21M4/28, 10:02 AW )i dn b
Flo SN O '
Division of Corporations

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Tvpe the fax audit oumber
(shown below) on the top and bottom of all pages of the document.

(((H23000037917 3)))

IO I AR A

H230C0057 31 T3ABC!
Note: DO NOT hit the REFRESH/RELOAD buttcn on your browser from this page.
Doing so will generate another cover sheet.

S U SO R O ST T PP TR VPP BT

Division of Corporations
Fax Number ¢ {85@)p17-6388

From:
Account Name  : LOWNDES, DRCSDICK, COSTER, XANTOR & REED, P.A.

Account Number ! B72728B26836
Phene ¢ (4R7)B43-4628
Fax Mumber 1 (7B6)991-BB22

*sEnter the emall address for this business entity tc be used faor future
annval repcrt mallings. Enter only one email address piease.**

Email Address:_

seaq

= COR AMND/RESTATE/CORRECT OR O/D RESIGN
= WINDSOR CAY HOMEOWNERS ASSOCIATION, INC,

ol s, FroaribL

Tz HCertified Copy | :
o iPage Count. -~ 07
| .

Electronic Filing Menu Corporale Filing Menu




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WINDSOR CAY HOMEOWNERS ASSOCIATION, INC.
(A FLORIDA CORPORATION NOT FOR PROFIT)

The Articles of Incorporation of WINDSOR CAY HOMEQWNERS ASSOCIATION,
INC,, a Florida not for profit corporation (the “Association™), were filed on August 3, 2“22 and
dSSlgﬂCd Document Number N22000008521. =

I.AJ

The Association’s Articles of Incorporation shall be amended and restated in- accord@ce
with the Association’s Articles of Incorporation and the provisions of Sections 6£7.1002 -and
617.1007 of the Florida Not For Profit Corporation Act. There are no members enmled 1o vorEon
the amendment. The amended-and restatcd articles were addpted by the ‘board of dueclorﬁuﬁ

February. , 2023, Accor dingly, the Articles of Incorporation are amended andvcstate@
their entirety t¢ read as foliows: SES
R

1. Name of Gorporation. The name of the corporation is WINDSOR CAY RESORT
HOMEOWNERS ASSOCIATION, INC, @« Fionda corporation not-for-profit (the
gfsn_t':mn‘q_n__ .

2. Principal Office. The principal office of the Association is 4901 Vineland Road, Suite 500,
Orlando, FL 32811.

Rz ) . The Association hereby appoints the Registered
Agent 1o accept service of process within the State of Florida and, to the extent not mainteined by
the CDD, t0 maintain all records relating to permitting actions by the St. Johns River Water
Management District (“SJRWMD™). The strcet address of the Registered Office of Association
is 215 North Eola Drive, Orlando, FL 32801, The name of the Regisiered Agent of the Association
is!

JAMES G. KATTELMANN

4, Definitions.  The. COMMUNITY DECLARATION FOR WINDSOR CAY (the
“Deelaration’’) wiil be recorded in the Public Records of Lake County, Florida, and shall govern
zll of the operations of a community to be known as WINDSOR CAY. All initially capitalized
terms not defined hercin shall have the meanings sct forth in the Declaration,

5. Purpose of the Association. The Association is formed to: (a) provide for ownership,
operation, maintenance and preservation of the Common Arcas, and improvements thereon; (b)
perform the duties delegated 10 it in the Declaration, Bylaws and these Articles; and (c) administer
the interests of the Association and the Owners. In addition, to the extent not operated, maintained
and managed by the CDD, the Association shall operate, maintain and manage the Surface Water
Management System in a manncr consisteni with the requirements of the Permit and applicable
SIRWMD rules, and shall assist in the enforcement of the provisions of this Declaration, including
ail such provisions which relate to the Surface Water Management System.
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6. Not for Profit. Association is a not for protit Florida corporation and cocs not contemplate
peeuniary gain to, or profit for, its Members.

