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ARTICLES OF INCORPORATION ' ;,'

OF -

MERRICK SQUARE HOMEOWNFERS’ ASSOCIATION, INC.

{A Florida Corporation Not-For-Profit)

ir. order to form a corporation not for profit under and in aceordance with the provisions
of Chapters 617 and 720 of the Florida Statutes, the undersigned hereby incorporates this

corporation not for profit for the purposes and with the powers hereinafter set forth and, (o that
cnd, the undersigned, by these Articles of incorporation, certifics as (oliows:

ARTICLE
DEFINITIONS

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

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

1. “Articles” means these Articles of Incorporation and any amendments hercto,

2. “Assessments” means the assessmemts for which al! Owners are obligated (o the
Association and includes “Individual Home Assessments” and “Special Assessments™ {as such
terms are defined in the Declaration), and any and all other wssessments, including but not
limited to “Benefited Assessments” (as such term is defined and discussed in the Declaration)
which are levied by the Association in accordance with the Mzrrick Square Deocunments.

3. “Association” means Merrick Squarc Homcowmers® Association, Inc., a Florida
corporation not for protit.  The “Asscciation” 18 NOT a condominium association and is not

intended to be governed by Chapter 718, the Condominium Act, Florida Statutes.

4, “Association Property” means the property morc partcularly described in Anticle
11 of the Declaration.

5 “Board” means the Board of Dircctors of the Association.
6. “Bylaws” means the Bylaws of the Association and any amendments thereto,
7.

“Community Development District” or “CDD” means the Merrick Square
Coramunity Development Distniét which is a special purpose govenment unit organized in
aceordance with the Uniform Community Development District Act of 1980, Chapier 190,
Florida Statutes, s amended, and which may acquire, fund, construct, operate and maintuin
certain infrastructure and community services within and owtside Merrick Squarc.

8. ~County” means Broward Coumty, Florida.

g, “Declarant” nicans D.R. Horton, fnc., a Delaware corporaticn, and any successor
or assign thereof to which D.R. Horton, Inc. specifically assigns all or part of the rights of
Deciarant under the Declaration by an express written assignment, whether recorded in the

FTLINNCS 7925061 §
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Public Records of the County or not. 'The written assignment may give notice as 1o which rights
of Declarant are to be exercised and as to which portion of the “Property™ {as defined in the
Declaration). In any event, any subscguent declarant shall not be liable for any defoult or
obligations incurred by any prior deciarant, except us may be cxpressly assumed by the
subsequent declarant.

10.  “Declaration” mceans h¢ Declaration of Covenants, Restrictions and Lasements
for Merrick Squarc, which is intended to be recorded amongst the Public Records of the County,

and any amendmenis thereto.
Il.  *Director” means a member of the Board.

12, “HOA Act” means the homeowners’ association act, Chaprer 720, Florida
Statuies as amended through the date of recording the Declaration amongst the Public Records of
the County.

13, “Home™ means an atiached residential dwelling unit in Merrick Squarc intended
as a single family residence.

14. “Member” means 2 meinber of the Assaciation,

15, “Merrick Squarc” means that planned residential development located in the
County, which cncompasscs the Property and is intended to comprise ot T'wo Hundred Eleven
(211) arttached Homes together with the Association Property, but is subject w0 change in
accordance with the Declaration,

16.  “Mucmick Square Documents” means in the aggregate the Declaration, these
Articles and the Bylaws and ail of the instruments and documents referred to therein, including,
but oot limited to, any “Amendment(s)” and “Supplemental Declaraton(s)” (as such terms are
defined in the Declaratien).

17. “Openaling Expenses” means the expenses for which Owners are liable (o the
Association as described in this Declaration and any other Merrick Square Documems and
include, but are not limited te, the cosis and expenses incurred by the Association in
administering, opcrating, maintaining, financing, or repairing, but not reconstructing, replacing
or improving, the Association Praperty or any portion thereof and Improvements thercon and ali
costs and expenses incurred by the Association in carrying out its powers and duties hereunder or
under any other Merrick Square Documents.

