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AMENDED AND RESTATED ARTICLES OF INCORPORATION [
OF Ry
COVE AT MORROW PLACE PROPERTY OWNER ASSOCIATION, INC.
(A Florida Corperation Not For Profit) —2’" v

We, the undersigred. being the President anc Secretary of Cove at Morraw Place
Property Owner Association, lInc., 2 Florida corporation not for profit {(*Association™), in
accordance with its Articles of Tncorporation and Bylaws do hereby certify:

1. The Association was originaily incorporated on July 23, 2024,
under Document Number N2 1000008875, pursuaat to Chapter 617
of the laws of the State of Florida.

2, The original Articles of Incorporation of the Association { “Original
Articles™) are hereby duly amended and restated in their entirety in
accordance with the provisions of Section 617.1007(!). Florida
Statutes, and by (he affirmative vote of the sole Member af the
Assotialion and all of the Board of Direciors, acting by unanunous

written consent dated 9'“8“5 12 , 2021,

3. These Amended and Restaled Articles of Incorporation have been
duly executed by the President and Secrefary of the Associatiun on
the dates hercinafer sct forth on the sxccution page.

4. As so adopted, these Amended and Restated Articles of Incorporation

replace the Original Articles in their enfivety and are substituted
therefor,

ARTICLE
DEFINITIONS

The following words and phrases when used in these Amended and Restated Auticles of
Incorperation {unless the context clearly reflects another meaning) shall have the following
meanings. or if not defined betow as defined in the Declaration:

L “Aricles” means these Amended and Restated Articles of Incorporation and any
amendiments hereto.

2 “ Assessments™ means the assesstments for which all Owners are ubligated to the
Associntion and includes “Individual THome  Assessments”, “Special Assossments”  and
“Benefited Assvssments” (as such terms are defined in the Declaration), “A coessments” as levied
by the Master Association and any and ali other assessments which arc levied by the Association

ard the Master Association in accordaince with the Neighborhvod Documents and the Master
Documents.
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3. “Association” means Cove al Monow Place Propanty Owner Association, Inc., a
Florida corporation not for profit. The “Association” is NOT a condominiura associntion and is
not intended to be poverncd by Chapler 718, the Condominium Act, Florida Statutes. The
Assaciation is a “Ncighbarhood Assuciation™ as defined in the Master Declaration.

4. “Joare”™ means the Board of Directors of the Association.

5. “Bylaws” means the Bylaws of the Association and any amendments thereto.

6. “County” means Brevard County, Florida.

7 “Cove at Morrow Place at Indian River Preserve” means that planned residential

development located in the County, which encompasses the Property and which is located within
and is part of Indian River Preserve. Cove at Morrow Place at Indian River Preserve is presently
intended to comprise thirty-four (34) Homes but subject change in accordance with the
Declaration.

8. “Deciarant” means D.R. Horton, Inc., a Delaware corporatioa, and any successor
or assign thereof to which D.R. Hortan, Inc., & Delaware corporation, specifically assigns all or
pant of the rights of Declarant under the Declaration by an express written assignment, whether

recorded in the Public Records of the County or not. The written assignment may give notice as
to which rights of Declarant are to be exercised and as to which portion of the Property. In any

cvent, any subsequent declurant shall not be liable for any default or obligations incurred by any
prior declarant, vxcept as may be expressly assumed by the subsequent declarant.

g. “Declaration” means the Neighborhood Declaration of Protective Covenants,
Restrictions and Easements for Cove at Cove at Morrow Piace at Indian River Preserve, which is
{tended to be recorded amongst the Public Records of the County, and any amendments thercto.

10. “Director’ means a member of the Beard.

1. “Home" means one {1} of the thirty-four (34) attached residential dwelling unus
containcd within multiple buildings {“Buildings”) constructed within Cove at Morrow Place at
indian River Preserve, cach of which is designed and intended for use and occupancy as a single-
family resicence. The term Home shall include the Lot In the event all or anv portion of the
Additional Preperty is submitted to this Declaration by a Supptemental Declaration, the number
of Homes within Cove at Morrow Place at Indian River Preserve shall increase.

