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Sepiember 9, 2023

VIA ELECTRONIC MAIL-Summer, Chatham@dos.mvFlorida.com

Summer Chatham

Florida Department of State
Division of Corporations
P.O. Box 6327

Tallahassee, FL. 32314

Dear Ms. Chatham:

Please be advised that the rejected filing for W23000117117 was initiated by
our firm online. During the course of online filing, we recognized that an in-
person filing was better suited for our needs. The Tracking Number of the
online filing is 700414506477. We respectfully request that you release the
name for use so that we may file in-person with the Department of State.

Thank you for your assistance in this matter.

Sincerely,
TLisa Woodward
Paralegal
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ARTICLES OF INCORPORATION

OF =

FOUR SEASONS AT WYLDER NEIGHBORHOOD ASSOCIATION, INC, =
{A Florida Corporation Not-For-Profit)

In order (o form a corporation not for profit under and in accordance with the provi(s'i%ns
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 hercinafier set forth and, to that
cnd, the undersigned, by these Articles of Incorporation, certifics as follows:

ARTICLE |
DEFINITIONS

The following words and phrascs 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 Jeclaration:

i “Articles™ means these Articles of Incorporation and any amendments hereto.

2. “Assessments’ imeans the assessments for which all Owners are obligated 10 the
Association and includes “Individual Home Assessments,” “Benefited Asscssments,” and
“Special Assessments” (as such terms are defined in the Declaration), and any and all other
assessments which arc levied by the Association in accordance with the Four Scasons at Wylder
Documenis.

3. “Associalion” means I'our Scasons at Wylder Neighborhood Association, Inc., a
I'lorida corporation not for profit. The “Association™ is NO'T a condominium association and is
not intended to be governed by Chapter 718, the Condominium Act, Florida Statutes.

4, “Association Property™ means the property more particularly deseribed in Article
[T of the Declaration.

5. “Board” means the Board of Dircctors ol the Association,
6. “Bylaws™ mcans the Bylaws ol the Association and any amendments therelo.
7. “Community Development District™ or “CDD™ means the L'T'C Ranch West

Residential Community Development District which is a special purposc government unit
organized in accordance with the Uniform Community Development District Act of 1980,
Chapter 190. Florida Statutes. as amended, and which may acquire, Tund. construct. operate and
maintain certain infrastructure and community scrvices within and outside Four Scasons at
Wylder.

8. “County” mcans St. Lucie County. I'lorida.

9. “Declarant means Midway Glades Developers, 11.CL a Delaware limited liability
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company, and any successor or assign thereof 1o which Midway Glades Developers, 1LLC,
specifically assigns all or part of the rights of Declarant under the Declaration by an cxpress
written assignment, whether recorded in the Public Records of the County or not. The written
assignment may give notice as to which rights ol Declarant are 10 be exercised and as to which
portion of the “Property™ (as defined in the Declaration). In any cvent, any subscquent declarant
shall not be liable for any default or obligations incurred by any prior declarant, except as may be
expressly assumced by the subscquent declarant,

10. “Declaration”™ means the Declaration of Covenants. Restrictions and Lascments
for I'our Scasons at Wyldcr, which is intended 1o be recorded amongst the Public Records of the
County, and any amendmenis thercto.

11 “Dircctor’” means a member ol the Board.

12. “Four Scasons al Wylder™ means that planncd residential development located in
the County, which encompasscs the Property and is intended to comprise six hundred and thirty-
six (636) Homcs together with the Association Property, bul is subject o change in accordance
with the Declaration.  Four Scasons at Wylder is a community intended for occupancy by
persons age 55 vears and oldcer.

3. “lour Scasons al Wylder Documents™ means in the aggregate the Declaration,
these Articles and the Bylaws and all of the instruments and documents referred to therein,
mcluding, but not limiied to, any “Amcndment(s)” and *Supplemenial Declaration(s)” (as such
tlerms arc defined in the Declaration).

4. “HOA Acl” mcans the homcowners™ association act, Chapter 720, Ilorida
Statutes as amended through the date of recording the Declaration amongst the Public Records ol
the County.

15. “Home™ means a residential dwelling unit constructed or to be constructed within
IFour Scasons at Wylder, cach of which is designed and intended (or usc and occupancy as a
single-lamily residence. ‘The term 1Home shall include the 1Lot.

