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ARTICLES OF I(i;IPCORPORATION

AMORE VILLAGE COMMUNITY ASSOCIATION, INC.
(A Florida Corporation Not For Profin

in order Lo form a corporation. not for prafit under and in accordance with the provisions
of Chapters 617 and 720 of the Floride Statutes, the undersigned hereby incorporates this
corporation not for profit for the purposes and with the powers heretnafier set forih and, to that
end, the undersigned, hy these Articles of Incorporation, certifies as follows:

ARTICLE |

The following words and phrases when used in these Articles of Incorporation (urless the

contexl cleayly reflects another meaning) shall have the following meanings, or if not defined
below as defined in the Declaration:

. “Amore Village™ means that planmed residentizl development located 1 the
County. Amore Village is presenily intended to comprise seventy-eight (78) Homes but subject

to change in accordance with the Declaration.

2. Articles” means these Articles of Incorporation and any amendinents hereto.

3. “Assessments” means the asscssments for which all Owners are obligated to the
Association and includes “Individual Home Assessiments”, “Special Assessments” ana
“Bencfited Assessments” (as such terms are defined in the Declaration), and any and all other
assessments which are levied by the Association in accordance with the Neighborhood

Y 5
Documents.

4 “Association” means Amore Village Community Association, [nc., a Florida
carporation not for profit. The “Association” is NOT a condominium association and is not
intended to be governed by Chapter 718, the Condominium Act, Florida Statues.

5. “Board"” means the Board of Directors of the Association.

6. “Bylaws" means the Bylaws of the Association and any amendments thercto.

7. “County” means Brovard County, Florida.

8 “Declarant” means D.R. Horton, Inc.. a Delaware corporation, and any successor

or assian thereof to which D.R. Horton, Inc., specifically assigns all or part of the nghis of

Declarant under the Declaration by an cxpress writlen assignment, whether recorded in the
Public Records of the County or nol. The written assigniment may give notice as to which tiglhts

of Declarant are 0 be exercised and as to which portion of the Property. In any event, any

FTLDOCS 3342742 6

{(((HZ1000458345 3)))



S&BFax Server . 1271672021 3:50:50 PM  PAGE 47017 Fax Server

{{(H21000458345 3)))

subsequent declarunt shafl not be liable for any default or obligations incurred by any prior
declarant, except as may be expressty assumed by the subsequent declarant.

9. “Decleration” means the Declaration of Protective Covenants, Restrictions and
Easements for Amore Village, which is intended to be recorded amongst the Pubhc Records of
the County, and any amcndments therelo.

10. “Director’ means & member of the Board.

1. “Home" means one (1) of the seventy-eight (78) attached residential dwelling
anits contained within multiple buildings (“Buildings™) constructed within Amerc Village, each
of which is designed and intended for use and occupancy as a single-family restdence. The term
Home shall include the Lot. In the cvent all or any portion of the Additional Property is

submiu% o this ]?ec]uration by a Supplemental Declaration, the number of Homes within
Amore Village shail increase,

i2.  “Lot” means any parcel of land within Amote Village as shown on the Plat or any
additional plat upen which a4 Home is permitted to be consirucied, together with the
Jmprovements thereon. Upon completion of construction of a Howe ona Lot such Lot and the
Improvements thereon are sometimes collectively referrec to as a Lot i the Declaration and the
Neighborhond Documents.

13, “Muonber” means the Owner of a Lot in Amore Village,

14, “Neighborhuod Documents™ means in the aggregate the Declaration, the Arnicles
and the Bylaws, the Plat, and any additional plat, and all of the instruments and decuments
referred to therein.

15 “Owner” means the record owner, whether one (1) or more persons or eitities, of
the fee simple title to any Lot or Home within Amore Village, und indludes Declarant for as long

as Declatant owns fee simple title 1o a Lot or Home, but excluding therefron those having such
interest as sccurity for the performance of an obligation.

16.  “Participating Buildcr” means any entity(ies) Declerant may designate as a

Participating Builder. Declarant shall have the nght to assign, in whole or in part, any of its
rights hereunder to a Participating, Builder(s).

17. “Pla” means the plat of AMORE VILLAGE recorded or to be recorded in the
Public Records of the County. In the event an additional plat is recorded in the Public Records

of the County with respect fo the Additional Property made subject to the Declaration pursuant Lo
2 Supplemental Decleration, then the term “Plat™ as used herein shall wlsy mean the additional

plat. Net all of the property shown on the Plat may be subject 1o the Declaration.