12, “Indian River Preserve” mearns that planned community being devcloped by

Indian River Preserve Estates Corp., a Nevada corporation, k/a Florida Land & Cattle
Corporation, in the County in accordance with the Master Declaration.

3. “Lot" means any parcel of land within Cove at Morrow Place at hdan River
Preserve as shown on the Plat or any additional plat vpon which a Heme is permitted to be
constructed, together with the Improvements thereon.  Upon completion of construction of 2

3
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Home on a Lot, such Lot and the Improvements thereon are sometimes collectively referred 1o as
a Lot in the Declaration and the Neighborbood Documents,

14, “Master Association” means Indian River Preserve Property Owners Association.
Inc.. a Flerida corporation not for profit, organized 10 administer the Master Declaration and
having among its members all Owners of fee simple title 10 a Lot which is subject to assessment
by the Master Association.

15. “Master Declaration” means the First Amended Declaration of Covenants,
Restrictions and Easements for Walkabout Golf and Country Club recorded in QOfficial Records
Book 5522, Page 7854 of the Public Records of the County, and all amendments and
supplements thercto,

16.  “Master Documents”™ means Ibe Master Declaration, the Articles of” Incorporation
and Byiaws of the Master Association, the Architectural Development Guidelines (adopted
pursuant to Article IX of the Master Declaration), any rules and regulations promulgated by the
Master Association and all of the instrurnents and documents referred to therein and executed in
connection therewith, and any amendments 1n any of the documents thereto_’

17. *Member” means the Owner of a Lot in Cove at Marrow Place at Indian River
Preserve.

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

19, “Owner” means the record owner, whether one (1) or more persons or entities, of
the fee simple titlc to any Lot or Home within Cove at Mormw Place at Indian River Preserve,
and includes Declarant for ag long as Declarant owns fee simple title to a Lot or Homne, but
excluding therefrom those having such interest as security for the performance of an obligation.

20.  “Participating Builder” means any enmtity(jes) Declarant may designate as a
Participating Builder. Declarant shall have the right to assign, in whole or in part. any of its
rights hereunder to g Panticipating Builder(s).

21, "Plat” means the plat for Cove at Morrow Place al Indian River Preserve as
recorded or 10 he recorded in the Public Records of the County. In the event an additional plat is
recarded in the Public Records of the County with respect 16 the Additional Property made -
subjeci 10 the Declaraticn pursuant 10 2 Supplemental Declaration, then the 1erm “Plat™ as used
herein shall also mean the addirional plat.  Further, where the coniext so requires, the term
“Plat(s)” shall also mean and refer to any piat or replat recorded with respect to any portion of
Indian River Preserve. Not all of the property shown on the Plat may be subject to the
Declaration.

FTLDOCS RO22203 8
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Unless otherwise defined herein, 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 1T
NAME

The name of this corporation shall be COVE AT MORROW PLACE PROPERTY

OWNER ASSOCIATION, INC., a Florida corporation not for profit, whose principal address
and mailing address is 1430 Culver Drive, NE, Palm Bay, Floridn 22507,

ARTICLE Il
PURPOSE

The purpose for which the Association is organized is to take title to. operate, administer,

manage, insure, lease and maintain the Property tn accordance with the terms of, and purposes
set forth in, the Noighborhood Documents and to carry out the covenants and enforce the

provisiens of the Neighborhood Documents.

ARTICLE IV
POWERS

The Association shall have the following powers and shall be governzd by the following
Provisions:

A, The Association shali have all of the common law and statulory powers of a
corporation not for profit.

B. The Assaciation shall have all of the powers granted to the Association-in the
Neighborhood Documents. Alf of the provisions of the Declaration and Bylaws which grant
powers to the Association are incorporated into these Articles.

C. The Association shall have all of the pawers reasonably necessary to implement
the purposes of the Association, including, but rot limited to, the following:

i To perform any act required or contemplated by it under the
Neighborhood Docunents.

2 To make, establish, amend, abolish (in whole or in part) and enforce

reasonable rules and repulations goveming the use of the Property.

3. To make, levy und collect Assessments for the purpose of obtaining funds
from its Members to pay Operating Expenses and other costs defined in the Declazation an
Master Declaration and costs of collection, and to use and cxpend the procesds of Assessments
in the cxercise of the powers and dutics of the Association.