16, “Member™ means a Person subject to membership in the Association, as described
in Article V of the Declaration.

17. “Operating Lixpenses™ means the expenses Tor which Owners are hable 1o the
Association as described in this Declaration and any other Four Scasons at Wylder Documents
and include. but are not limited to. the costs and expenses incurred by the Association in
administering, operaling. maintaining, {inancing, or repairing, but not reconstructing, replacing
or improving. the Association Property or any portion thercol and Improvements thercon and all
costs and expenscs incurred by the Association in carrving out its powers and dutics hereunder or

~
i

under any other Four Scasons al Wylder Documents. L
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18. “Owner” means the record owner, whether onc or more persons or entitics, of the
fee simple tide 1o any Lot within Four Scasons at Wylder, and includes Declarant for as long as
Declarant owns [ec simple title to a Lot but excluding therefrom those having such interest as
sceuritly for the performance of an obligation.

19. “Participating Builder™ means K. Hovnanian™s FFour Scasons at Wylder, 1.1.C, a
Florida limited liability company, and any affiliatc of K. [lovnanian’s 'our Scasons at Wyldcer,
LL.C, a T'lorida Iimited liability company. and any other entity(ics) Declarant may designale as a
Participating Builder.  Declarant shall have the right to assign, in whole or in part, any of its
rights hercunder 1o a Participating Builder(s). “Participating Builders™ means Participating
Builder and any other entity(ics) designaled as a Participating Builder,

20. “Pcrson™ means an individual. a corporation. a partnership, a trustee, or any other
legal entity.

21, “Surfacc Watcr or Stormwater Management System™ means a system which is
designed, constructed. or implemented 10 control discharges which are necessitated by rainfalt
cvents, incorporating methods 1o collect, convey, slore. absorb, inhibit, treat, use, or reusc water
1o prevent or reduce (looding. overdrainage, environmental degradation and watcr pellution, or
to otherwise affect the quality and quantity of discharge from the system, as permitted pursuant
to Scction 373.416(2). Florida Administrative Code and Chapter 62-330, Florida Administrative
Code. To the extent not mainlained by the CDD (as discussed in the Declaration), the
Assoclation 1s responsible to maintain, repair and operate the Surface Water or Stormwater
Management System localed on the Property in accordance with the applicable governmental
regulations. the District Permit and the Declaration.

Unless otherwise delined herein. the terms defined in the Declaration arc incorporated
herein by relerence and shall appear in initial capital letiers cach time such terms appears in these
Articles.

ARTICLYE 1
NAMIE

The name of this corporation shall be FOUR  SEASONS AT WYLDER
NEIGHBORHOOD ASSOCIATION, INC.. a Florida corporation not for profit, whose principal
address and mailing address is ¢/o Midway Glades Developers., 1L1L.C, 7807 Baymeadows Rd. 5.,
Suite 205, Jacksonville, L. 32236,

ARTHCLL TH
PURPOSIEES

The purpose for which the Association is organized is o take titde 1o, administer, dperalc,
maintain. finance. repair, replace. manage and lease the Association Property in accordance with

3 i
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the terms of. and purposcs sct forth in, the Four Scasons al Wylder Documents and 1o carry out
the covenants and enforce the provisions of the Four Scasons at Wylder Documents.

ARTICLE AV
POWERS

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

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

3. The Association shall have all of the powers granied to the Association in the
Four Scasons al Wylder Documents and the HOA Act, along with all powers authorized to
corporation not for profit pursuant to Chapter 617, IFlorida Statutes. All of the provisions of the
Declaration and Bylaws which grant powers (o the Association arc incorporated into these
Articles.

C. The Association shall have all of the powers reasonably necessary to impliement
the purposes of the Association, including, but not limited to, the following:

I To perform any act required or contemplated by it under the Four Scasons
al Wyider Documents.

2 To make, cstablish, amend. abolish (in whole or in part) and cnforce
reasonable ruies and regulations governing the use of the Association Property.

3. To make, levy and colleet Assessments for the purposc of obtaining funds
from its Members to pay Opcrating lixpenses and other costs and expenscs defined or identified
in the Declaration and costs of collection, and to usc and expend the proceeds of Assessments in
the excercise of the powers and dutics of the Association. The forcgoing shall include the power
to levy and collect adequate Assessments for the costs o maintenance, repair and operation of
the Surface Water or Stormwater Management System, including, but not limited 10, cost
associated with maintenance, repair and operation of retention arcas. drainage structures and
drainage casements. 10 the extent the Association becomes obligated for the maintenance
therelor.