18. *Owner” means the record owner, whether one or more persons or entitics, of the
fee simple nide to any 1ot within Memick Square, and includes Declarant for as long as
Declarant owns fee simple title te a Lot, but excluding therefrom those having such intercst as
security for the performance of an obligation,

19, “Surface Water or Stormwater Management System™ means & system which is
designed, constructed, or implemented to controt discharges which arc necessitated by rainfall

2
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events, incorporating methods to eollect, convey, store, absoch, inhibig, treat, use, or reuse waler
to prevent or reduce flooding, overdrainags, cnvironmental degradation and water pollution, or
10 otherwise affect the quality and quantity of discharge from the system, as permiticd pursuant
to Section 373.416(2), Fiorida Administrative Code and Chapter 62-330, Florida Administrative
Code To the extent not maintained by the CDD (as discussed in the Declaration), the
Association shall be responsible to maintain, repair and operate the Surface Water or Stormwater
dManagemen: System located on the Property in accordance with the applicable governmental
regulations, the Disirict Permit and the Declaration.

Unless otherwise defined berein, the terms defined in the Declaration are incorporated
herein by reference and shall appcor in initial capital letters each time such terms appears in these
Articles.

ARTICLE I
NAME

The name of this corporation shall be MERRICK SQUARE HOMEQWNERS’
ASSOCIATION, INC., a Florida corporation not for profit, whose principal address and mailing
address 18 ¢/o 6123 Lyons Road, Coconut Creek, Flonda 33073.

ARTICLE 111
PURPOSES

The purpose for which the Association is organized is 10 take title to, administer, operate,
maintain, finance, repair, replece, manage und lease the Association Property in accordance with
the terms of and purposes set forh in, the Merrick Square Documents and to carry oul the
covenarts and enfurce the provisions of the Metrick Square Documents.

ARTICLE LV
POWERS

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

A, The Association shall have alt of the commeon law and slatutory powers of a
corporation aot for profi1,

1. The Association shall have all of the powers granted w the Asseciation in the
Merrick Square Documents. All 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 powers reasonably necessary to implement
the purposes of the Association, including, but not limited to, the fallowing;

1. To perform any act required or conlemplated by it under the Merrick
Square Documents.

CTLROCS 7923961 §
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2. To make, establish, amcend, abolish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Association Property,

3. To make, levy and coliect Assessments for the purpose of obtaining funds
from its Memkers to pay Operating Expenses and other costs and expenses defined or identified
in the Declaration and costs of collection, and to use and expend the proceeds of Assessments in
the exercise of the powers and duties of the Association. The foregoing shall include the power
to levy and collect adequate Asscssments for the costs of maintenance, repair and operation of
the Surface Water or Stonuwater Management System, including, but not limited 0. cost
associafed with mainicnance, repair and operation of retention arcas, drainage structures and
drainage eascinents, to the extent the Association becomes obligated for the maintenance
therefor,

4. To own, administer, operute, maintain, finance, repair, replace, manage,
lense und convey the Association Property in accordance with the Merrick Square Documents.

S. To enforce by legal means the obligations of the Members and the
provisions of the Merrick Square Documents.

6. To employ personnel, retain independent contractors and professional
personne!, acd cater into service contracts 1o provide for the administration, operation,
maintenance, fibancing, repairing, replacing, management and leasing of the Association
Property and to enter into any other agreements consistent with the pumoses of the Association,
including, but not limited to, agreements with respect to professional management of the
Association Property and to delegate to such professional manager certain powers and duties of
the Association.

7. Ta enter into the Declaration and any amendments (herelo and instruments
refemed 1o therein.

8. To provide, to the extent deemed necessary by the Board, any and all
services and do any and all things which ure incidental to or in furtherance of things listed above
or to carry oul the Association mandate to keep and maintain Merrick Square in a proper and
acsthetically pleasing condition and to provide the Owners with services, amenities. controls and
enforcement which will enhance the quality of life at Merrick Square.