7. Powers of the Association.  The Asscciation shall, subject to the hmiations and
reservations set forth in the Declaration, have ali the powers, privileges and duties reasonably
uceessary to discharge its obligations, including, but not imited w. the lollowing:

7.1 To perform all the dutics and obligations of the Association set forth 1 the
Governing Documents, including, without Hmitation. the Declaration and Bylaws. us herein
pravided;

72 To enforce, by legal action or otherwise, the provisions of the Declaration and
Bylaws and of all rules, regulations, covenants, restrictions and agreements govering or binding

the Association and WINDSOR CAY; N
— =
7.5 Inihe event the CDD docs not operate, maintain and manager sanic, Lo u:aerah, ~

a

maintain and manage the Surface Water Management Sysiem in all phases of WINDSOR CEY in o

a manner consistent wish the Permit issued by the SIRWMD, as amended or modificd, .

requirements and applicabic SIRWMD rules, and skall assist in the caforcement ol thchcia‘ratmn T
i g

which relaie 1o the Surface Water Management System. ‘, =
" E“J
7.4 To fix, levy, colleet and enforce payment, by any lawful means, of ail Asxs;r_p.ms

pursuant to the terms of the Declaration, these Anticles and Bylaws for the ;,urpo:.c of opcHiling
and maintaining WINDSOR CAY, and in particuiar, without limitation, for the operation,
improvement, reparr and m aintenance of the Common Arcas. including withou: limitation the
Surlazce Water Management System in the event the CIH) does not operate, improve, repair or
maintain the same. The Association shall fevy and colicet adeguate Assessmenis against Memnbers
of the Association for the costs of meintenance and cperavion of the SWMS,  Any such
Assessments {evied by the Associaiion shall be used {or. among other things, maintenance and
repair of the SWMS and mitigation or preservation areas, including but not limited 1o work wilhin
Retention Arcas. drainage structures, Private Drainage Easements, Drainage Swale Fasements and
such other purposes as provided in this Declaration;

7.5 To pay all Operating Expenses, including, bur not limiied 0. all licenses, taxes or
governmental charges levied or imposed ageinst the property of the Association,

7.6 Toacguire (by gift, purchase or otherwise), annex, own, hold, improve. build upon,
operate. maintain, convey, grant rights and casements, sell, dedicate, lease. iransfer or otherwise
dispose of real or personul property (including the Common Arcas) in connection with the
tunctions of the Association except as limited by the Declaration;

7.7 Toherrow money, and (1) if prior to the Turnover Date, upon (a) the approval of a
majority of the Board: and (b) the consent of Declarant. or (i) frem and after the Turmnover Date,
approval of (2} a majority of the Board: and (b} fifiy-one percent (51%) of the Voting Interests
present (in person or by proxy) at a duly noticed mecting of the Meinbers, norigage, pledee, deed
in trust, or hypothecate any or all of i1s real or personal property as sceurily for money borrowe
or debis incurred, inciuding without limitation, the right io collateralize any such indebledness
with the Association’s Assessment collection rights;



7.8 To dedicate, grant, lcense, legse, concession. create eascments upon, sell or transfer
alf or any part of WINDSOR CAY o any public agency, entity, authority, utility or other person
or entity for such purposes and subject to such conditions as it determines and as previded in the
Declaration;

7.9 To participate in mergers and consolidations with other non-profit corporations
organized for the same purpeses;

7.10  To adopt, publish, promulgate or enforce rules, regulations. covenants, resirictions
or agreemernis governing the Association. Membership in the Association, WINDSOR CAY the

Common Arcas, Lots, Parcels and Homes as provided i1a the Declaration and to effectuaie all of

the purposes for which Association 15 organized:

710 Tohuve and exeicise any and alt powers, rights, and priviieges which a corporation
organized under Chapier 617 or Chapter 720, Fionida Statutes by law may now ar hereafter have
or exereise, including. without limitation. the right to suc and be sued and appear and defend @H

actions and proceedings in its corporate name o the same extent &3 a natural person; T = =
-