4. To own, adiminister, operate. maintain. linance. repair. replace. manage.
lcase and convey the Association Property in accordance with the Four Scasons at Wylder
Pocuments.

3. To enforce by legal means the obligations of the Mcembers and the
provisions of the Four Scasons at Wylder Documents. ’ .
bl
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6. To cmploy personncl, retain independent contractors and professional
personnel, and cnter into scrvice conlracts to provide [or the administration, opcration,
maintcnance, financing. repairing, replacing, management and leasing of the Association
Property and 1o cnter inlo any other agreements consisient with the purposes of the Association,
mcluding, but not limited 1o, agreements with respect to professional management of the
Association Propertly and 1o delegate (o such professional manager certain powers and dutics of
the Association,

7. ‘To enter into the Declaration and any amendinents thereto and instruments
referred to therein.

3. To pravide, to the extent deemed necessary by the Board, any and all
scrvices and do any and all things which arc incidental to or in furtherance of things listed above
or ta carry out the Association mandate to keep and maintain Four Scasons at Wylder in a proper
and acsthctically pleasing condition and to provide the Owners with scrvices, amenitics, controls
and enforcement which will enhance the quality of lifc at I'our Scasons at Wylder.

9. ‘T'o borrow money and to oblain such linancing as is neeessary 10 maintain,
repatr and replace the Association Property in accordance with the Declaration and, as sceurity
for any such loan, lo collatcrally assign the Association’s right to collect and enforce
Asscssments levied lor the purpose of repaying any such loan.

10, Notwithstanding anything contained herein to the contrary, in order 10
prevent the Board from incurring expenses not contemplated by the Four Scasons at Wylder
Documents, for which the Owners will be responsible, the Association shall be required o obtain
the approval of a majority of all Members (at a duly calicd meeting of the Members at which a
quorum is present) prior to the engagement of legal counsel by the Association for the purposc of
suingor commencing any lawsuit involving amounts in controversy in excess of $100,000.000,
other than for the following purposcs:

(a) dealing with an emergency when wailing 10 obtain the approval of
the Members creates a substantial risk of irrcparable injury to the Association Property or o
Member(s) (the imminent expiration ol a statuie of limitations shall not be deemed an emergency
obviating the need for the requisite vole ol @ majority of the Members): or

(b) fiting a compuisory counterclaim.
0. To the extent maintained by the Association and not the CDD, 1o operate.

maintain. and manage the Surface Water and Storm Waler Management Sysiem in a manncr
consistent with the requirements of South Florida Water Management District Permil. as such
District Permit may be amended. modified or reissucd from time o time. and applicable District
rules. and 1o assist in the enforcement of the restrictions and covenants contained therein, .,

(Y
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1. To cxcrcise and enflorce architcclural control, mainienance and usc
restrictions in accordance with the Declaration.

12. To monitor the occupancy of tlomes in accordance with Section 27 of
Article X of the Declaration, including compliance with age verification requirements under the
tair IMousing Act, and the retention of all records required in connection therewith.

ARTICLIEV
MEMBERS AND VOTING

The qualification of Mcmbers of the Association. the manner of their admission to
membership. the manner of the termination of such membership and the manncr of voting by
Members shall be as foilows:

A Until such time as the first deed of conveyance of a Home from Declarant to an
Owner 1s recorded amongst the Public Records of the County (“First Conveyance™), the
membership of the Association shall be compriscd solely of Declarant.  Until the First
Conveyance, Declarant shall be entitled to cast the one (1) and only voie on all matters requiring
a vote of the membership.

13 Upon the First Conveyance, Declarant shall be a Member as to cach of the
remaining Homes until cach such Home is conveyed to another Owner, and thercupon and
therealter cach and cvery Owner, including Declarant as to Homes owned by Declarant, shall be
a Member and excreise all of the rights and privileges of a Mcember.

