE LI
PURPOSES

The purpose for which the Association is organized is to take title to. adminisier.
operate. maintain, finance, repair, replace, manage and lease the Common Area in accondance
with the terms of, and purposes st forth in, the Governing Documents and to carmy out the
covenants and enforce the provisions of the Governing Documents.

ARTICLE IV

The Association shall heve the follawing powers and shall be governod by the

following provisions:

A, The Association shall have all of the common faw 2ng statutory powers of a
corporation not for profit.

B. The Assuciation shall have all of the powers granied to the Association in the
Govening Documente, Al of the provisions of the Declaration and Bylaws which grant

powers (o the Assuciation arc incorporated into these Articles,
C. The Association shall have all of the powers ressonably neceasery b3
implement e purposcs of the Associatiun, including, but aut limited to, the Tollowing:

FTLEM M5 NPl 57
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1. Yo perform any act required or conternplated by it under the
Goveming Ducunents.

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

3. To muke. levy and collect Asscssments for the purpose of obtaining
funds from its Members to pay Operating Fxpenses and ather custs defined in the Dectaration
and costs of collection. and to use and expend the proceeds of Assessments in the exercise af
the powers and dutics of the Association. The forcguing shell include the powwer to levy and
collect adequate Assessments for the costs of maintenance, repair and operadon of the
Surface Water or Stormwater Manzgemncnt Sysiem. including but not limited to, cost

associated with maintenance, repair and uperation of retention aregs. drainage structures and
drainage easemenis.

4. Yo enforce by legal means the obligations of the Members and the
provisions of the Governing Documents.

5. To employ personnel. retuin independent contractors and profussional
personncl, wnd emter into service confracts to provide for the maintenance, operation.
administation and management of the Property and to enter into any other agreements
consistent with the purposcs of the Association, including. but not limited to. agreements
with respect to professional managemeat of the Propenty and fo delrgate o such professionnl
manager certain powers and duties of the Assotiation.

6. To enter imi¢ the Detleration and any amendments thervto snd
insuments referred o therein,

7. To provide, 10 the extent decmed raocessary by the Board, any and all
services and Ju any and all things which are incidental to oc in furtheranue of things listad
above or 1o carTy out the Association mandate to keep und maintain Equinox in s proper and
acstheticalty pleasing condition and to provide the Uwners with services, amenitics, comrods
and entorcement which will enhance the quality of lite at Equinox.

B. ‘to borrow money and to obtain such finaking ss is neccssury w0
migintain. repair and replace the Property in accordance with the Declaration and, as security
for anv such loan. to collaterally assign the Association’s right w colfect and cnforce
Assessments levied for the purpose of repaying any such loan.

R eriod ind enfaice dbohileturai eantiol: TalrieHE g 4 i i

restrictions in aceordance with the Declaration,

10.  To operatc. maintain and manage the Surface Waler of Stormwater
Management System in a mannet consistent with the District Permic, as such District Permit
may be amended, modificd or reissued from time o thme. and applicable District rules, and 10
assist in the cnforcement of the restrictions and covenants contained therein.

I Notwithstanding 2aything cuntaincd herein w the vonbary, i weder to
prevent the Board from incureing axpenses not conivmplated hy the Gosoming Documents,

4
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for which the Owners will be responsible, the Associntion shall be required to ubtain the
approval of three-fourths {(3/4) of nll Members (at » duly called meeting of ihe Mombess at
which a quoruin is present) prior to the engagement of fepal counsel by the Association for
the purpose of suing., or muking, preparing or investigating any lawsuil. or commencing any
lawsuil other than tor the foflowing purposes:

{u) the collection of Assesements]

()] the cotlection of other charges swhich Quwners are obligaed 10

pay pursiant 1o the Loveming Documents;

{c the enforceinemt of any applicable use and occupamny

restrictions contained in the Goveming Dncuments:

(dy dealing with an cmergency when waiting 1o obtain the
approval of the Members cremes a subsiamiol risk of icreparable injury ™ the Propeny or W
Meiabuor(s) (thu imminent expiration of # «tafute ul limirations shall not be deemed an
emergency obviating the sead for the requisite vote of three-founths {3/4) of the Mcembers): or