7.12  To employ personngl and reiwin independent contractors Lo dort actCPor

management of the Association, WINDSOR CAY. and the Common Arcus as provided ingthe

cclaration and to delegate in suck contract all or any part of the powers and dities’ uf:l_be
Associalion; F

e

7.13 To coniraet for services to be provided (o, or tor the benetit of, the A{s‘s’ééiaim,
Owners, the Cominon Areas, and WINDSOR CAY as provided in the Declaraiion. such’as, Sal
not limited to, Telecommunications Services, maintenance. garbage pick-up. and utility services
and operation and mainienance of the Surface Water Management System if not operaied and

maintained by the CDD:

7.14  To establish commitices and delegate ceriain of its functions to those commitiees:

7.1

n

To require all the Qwners 10 be Members of the Associatjon:

7.1 In the cvent the CUOD does not own, operate, maintain and mansge same, the
Association shal) operate, maintain and manage the Surface Water Management System(s} in a
mannet consisient with the requirements of the Permit and applicable SIRWMD rules, and shall
assist in the enforcenent of the restrictions and covenants contained therein:

7.17  To sue and be sncd;

7.18  In the cvent the CRD does not own, operaie, maintain and manage same. the
Asscciation shall demonstrate that the portions of WINDSOR CAY on which the Surface Waier
Management System is located is owned or otherwise controfled by the Association w the exient
necessary 1o operate and maintain the Surfuce Water Management System or convey operation
and maintenance responsibility to another entity; and

7.19  To take any other action necessary in furtherance of the purposes for which the
Assoclation is erganized.
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8. Voiing Rights, Owners and Declaramt shall have the voting rights ses forth in the
Declaration.

8.

Board of Dircetors. The affuirs of the Association shall be managed by a Board of odd
number with neot less than three (3) or more than five {5) members. The initial number of Direciors
shall be three (3). Board members shall be appointed and/er clected as stated in the Bylaws. After
the Turnover Date, the election of Directors shall be held at the annual meeting. The names and

addresses of the members of the first Board who shall hold office until ihelr successors are
appeinied or elected. or until removed, are as follows:

NAME ADDRESS =
I
= =

Eric Buker 4901 Vincland Road, Suite 500 — 53
Orlando. F1. 32811 L=
.__-_“ "_—
Aaron Struckmever 4901 Vineland Road, Suite 500 ‘;"13'- =z
Ortando, F1. 22811 AT
PR
Mary Burns 4901 Vinelend Road, Suitc 560 o F

Orlando, 'L 32811
0.

Duration; Dissolution. Existence of the Association shall commence with the filing of
these Articles with the Secrctary of Siatc. Tailahassee. Florida. The Association shall cxist in

perpetuity. However, should the Association dissofve, the portions of the SWMS maintained by
the Association, i any, shall be transgferred to and maintained by one of the entities identified in
sections 12.3.1(a) through (). who has the powers lisied in section 12.3.4{E)1. through 8., the
covenants and restrictions required in section 12.3.3(c)1. through 9., and the ability to accept
responsibility for the operation and maintenance of such portiong of the SWMS desenibed in
section 12.3.4([. or 2., all of SIRWMD's Environmental Rescurce Permit Applicant’s
Handbook Volume 1 {General and Environmental). In addition 10 and not in place of the preceding
senience, in the cvent of the dissolution of the Association other than incident to a merger or
consolidation, any Meomber may petition the Circuit Court having jurisdiction et the Judicial
Circuit of the Swate of Florida for the appeintment of a receiver to manage its affairs of the
dissolved Association and to manage the Common Areas, in the place and sicad of the Association,

end 10 make such provisions as may be necessary for the continued management of the affairs of
the dissoived Association and its propertics.