FTLOOCS R012201 8
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4. To enforce by legal means the obligations of the Manbers and the
provisions of the Neighborhand Documents.

5. To employ peisonnel, retain independent contractors and professtonal
personnel, and enter into service contracts lo provide for the maintepance, operation,

administration and maragement of the Property and to enter into any other ngreements consistent
with the purposes of the Associaticn, including, but not limited 1o, agreements with respect 0

professional management of the Property and to defegaie 10 such pofessional manager certain
powers and duties of the Association.

6. To enter into the Dectaration and arny amendments thereto and instruments
referred to therein.

7. To provide, to the exient deemed nccessary by the Board, any and all
scrvices and do any and ail things which are incidental to or in furtherance of things hsted above
or to carry out the Association mandate to keep and maintain Cove at Motrow Place at indian
River Preserve in a proper and acsthetically pleasing condition and to provide the Owners with

ices. amenities..controls and enforcement which will enhance the quality of life at Cove at
?vi{)"n‘ow I?lacc at ?ndlan Htvernﬂrcscrvc. quality c

8. To borrow meney and to abtain such financing as is necessary to maintein,
repair and replace the Property in accordance with the Declaration and, as security for any such

Joan, to collaterally assign the Associetion's right 1o colleut and enforce Assessmerts levied for
the purpose of repaying any such loan,

9. Notwithstanding anvthing coatained herein fo the contrary, in order to
prevent the Board from incurring expenses not contemplated by the Neighborhood Docuinents,
for which the Owners will be responsible, the Association shall be required to obtain the
approval of three-fourths (3/4) of all Members (at a duly called meeling of the Members at which
a quorum is present) prior to the engagement of legal connsel by the Associalion for the purposc
of suing, or making, preparing of investigating any lawsuil, or commencing any Jawsuit other

than for the following purposes:

() the collection of Assessments;

(b)  the collceiion of wiher churges which Owners are obligated to pay
pursuant to the Neighborhood Documents;

(c) the enforcement of any applicable usc and vccupancy restricions
contained in the Neighborhood Docwuinents;

{(d)  dcaling with an emergency when waiting to obiain the approval of
the Mambers creates a substantial risk of irreparable injury to the Property or to Member(s) (the

I"FLDOCS 8022203 &
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imminent expiration of a statutc of limitetions shall not be deemed an emergency obviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

{e) filing a compulsory counterclain.

The costs of any legal proccedings initiated by the Association, which are not
included in the above exceptions shall be financed by the Association only with meonics that are
collected for that purpose by Special Assessment(s) and the Association shall not borrow moeney,
use reserve funds, or use monies collected for other Association obligations

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manuer of their admission to
membership, the manner of the tennination of such membership and the manner of voting by

Members shall be as tollows:

Al Until such time as the first deed of conveyance of a Home from Declarant to an
Owner is recorded amongst the Public Records of the County (“Firsi Conveyauce”), 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 matters requiring

a vote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member as to each of the
remaining Lots until each such Lot is conveyed 1 anuther Owner, and thereupon and thereafier

cach and every Owner, including Declarant as to Lots owned by Declarant, shall be a Member
and exercisc all of the rights and privilcges of a Member.

C. Membership in the Association for Owners other than Declarant shall ke
established by the acquisition of ownership of fee stmple titie to a Lot as evidenced by the
recording of an instrumen of conveyance amongst the Public Records of the County. Where
ltle 1o a Lot is acquired by conveyance from a party other than Dectarant by means of sale, gift,
inheritance, devise, bequest, judicial decree or otherwise, the person, persons or entity thereby
acquiring such Lot shall not be 2 Member unless or until such Owner shail deliver a true copy of
a deed or other instrument of acquisition of title to the Asseciauon.

D. The Associztion shall have two (2) classes of voting merbership:

1. Class “A” Mcmbers shatl be all Members, with the exception of Declarant
while Declarant is a Class “B” Member, each of whom shall be entitled tv one (3) vote for each
Lot owned.