(e} tiling a compulsory cournter laim,

The costs of any legal proceedings initinted by the Association, which are not
inciuded in the gbove caceptions shall be financed by the Associntion onfy with monies that
arc collected for that purpose by Special Assessment(s) and the Association shall not borrow
moncy, use reser< funds, or use menice collectsd for ather Agsociation obligations

ARTICLE YV
MEMBERS AND VOTING

The qualification of Members of the Assoviation, the manner of their admission to
fmembership, the manner of the ermination of such membership and the manner of voting hy
Members shall be as follows:

A, Lintil such time s the first deed of conveyance of a Home from Declarant to
an Owner is recorded amongst the Public Records of the County (“First Conveyanez™), the
membembip of the Assaciation shall be comprised solcly of Declarant.  Until the Fiest
C onveyance, Declarant shall be cndtled 10 cast the one (1} and only wote on all muiers
requiring e vote of the membership.

B. Upon the First Conveyance. Daclarant shall be 2 Mémber as to each of the
remaining Lot until ach such 1ot is conveyed 10 another (hwner, and thereupon and
thereafier sach and every Owner, including Declurmnt as to Lots owned by Declamnt. shall be
a Member and excrcise sl of the rights and peivilepes of a Member.

. Membership in the Associion for Uwners other than Declarant sball be
cstablished by the acquisition of ownership of fee simple titfe fo a 1ot gs evidenced by the
recording of an instrement of conveyance amuongst the Public Records of the County. Where
itk to a Lot is acquired by convevance from a party other than Declarent by meians of sale.
gift, inheritance, devise, bequest, judicial deeree ot otherwise. the persun, persons or entity

5
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thereby acquiring such Lot shail not be a Member unless or until such Owner shall deHver a
truc copy of a deed or other instrument of acquisition of title 10 the Associnlion.

. The A ssociation shall huve two (2) classes of voling mmemberahip:

1. Class “A"” Memburs shall be all Mcmbers, with the exception of
Dec larant white Devlarant iy a Class B Member. cach of whomn zhatl be entitled to one (1)

vote tor cach Lot owned,

2. Class *H” Member shati be Declamane whe shall be entitled to throe
(31 times the wal number of vates of alt Class "A" Mumbers plus onc (1) vote. Cluss "B”
mewnthership shall cense and be converiad te Cless “A” membemship upon the earlicr Lo occur

ol the following events (" Fumover Date™):

{a) three (3) months after the canveyance of ainety pereent (90%)
of the ] otal Developed Lots™ (s Jefined below) by Declarant. as evidenced by the
recording of instruments of conveyance of such Homes aiongst the Public Revords

of the County;

b upon the Class “B" Member zbandoning or desciting its
responsibility to maintain and complcte the amenitics or infrastruciure gs disclosed in
the Governing Documents. There is a rebuttable presumption that Declarant has
abendoned and desered the Property if Declarant has unpaid Assessmients o
gunrsntced amounts under Section 720.30% of the HOA Act for a period uf more then
two (2} years,

{c} upon the Class “BY Member filing 2 perition sceeking
prciection under Chapler 7 of the Fedwrnt Bankrupiey Code;

(dj upon the Ciass "H” Member losing titke 1o the Propeny
through a forcelosure action or the transfer of a deed in licu of foreclusure. unless the
succesaor awner has accepted an assignment of developer righis and roponsibilitics
Iirst arising after the date of yuch assignmenty

(e} upon o receiver for the Class "B Member being appuinied by
B circuit court and not being discharged within 30 day s after such pppointment, unlaas

the court detennines within 20 days after such sppointment that transfer of control
would be detrimental to the Association or the Members; or

N when, in ite discretion, the Class “B7 Member so deteanines.

On the Tumover Date. Class A7 Muembers, inctuding Declarant, shall
assume comrol of the Association and elect net less than a majority of the Beard,

Notwithstanding the foregoing, Class “A™ Members are catitled to eleet al
least ane (1) memnber of the Board when fifly percent (5U%) of the Totd Developed Lots
have been eonveyed to Meinbers other than Declarant.