9. To borrow money and to obiain such fingncing as is necessary to maintain,
repair and replace the Association Property in accordance with the Declaration end, as security
for any such loan, to collaterally assiun the Association's ight 10 collect and enforce
Assessments levied for the purpose of repaying any such loan.

10, Notwithstanding anything contained herein ta the contrary. in order to
prevent the Boasd from incurring expenses not contemplated by the Merrick Square Decuments,
for which the Owners will be respousible, the Association shall be required to obtain the
approval of seventy-five percent (75%) of all Members (at a duly ealled meeting of the Members

4
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at which a quorum is piesent) prior to the cugagement of legal counsel by the Association for the
purpose of suing, or making, preparing or investigating any lawsuit, or commenging any lawsuit
other than fur the following purposes:

(a) the collection of Assessments;

(b)  the collection of other charges which Owners are obligated o pay
pursuant to the Merrick Square Documents;

{c) the enforcement of any applicable use and occupancy restrictions
contained in the Merrick Square Docuiments;

(d)  dealing with an emergency when waiting to obtain the appraval of
the Members creates a substantial risk of irreparable injury to the Association Property or to
Member(s} (the imminent expiration of a statuic of limitations shall not be deemed an smergency
obviating the need {or the requisite vote of a seventy-five [75%] of the Members); or

(e) filing a compulsory counterciaim.

11 To the cxlent mainlained by the Association and not the CDIY, o operate,
maintain, and manage the Surfzec Waier and Storm Water Management System in a manner
consistent with the requirements of Scuth Florida Water Management District Permit, as such
District Permit may be amended, modificd or reissued from time 10 time, and applicable District
rulcs, and to assist in the enforccment of the restrictions and covenants conteined thervin.

12, To cxercise and enforce architectural control, maintensnce and usc
restrictions in avcordance wilh the Declaration,

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission 1o
membership, the manner of the termination of such membership and the manner of voting by
Mcembers shalf be as follows:

A Until such time as the frst deed of conveyance of a Home from Declarant 10 an
Owner is recorded amongst the Public Records of the County (“First Conveyance”), the
membership of the Association shall be comprised solely of Declarant. Until the First
Conveyance, Declarant shall be entitled to cast ths one (1) and only vote on ail matters requiring
a vote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member as 1o cach of the
remaining Homes until each such Home is conveyed to another Owner, and theroupon and
thcreafter each and every Owner, including Declarant as to Homes owned by Declarant, shall be
a Member and exercise all of the rights and privileges of a Member.

FTLDOCS 225901 §
{{{H2 1000456060 3)))



S&BFax Server - 12/16/2021 2:44:25 PM PAGE 8/017 Fax Server

(((H2 1000456960 3))

C. Membership in the Association for Owners other than Declarant shall be
established by the acquisition of ownership of fee simple title to 2 Home as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County. Where
tile to a Flome 1s acquired by conveyance from a party other than Declarant by means of sale,
gift, mheritance, devise, judiciut decree or otherwise, the person, persons or eniity thereby
acquinng such Home shall nut be a Member unless or until such Owner shall deliver a true copy
of a deed or other Instrument of acquisition of title 1o (he Association.