18, “Surface Water or Stormwater Management System” means a system which is
designed, consiructed, or implancnted 1o conteol discharges which are necessitated by mainfall

=3
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events, incorporating methods to collect, convey, store, absord, inhibit, treat, use, or reuse wafer
to prevent or reduce flooding, overdrainage, environmental degradation and water pollution, or
to otherwise affect the quality and quantity of discharge from the system as permitted pursuani to
Chapter 62-330, Florida Administrative Code.

Unless otherwise defined herein, the terms defined in the Declaration are incorporated
herein by rcference and shall appear in inital capital letters each tune such tertns appears inshese
Ariicles.

ARTICLE 1T
NAME

The name of this corporation shali be AMORE VILLAGE COMMUNITY
ASSOCIATION, INC., a Florida corparation not for profit, whose principal address and matling
address is 1430 Culver Drive, NE, Palm Bay, Florida 32907,

ARTICLE it
PURPOSES

The purpose for which the Association is organized is to take title to, operate, administer,
manage, insure, lease and maintain the Property in accovdance with the terms of, and purposes
set forth in, the Neighborhood Documents and to carry out the covenants and enforce the
provisions ol the Neighborhoad Documents.

ARTICLE IV
POWERS

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

A. The Association shall have all of the common law and statory powers of a
corporation not for profit.

B. The Association shall have ali of the powers granted o the Associstion in the
Neighborhood Documents. Al of the provisions of the Declaration and Bylaws which grant
powers to the Association are incorporated into these Articles.

C. The Association shatl have afl of the powers reasonably necessary to implement
the purposes of the Association, including, but not limited to, the following:

1. To perform any act required or confemplated by it under (he
Neighborhood Documents.

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

FTLDOCS 8342742 6
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3. To make, levy and collect Assessments for the purpose of obtaining funds
from its Memhers to pay Operating Fxpenses and other costs defined in the Declaration and
costs of collection, and to use and expend the procceds of” Assessments in the excreise of the
powers and dutics of the Association. The foregoing shall include the power to fovy and collect
adequate Assessments for the costs of maintcnance, repair and operation of the Surface Water or
Stonnwater Management Systens, including but not limited to, cost associated with mainterance,
repair and operation of retenlion arcas, drainage structures and drainage casements.

4, To enforce by legal mcans the obligations of the Members and the
provisions of the Neighborhood Documents.

5. To cmploy personnel, retain independent contrzctors and professional
personnel, and enter into service contracts to provide for the matntenance, operation,
administralion and management of the Praperty and to enter into any other agreements consisient
with the purposes of the Asseciation, including, but not Iimited to, agreements with respect to
professional management of the Property and to delegate to such professional manager certain
powers and duties of the Association,

6. To enler into the Declaration and any amendmens thereto and instrumenis
referred 10 thesein,

7. To provide, o the extent decmed 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 to carry aut the Associalion mandate fo keep and maintain Amore Village in a proper and
aesthetically pleasing condition and to provide the Owners with services, amenities, controls and
enforcement which will enhance the quality of life at Amore Village.

8. To borrow money and to obtuin such financing as is necessary to maintain,
repair and replace the Property in accordance with the Declaration and, as sccurity for any such
loan, 1o collatcrally assign the Association's right to collect and enforec Assessiments levied for

the purpose of repaying any such loan.

9. To exercise end cnforce architcciural contry], maintenance and use
restrictions in accordance with the Declaration.

10.  To operate, maintain and manage the Surface Water or Stormwater
Management System in & manner consistent wilk the District Permit, as such District Permil may
be amended, modificd or reissued fromn time to time, and applicable District rules, and to assist in
the enforcement of the restrictions and covenants contained thercin.

1. Notwithstanding anything contained herein to the contrary, in order to
prevent the Board from incurring expenses not contemplated by the Neighbarhnod Documents,

for which the Owners will be responsible, the Association she!l be required v obtain the
approval of three-fourths (3/4) of all Members (at a duly called meeting of the Members at which

FTLDOCS 2342742 6
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a quonim is present) prior to the engagement of legal counsel by the Association for the purposc

of suing, or making, preparing ot investigating any lawsuit, or commencing any lawsurt other
than for the fotlowing purposcs:

(a)  the collection of Assessments;

(b}  the collection of other charges which Owners are obligated to pay
pursuant to the Neighborhood Doctunents;

() the cnforcement of any applicable use und occupancy restrictions
contained in the Neighborhood Documents;

(d)  dealing with au emergency when waiting to obtain the approval of
the Members creates & substantial risk of frreparable injury to the Property or to Member(s) (the
imminent cxpiration of a statute of limitations shall not be deemed an emcrgency obviating the
aced for the requisite vote of three-fourths (3/4) of the Members); or

(e) filing a compulsory countercloim.