&

3T 3
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k. The designation ol differemt classes of memnbenship are for purposes of
cstablishing the pumber of votes applicable w certain Lots, and nothing hereia shall be
decmed 10 require voting solety by an individual class on any malcr which requires the vote
f Members. unless otherwise specificatly set forth in the Governing Dacuments.

F. MNe Member may assign, hvpothecate o transfer in any manner hizher
membership in the Association eXcept as un appurtenance w hisher Lot

G.  Anv Member who conveys or loses title to & Lot by sale, gift. devise, bequesi.
judicial decree or vtherwise shall, immediately upon such conveyance or loss of title. no
fonger be a Member with respect ta such Lot and shall lose all rights and privileges of a
Member resulting from ownership of such Lot.

H. There shall be only one (1} vote for each Lot, except for the lass "B”
Member as set forth herein. 1f there is more than one {1} Member with respect (0 & Lol 2» 8
sesult of the fee interest in such Lot being held by mare than one (1) person. such Members
cotlectively shall be entitled to only ane (1) vote. The vote of the Owners of a Lot owned by
more than onc (1) natural person or by a corporation or other legal entity shall be cest by the
person pamed in & cenificate sigmed by all of the Qwners of the Loy, or. if appropriate, by
properly designated officers, partaers or principals of the respective legal entity ("Voling
Representative™), and filed with the Secretary of the Association, and such certificate shall be
valid until revoked by a subsequent cenificate. [0 such a certificate is not filed with the

Sc::rr:lﬁry oF the Association, the vote of such [ ot shall not be considered for s quorum or for
any OLALT purpese.

Notwithstanding the foregoing provisions. whenever any Lot is owned by &
husband and wife thcy may, but shall not be required to, designate a Voting Representative.
In the event a cerificate designuling a Yoting Represenwative is not filed by the hushand and
wife. the following provisions shall govern their right 1 vote:

I When both are present ar a meeting. cach shall be regarded as the
agent and proxy of the ather {or purpases of casting the vote for each 1,01 vwned Ly tiem. In
the event they are unable o concur in their decision upon any topic requiring & vote, they
shall loge their right 1o vole on that topic at that mecting, but shall count for purposcs of

eatgblishing 2 quoram,

a. \.‘.:hcn only one '.') spouse is peesent at a4 meeting, the person present
_may. cast the Lot vote without establishing the concurrence of The. OUIT 3pouse. absent any

prior written notice to the contrary by the other spouse. In the event of prior writien notice to
the contrary to the Association by the other spouse, the vole of said Lot shall not be
considered, but shall count for purpases of establiching a querum.

3 When neither spouse is present, the person desigoated in a “Proay”™
{as defined in the Bvlaws) signed by either spouse may cast the [ot vote. when voting by
Proay is allowed, absent any prior written notice 10 the contrury 1 the Association by the
other spouse or the designation of a different Proxy by the uther spouse. In the event of priar
written notice to the contrary to the Association or the designation of a ditterent Proxy by the

FRLDOS BOvkses 3
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other spouse, the vote of said Lot shall not be considered. but shull count for purposcs of

establishing a quorum,

L tacopt for special meetings ot the Members where a quorurm of the Mombers
vhall consist of Membrrs entitlad to cast thirty perceat (30267 of the total number of votes of
the Members, 8 quorum of the Members for regular meetings of the Members shall consist of
Members catitled to cast ten percant (1096} of the total number of voies uf the Members.

ARTICLE V1
TERM

The term tor which this Association is to exisi shall be perpetual. In the evem of
dissolution of the Asscciation (unless same is reinstated), other than incident to a merger of
consolidation. all of the assats of the Assoclation shall be conveyed W a similar homeowncrs
association vr a public ageney hoving a similar purpose, or any Member may petition the
sppropriate circuit court of the State of Florida for the appotntment of & receiver © mannge
the affairs of the dissolved Association and its properiies in the place and stzad ol the
dissolved Association and to make such provisions as mey be necessary for the continued
management of the afTairs of the dissolved Association and its propenics.