2. Class “B” Member shall be Declarant, who shall be entitled to three (3)

times the total number of votes of all Class “A" Members plus one (1) vote. Class “B”

FTLDONCS 8§€22203 8
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membership shall ccase and be converted to Class “A™ membership upon the earlier to occur of
the foliowing events (“Tumaver Dutc”}:

(a) three (3) months after the conveyance of ninety percen: (90%) of
the “Total Developed Lots” (as defined below) by Declarani, as evidenced by ihe
recording of instruments of conveyance of such Homes amongst the Public Records of the
County; :

(h)  upon the Class “H” Member abandoning or deseriing its
responsibility to maintain and complete the amenities or infrastructure as disclosed in the
Neighborhood Documents.  There is a rebutfable presumption that Declarant has
abandoned and deserted the Praperty if Declarant has unpaid Assessments or guaranteed
amounts under Section 720.308 of the HOA Act fur a perivd of inore than two (2) years:

(c) upon the Class “B” Member filing a petition secking prolection
under Chapter 7 of the Federal Bankruptey Code;

(d) upon the Class “B™ Member losing title to the Propenty through a
foreclosure action or the transfer of a deed in lieu of foreclosure, unless the successor

owner has accepted an assignment of developer rights and responsibilities first anising
after the date of such assignment;

(2) upon a receiver for the Class “B” Member being appointed by #
circuit court and not being discharged within 30 days after such appointment, unless the
court determines within 20 davs after such appointment that transfer of control would be
detrimnental to the Association: or the Members; or

5] when, in 1ts discretion, the Class B Mcmber so determines.

On the Turnover Date, Class A" Members, including Declerant, shall assume
control ol the Association and elect not less than a majority of the Board.

Notwithstanding the foregoing, Class “A™ Members arc cntitled to elect at Jeast
one (1) member of the Board when fifty percent (50%) of the Total Developed Lots have been
conveverd to Members other than Declarant.

E. The designation of different classes of membership are for purposes of
cstablishing the number of votes applicablc to certain Lots, and nothing herein shall be deemed
to require voting solely by an individual class on any matter which requires the vote of Members,
unless othenwise speei fically set forth in the Neighborhood Documents.

F. No Member may assign, hypetheczle or transfer in any manner hisher
membership in the Association except as an appuricnance to his/her Lot,

IFTLDOCS §022200 &
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G. Any Member who conveys or loses title to a Lot by sale, gift, devise, bequest,
judicial decree or otherwisc shall, immediately upon such conveyance or loss of title, no longer
be a Member with respect to such Lot and shall lose all rights and privileges of a Member
resulting from ownership of such Lot

H. There shatl be only one (1) vole for each Lat, except for the Class “B” Mcmber as
oct forth herein. [f there is more than one (1) Member with respect to a Lot as a result of the fec
interest in such Lot being held by morc than one (1) person, such Members collectively shall be
entitted to only one (1} vote. The vote of the Owners of a Lot owned hy more than one (1)
natural person or by a corperation or other fegal entity shall be cast by the person named in a
certificate signed by all of the Qwners of the Lot, or, if appropriate, by properly designated
officers, partners or principals of the respective legal entity (“Voting Representative™), and filed
with the Sccretary of the Association, and such certificaie shall be valid until revoked by a
subsequent certificatc. 1f such a certificae is not filed with the Secretary of the Association, the
vote of such Lot shall not be considered for 2 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 Voting Representative. In
Ihe event a certificate designating a Voting Representative is not filed by the busband and wife,
the following provisions shall govern their right to vote:

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

2. When only one (1) spoust is present al a meeting, the person present may
cast the Lot voie without establishing the concurrence of the other spousc. absent any prior
written: notice to the contrary by the other spouse. In the event of prior wrilten nofice to the
contrary to the Assuciation by the other spouse, the vole of said Lot shall not be considered, hut
shall count fur purposes of establishing 2 guorum.

3. When neither spouse is present, the person designated in a “Pruxy” (as
defined in the Bylaws) signed by either spouse may cast the Lot vote, when voling by Proxy is
allowed, absent any prior written notice o the cuntrary to the Assoctation by the other spouse or
the designation of u different Proxy by the other spouse. In the cvent of prior written notice (o
the conirary to the Association or the designation of a different Proxy by the other spoure, the
vute of said Lot shatl not be considered, but shall count for purposes of establishing a querum.,

I. A quorum shall consist of persons entitied to cast at lcast thirty percent (30%) of
the total number of votes of the Members.