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 momes that are
coblecied for that purpose by Special Asscssment(s) and the Association shetl nal borrow money,
usc reserve funds, or usz monies colleeled for other Assnciation obligations

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such membership wnd the manner of voting by
Members shall be as follows: '

A Until such time as the fAirst deed of conveyance of 1 Home frum Declarant to an
Owner is rccorded amongst the Public Records of the County (“First Conveyanec™), the
membership of the Association shall be comprised solely of Declarant, Uniil the First
Conveyance, Declarant shall be entitled o cast the one (1) ond only vote vn all matters requiring
a vote of the membership.

13. Upon the First Conveyance, Declarant shall be a Member as o each of the
remaining Lots until each such Lot is conveyed io another Owner, and thereupon and thereafter
ench ond every Qwner, including Dectarant as to Lots owned by Declarant, shall be a Member
and exercisc all of the rights and priviteges of a Member.

C. Membership in the Association for Ownezrs other than Declarant shall be
established by the acquisition of ownership of fee simple title (v o Lot as evidenced by the
recording of an instrument of conveyance mmongst the Public Records of the County. Where

FTL.DOCS 8343742 5

(((H21000458345 3)))



S&BFax Server : 12/16/2021 3:50:50 PM PAGE 8/017 Fax Server

(({H29000458345 3)))

titfe 10 a Lot is acquired hy conveyance from g party other than Declarant by means of sale, gifl,
inheritance, devise, bequest, judicial decree or otherwise, the person, persons or eitity thereby
acyuiring such Lot shall not be a Member unless or untit such Qwner shall deliver a true 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:

l. Class “A” Members shali be all Mombers, with the exception of Declarant
while Declarant is a Class “B" Member, cach of whom shall be cutitled to one {1) vote for each
Lot owned,

2 Class “B™ Member shall he Declarant, who shall ke eatitled to three (3)

times the total number of votes of all Ciass “A™ Members plus one (1) vote. Class “B”
membership shal! ccase and be converted to Class “A” membership upon the earlier w0 occur of
the following events (“Tumover Date™):

(a) three (3) months after the conveyance of niucty percent {90%) of
the “Total Developed Lots™ (as defined below) by Dcclarant, as evidenced by the
recording of instrznents of conveyance of such Homes amongst the Public Records of the
County;

(b) upoi the Class “B” Moember abandening or descrting its
responsibility 1o maintain and complete the amnenities or infrastructure as disclosed in the
Neighbothood Documents. Therc is a rebuttable presumption that Peclarant has
abandoned wnd deserted the Property if Declarunt has unpaid Assessments or guarantecd
amnounts under Section 720.308 of the HOA Act for u period of more than two (2) years;

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

G upon the Class “B” Member losing litie 1o the Property through a
furectosure action or the transfer of a deed in lieu of foreclosure, unless the successor
owner has accepted an assigninent of developer rights and responsibitities first arising
after the date of such assignmeny;

() upon a receiver for the Class “B” Member being appointed by a
circuit court and not being discharged within 30 days after such appointment. unless the
court determines within 30 days after such appoinimient that transfer of contro] would be
detrimental to the Association or the Members; or -

{f when, in its discretion, the Class “B" Member so deiermines.

On the Tumover Date, Class “A” Members, including Declarant, shall assume
control of the Association and eleci not fess than a majority of the Board,

FILDOCS 3342742 §
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Nolwithstanding the foregoing, Class “A™ Members are entitled to elect at least
one (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 arc for purposes of
cstablishing the number of votes applicabls to certain Lots, and nothing herein shall be deemed
to require voting solely by an individusl class on any matier which requires the vote of Members,
unless otherwise speciticaily set forth in the Neighborhood Documents,

F. No Mecmber may assign, hypolhecate or iransfer in any monner histher
membership in the Association except as an appurtenance to higther Lot.