In the event and upon dissolution of the Association, if the Veterans Administration
(“VA™ is guaranteeing of the US. Depatment of Housing and tirban Development
(*HUD™) is insuring the mortyage on any Lot then unless otherwise agreed 10 in writing by
HUD or VA, and only © the extenl if at all, reguired by such governmental ageneics rules
and regulations. any remasining real property of the Association shall be dedicated W an
apprupristc public ageney to be used for purposes similar to those for which this Association
was croated. n the event that acceptance of such dedication is refused. such adscts shall be
groned, conveyed and assigned to ary nonprofit corporalion. assixiation, Lrust, or uther
organizsation o be devoted o such similar purposes. Such requirement shall not apply if VA
is not guuranteeing and HUD is not wsuring any mongays snd/or if 1ot required by HUD or
VA regulotions: provided if either agency has granted project approval for Equinox, then
HUD and/or VA shall be notified of such dissolution, if and as required by HU-D and/or VA

applicable rules and regulations.

In the t¢vent of wermination, dissolution oy final liquidntiun of the Aasociation, the
responsibility for the operation and maintenance of the Surfsce Water or Stormwarder
Management Svstem must be transferred to and accepied by an entity which would comply
with Section 62-330 F.A.C. (Tlorida Administrative Code). und be approved by the District
5ot et dprior to'such lerminstion. dissolution of HQuIdation, 1y vt 1) g g fieg g e e e g
ARTICLE VI
INCQRPORANOR

The name nnd sddress of the ncorporator of these Articles is: Sandr b Kruambein
Sadov, 200 East Broward Bowlevard. buite 2100, Fort Lauderdale. Floriduw 33301,

TTLEN. S Buenas?
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ARTICLE ViU
QFEICERS

. The atlairs of the Asstelation shall be nmanaged by the Presidont of the Ansociation.
assisted by the Vice Presidentgn). Necerelary wnd ‘Treassuter, amd, iF sny by the Asaisiant
Secretary(ies) and Assistant Trousurer(s), subject to the dircctions of the Board. Lxcept for
officers elecled prior w the Tumover Daic, officers must be Members. or the purents.

children or spouses of Members.

The Board shall elect the President. Sccretary and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurcrs as the Roard shall, from time to
time, determtine. | he President shatl be elecied from amongst the memibership of the HBoard,
hut no ather officer need be a Director. The same person may hold two (2) or more offices,
the duties of which are not incompatible; provided, however. the office of President and a

Vice President shall not be held by the same person, nor shalt the otfice of President and
Scerctary or Assistant Secrerary be held by the same person.

ARTICLE IX
FIRST QFFICERS

The names of the officers who ure 10 sarve until the first election of officers by the
Board are as follows:

President Beth Grossman

Vice President Jennifer Grose
Secrelary/'reasurer John Srawinsky
ARTICLE X

BUARD OF DIREC TORS

A The numbcr of Dircctors on the first Board of Directors of the Association
¢*First Board™) and the “Initia! Elected Board” (a5 herelnalier dolined) shalt be throe (3
The number of Dircctors elected by the Members subsequent 1o the “Declaram’™s Rusignation
Event” (as hereinofter defined) shall be nnt Irss thap three (1) nor more than five (3). as the
Board shall from time w0 time detcrmine prive to cach meeting at which Directors are 10 be
elected.  Except for Declarant-appointed Jirectors, Directors must be Members or i

parents, chiléren or spouses o oiticers ur directors of Members. There shall be onby one (1)

vate for each Dircctor.

B, The names and addresscs of the persons whe arc to serve &s Dircctors en the
First Board are a5 follows:

NAMES ADDRESSES
Beth Grossman Forssar (USA) Real Cstate Ciroup Inc.
4220 Race Track Roud

Nt Johna, Florida A2239

<3
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lennifer Cirose DR, Morton, Ine. - Jacksony tHe
4220 Race Trach Road

St Johns, Florida 32259

John Stewinsky Forestar (LiSA) Real Eswie Groap Inc,
3720 Race Track Road

St, Johns, Florida 32250

Declarant reserves the right W replece andior designate and cleet sucusssor Directors o sene
an the First Board for so long as the First Board is 10 serve, a¢ hercinafler provided.