D. The Association shall have two (2) classas of voling membership:
1. Class “A” Members shall be ali Members, with the exception of Declarant
while Declarant is a Class “B" Member, each of whom shall be entitled to one (1) votc for cach
Lot owned,

2. Class "B” Member shall be Declarant, who shall be entitled to thrce (3)
times the total number of votes of alt Class “A” Members plus one () vote. Class “B”
membership shall cease and be converted to Class “A” membership upon the earlier to occur of
the following events (*Turnover Date”):

(2 three (3) months after the conveyance of ninety percent (90%) of
the “Total Developed Lots™ (as defined below) by Declaran, as evidenced by the recording of
tnstruments of conveyance of such Homes amongst the Public Records of the County,

(h)  upon the Class “B” Member abandoning or deserting its
responsibility to matntain and complete the amenities or infrastructure as disclosed in the
Neighborhood Documents. There is a rebuttable presumption that Declarant has abandoned and
deserted the Property it Declarant has unpaid Asscssments or guargniged amounts under Section
720.308 ol the HOA Acl fur 2 period of more than two (2) years;

{c¢}  wupon the Class “B” Member filing a petition seeking protection
under Chapter 7 of the ¥Federal Bankruptey Code;

{d) upon the Class B Member losing title to the Propenty throuph a
foreclosure action or the transfer of a deed in ticu of forcclosure, unless the successor uwner has
accepied an assignment of developer rights and responsibilities first arising aficr the date of such

assignment;

(&) upon a receiver for the Class “B” Member being appointed by a
circuit court and not being discharged within 30 days after such appointmert, unless the court
determines within 30 days afier such appointnient that transfer of control would be detrimental to
the Assceiation or the Members; or

) when, in its discretion, the Class “B” Member so determines.

On the Tumover Date, Ciass “A” Members, including Declurant, shall assume
control of the Association and elect not less than a majority of the Board.

6
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Notwithstanding the foregoing, Class “A”™ Members are entitled to elect at least
onc (1) member of the Board when fifty percent (30%) of the Totzl Develuped Lots have been
conveyed 1o Mcmbers other than Declarant.

E. The designation of cifferent classes of membership are for purposes of
establishing the number ol votes applicable to certain Hotnes, and nothing hercin shall be
deemed 1o require voting solcly by an individual class on any marter which requires the vote of
Members, unless otherwise specitically set forth in the Merrick Square Documents,

E. No Member may assign, hypothecate or transfer in any manner his/her
membsership in the Association oxecpt 25 an appurtenance to histher [lome.

G. Any Member who conveys or loses titie to 2 Home by sale, gifi, devise, bequest,
Judicial decree or otherwise shall, immediately upon such conveyance or loss of tilte, no longer
bc a Member with respect to such Home and shall lose all rights and privileges of a Member
resulting from ownership of such Home.

H. There shall be only one (1) vote for cach Home, except for the Class “BY Member
as sct forth herein. [If there is more than one Member with respect to a Home as a resull of the
fee interest in such Home being held by more than one person, such Members collectively shall
be entitled to only one (1) vote. The vote of the Owners of a Home owned by more than onc
natural person or by a corporation or other legal entity shall be cast by the person named in 4
certificate signed by all of the Owners of the Home, or, if appropriaie, by properly designawed
officers, partoers or principaly of the respective legal entity (“Voting Member™), and filed with
the Secrefary of the Association, and such certificate shall be valid until revoked by a subsequent
certificate. If such a certificate is not filed with the Secretary of the Association, the Owners of
such tome shall lose their right to vote until such a certificate is filed with the Scerctary of the
Associaiion. but the Home shall be cunsidered for purposes of establishing a quorum.

Notwithstanding the forcgoing provisions, whenever any Home is owned by a
husband and wife they may, but shall not be required 10, designaie a Voting Member. In the
cvent a certificate designating a Voting Member is not filed by the husband and wife, the
foliowing provisions shall govern their right to vate:

1. When both are preseni al @ meeting, cach shall be regarded as the agent
and proxy of the other for purposes of casting the vote for cach Home owned by them. In the
event they are unable to concur in their decision upon any topic requining s vote, they shall lose
their right to vole on that topic at that mesting, but shall count for purposes of establishing a
gquoram.

2. When only one (1) spouse is present at a meeting, the person present may
cast the Home vote without ¢stablishing the concurrence of the other spouse, absein any prior
wriiten notice to the contrary by the other spouse. In the ¢vent of prior written notice o the
conteary to the Association by the other spousc, the vote of said Hoine shall not be considered,
but shall count fur purposes of establishing a quorum.