1. Light of Action.

The Association shall not have the power to institute, pursue, join,
intervenc i, settic or compromise litigation, arbitration or other proceedmgs: (i) in the name of or
1 behalf of any Owner (whether one or more); or (i1} pertaiing to a ciaim relaiing to the desigu,
consiruciion or repair of a Home, @ Lot or any improvements ¢n a Lot (other than a Common Arca
Claim refating to Common Arcas ¢n one or more Lots). This Scetien may not be amended or
modified without Declarant’s writien and acknowledged consent and the consent of Memzers
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entitied to vast at least one hundred percent (100%) of the wotal number of votes of the Association,
both of which must be part of the Recorded amendment instmunent.

12, Amendment.

i2.1  General Restrictions en Amendments. Notwithstanding any oiher provision hercin
0 the contrary, no amendmens to these Articles shalt atfeet the rights of Declaram, unless such
amendment receives the prior written consent of Declarant, which may be withheld oy any reason
whatsoever. [ the prior writicn approval of any governmental 2ntity or ageney having jurisdiction
is qu"ireﬂ' by applicable faw or govermnental regulation for any amendment 1o these Articlegghen
the prior writlen consent of sueh entity or ygency must also be oblained. No wnendment b‘ﬁlﬁ be

cifective until it is recorded in the Public Records. ;,- rﬂ
o [02)

122 Amcndments prioeio the Turnover. Prior to the Turnover, but subicctté‘tﬁé geﬁ:—'al
resirictions on amendments set forth above, Declarvant shali have the right 1o amend dl:..sc Artigdes
as it decms appropriate, without the jeinder or consent of any person or entity w h.zt.:.(\cv"r cx et
to the extent limited by applicable law. Declarant’s rrght 0 amead under this ‘secum 1S to‘ﬁ:
construed as broadly as possible. In the event the Association shali desive (0 amend these A: udE»
prior 1o the Turnover, the Association must first obtzain Declarant’s prior written consent io ary
proposed amendment. An amendment identical 1o thal approved by Deelarant may be adopied by
the Association pursuant to the yequircments for amendments from and after the Tumover.
Declarant shall join in such identical amendment so that i3 consent to toe same will be reflected
in the Public Records.

123 Amendments From and After the Turnover. Afier the Turnover, but subject 1o the
general restriciions on amendments set forth above, these Articles may be amended with the
approval of (i) a majority of the Board; and (i1) fifiy-one percent (51%%) of ithe Voting [nterests
prezent (in person or by prosiy) at a dulv noticed mecting of ithe Members,

124 Compliance with HUD. FHA, VA, FNMA, CNMA and SIKWMD. Prior to the
Turnover, the Declarant shall have the right to amend these Articles, from time to time. @ make
such changes, medifications and additions thercin and thersto as may be requested or required by
HUD, FHA, VA, FNMA, GNMA, SIRWMD, or any other govermmental agency or body as a
condition to, or in connecttan with such agency’s or body’s regulatory requirenients or agrecment
to meke, purchase. accept, insure, guaranty or otherwisc approve loans seeured by mortgages on
Lots. No approvel or joinder of the Association, other Owners, or any oiher party shall be required
or pecessary 1o such amendment. After the Turnover, but subject 1o the general restrictions on
amendments set forth above, the Board shall have the right to amend these Articles, from time (o
time, to make such changes, modifications and additions therein and thereto as may he requested
or required by HUD, FHA, VAL FNMA, GNMA, SJR‘.VMD or any other governmental agency or
body as a condition to. or in coniicetion with such agency’s or body’s regulatory requirements or
agreement o make, purchase, aceept, tnsure, guaranty or otherwise approve loans sceured by
mongages on Lots, Ne appreval or joinder of the Owners. or any other party shall be required ot
neeessany to any such amendments by the Board.

13, Limialons.



12,1 Deglaration_iz Paramount. No amendment may be made (¢ these Articles which

shall in any manner reduce, amend, affcct or medify the terms, conditions, provisions, rights and
obligations sut forth in the Declaration.