C. Declarant intends .that Equines, if and, whea ultimasely developed, will
comain three hundred forty-six_(346) Lots with Homes constructed thereon {colleetvely.
“Joul Developed Lots™). Netwithstanding the foregoing however, Declarant has reserved
the right in the Decluration to modify the plan of development for Equinox and the right to.
amwong othe 1 things, Inodify the cite plan and the vight to chunge the recreational facilities,
mipenities, Homu pnxduct tvpes und the number ot Homes to be constructed within Equinox)
and/or the right 1o add land w Equinox or w0 withdraw land frem Equinox, all in its sole and

absolule discrotion.

1. Upon the Turnoser Date. the Members other than Declurant ('Purchascy
Membees” ) shall be entitled to eloet not less than & majority of the Board. the chection of not

less than a majority of the Board by the Purchaser Members shall occur at & speciul mesting
of the membership 1o be called by the Boand for such purposc ¢bnitial Blection Meeting™}
I he First Board shall serve unil the Initial Election Mecting.

E. The Initial Election Meeting shall be calted by the Association, through the
Board, within sixty {60) days after the Purchaser Members are entitled to eloct & majoriyy of
Directors as provided in Paragraph D hereof. A notice of meeting shall 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 Dircctors which shail be elected by the Purchaser Members and the remaining

mimber of Dircetors designated by Declarant.

b AL the Initial Election Meeting, furchaser Members, who shail include all
Members other than Declaionl. the number of which may change from time to time, shall
et tweo 12) of the Directors, and Declarzna, until the Declarant’s Resignation Fyvent shail be
entithed 1o (bt 0ot obiigated 10) designalc one (1) Dircctor (same constilutiog the “Enitial
lected Bonrd™). 1decinrant reserves ankd shall have the right. unil the Daclaront’s
Resignation Fvent, 1o name the successor, if any. 1o any Director it has s0 destgnated.

G The Poard shall continue to b so desigiuted and clecied, zs described in
Paragraph ¥ above, at each subsequent “Annual Members' Mecting” (as defined in the
Bylaws), until the Annual Members” Meting folluwing the Declarant's Resignation Lvent of
until  Purchaser Member-clected Director is removed in the manner hereinafter provided.

A Director {other shan 2 Declarant-gppointed Dircctor) may be removed from office
upon the affirmative vole or the agrecment in writing of & majurity of the voting interests of

10
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Purchuser Members for any reasan deemed 10 be in the hest intervsts af the Purchaser
Members, A mewting of the Purchascr Memboers to so remove 2 Director (other than a
Neclarant-appointed Dircctor) shall be held upon the written roquest uf 1en pereent (1006) of
wbe Porchaser Members. Anv such recall shall be effected and a recall clection shall be held

if applicable. as provided in the HOA Act.

H. ltpon the earlicr to occur of the following cvents (“icelarant’s Keglgnetion
Lvent™), Declarant shall cause all of its deaiginted Dircowars 1o resign:

1. When Declarnt no longer holds ar heast five percent (5%%) of the
Total Developed Lote for sale in the ordinary course of busikss end all Low sold by
Neclarant have been conveyed as evidenced by the recording of instnunents of ronveyancs
of such [Lots amangs the Public Recnrds of the County: or

2 When Declaramt couses the svcluntary resigoation of all of the
Directors designated by Declarant and decs not designate replacement Directors.