G. Any Mamber who conveys or loses title to a Lot by sale, gifl, devise, bequest,
Judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no longer
be a Member with respect to such Lot and shall tose all rights andl privileges of a Mcmber
resulting from ownership of such Lot.

H. There shall be only ore (1) vote for cach Lot, except for the Class “B* Member as
sct forth herein. If there iy more then one (1) Member with respect to a Lot as a result of the fee
mtercst in such Lot being held by more than one (1) person, suck Members collectively shall be
entitled to only one (1) vate. The vote of the Owners of & Lot owned by more than one (1)
naturai person or by a corporation or other legal entity shall be cast by the person named in a
certifeale signed by all of the Owners of the Lot, or, if appropriate, by properly designated
officers, partners or principals of the respective legal entity (“Voting Representative™), and filed
with the Sceretary of the Association, and such certificate shatl be valid until revoked by a
subsequent certificate. 17 such a certificate is not filed with the Secretury of the Association, the
vote of such Lot shall not be considered for a quorum or for any other purpose.

Notwithstanding the foregoing provisions, whenever any Lot is owned by u
husband and wife they may, but shail not be required to, designate a Voting Representative. [n
the event a certificate designating a Voting Representative is not filed by the husbanc and wife,
the following provisions shall govern their right to vote:

L. 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 cach Lot owned by them. In the cvent
they are unable to concur in their decision upon any lopic requiring o vote, they shall lose their
right tc votc on that topic at that meeting, but shall count for purposes of establishing a quorum.

2 When ouly one (1) spouse is present at a meeting, the person presend may
cast the Lot vote without establishing the comcurrence of the ather spouse, absent any prior
writien notice 10 the contrary by the other spouse. In the event of prior written notice 10 the
contrury 1o fhe Association by the other spouse, the vote of said Lot shall rot be considered, but
shall count for purposes of establishing a quorum.,

FTLDOCS 8342141 4
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1 When neither spouse is preseni, the person designated in a “Proxy” (as
detined in the Bylaws) signed by either spouse may cast the Lot votc, when voting by Proxy is
allowed, absent any prior written notice to the contrary to the Association by the other spouse or
the desigmation of a different Proxy by the other spouse. In the cvent of prior wriiten notice to
the contrary to the Association or the designation of a differen: Proxy by the other spouse, the
vote of said Lot shall not be considered, but shall count for purposes of establishing a quorum.

L A quoram shall consist of persons entitled to cast at leust thirty percent {30%) of
the total number of veles of the Members.

ARTICLE VI
TERM

‘The term for which this Association is to exisi shall be perpetual. In the event of
dissolution of the Assaciation (unlcss same is reinstated), other than incident to a merger or
consolidation, all of the assets of the Association shall be conveyed 10 2 similar homeowners
association or a public agency having a similar pumose, or any Member may petition the
appropriate circuit court of the State of Florida for the appointment of a receiver to manage the
affairs of the dissolved Association and its properties in the place and stead of the dissolved
Association and to make such provisions as may be necessary for the continued management of
the aflairs of the dissolved Association and its properties.

In the ¢vent and upon dissolution of the Association, if the Veterans Adiministration
(“VA”) is guarantecing or the 1.S. Departrent of Housing and Urban Development {(“*HUD™ 13
insuring the :mo:1gage on any Lot, then unless otherwisc agreed (o in writing by HUD or VA, if
and only to the extent, if ot all, required by such governmentsl agencies rules and regulutions,
any remaining real property of the Association shall be dedicated to an apptopriate public agency

to be used for purposes similar to those for which this Association was created. In the event that
acceptance of such dedicatton js refused, such assels shall be granted, conveyed and assigned to

any nonprofit corporation, association, trusi, or other organization to be devoted (o such similar
purpascs.  Such requirement shall not apply if VA is not guarantecing and HGD is no: insuring

any mortgage and/or if not required by HUD or VA regulations; provided if either agency has
granted project approval for Amore Village, then HUD and/or VA shall be notified of such
dissolution, if and s required by HUD and/or VA appficable rules and regulntions.

In the event of termination, dissolution or final liguidation of the Associstion, the

responsibility for the operation and maintenance of the Surface Water or Stormwater
Maunagement System must be transferred to and accepted 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 termination, dissolution or liguidation. Further, in the event of termination, dissolution or
finat liquidation of the Association, the City of Melbowrne {“City™} is not required to take title tu
or to vperate any of the improvements in the subdivision. The foregoing provision cannol be
amended or terminated without consent of the City.