) Members shall also be “Members” (as such term is defined i the Master
Declaration) of the Master Association and subject to all the benefits and hurdens derived

thereby. Notwithstanding the forcgoing, however, and with the cxception the election of

FTLDOCS 8022203 §
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directors 1o the Master Association board of directors whercby Owners shall cast votes directly,
Owrers shall not have any direct voting rights in the Master Associztion; rather, the “voling
member” of the Master Association, on behalf of the Association and its Members, on all other
matters requiring a vote of the Owners, shall be the President of the Agsociation.

ARTICLE VI
JERM

The term for which this Association is to caist shall be perpetual. I the event of
dissolution of the Associztion (unless same is reinsiated), other then incident to a merger of
conselidation. all of the assets of the Association shall be conveyed to a similar homeowners
association or a public agency having & similar purpuse, or any Member may petition the
appropriate circuit court of the State of Florida for the appointment of a recciver to manage tne
AfTairs of the dissolved Association and its properties in the place and stcad of the dissolved
Association and to make such provisions as may be necessary for the continued manugument of
the affairs of the dissolved Association and its properties.

In the event and upon dissolution of the Association, if the Veterans Adminisiration
(“VA"} is guarantecing or the U.S. Department of Housing and Urban Development (71 [UD") 1s
insuring the mortgage on any Lot, then unless otherwise agreed to in writing by HUD or VA, 1f
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 to an appropriate public agency
to be used for purposes similur to those for which this Association was created. In the event that
acceptance of such dedication is refused, such assets shall be granted, conveved and assigned lo
any nonprofit corporaticn, association, trust, or other organization to be devoted to such similar
purposes.  Such requirement shall not apply if VA is not guaranieeing and HUD is not insuring
any mortgage and/or if not required by HUD or VA regulations; provided if either agency has

weetsd, prpioct spproyal for Indian Rixer Proservc {hen HUR andor Vi sa. be poified of

ARTICLE VI
INCORPORATO

‘I'he name and address of the Incorparator of the Original Articles is: Sandra B. Krumbein
Sadov, 200 East Broward Boulevard, Suite 2100, Fort Lauderdale, Flonda 33301,

ARTICLE VIII
OFFICERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Vice President(s), Secretary arnd Treasurer. and, if avy, by the Assistant

Sccretary(ics) and Assistan Treasurer(s), subject to the directions of the Board. Except for
officers eleeted priov 10 lhe Tumover Date, officers must be Members, or the parenty, children oc

spuuses of Members,

FTLOOCS R022203 X
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The Board shali elect the President, Scerctary and Trezsurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shail, from time 1o time,
desermine. The President shall he clected from amongst the membership of the Board, but no
other officer nced 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 sha!l the office of President and Secretary or Asstsiant
Secretary he held by the same person,

ARTICT.EIX
FIRST QFFICERS

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

President - Sonja Pedretti
Vice President - Mike Weiss
Secretary/Trcasurer - Wyatt Rudd

ARTICLEX
BOARD OF DIRECTORS

A The number of Directors on the firs: Board of Directors of the Association (“First
Board™) and the “Initial Elected Board” (as hereinafier defined) shall be three (3). The number
of Directors clected by the Members subsequent to the “Declarant’s Resignation Event” (as
hercinafter defined) shall be not less than three (3) nor more than five {3), as the Board shall
from time 10 time determine prior 10 cach meeting at which Directors are to be elected. Except
for Declarant-appointed Directors, Dircetors must be Members or the parents, children or
spouscs or officers or directors of Members. There shall bz onlv ene (1) vote for cach Director.

3. The names and addresses of the persons who urc to serve as Directors on the First
Board arc as follows:
NAMES ADDRESSES
Sonja Pedretti 1430 Culver Drive NE

Palm Bay, Florida 32907

Mike Weiss 1430 Culver Drive NE
Pahin Bay, Florica 32907

Wyatt Rudd 1430 Culver Drive NE
Palm Bay, Florida 32907

FTLDOCS 8022203 8
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Declarant rescrves the right to replace and/or designate and elect successor Directors fo serve on
the First Board for so long as the First Board 15 10 serve, as hereinafter provided.