13.2  Rights of Declarant, There shall be no amendrent o these Ardeles which shall
abridge. reduce, amend, eifect or maodify the rights of Deciarant, unless such amendineni receives
the prior written consent of Declarant, which may be withheld for any reason whatsocver.

133 Bulwws. These Articles snall not be amended in a manner that conllicts with the
Bylaws,

14, Officers. The Board shall elect a President. Vice President. Sacretary, Treasurer. a%w«:
many Viee Presidents, Assislart Secretaries and Assistant Treasurers as the Board shall rromiﬁn

0 1ime determine, The names and addresses of the Officers who shall serve untit d 1c1r SuLe c@ri
are clected by the Board are as follows:

1

2F
President: Lric Baker e =
Vice President Mary Burns Al -
Secretary Aaron Struckimeyer e =
"~ —_—
I'reasurer: Agnron Strackieyer N
ts. Indemnification of Officers and Diregtors.  The Association shall and cees hereby

indemnify and hold harmless cvery Dircclor and every Officer, their heirs, cxecuiors and
administrators, against all loss, cost and expenscs reasonubly incurred in conneciion with any
action, suit or preceeding t¢ which such Dircetor or Officer may be madce a party by reasen of
seing or having been a Direeter or Officer of the Association, including ressonable counsel fees
and paraprofessional fees at all Jevels of procceding. This indemnnification shall not apply to
matters wherein the Birector or Offtcer shali be finally adjudged in such action, suil or procceding
to be Habie for or guilty of gross negligence or willful misconduct. The foregoing rights shall be
in addition to. and noi exclusive of, all cther rights 1o which such Director or Officers may b
entitle

i6.  Transactions in Which Directors or OlTicers are Interested. No contract or transaction
hetween the Association and one (1) or more of its Directors or Officers or Declarant. or belween
Association and any other corporation, parinership, association, or other organizatjon i which one
(1) or more of its Officers or Directors are Officers, Directors or employecs or ctherwise interests
shall be invalid, void or voidable solely for this reason, or solely because the Officer or Dircetor
is present at, or participates in, meeiings of the Board thereof which authorized the contract or
transaction. No Director or Officer of the Association shall incur Lizgbility by rcason of the fact
that such Direcior or Officer may he interested in any such contract or tansaction. Inlerested
Directors shali disciose the generzal nature of their interest and may he counted in determining the
presence of a quorum at a meeting of the Board which authorized the contract o transaction,

h—ﬁﬂ
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IN WITNESS WHEREOQF, the undersigned, being the Incorporator of this Associniion,
has executed these Amended and Restated Arth,ics of Incer, w‘duon ,v, of this |17 day of
February, 2023 !1 1

Jg g ,-..if Z TE/l:.f"\

fr‘}g J -/{\‘ U"l s

Tdran I\a‘.' Imann, Bsq.

Ligwndes, Drosd;ck ')omex Kantor & Reed, P.A.
215 North Fola Dri

Orlando. FL 328()1

ACCEPTANCL BY REGISTERED AGENT

Ty
T
The undersigned, having been named 10 accept scrvice of process for lhc‘..:bmc-stat-.d
corporation at the place designated in this certificate, hereby agrees o act in this capacity. and 1;"
familiar with, and accepts, the obligations of this position and further agrees to corfiply Wi thcm

provisions ol all statuics relative to the proper and complete performance of ity dutigd,...

{ 9346100

@
‘ 2P =
Dated this P ) day of Febrnuary, 2023, o E

LOWNDES, DROSDICK, DOSTER, KANTOR &

REED P AL

:3"’1'.”! F ! i

By: ;i vl ;
.Is,ng 1es G. Kattelmann

Registered Office: i/
L

215 North Epla Drive
Orlanda, FL 32801
Principal Corporate Office:

4901 Vinclarnd Road, Suite 500
Orlando, FL 3281