9
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3. When neither spouse is present, the person designated in a “Proxyv” (ag
defined in the Bylaws) signed by either spouse may cast the Home vote, when voting by Proxy is
allowed, absent any prior wrilten notice to the contrary 10 the Association by the other spouse or
the designation of a different Proxy by the ather spouse, In the cvent of prior written notce {o
the contrary 10 the Association or the designation of a different Proxy by the other spouse, the
vote of said Home shali not be considered. but shail count for purposes of establishing a quorum.

I. A quorum shall consist of persons entitled o cast at least thirty percent (30%) of
the total number ol votes of the Members.

ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual, In the event of
dissolution of the Association (unless same is reinstated), other than incident 10 a merger or
consolidation, sl of the assets of the Association shall be conveyed o # similar homeowners
associdlion or a public agency having a similar purpose, or any Member may petition the
apprupriate circuit court of the State of Fiorida for the appoiniment of a receiver to manage the
affairs of the dissolved Associalion 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 aftairs of the dissolved Association and its properties,

In no cvent shall the Association be dissolved, and any atempt 10 do so shall be
incffective, unless and until maintenance responsibility for the Surface Water or Stormwater
Management System and discharge facilitics located within the Property is assumed by an entity
ucceptable to the District, Florida Department of Environmental Regulation, or other
governmental authority having jurisdiction, pursuant to the requirements of Section 373.416(2),
Florida Administrative Code and Chapter 62-330, Florida Adminismative Code, or other
edministrative regulation of similar import, 10 the extent maintained by the Association and not
the CDD.  Further, such dissolutivn shall require the prior approval of the Army Comps of
Iingineers.

In the cvent and vpon dissolution of the Association, if the Veterans Administration
(VA7) is guaranteeing or the U.S. Department of Housing and Urhan Development (“HUN”) is
insuring 1he mortgage on any 1.0\, then unless otherwise agreed 1o in writing by HUT o1 VA, any
remaining real property of the Association shafl he dedicated to an appropriate public agency 1o
be used for purpuses similar to those for which this Association was created. in the evenl that
acceptance of such dedication is refused, such assets shall be granied, conveyed and assigned 10
any nonprofit corporation, association, irust, or other organization to be devoted to such similar
purposes. Such requirement shall nor apply if VA is not gnaranteeing and HUD is not insuring
any mortgage; provided if either agency has granted project approval for Merrick Square, then
HUD and/or VA shall be notified of such dissolution.

FTLOOCS 7926081
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ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles is: Sandra E. Xrumbein
Sadov, Esquire, 200 E. Broward Boulevard, Suite 2100, Fort Lauderdale, Floride 33301,

ARTICLE VIII
OFFICERS

The affairs of the Association shafl be munaged by the President of the Association,
assisied bv the Vice President(s), Secretary and Treasurcr, and, it any, by the Assisiant
Secretary(ics) and Assistant Treasurer(s), subject 1o the directions of the Roard. Except for
officers elected prior w the Turnover Date, ofTicets must be Menbers, or the parents, children or
spouses of Members,

The Board shall elect the President, Secretary and Treasurer, and as many Yice
Presidents, Assistant Sccretaries and Assisiant Treasurers as the Board shall. from time to time,
dewermine. The President shall be elecled from amongst the membership of the Board, but no
other officcr need be a Birector. The same person may hold twa or more offices, the duties of
which are not incompatible; provided, however, the office of President and a Vice Presiden: shall
not be held by the seme person, nor shall the office of President and Sccretary or Assistant
Secretary be held by the sume person.