Upon Declarant’s Resignation Event, the Directors clected by Purchaser
Members shall elect a successor Director to fill the vacancy caused by the tesignation or
remaval of Declarant’s designated Director. This successor Director shall serve until the next
Annual Members' Meeting and until his or her suceessor is elected and yualified. In e
event Declarant's Resignation Event oceurs prior w the Initiat Election Mzcting, the Initial
Fluction Meeting shalt be called in the manncs set furth in Paragraph £ of this Article X, and
all of the Dircctors shall be elected by the Purchaser Memibors at such mecting.
1 At each Annual Memberss Mecting held subscquent te Declarant’s

Roaignation Event, all of the Directors shall be clected by the Members. AL the first Annuai
Memberes Meeting beld after tha initiul Blection Meeting. o “stagyered” term of effice of the

Board shal) be created as follows:

1. a number cqual e tifty percent {30%5) of the ol number of Directors
rounded 1o the nearest whele number is the number of Dircctors whose term of office chall be
established at two (2) years and the Directurs serving for o two (2} yeur term will be the
Directors receiving the most votes at the meeting: und

2. the remaining Directors’ terms of office shall be established at ong (1)
year.

At each Annual Members' Meeting thervafter, as many Directors of the

Association shall be clected s there are Directors whose regular tem of office expires at
such time, and the werm of office of the Dircctors 50 clecied sheld be for two (2) voars,
expiring when their succaswors are duly ¢lectod and qualificd.

J. The resignation of a Director who has been designaicd by Drectarunt or the
tesignation of an officer of the Associalivn who has been clected by the Fimt Boued shallt be
deented to remive, reloase, acquit. satisty and forever discharge such officer or Director of
and feom any ond all manner of sction(s). causcls) of uetion, stits. debts, dues. sums of
moency, accounts, rechonings, bands. bills, specialtics, covenants. ColliHcts. Sontroversics.

ARITUMLHLS, PIOMIses VArianUes, Uespassed, dembgrs. judgments, executions. chime and

11
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dermands whatsocver, in law or in vquity, which the Association or Purcimser Aembers had.
ow have or will have ur which any personal representutive, successor. Reir or assign of the
Association ur Purchaser Members hereafler can. shall or may have against said officer or
Diveetlor for, upon or by reason of any malter, cause of thing whatzoever from the beginning
of the world to the dav of such rusignation, except for such Directar's or aifices's willtud

misconduct or gross nepligence.

ARTICLE. X1
INDEMMNIFICA [ION

Each and every Dirgctor and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabililics. including attomey and paralegal fees at
all wial and appellate levels and post judgment procesdings, rcasonably incurred by or
impased upon him/Mher in connection with any aegotiation, proceeding, arbiteation, fitigation
or settlement in which hefshe becomes tmvolved by reason of hisiher being or having been 3
Director or officer of the Assuciation, and the foregoing provision for indermiticstion shall
apphy whether or not such person is o Directar er ofticer at the time such enst cxpense o
liability is incurred. Notwithstnding the above. in the cvent of any such settiement, the
indemnification provisions provided in this Article X1 shafl not be automatic end 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 ufficer admits that hefshe is or is adjudged guilty of willful misfasance or malfcasance in
the performance of histher duties. the indemnification provisions of this Article XJ shall not
apply. The forceoing right of indemntfication provided in this Article XI shall be in addition
1o and not exciusive of any and al} rights of indemnification to which a Director or officer of
the Asseciation may bo entitied under strtule or coinmon law.

ARTICLE X!I
BYLAWS

The Bylaws shall be adopted by the First Board and thereafter may be altered,
anended or rescinded in the manner provided for in the Bylaws. Inthe exerm of anv conflict

between the provisions of these Articles and the provisions of the Bylaws, the pivvisions of
thesc Articles shall control.

ARTICLE XHi
AMENDMENTS

E:'-1ilii.;i‘iil‘i;.i(:i:i::i}l}i:.l.::.‘ i:.::::::A'-E55:.:::Rfiqrz.|°‘..".’.e&:F.i.m.:cg'l‘."?y.a..nce“msc’anideﬁ' may;.l?ciat_ncndg:ﬂ,nnl)'l by 20

instrument in writing sizned by Declarant of these ‘Articlés ‘ana’ Tirdd ' in' e Ofice’ of the i Gt aGn
Secretary of State of the Statc of Florida.

B Afier the First Convevance. and prior to the fumover Date, these Articles
may be amended solely by a mujority vote of the Board, witheut the prior written eonsent of
the iviembers, at a duly called meeting of the Beard.