C. Membership in the Association for Owners other than Declarant shall be
cstablished by the acquisition of ownership of [cc simple title to a Home as cvidenced by the
recording of an instrument of conveyance amongst the Public Records of the County.  Where
title 10 a Iome is acquired by conveyance from a party other than Declarant by means of sale,
gift, inhcritance, devise, judicial decrec or otherwisc. the person. persons or cntity thereby
acquiring such [ome shall not be a Member unless or until such Owner shall deliver a true copy
ol a deed or other instrument of acquisition of title to the Association.

D. The Associalion shall have two (2) classes of voting membership:

. Class “A™ Mcmbers shall be all Members, with the exception of Declarant
while Declarant is a Class “B” Member. cach ol whom shall be entitled 10 one (1) vote for cach
f.ol owned.

2. Class "B Member shall be Declarant, who shall be entitied o three (3)
times the total number of votes of all Class "A” Members plus one (1) vole. Class “13”
membership shall cease and be converted 10 Class “A™ membership upon the carlicr to occur:of

the following cvents (*“l'urnaver Date™): Y
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(1) three (3) months after the conveyance of ninety percent (90%) of
the “Total Dcveloped Lots™ (as defined below) o Members other than Declarant and
Participating Builders (the “Purchaser Members™), as cvidenced by the recording of instruments
of conveyance of such Flomes amongst the Public Records of the County;

{(b) upont the Class “B” Member abandoning or deserting  its
responsibility to maintain and complete the amenitics or infrastructure as disclosed in the
Neighborhood Documents. There is a rebuttable presumption that Declarant has abandoned and
deserted the Property il Declarant has unpaid Asscssments or guaranticed amounts under Scetion
720.308 of the HOA Act for a period of more than two (2) years:

(c) upon the Class “B™ Member filing a petition sceking protection
undcer Chapter 7 of the Federal Bankruptey Codc;

(d) upon the Class “I3™ Member losing title 10 the Property through a
forcclosure action or the transler of a deed in licu of foreclosure, unless the successor owner has
accepted an assignment of developer rights and responsibilitics (irst arising aficr the dale of such
assignment;

(c) upon a recciver for the Class “[3" Member being appointed by a
circuit couit and not being discharged within 30 days after such appoinument, unless the court
determines within 30 days afier such appointment that transfer of control would be detrimental to
the Association or the Members; or

(N when, in its discretion, the Class 13" Member so determines.

On the Turnover Date, Class “A” Mcembers, including Declarant, shall assume
control of the Association and cleet not less than 2 majority ol the Board.

Notwithstanding the foregoing. Class “A™ Mcmbers arc entitled to clect at least
one (1) member of the Board when [ifty pereent (50%) ol the Total Developed i.ots have been
conveyed to Purchaser Members.

. The designation of different classes of membership are for purposes of
cstablishing the number of votes applicable 10 certain llomes, and nothing hercin shall be
deemed Lo require voling solely by an individual class on any matter which requires the vole of
Members, unless otherwise specifically sct forth in the Four Scasons at Wylder Documents.

k. No Mcember may  assign. hypothecate or transier in any manner  his/her
membership in the Association excepl as an appuricnance to histher Home.
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G. Any Member who conveys or loses title 1o a Home 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 o such Home and shall losc all rights and privileges of a Member
resulting from owncership of such [lome.

i There shall be only one (1) vote for cach Home, except for the Class B Member
as sct forth hercin. IF there is more than one Member with respect o a Home as a resubt of the
fee interest in such [ome being held by more than onc person, such Members collectively shall
be entitled to only one (1) vote. The vote of the Owners of a Home owned by more than one
natural person or by a corporation or other legal entity shall be cast by the person named in a
certificate signed by all of the Owners of the Home. or, if appropriate, by properly designated
officers, partners or principals of the respective legal entity (“Voting Member™). and filed with
the Sceretary of the Association. and such certificate shall be valid until revoked by a subscquent
certificate. If such a certificate is not filed with the Sceretary of the Association, the OQwners of
such Home shall losc their right to vote untit such a certificate is filed with the Seerctary of the
Assoctation, but the Home shall be considered for purposes of establishing a quorum.

Notwithstanding the forcgoing provisions, whencver any Home is owned by a
husband and wifc they may, but shall not be required 1o, designate a Voting Member.  In the
event a certificate designating a Voting Member is not filed by the husband and wile, the
lollowing provisions shall govern their right to vole:

1. When both arc present at a mecting. cach shall be regarded as the agent
and proxy of the other lor purposcs of casting the vote for cach Home owned by them. In the
event they are unable to concur in their decision upen any topic requiring a vote, they shall lose
their right to vole on that topic at that mecting, but shali count for purposcs of cstablishing a
quorum.