ARTICLE 1X
FIRST OFFICERS

The names of the officers wha are 1o serve until the first election of officers by the Board
are as follows:

President - Gary Brunk
Vice President - Iraida Rousseau
Secretary/Treasurer - Tavier Tawvel

ARTICLE X
ROARD QF DIRECTORS

A, The nuntber of [rirectors on the first Board of Divectors of the Association {“First
Board™) and the *“Initial Elected Board” (as hercinafier defined) shall be three (3. The number
of Directors elected by the Members subsequent 1o the *Declarant’s Resignation Event” (as
hereinafter defined) shall be not tess than three (3) nor more than five (5), as the Board shall
from time (o time determine prior to each mecting at which Directors are (o be cleciad. Fixeept
tor Declarant-appointed Directors, Directors must he Members or the parents, children or
spouses or officers or direstors of Members. There shall be only one (1) vote for each Director.

FTLDOCS 7928961 5
{((H21000456960 3))}



S&BFax Server 12/16/2021 2:44:25 PM PAGE 12/017 Fax Server

({H2 1000456960 3))

B. The names and addresses of the persons who are 1o serve as Directors on the Tirst
Board are as follows:

NAMES ADDRESSES
Gary Brunk 6123 Lyons Road

Coconut Creek Florida 33072

Iraida Rousseau 6:23 Lyons Road
Coconut Creek Florida 33073

Javier Tavel 6123 Lyons Road
Coconur Creek Florida 33073

Declarant rescrves the right 1o replace and/or designate and elect suceessor Direclors to serve on
the First Board for sc long as the First Board is 10 serve, as hereinafter provided.

C. Declarant iniends Lthat Merrick Square, if and when ultimately developed, is
anticipated to contain Two Hundred Eleven (211) Lots with Homes constructed thereon
(collectively, “Total Developed Lots™). Notwithstanding the foregoing, however, Declarant has
reserved Lhe right in the Declaration to modify the plan of development for Meriick Square and
the right 10, among other things, modify the site plan and the right to change the recrestional
facilities, if any, amenities, 1lome product types and the number of Homes to be constructed
within Merrick Square) and/or the right to add or withdraw land from Merrick Square. all in its
soule and abselute discretion, and  therefore, the lotal pumber of [Tomes within Merrick Square
may refer 10 a number greater or lesser than T'wo Hundred Eleven (211).

D. Upon the Tumover Date, the Members other than Declzrant (*Purchaser
Members™) shall be entitled to elect not less than a majority of the Board. The election of not
lcss than a majority aof the Board by the Purchaser Members shall occur at a special meeting of
the membership to be called by the Board for such purpose (“initial Election Meeting™. The
First Board shal] serve until the Initial Election Meeting,

E. The Initial Llection Meeting shall be calicd by the Association, through the
Board. within sixty (60) days after the Purchascr Members are eniitled to clect 3 majority 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 mecting. The notice shall also specify the number of
Directors which shall be elected by the Purchaser Members and the remaining number of
Directors designated by Declarant.

F. At the Initial Clection Meeting. Purchascr Members, who shall inchde all
Members other than Declarant, the number of which may change frem time (o time, shall elect
two (2) of the Directors, and Declarant, uniil the Declarant’s Resignation Event, shali be entitled
to {(but not obligated (o} designate one (1} Director (samc constituting the “Initial Elected
Board”). Declarant reserves and shall have the right, until the Declarant’s Resignation Event, to
natne the successor, if any, to any Director it has so designated.

10

FTEDOCS 7625961 5
(({H21000456960 3)))



S&BFax Server - 12/16/2021 2:44:25 PM PAGE 13/017 Fax Server

(((H21000456880 3}))

G. The Board shall continue to be so designazed and elected, as described in
Paragraph F above, at cach subsequent “Arsual Members' Meeting” (as defined in the Bylaws),
uniil the Arnual Members' Meeting following the Declarant’s Resignation Gvent or unil a
Purchaser Member-¢lected Director is removed in the munner hercinafier provided.

A Director (other than a Declarant-appointed Director) may be removed from office upon
the affimative vote of a majority of the voting interests of Members for any reason deemed to be
in the best interests of the Members. A meeting of the Purchaser Mcembers to so remove a
Director (other than a Declarant-appointed Director) shall be held upon the written request of ten
percent (10%) of the Members.