C. Declarant intends that Cove at Morrow Place at Indian River Preserve, if and
when ultimately developed, will contain approximately thirtv-four (34) Lots with Homes
constricted thercon (collectively, “Total Developed Lots”).  Notwithstanding the foregoing,
however, Declarant has reserved the right in the Declaratior. to modify the plan of develupinent

for Cove at Morrow Place at Indian River Preserve and the right to, ameng other things, madify
the site plan and the right to change the recreational facilifies and amenities, if any, Home

product types and the number of Romes to be constructed within Cove at Morraw Place at Indtan
River Preserve and/or the right to add land to Cove at Morrow Place at Indian River Preserve or

to withdraw land from Cove at Morrow Place at Indian River Preserve, ell in its sole and
absolute discretion.

D. Upon the Tumover Date, thc Members other than Declarant (“Purchaser
Members™) shall be entitled to eloct not fess than a majotity of the Board. The etection of not
less than a majority of the Board by the Purchaser Mcmbers shall occur at a special meeting of

the membcrsmﬁa 10 be called by the Board for such purpose {“ltial Election Meeting”). The
First Board shall serve until the Initial Election Meeting.

E. The Initial Elcction Meeting shall be called by the Association, within sixty (60)
days after the Purchaser Members are entitled to elcct a majority of Directors, through the Board,
as provided in Paragraph D hereof. A notice of meeting shall be forwarded to ail Members in
accordance with the Bylaws; provided, however, thai the Members shall be given at least
fourteer. (14) days prior notice of such meeting. The rotice shall also specify the number of
Btgg_gg{_g (ﬁ?{éﬁm’gt‘f‘ﬂy*ﬁu‘?ﬁ%ﬁﬂ by lhe Purchaser Members and the remaining number of

7. Al the Initial Clection Meuting, Purchaser Members, who shail inchude afl
Members other than Declarant. the number of which may change from time fo time, shall elect
two (2) of the Dircctors, and Declarant, uniil the Declarant’s Resignetion Event, shall be entitled
to (but not obligated to) designare one (1) Dircctor (sane consittuiing the “Initial Elected
Board”). Declarant reserves and shall have the right, until the Declarant’s Resignation Event, to
name the suceessor, if any, to any Director it has so designated.

G. The Board shall continue to be so designated and elected, as described in
Paragraph ¥ above, al each subsequent ““Annual Members’ Meeting” (as defined in the Dylaws),
untit the Annual Members' Meeting following the Declarant’s Resignation Event or until a
Purchaser Member-clected Director is removed in the meanner hereinafler providec.

A Director (other than a Declarant-appointed Director) may be removed from office upon
the affirmative vute ur the agreement in writing of a majority of the voting intercsts of Purchaser
Mcmbers for any rezson deemed to be ir: the best interests of the Purchaser Members. A meeting

of the Purchaser Members to so remove a Director (other than a Declarant-appointed Director)
shall be held upon the written request of ten percent (10%) of the Purchaser Members, Ary such
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recall shall be effected and a recall clection shall be held, if applicable, as provided in the HOA
Act.

H. Upon the earlier to veeur of the following events (“Declarant’s Resignation
Event™}, Declarant shzll cause zll of its designated Directors {o resign:

I When Declarant 10 longer holds at feast five pereent (5%) of the Total
Developed Lots far sale in the ordinary course of business end all Lots sold by Declurant have
been conveyed as evidenced by the recording of instruments of conveyance of such Lots
amongst the Public Records of the County; or

2. When Declarant causes the voluntary resignation of all of the Directors
designated by Declarant and does not designate replacement Dtreciors.

Upon Declarant’s Resignation Event, the Directors clected by Purchaser Members
shall elect a successor Director to fill the vacancy vausad by the resignation or removal of
Dectarant’s designated Director.  This successor Director shall serve until the next Annual
Members’ Mecting and until his or her successor is elected and qualified. In the event
Declarant’s Resignation Evenr occurs prior to the Initial Eiection Meeting, the Initial Election
Mecting shall be cailed in the manner st forth in Paragraph E of this Article X, and all of the
Directors shail be elected by the Parchaser Members at such meeting.