TTLEXXIS 1142742 6
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ARTICLE Vi
INCORPORATOR

‘The name and address of the Incorporator of these Articles is Sandra E. Krumbein Sadov,
200 East Broward Roulevard, Suite 2100, For Lauderdale, Florida 33301.

ARTICLE VIlI
QFFICERS

The afluirs of the Association shail be managed by the President of the Association,
assisted by the Vice President(s), Secietury and Treasurer, and, if any, by the Assisiant
Scerctary(ies) and Assisiant Treasurer(s), subject to the directions of the Board. Except for
officers elected prior to the Tumnover Date, officers must be Members, or the parents, childven or
spouses of Members.

The Board shall elect the President, Secretory and Treusurey, and as many Vice
Presidents, Assistant Secrctarics and Assistant Treasurers as the Board shall, from time to time,
detenmine, The President shali be elected fiom amongst the mewbership of the Hoard, but no
other officer need be a Dircctor. The same person may hold two (2) or morc offices, the dutics
of which are not incompatible; provided, however, the oifice of President and a Vice Presidant
shall not be held by the sutne person, nov shall the office of President and Secretary or Assistant
Secretary be held by the same person.

ARTICLE 1X
FIRSYT OFFICERS

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

President . Sonje Pedreti)
Vice President - Deanna DeMougin
Secretury/Trevsurer - Wyatt Rudd

ARTICLE X
BOARD OF DIRECTORS

A. The rumber of Directors on the first Board of Directors of the Association ("“Fivst
Board") and the “Iaitial Elecied Board™ (as hereinafier defined) shall be three {3). The number
of Directors elected by the Members subsequent (o the “Declarant’s Resignation Event™ (as
heremnafter defined) shall be not tess than three (33 nor more thas five (5}, 8s the Board shall
from time fo time determine prior to cach meeting al which Direetors are 10 be clected. Excepl

FTLEXCS 8342742 &
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for Declarant-appointed Directors, Directors must be Members or the parents, children or
spouses or officers or directors of Members. There shall be only one (1) vete 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
Sonja Pedretti 1430 Culver Drive NE

Palm Bay, Florida 32907

Deanna DeMougin 1430 Cuolver Drive NE
Palm Bay, Florida 32907

Wryatt Rudd 1430 Culver Drive NG
Palm Ray, Florida 32907

Declarant reserves the right to replace and/or designate and elect successor Directors to serve on
the First Board for so long as the First Buard is to serve, as hereinafter provided.

C. Declarant intends that Amore Village, if and when ultimately developed, will
contain approximately seventy-cight (78) Lots with Homes coustructed thereon (collzetively,
“Total Develaped [ots™). Notwithstanding the foregoing. however, Declarant hes reserved the
right in the Declaration to madify the plan of development for Amore Village and the right to,
among other things, modify the site plan and the right to change the recreational facilities and
amenities, if any, Home product types and the number of Homes to be constructed within Amore
Viliage and/or the right to add land to Amore Village or to withdraw land rom Amore Village,
all in ity sole and absolule discretion.

D. Upon the Tuormover Daie, the Members other than Declarant (“Purchaser
Members™) shall be eatitled to elect not less than-a majority ot the Board. The election of not
Jess than a majerity of the Board by the Purchaser Members shall oceur at a special meeting of
the membership to be called by the Board for such purpose (“Initial Election Meeting™). The
First Board shall serve until the Initial Election Mecting.

E. The Initial Election Meeting shall be called by the Association, within sixty (60)
days after the Purchaser Members are entitled to elect a majority of Directors, through the Board,
as provided in Paragrzph D hereof. A notice of meeting shall be forwarded to all Members in
aceardance with the Bylaws, provided, however, that the Members shall be given at least
fourteen ([4) days prior notice of such meeting. The notice shall aiso specify the number of
Directors which shall bc elected by the Purchaser Mcmbers and the remaining number of
Directors designated by Declarant.

F. At the initial Election Mueting, Purchaser Members, who shall include all
Mehers other than Declarant, the number of which may change from time 10 time, shall elect
two (2) of the Directors, and Declarant, until the Declarant’s Resignation Event, shatl be entitled

10
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to (but not obligated to) designate one (1} Director (same constituting the “Initial Elected
Board™). Declarant reserves and shall have the right, until the Declarant’s Resignation Event, to
name the successor, if any, to any Directar it has so designated.