H. Upon the earlier 1o occur of the following events (“Declarunt’s Resignation
Event™), Declarant shall cause all of its designated Directors 1o resign;

1. When Declarant no longer holds at least five percent (5%) of the Lots for
sale in the ordinary course of business and all Lots aold by Declarant 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 canses the voluntary resignation of all of the Dircctors
dcesignated by Declarant and does not designate replacement Directors.

Upon Declarant’s Resignation Event, the Directors clected by Purchaser Members
shall elect @ successor Director to fil] the vacancy caused by the resignation or removal of
Declarant’s designated Director. ‘This successor Director shall serve untl the next Annuel
Members’ Meeting and untit his successor is ¢lecied and qualified. Tn the event Declurant’s
Resignation Event occurs priar to the Initinl Election Meeting. the Initial Election Meeting shall
be called in the manner set forth in Paragraph T of this Aricle X, and all of the Directors shall be
elected by the Purchaser Members at such meeting.

L Al each Annual Members® Mecting held subsequent to Declarant’s Resignation
Event, all of the Directors shall be elected by the Members. At the first Annual Members
Mecting held atter the Initial Election Mecting, a “staggered™ term of office of the Board shall be
created as follows:

L. 2 number cqual to fifty percent (30%) of the ttal number of Directors
rounded to the nearest whole number is the rumber of Directors whose term of office shall be
established al two (2) vears and the Directors serving for a two (2) year term will be the
Directors receiving the most votes at the meeting; ard

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

At cach Annual Members' Mecting therenfter, as many Dircctors of the
Association shall be elected as there are Directors whose regular term of office expirss al such
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time, and the term of oftice of the Directors so elected shall be for two (2) ycars, expiring when
their successors are duly clected and qualified.

. The resignation of a Director wha has been designated by Declarant or the
resignation of an officer of the Association who has been clected by the First Board shall be
deemed o remise, releasc, 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, speciaftizs, covenants, conlracls, controversies, agrcements,
[UIMISES, Variances, Lrespasses, dwnages, judgments, executions, claims and demands
whatsoever, in law or in equity, which the Asscciation or Purchaser Members had, now have or
will have or which any personal representative, successor, heir og assign of the Assosiation or
Purchaser Mcmbers hereafler can, shall or may have agains: said officer or Director for, upon or
by rcason of any matter, cause or thing whatsoever from the beginning of the world (o the day of
such resignation, excedt for such Director’s or officer’s willful misconduct or gross negligence.

ARTICLE XI
INDEMNIFICATION

Fach and every Dircctor and oflicer of the Association shall be indemmified by the
Association against all costs, expenses and liabilities, including sttormey and paralegal fecs a1 all
trial and appellate levels and postjudgment proceedings, reasonably incurred by or imposed upon
him or her in connection with any negotiation, proceeding, arbitration, litigation or setfement in
which he or she becomes involved by reason of his or her being or having been & Director ot
officer of the Association, and the foregoing provision for indemnification shall apply whether or
not such person is a Director or officer at the lime such eost, expense or Hability is ncurred.
Notwithstanding the above, in the event of any such settlement, the indemnificatior. provisions
provided in this Article XI shall not be autvinatic and shall apply only when the Board approves
such settlement and reimbursement for the costs and expenses of such settlement as being in the
best interest of the Association, and in the event a Dircctor or ofTicer admits that he or she is oris
adjudyged guilty of willfil misfeasance or malfeasance in the performance of his or her duties, the
indemnification 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 indemnification 1o which a Director or officer of the Association may be entitled
wader statute or common law.

ARTICLE X1t
BYT.AWS

The Bylaws shall be adopted by the First Board, and thereafler may be aliered, amended
or rescinided in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Anicles
shall control,
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ARTICLE XTI
AMENDMENTS
A. Prior o the First Conveyance, these Articles may be amended only by an

instrument in writing signed by the Declarant and filed in the Office of the Secretary of Statc of
the Siate of Florida.