2. When only one (1) spousc is present at a mecting, the person present may
cast the Home vote without establishing the concurrence of the other spouse, absent any prior
written notice to the contrary by the other spousc.  In the cvent of prior wrillen notice to the
contrary Lo thc Association by the other spouse. the vote of said Home shall not be considered,
but shall count for purposcs of cstablishing a quorum.

3. When ncither spousc is present, the person designated ina “Proxy™ (as
delined 1 the Bylaws) signed by cither spouse may cast the [lome vote, when voting by Proxy is
allowed, absent any prior writlen notice 1o the contrary to the Association by the other spousc or
the designation of a different Proxy by the other spouse. In the event of prior wrillen notice to
the contrary to the Association or the designation of a different Proxy by the other spouse. the
vote of said [lome shall not be considered. but shall count for purposes of establishing a quorum.,

[ A quorum shall consisi ol persons entitled 1o cast at least thirty pereent (30%) of
the 1otal number of votes of the Members.

s
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ARTICLI VI
THERM

The term for which this Association is 1o exist shall be perpetual.  in the cvent of
dissolution of the Association (unlcss same is reinstated), other than incident to a merger or
consolidation, all of the asscts of the Association shall be conveyed (o a similar homeowners
association or a public agency having a similar purposc, or any Member may petition the
appropriate circuit court of the State of Florida for the appointment of a recciver to manage the
affairs of the dissolved Association and its propertics in the place and stead of the dissolved
Association and o make such provisions as may be nccessary for the continucd management of
the alTairs of the dissolved Association and its propertics.

[ no cvent shall the Association be dissolved. and any altempt to do so shall be
ineflective, 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
acceptable to the District, Florida Department ol Environmental Regulation, or other
governmental authority having jurisdiction, pursuant 1o the requircments of Scction 373.416(2),
IFlorida Statutes and Chapter 62-330. Florida Administrative Code. or other administrative
regulation of similar import, o the extent maintained by the Association and not the CDD.
IF'urther, such dissoluiion shall require the prior approval of the Army Corps of Lngincers.

[n the event and upon dissolution of the Association, if the Veterans Administration
(“VA™) is guarantceing or the U.S. Department of [Housing and Urban Development (1Y is
insuring the mortgage on any Lot, then unless otherwise agreed to in writing by FIUD or VA, any
remaining real property of the Association shall be dedicated 10 an appropriate public agency to
be uscd for purposcs simitar 1o thosc for which this Association was created. In the cveint that
acceptance of such dedication is refused, such asscts shall be granted, conveyed and assigned Lo
any nonprolil corporation, association, trust, or other organization o be devoled to such similar
purposcs. Such requirement shall nol apply if VA is not guarantecing and HUD is not insuring
any mortgage; provided il cither agency has granied project approval for Four Scasons al
Wylder, ithen HUD and/or VA shall be notificd of such dissolution.

ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of these Articles is: Molly A. Maggiano.
lisquire ¢/o Kilinski Van Wyk. 517 15, College Ave.. Tallahassce. I'1. 32301,

ARTICLI: VHI
O FICERS

The aifairs of the Association shall be managed by the President of the Associalion.
assisted by the Vice Presideni(s). Scerctary and Treasurer. and. il any, by the Assistant
Scerctary(ics) and Assislant ‘Freasurer(s). subject 1o the dircetions of the Board.  Except for

D)
[
C -
) I
-~
4877-8508-6551.7 R
WEPRDOCS 115348638 11 iy
4877-8508-6551.9 . - ro



officers cleeted prior 1o the Turnover Date, officers inust be Members, or the parents, children or
spouscs of Members,

The Board shall cleet the President, Scerctary and Treasurer, and as many Vice
Presidents, Assistant Sccretaries and Assistant I'rcasurers as the Board shall, from time to itme,
determine. “The President shall be elected from amongst the membership of the Board, but no
other officer need be a Dircctor. The same person may hold two or more offices, the dutics of
which arc not incompatible; provided, however, the office of President and a Vice President shall
not be held by the same person. nor shall the office of President and Sceretary or Assistant
Sceretary be held by the samce person.