G. The Board shall continte o be so designated and elected, as described in
Paragraph F above, al zach subscquent “Annual Members' Meeting™ (as defined in the Bylaws),
until the Annual Members® Meeting following the Declarant’s Resignarion Event or until a
Purchaser Member-clected Director is removed in the manner hereinafter provided.

A Ditector {other than a Declarant-appointed Director) may be removed from office upon
the atfirmative vote ur the agrecment in writing of » majority of the voting interests of Purchaser
Members for any reason deemed to be in the best irterests of the Purchaser Manbers. A meeting
of the Purchaser Members to so remove a Director {other than a Declarant-appointed Pirector)
shatl be held upon the wr:itten request of ten percent (10%) of the Purchaser Members. Any such

recall shall be effected and a recall election shall be held, if applicable, ax provided in the HOA
Act.

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

l. When Declarant no Jonger holds at least five percent (5%) of the Tosal
Developed Lots for salc in the ordinary course of business and all Lots sold by Declarant have
been conveyed as evidenced by the recording of instruments of conveyance ot 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 Directors.

Upon Declarant’s Resignation Event, the Directors clected by Purchaser Members
shail clect a successor Director to fill the vacaucy caused by the resignation or removal of
Declarant’s designated Director.  This successor Dircetor shall serve until the next Annual
Members' Meeting and until his or her successor is clered and qualified. in the cvent
Declarant’s Resignation Event occurs prior to the Initial Election Meeting, the Initial Election
Meeting shal! be calted in the manner set forth in Paragraph E of this Article X, and all of the
Dircctors shall be clected by the Purchaser Members at such mecting.

L. At each Annual Members” Meeting held subsequent o Declarant’s Resignation

Event, ali uf the Directors shail be elected by the Manbers, At the first Anmual Mcmbers
Mecting held after the Initial Elcetion Meeting, a “staggered' term of office of the Roard shall he

craated as follows:

[ a number equal to fifty percent (30%) of the total number of Directors

raunded to the nearest whole number is the number of Directors whose tenm nf office shalt be
established at two (2) years and the Dircctors serving for a two (2) vyear term will be the

Dircctors receiving the most votes at the meeting; and

Il
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2. the remaining Dircctors™ tenms of nffice shall be estublished at one (1)
year.

At each Annual Members’ Meeting thereafter, as many Directors of the
Assoctation shall be elected as there are Directors whose regular term of office expires a: such
timg, and the term of office of the Dircctors so elected shali be for two (2) years, expiring when
their successors are duly elected and qualified.

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
decmed 1o remise, release, acquit, satisfy and forever discharge such officer or Director of and
from any end all inanner of action(s), cause(s) of action, suits, debts, dues, suns of moncy,
accounts, reckonings, bonds. bills, specialties, covenants, contracts, controversies, agreements,
promises, variances, trespasscs, damages, judgmnents, executions, claims end  demands
whatsoever, in law or in equity, which the Association or Purchaser Members had, now have or
will have or which any personal representative, successor, heir or assign of the Association or
Purchaser Members hercaiter can, shallt or may have against said officer or Director for, upon or
by reason of any matter, cause or thing whatsoever from the beginning of the world to the day of
such vesignation, except for such Director's or officer’s willful misconduct or gross negligence.

ARTICLE X1
INDEMNIFICATION

Each and every Director snd officer of the Association shall be indemnified by the
Association ugninst il costs, expenses and liabilities, including attorney and paralega) fees at all
trial and appellate levels and postjudgment proceedings. reasonably incurred by or imposed upon
him/her in connection with any negotiation, proceeding, arbitration, litigation or scttlement in
which he/she becomes involved by reason of hissher being or having been a Director or officer of
the Association, and the foregoing prevision for indemnification shall apply whether or not such
person is a Divector or officer at the time such cost, expense or liability is incurred.
Notwithstanding the above, in the event of any such setticinent, the indemnification provisions
provided in this Atticle X1 shall not be automatic and shall apply onty when the Board approves
such settlement and reimbursciment for the costs and expenses of such settlement as bemy in the
best inicrest of the Association, and in the event a Dircctor or officer admits that he/she is or is
adjudged guilly ol willtul misteasance or malfeasance in the performance of histher dutics, the
indemnification provisions of this Article X! shali not apply. The foregoing right of
indemnification provided in this Article XI shall bu in addition to and not exclusive of any and
all rights of indemnification to which a Director or officer of the Association may be entitted
under statule or coinmon law,

12
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ARTICLE XU
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafler mey be altered, amended
or rescinded in the manner provided for in the Bylaws. In the event of uny conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Anticles
shall control.