B. After the First Conveyance, and priar (0 the Tumover Date, these Articles may be
amended solely by n majority vote of the Board, without the prior writicn conscnt of the
Members, at a duly called meeting of the Board.

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

I. (a) The Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submitied (v a vote at a meeting of the Members, which may
be at either the Annual Members' Meeting or a special meeting.  Any mumber of proposed
amendments may be submitted to the Members und voted upon hy them at one meeting,

)  Written notice setting forth the proposed amendment or a summary
of the changes 10 b effected thereby shall be given to each Member within the time and in the
manner provided in the Bylaws for the giving of nofice of meetings,

(cy At such meeting, a vote of the Members shalt be taken on the
proposcd amendment(s). The proposed amendment(s) shall be adopled upon receiving the
affirmative vote of a majority of the (otal voting interests present a1 such meetng,

2. An smendment may be adopted by a wrilten statement (in licu of a
meeting) signed by all Members and all members of the Board setting forth their intention that an
amerndment to the Articics be adopted.

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

E. Notwithstanding any provisions of this Article X1 to the conaary, these Articles
shall not be amended in any manner which shall prejudice the rights of: {1} Declarant, without
the prior written consent thereto by Declarant, for 3o long as Declarant holds either a Teasehold
imerest in or title to at least one (1) Home; and (ii) any “Institutional Mortgagee" (as such term is
defined in the Declaration) without the prior written consent of such Institutionai Morigagee,

F. Notwithstanding the foregoing provisions of this Article XIlI, no amendment (o
these Articles shall be adopted which shall abridge, amend or alter the nghts of Declarant
hereunder, including, but not timited to, Declarant's right to designate and scloct members of the
First Board or otherwise designate and select Directors as provided in Article X hereof, nor shall
any amendment be adopted or become effective without the peior written consent of Declarant.
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G. Any instrument amending these Articles shall identify the parlicular article or
articles being amended and shall provide a reasonable method to identify the amcndment being
madc. A certified copy of each such amendment shull be arntached to any certified copy of these
Articles, and a copy of each amendment certified by the Secretary of State shall he recorded
amongst the Public Records of the County,

ARTICLE XIV
MERGERS AND CONSQLIDATIONS

Subjeet to the provisions of the Declaration applicable 10 the Property and 1o the extent
permitied by law, the Association may participate in mergers and consolidations with other
nonprofit corporations organized for the same purposes, 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 {rom time (o time. For purposcs of any vote of the Members required
pursuant 1o said statutcs, for so long as Declurant shall own any portion of the Property, any such
merger or consolidation shall require Declarant’s prior approval.

ARTICLE XV
REGISTERED QFFICE AND REGISTERED AGENT

The name and street address of the registered agent of the Association is Property
Kecpers Management, LLC, 6355 Powerline Road, Suvite 105, Fort Lauderdale, Florida 33309,

(SIGNATURE PAGE FOLLOWS)

FTLDOCS 7926941 5
({(H27000456860 3))



5&BFax Server: - 12/16/2021 2:44:25 PM PAGE 177017 Fax Server

{{(M21000456960 3))

e AL
IN WITNESS WHEREOD, the lncorporalor has hereunto alTixed ber signatore, this /:5

day of December, 202E. p

Sandra =, Krumbcia Sadov. Incorporator

The undersigned hereby accepts the designation of Registered Apent as set forth o
Article XV of these Arlicles of Incorporatian, and acknowlodges thal he s familiar with and
nccepts the obligalions imposed upoen registerad agerts under the Floridan Mot For Profit

Corporation Actl.

Property Keepers Management, LLC.
a Florida limited liability company

-

By Tl 2o pe — .

Dated: s2/75/3¢

b5 7301207

i }
Y

0+
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