ARTICLIZ 1X
FIRST OFFICERS

The names of the officers who arc 10 serve until the first election of officers by the Board
arc as lollows:

President Robert Austin Burr
c/o Midway Glades Developers, 1L1L.C
7807 Baymcadows Rd. k., Suite 205
Jacksonville, I'l. 32256

Vice President Brennan Dwyer
c/o Midway Glades Developers, 1,1.C
7807 Baymeadows Rd. 5., Suite 203
Jacksonville, IF1. 32256

Scerctary/ Treasurer Benjamin Myers
c/o Midway Glades Developers, 1.1.C
7807 Baymcadows Rd. I:.. Suilc 203
Jacksonville, FI, 32256

ARTICLIL X
BOARD OQF DIRECTORS

AL The number of Dircctors on the first Board of Dircetors of the Association (First
Board™) and the “Initial Elected Board™ (as hercinalier defined) shall be three (3). The number
of Dircctors clected by the Members subscquent to the “Declarant’s Resignation Event™ (as

P

hercinafter defined) shall be not less than three (3) nor more than five (3). as the Board shall
from time to lime determine prior 1o cach meeling at which Directors are to be ¢lected. xeepl
lor Declarant-appointed Dircetors. Dircclors must be Members or the parents. children or
spouses or officers or dircetors o' Members. There shall be only onc (1) vote Tor cach Pirector, |
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B. The names and addresses of the persons who arc to serve as Dircctors on the First
Board arc as follows:

NAMIES ADDRLUESSIES
Robert Ausiin Burr c/o Midway Glades Developers, 1L1.C

7807 Baymcadows Rd. I, Suite 2035
Jacksonville, IF[. 32236

Breanan Dwyver c/o Midway Glades Developers, 1.1.C
7807 Baymcadows Rd. L5, Suitc 205
Jacksonville, 1. 32256

Benjamin Myers c/o Midway Glades Developers, E1.C
7807 Baymcadows Rd. I5., Suitc 205
Jacksonville, VI, 32256.

Declarant reserves the right to replace and/or designate and elect successor Directors Lo serve on
the First Board for so long as the First Board is 1o scrve, as hereinalier provided.

C. Declarant intends that Four Scasons al Wylder, i and when ultimately developed,
is anlicipaied lo contain six hundred and thirty-six (636) Lots with omes constructed thercon
{collectively. “Total Developed lLots™). Notwithstanding the forcgoing, however, Declarant has
reserved the right in the Declaration 10 modify the plan of development for Four Scasons at
Wylder and the right to, among other things, modify the site plan and the right to change the
recreational facilities, i any, amenities, FHome produet types and the number of [Homes to be
constructed within Four Scasons at Wylder and/or the right to add or withdraw land from IFour
Scasons at Wylder, all in its sole and absolute discretion, and therclore. the total number of
[fomces within Four Scasons at Wylder may refer 10 a number greater or lesser than six hundred
and thirty-six (636).

0. Upon the Turnover Date, the Purchaser Members shall be entitled o elect not less
than & majority of thc Board. 'I'he clection of not less than a majority of the Board by the
Purchascr Members shall occur at a special meceting of the membership 1o be called by the Board
for such purpose (“Initial Elcction Mecting™).  “the First Board shall scrve until the Initial
Llection Mecting,

= The Initial Ilection Meeting shall be calted by the Association, through the
Board, within sixty (60) days alter the Purchaser Members are entitled to elect a majority of
Dircclors as provided in Paragraph [Y hercoll A notice of meeting shall be forwarded (o all
Members in accordance with the Bylaws; provided, however, that the Members shall be given at
least fourteen (14) days prior notice of such meeting. The notice shall also specity the number of
Dircctors which shall be clected by the Purchaser Members and the remaining aumber ol
Direclors designated by Declarant.
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. At the initial Election Meeting, Purchaser Members shall ¢lect two (2) of the
Dircctors, and Declarant, until the Declarant's Resignation livent, shall be entitled o (but not
obligated to) designate one (1) Dircctor (same constiluting the “Initial Tilected Board™).
Declarant reserves and shall have the right, until the Deelarant’s Resignation vent, 1o name the
successor, if any, to any Director it has so designated.