ARTICLE XIif
AMENDMENTS

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

B. After the First Couveyance, and prior to the Turnover Date, these Articles may be
amended solely by a majority vote of the Boawd, without the prior wiilten consent of the
Members, at a duly called meeting of the Board.

C After the Tumover Date, thesc Articles may be amended in the following manner:

t. {a) The Board shall adopt a resolution setting forth the proposed
amendment and dirccting that it be submitted to a vote at a meeting of the Members, which may
be at cither the Annual Members' Mecting or a special mecting.  Any number of proposed
amendments may be submitted to the Members and voted upon by them at ane (1) meeting,

{b} Written notice setting forth the proposed amendment or a sununary
of the changes to be cffected thereby shall be given to each Member within the time and in the
maimer provided in the Bylaws for the giving of notice of meetings.

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

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

D. These Articles muy not be amended without the written consent of & majerity of
the members of the Board.

E. Notwithstanding any provisions of this Article XII! 1 the conlrary, these Articles
shall not be amended in any manner which shali prejudice the rights oft (i} Declarant, without
the prior writien consent thereto hy Declarant, for 5o fong as Declarant holds either u [easehold
interest in or title to at least one (1) Hlome or Lot; (ii) any “Institutional Mortgagee” (as such

13
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term is defined in the Declaration) without the 'irim wrilten consent of such Instifutional
Morigagee; and li_? Participating Builder(s) without the prior written consent of such
Participating Builder(s).

E. Notwithstanding the toregoing provisions ot this Article X1 to the conirary, 1o
amendment to these Articles shall be adopted which shall abridge, prejudice, amend or aiter the
riphts of Declarant or a Participating Builder without the prior written consent of Declarant or
the Panicipating Builder, inchuding, but not limited to, Declarant’s right to desigonte and select
members of the First BBoard or otherwise designate and select Direclors as provided in Article X
above, nor shnlt any other amendment be adopted ur become effective without the prnior written
consent of Declarant for >0 long as Declarant holds either »n leaschold intercst in or title to at least

one 1) Lot

(. Any instrument amending these Aaxticles shall identify the particular article or
nrticles being amended and shall provide a rensonuable method to identify the amendinent being
made. A cenified copy of cach such amendment shall be attached to any certitied copy ot thege
Aaticles, and a copy of cach amendinent certiftcd by the Secretary of Stale shall be recorded

amonst the Public Records of the County.

ARTICLE X1V
MERGERS AND CONSOLIDATIONS

Subject to the provisions of the Declaration applicable 10 the Property and w the exteat
permitted by luw, the Associnlivn may panicipate in meigeia and consolidations with other
nonprofit corporations organized for the same pwposes, provided that any such merger or
consolidotion shall be approved in the manner provided by Chapter 617, Flonda Statutes, as the
smne may be amended from lime to time. For purpeses ot any vote of the Members royuired
pursuant to suid siatutes, for so long as Declarant shatl own any ponion of the Property, any such

merger or consvlidation shall regquire Declarant’s prior approval.

ARTICLE XV
REGISTEREDR QFFICE AND REGISTERED AGENT

The saine and street address of the initial registered agent of the Association is Sonja
! Pedretti, 1430 Culver Drive, NE, Palin Bay, Florida 32907,

The undersigned hereby accepts the designation of Registered Agent us set torth in
Aricle XV of these Articles of Iucorporation, and acknowledges that he is familiar with aud
accepts the obligations imposed upon registered agents under the Florida Not For Profit
Corporation Act.
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By: ) J"]J'"'I PO :
Printed Name: Sonja Péfretti -
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Dated: LMWK /G, N

g £
IN WITNESS WHEREOF, the Incorparetoy-has hereunto athixed her signature, lhis{‘i_‘fi
day of _ 2 S oiim | 20 . ( L{/.-] _:j;f: ’}
~ 4 i )
e "u)('i ?‘f"f,‘.f'/ .. 5" '_zf'j L7ES *-—{}.:(JL:,.LC:E*.‘._:'. A4 J

Sandra E. Krumhbein Sadov, Incorporator
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