L At cach Annuzl Members® Meeting held subsequent to Declarant’s Resignation
Evenr, all of the Dircetors shall be elected by the Members. At the first Annual Members
Meeting held after the Initial Elcetion Meeting, a “staguered” (enn of office of the Board shall be
created as follows: '

1. a number equal to fifty percemt (50%) of the total number of Directors
counded to the nearest whole number is the number cf Dircctors whose term of office shall be
established at two (2) vears and the Directors serving for a two (2} vear term will be the
Directors receiving the most votes at the meceting; and

2. the remaining Directors' terms of office shall be established at one (1)
vear. '

At cach Annual Members' Meeting thereafier, as many Dircctors of the
Association shall be elected as there are Directors whose regulac term of office expires al such
tme, and the term of office of the Directors so elected shall be for two (2) years, expiring when

their suceessors are duly elected and qualified.

I The resignation of a Director who has been designated by Declarant or the
resignation of an officer of the Association who has been elecied by the First Boare shall be
deemed to remise, release, acquit, satisfy and forever discharge such officer or Director of and
from any and all manner of action(s), cause(s) of action, suits, debts, dues, sums of money,
accounts, reckonings, bonds. bills. specialties, covenants. contracts, coniraversies, agreements,
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promises, varances, [respasses, damages, judgments, cxccutions, claims and demands
whatsoever, in law or in equity, which the Associstion or Purchaser Members had, now have or
will have ar which any personal representative, successor, heir or assign of the Associalion vr
Purchascr Members hereafter can, shall or may have against said officer or Director for, upon or
by reason of any matlez, cause oc thing whatsoever from the beginning of the world to the day of
such resignation, except for such Director’s or officer's wiltful misconduct or gross negligence.

ARTICLE X1
INDEMNIFICATION

Each and every Dircctor and officer of the Association shall be indemnitied by the
Association agninst all costs, expenses and lisbilities, including attomey and patalegal fees at all
trial and appellute levels and postjudginent proceedings, reasonably incutred by or imposed upen
himvker in connection with any ncgotiation, procecding, arbitration, litigetion or settlement in
which he/she becomes involved by reason of hisher being or having been 2 Director or officer of
the Association, and the farcgoing provision for indemnification shall apply whether or not such
person is a Dircctor or officer at the time such cost, cxpense or liability is incurred.
Notwithstanding the above, in the cvent of any such settiement, the indemnification provisions
provided in this Article XT shall not be automatic and shall apply only when the Board approves
such settlement and reimbursement for the costs and expenses of such settlement as being in ihe
best interest of the Association, and in the event a Director or officer achnits that he/she is or is
adjudged guilty of willful misfeasance or malfeasance in the performance of his/er dutics, the
ndemnification provisions of this Article XI shall not apply. The foregoing right of
indemnification provided in this Article XI shall be in addition to and not exclusive of any and
all rights of indemrification to which a Directnr or officer of the Association may be entitied
under statute or cominon faw. '

ARTICLE X1l
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafter may be altered, amended
or rescinded in the manner provided for in the Bylaws. In the event of any conflict hetween the
arovisions of these Articles and the provisions of the Bylaws, the provisions of these Articles
shall control.

ARTICLE Xill
AMENDMENTS

A Piivr to the First Coaveyence, these Articles may pe amended only by an
instnmien: in writing signed by Declarant of these Artivles and filed in the Office of the
Secretary of State of the State of Florida.

B. Afler the First Conveyance, and prior to the Turnover Date, these Articles may be
amended solely by a majority vote of the Board, without the prior writtien consent of the
Members. at a duly called mecting of the Board.
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C. After the Turnover Date, these Articles may he amended in the folluwing manner:

L. (a) The Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submilied (o a vote at a meeting of the Mermbers, which may
be at either the Annual Members' Meeting or a special meeting.  Any number of proposed
amendiments may be submitted to the Members and voted upon by them at one {1) meeting,

(&) Writicn notice setting forth the proposed amendment or & sutnary
of the changes to be effected thereby shall be given to each Member within the tme and 1w the
manner provided in the Bylaws for the giving of notice of meetings.