G. The Board shall continue to be so designated and clected, as described in
Paragraph I above. al cach subsequent *Annual Mcmbers™ Mecting” (as defined in the Bylaws),
until the Annual Members®™ Mccting following the Declarant’s Resignation ivent or until a
Purchaser Member-clected Director is removed in the manner heeeinafter provided.

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

[ Upon the carlier to occur of the following cvents ("Declarant’s Resignation
Event™). Declarant shali cause all of its designated Dircetors to resign:

l. When Declarant no longer holds at least five pereent (5%) of the 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 of such Lots amongst the Public
Records of the County; or

2. When Declarant causes the voluntary resignation of all of the Dircctors
designated by Declarant and does not designate replacement [Yirectors.

Upon Declarant’s Resignation [ivent, the Dircctors clected by Purchaser Members
shall clect a successor Director to fill the vacancy caused by the resignation of Declarant's
destgnaicd Dircctor,  “This successor Dircctor shall scrve until the next Annual Members®
Meceting and until his successor is clected and qualified. [n the cvent Declarant’s Resignation
Fivenl oceurs prior to the Initial Election Meeting. the Initial Election Mccting shall be called in
the manncr st forth in Paragraph 12 of this Article X, and all of the Direclors shall be clected by
the Purchaser Members at such meeting.

l. AL cach Annual Members™ Mecting held subscquent to Declarant’s Resignation
Event, all of the Dircctors shall be clected by the Members. AL the first Annual Members
Mceting held after the Initial Election Mecting. a “staggered” term ol ofTice of the Board shall be
created as follows:

l. a number cqual to fifty pereent (50%) of the otal number of Dircctors
rounded to the nearest whole number 1s the number of Dircctors whose teem of office shall be
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cstablished at two (2) years and the Dircetors scrving for a two (2} year term will be the
Directors receiving the most votes at the mecting; and

2. the remaining Dircctors” terms of office shall be cstablished at one (1)
year.

At cach Annual Members® Mcceting therealter, as many Dircctors of the
Association shall be clected as there are Directors whose regular term of office expires at such
time, and the term of office of the Directors so clected shall be for two (2) vears, expiring when
their suceessors are duly clecied and qualificd.

1 The resignation of a Dircctor who has been designaled by Declarant or the
resignation ol an officer of the Association who has been clected by the First Board shall be
deemed Lo remisc, release, acquil, satsly and forever discharge such officer or Dircctor of and
from any and all manncr of action(s). causc(s) ol action, suits, debts, dues, sums of moncy,
accounts, reckonings, bonds, bills, specialtics, covenants, contracts, controversics, agreecments,
promises, variances, trespasscs.  damages, judgments, cxccutions, claims and  demands
whatsocver, in law or in cquity, 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 hercaller can, shall or may have against said officer or Dircelor for, upon or
by rcason of any malier. causc or thing whatsocver from the beginning of the world 1o the dav of
such resignation, except for such Director’s or officer’s willlul misconduct or gross negligence.

ARTICEL X
INDEMNIFICATION

lrach and cvery Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabilitics, including atiorney and paralegal fees at all
trial and appcllate levels and post-judgment proceedings, reasonably incurred by or imposed
upon him or her in conncction with any ncgotiation, procceding, arbitration, litigation or
scttlement in which he or she becomes involved by reason of his or her being or having been a
Dircetor or officer of the Association, and the foregoing provision for indemnification shall
apply whether or not such person is a Director or officer at the time such cost. cxpensc or
hability is incurred.  Notwithstanding the above, in the cvent ol anv such scttlement, the
indemnification provisions provided in this Article X1 shall nol be automatic and shall apply only
when the Board approves such scttlement and reimbursement for the costs and expenses of such
scttfement as being in the best interest of the Association. and in the event a Director or officer
admits that hc or she is or is adjudged guilty of willful misfcasance or mallcasance in the
performance ol his or her dutics. the indemnilication provisions ol this Article X1 shatl not
apply. The foregoing right of indemnification provided in this Article X1 shall be in addition 0
and not cxclusive of any and all rights ol indemnification 0 which a Dircctor or ofTicer of the
Association may be entitled under statule or common law.
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ARTICLLE X1I
BYLAWS

The Bylaws shall be adopted by the First Board, and thercafier may be aliered, amended
or rescinded in the manner provided for in the Bylaws, In the event of any conllict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of thesc Articles
shall control.