C. After the Tumover Date. these Asticles may be amcndked in the Fellowing

e Y 24 13110 e
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1. (2) The Board shali adopt a resolution sciting forth the piopused
amendment and directing that it be submitted 1o a vote at a mesting of the Members, which
may be at either the Annual Members” Mecting or a special mecting.  Any number of
proposed amendments may be submitted 1w the Members and voted upon by them at one (1}

meciing.

) () Written notice sctting lurth e proposed amendment or a
summany of the changes 1o be effeeted thereby shall be given w cach Muember within the time
and in the manmee provided in the Bylaws for the giving of noties of ineetings.

() At such meeting, a vote of the Members shall be taken on the
proposed wmnendment{s). hce proposed drmcndmeni(a) shalt Le adopred upon reaviving the
affirmative vote uf 8 majority of the tota! voting interests present at such meeting.

i An amendment may be adopted by o written siatement (in lisu of a
meeting) signed by alf Members and all members of the Buard seuting fonh their inicnuon
that an amcndment to the Articles be adopted.

D. These Articics may not be amended without the written consent of a majonty
of the members of the Board.
E. Notwithstanding any provisions of this Article XIH 1o the contrary. these

Articles shall not be amended in any nianper which shall prejudice the rights oft (i)
Declarant, without the prior written consent thercte by Declarunt, for so leng as Declamnt
holds either & leaschold interest in or title to at least oac (1) Home or Lot (i) any
“Institutional Morgagee” (2s such term is defined in the Declaration) viithout the prior

SR SO SIS o Wbl Mgrlesagyor () Panticipatiog Builders without the

F. Notwithstanding the foregeing provisions of this Armicle XTI to the contrary,
no. amendiment ta these Articles shall be adopted which shall abridge. projudice, amend or
alter the rights of Declarant or a Partivipating Builders without the prior written consent of
Declarant or the Participating Builder, including, but not limited to, Declarant’s right o
designate and sclect members of the I'irst Board or otherwise designaie und selice Directors
as provided in Auticle X above, nor shall any other amendment be adopted or beconie
cffcctive without the prior written consent of Declarant for so long as Declaran holds either a

casehold interest in or title W A keast ene (17 Lot

G, -Any instrument amending these Articles shall identify the particutar articls or
anicles beine amended ond shall provide 2 éasonable method 10 idéutify"the amendment © * -
being made. A certified copy of each such amendment shall be anached to any centificd copy
ofablie Apviehess shd Bublin Refcenth ofbadimemtyentified by the Secrctary of State shall be

_ ARTICLE XIV
MERGERS AND CONSOLIDATIONS

Subject 16 the provisions of the Duwclurmtion applicable to the Property and to the
exntonl permiticd by law, the Assovintion may participate in mecgers and consolidations

13
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with other nonprofit corporations organized for the same purposes, provided that any such
merger of consolidation shall be approved in the manner provided by Chaprer 617, Florida
Statutes, as the same may be amended from time to time. For purposes of any vote of the
Members reguired pursuant to said statutes, for so long as Declacant shail own any portion
of the Property, any such merger or consolidation shall require Declarant’s prior approval.

ARTICLE XV
G D QFFICE 3

The name and street address of the initial registered agent of the Association is
Corporation Service Company, 1201 Hays Street, Tallahassee, Florida 32301

£ATH WITNESS WHEREOF, the Inco

has hereanip affixed her signpture, this
A/ day of _JOKE 20 . ; A

Sandra E. Krumbein Sagov, lncorpomior

The undersigned hersby accepts the designation of Registered Agent as sei forth in
Article XY of these Articles of Incorporation, and acknowledges that he is familiar with

and accepts the obligations imposed upon registered agents under the Florida Not For Profit

Corporstion Act.
Corporation Service Company, a Delaware
corporation
LRI N N S T L A N O NN TR B A DU AN S IS I T 1Byl IIIH?’i&L M:I 1ol
S St e ped Namfd:Lyler Cimindifor
Dated: _ 06/TOTITZ]
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