() At such meeling, a vote of the Members shall be taken on the
proposed amendment(s). The proposed amendment(s) shall be adopted upon receiving the
affinmative vote of a majority of the tatat voting interests present at such meeting.

2. An amcndmen: may be adopted by a written statement (in lieu of a

meeting) signed by all Members and all members of the Board setting forth their intention that an
amendment (o the Articles be adopted.

D. These Articles may not be amended without the writen consent of a majority of
the wembers of the Board.

LEN Notwithstanding any provisions of this Article XII! to the contrary. these Arucles
shalt not be amended in any manner which shall prejudice the rights of: (i) Decluran(, without
the prior writicn consent thereto by Declarant, for so lony ay Declarant holds vither a leasehold
interest in or title to at least one (1) Home or Lot; (ii) any “Institutional Mo:tgagee” (as such
term is defined in the Declaration) withoui the prior wiitten consent of such Instisutional
Mongagee; and (iii) Participating  Builder(s) without the prior written- consent of such
Participeling Builder(s).

F. Nowvithstanding the forcgoing provisions of this Article XIIT to the contrary, no
amendment to these Articles shall be adopred which shall abridge, prejudice, amend or alter the
rights of Declarant or a Participating Builder without the prior written consent of Declarant or
the Participating Builder, including, but not limited 1o, Declarant’s right ty designate and select
members of the First Board ur otherwise designate and select Directors as provided in Asticle X
abuve, nor shall any other amendment be adopted or become effective without the prior written
consent of Declarant for s0 long as Declarant holds either a leaschold interest in or tiie fo af least
onc (1) Lot.

G. Any instrument amending these Antickes shall ideatify the particuiar article or
articles being amendcd end shall provide a reasonable method to identify the amendment being
made. A certified copy of each such amendment shall be attached to any certified copy of these
Articles, and a copy of each amendment certified by the Scerefary of State shall be recorded
ameongst the Public Recards of the County.
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ARTICLE XTIV
MERGERS AND CONSQLIDATIONS

Subject to the provisions of the Declaration applicablc o the Property ard to the extent
permitted by law, the Assnciation may participate in mergers and consolidations with other
nonprofit corporations organized for the same pumoses, provided that any such merger or
consolidation shall be approved in the manner provided by Chapter 617, Florida Statutes, as the
same may be amended from time to time. For purposes of any vote of the Members required
pursuant Lo said statutes, for so long as Declarant shall own any portion of the Property, any such
merger or consolidation shail require Declarant’s priot approval.

ARTICLE XV
REGISTERED QFFICE AN REGISTERED AGENT

The name and street address o the initia) registered agent of the Association is Sonia A.
Bosinger, Esq., 845 E. New Haven Avenue, Mclbourne, Flonda 32901,

(SIGNATURE PAGE FOLLOWS)
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The undersigned, being the President and Secretary of the Association, hereby aftirm that
the foregoing Amended and Restated Articles of Incorporation were duly adopted by the sole
Member of the Association and all of the Board of Dircctors, acting hy wrilten consent of even date
herewilh.

President

By: ﬁi&ﬁ,&?j{@&i_

Attest: 44%/

Wygu Rudc'i, Secretary

The undersigned hercby accepts the designation of Registered Agent as set forth,in

Anticle XV of thesc Amended and Restated Articles of Incorporation, and acknowledges thnﬁh'}e

is familiar with and sccepis the obligativns imposed upon registezed agents under the Florida Not
et |

For Profit Corporation Act, >
/{ . / [ 4 ::;‘

; Ll A

By: M e f e

Printed Name; Sonia A. Bosingdf, Esq. 2,

o V1AL F

The undersigned, being the sole member of the Association and Declarant of Cove at
Morrow Place at Indian River Preserve, does hercby consent to and affinn the foregoing
Amended and Restated Articles of Incorporation.

D.R. HORTOYN, INC.. a Delawarc

corporation q
Nt

By: M,

Name:
Title;
Dated:
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