ARTICLE X1
AMENDMENTS

AL Prior 1o the First Conveyance. these Articles may be amcended only by an
instrument in writing signed by the Declarant and filed in the Office of the Secretary of State of
the State of Florida.

13. After the First Conveyance, and prior to the Turnover Date, these Articles may be
amended solely by a mujority vote of the Board, without the prior written consent of the
Mcembers, al a duly called meeting of the Board.

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

[ (a) The Board shall adopt a resoluion scuting forth the proposed
amendment and directing that it be submitted Lo a vote al a meeting ol the Members, which may
be at cither the Annual Members' Mceting or a special meeting.  Any number of proposed
amendments may be submitied Lo the Members and voled upon by them at one mecting,

(b) Written notice sciting forth the proposed amendment or a summary
of the changes 1o be cffected thereby shall be given to cach Member within the time and in the
manncr provided in the Bylaws [or the giving ol notice of meetings.

(¢) At such meeting. a vote of the Members shall be taken on the
proposed amendment(s).  The proposed amendment(s) shall be adopted upon receiving the
alfirmative vote of a majority ol the lotal voling interests present al such mecting,

2. An amcndment may be adopted by a writlen stalement (in licu of a
meeting) signed by all Members and all members of the Board sciting forth their intention that an
amendment to the Articles be adopied.

1. These Articles may not be amended without the wrilten consent of a majority of
the members of the Board.

( Notwithstanding any provisions ol this Article XIil to the contrary, these Articles
shall not be amended in any manncr which shall prejudice the rights ot (i) Declarant. without
the prior written consent thereto by Declarant. for so long as Declarant holds cither a leaschold
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interest inor titic 1o at least one (1) Home or Lot, (ii) any “Institutional Mortgagee” (as such
term 1s defined in the Declaration) without the prior written consent of such Institutional
Mortgagee, or (iif) Participating Builders without the prior writien consent of such Participating

Buitders.
Notwithstanding the [orcgoing provisions of this Article Xi11 1o the contrary, no

I
amendment 1o these Articles shall be adopted which shall abridge, prejudice, amend or alter the
rights of Declarant or a Participating Builders withoul the prior writlen consent of Declarant or
the Participating Builder, including, but not limited to, Declarant’s right to designate and sclect
members of the First Board or otherwise designale and scleet Dircclors as provided in Article X
above, nor shall any other amendment be adopied or become effective without the prior writlen
consent of Declarant for so long as Declarant holds cither a leaschold interest in or title o at least

one (1) Lot

amongst the Public Records of the County.

ARTICLE X1V
MERGERS AND CONSOLIDATIONS

(. Any instrument amending these Articles shall identify the particular article or
articles being amended and shall provide a reasonable method Lo identily the amendment being
made. A certified copy of cach such amendment shall be attached 1o any certified copy of these
Articles, and a copy of cach amendment certificd by the Scerctary of State shall be recorded

Subjecet to the provisions of the Declaration applicable to the Property and to the extent
permitied by law, the Association may participatc in mergers and consolidations with other
nonprolit corporations organized for the same purposcs, provided that any such merger or
consolidation shall be approved in the manncr provided by Chapter 617. Florida Statutes, as the
same may be amended from time to time. l'or purposes ol any vole of the Members required
pursuant to said statules, for so long as Declarant shall own any portion of the Property, any such

merger or consolidation shall require Declarant's prior approval.

ARTICELE XV
REGISTERED QFFICE AND REGISTERED AGENT

‘the name and strect address of the registered agent of the Association is Palricia Nolan,

l:sq.. 7807 Baymcadows Road Last. Suite 203. Jacksonville, FI. 32256..

(SIGNATURL PAGE FOLLOWS)
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The undersigned hereby accepts the designation of Registered Agent as set forth in
Article XV of these Anicles of Incorporation, and acknowledges that he/she is familiar with and

accepts the obligations imposed upon registered a a Not For Profit
Corporation Act.

Patricia Nolan, Es

s &§/22/722

IN WITNESS WHEREOF, the incorporator has hereunto exccuted these Articles of
Incorporation this .33 "““day of August, 2023,

By S b TR
Molly A. Maggiano, Esq’

Kilinski | Van Wyk
517 E. College Ave.
Tallahassee, FL 32301
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