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ARTICLES OF INCORPORATION \

OF
OLD KINGS TRAIL TOWNHOME OWNERS ASSOCIATION. INC.
(A Flarida Corporation Not For Profit)

In order to torm a corparation not for profit under amd in accordance with the
provisions of Chapters 617 and 720 of the Florida Statutes, the undersigned hereby
incorporates this comporation not for profit for the purposes and with the powers hereinafter
set forth and, 1o that end, the umdersigned, by these Artizles of Incomporation, certifies as

follows:

ARTICLE]
DEFINITIONS

The tollowing words and phrases when used I these Articles of Incomoration
{unless the context clearly reflecis another meaning) shali have the tollowing meanings. or
if not defined below as defined n the Declaration:

L. “Articles” means these Articles of Incerpomtion and any amcmdments
hereto.

2. “Assessments’ means the assessments for which all Owners are obligated
to the Association and includes “Individual Home Assessments”, "Special Assessments™
and “Benefited Asscssmenis™ (as such terms are defined in the Declarotxany and any und
all other asscssments which are levied by the Association m accordanca with the Governing
Deocuments,

3 “Association” means Old Kings Trail Townhome Owners Association, Inc..
a Florida corporation no: for profit. The “Association” is NOT a condominium assaciation
and is not iended 1o be governcd by Chapter 718, the Condominivim Act, Florida Statutes,

4 “Board" means the Board of Directors of the Assagiation.

5. “Bylaws™ means the Bylaws of the Association and any amendments
thereta,

6. “Common Area” or “Common Property” means the property more
particularly described in Articie I of the Declaration. s

7. “County” means Duval County, Florida.

8. “Decirant” means Forestar {USA) Real Estate Group Inc., a Delaware

corporation, and any successor or assign thereof to which Forestar (USA) Real Lstate
Group Inc., 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 of Declarant are 10 be
gxerciscd and as to which portion of the Propenty. In any event, any subsequent declarant

}
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shull not be liable for any defauk or obligations incurred by any prior declarant. except s

may be cxpressly assumed by the subscquent declarent

rieans the Decleration of Covenants, Conditons,

9. “Declaration”
Restrictions and Easements for Old Kings Trail, which is intended to be recorded amongst

the Pubiic Records of the County. and any amendments thereto

means a member of the Board.

(0. “Director™
means in the aggregate the Dcclaration, the

I, “Governing Documents”
Articles gnd the Bylaws, the Play, and any additional plat, any rules and regulations of the

Assaciation which may be promalgated, and all of the instruments and documents referred

to therein.
means a residential dwelling umt contained within muliple
: 1

12, “Home™ EhE:
buildings ("Buildings™) constructed or to be constructed within Old Kings Trail, each of
whizh is designed and intended for usc and eccupancy as a single-family residence.

Lot” mieans any parcel of land within Old Kings Trail as shown on the Plat
. i r. t &l

]3 n i s ,
or any additional plat upon which a Home is permitted to be coustructed, together with the
Upon completion of constructiun of a Home on & Lot, such Lot

Linprovemen s thereon,
and the Improvements thereon arc sometimes collectively referreé to as a Lot in the

Declaration aud the Governing Documents
“Member” means the Owaer of a Lot in Old Kings Trail

14,
Ofd Kings Trail” means that planned residential development located in

15 - i
the County, which encompasses the Property and is imtended to comprise ninety-cight (98)
attuched Homes and the Common Area, but subject to change in zccordance with this

Declaration.
means the record owner, whether one {1} or more persons or

16, “Owner” s the
entities, of the fee simple title 1o any Let or Home within Old Kings Trail, and includes
Dcclarant for as long as Declarant owns fee simple titie 1o a Lot or Home, but eaxcluding
therefiom those having such mterest as security for the perfonmance of an obligation,

17.  “Participating Bwlder” shail mean D.R. Horton, Inc. - Jacksonville, a
Delaware corporation, or its successors or assigns, and any affiliate of D.R. Harton, inc. -
Jacksonville and any other 2atity(ies) Declarant may designate as a Participating Builder.
Meclarant shall kave the right 1o assign, in whole or in patt, any of its rights hereunder to a’
Participating Builder(s), “Participating Builders”™ shall meun Participating Builder nnd gny

ather entity{ies) designaied as o Participating Ruilder

“Plat” means :he plat of OLD KINGS TRAIL. accordmg to the plat thereol

i8. * T .
recorded or to be recorded in the Public Records of the County. In the event an additional
plat is recorded in the Public Records of the Coumy with respect w0 the Additional Property
; Jerm

—i

made subject to the Declaration pursuant to a Supplemental Declaration, then the derm
re

2
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“Plat” as used herein shall also mean the additioral plat. Not all ol the property shown on

the Plat is subject to the Declaration.
9. “Surfacc Watzr or Stonmwater Manuagenient Systert” means a system which
is designed. constructed. or implemented to conirol discharges which are necessitated by
rainfall everts, incorporating methods to eolicct, convey, store, abserb, wnlubi, treat, use,
or reuse watar to preveni or reduce flooding. overdrainage, environmental degradation and
water pollution, or to otherwise affec: the quality and quantity of discharge from the system

as permitted pursuant to Cliapter 62-330, Florida Administrative Code.

20, “St. Johns River Watzr Management District Permit” or “District Permit”
means that certain permit issued by the St. Johns River Wuter Management Dislrict
affecting the Propery, a copy of which is attached as Exhibit “D” to the Declaration, as
same may be amended or modified trom time to time.

Unless otherwisc defined herein, the terms defined in the Decluration arc
incerporated herein by reference and shall uppear in initial capital letters cach time such
lenns appears in these Articles.

ARTICLE NI
NAME
The name of this corporation shall he OLD KiNGS TRAIL TOWNHOME

OWNFERS ASSOCIATION, INC., a Florida corporation not for profit, whose principal
address and mailing address is ¢/o Forestar {(JSA) Real Estate Group Inc., 14785 Old 8¢

Augustine Road. Suite 300, Jacksonyille, Florida 32258.

ARTICLE 11l
PURPOSES

The purpose tor which the Association is organized is to luke title Lo, adininister,
operate, waintain, finance, repair, replace, manage and Icasc the Common Arca in
accordance with the terms of, and purposes set forth in, the Goveming Documents and to
carry out the covenants and enforce 1he provigions of the Governing Documents.

ARTICLLE IV
POWERS
i
The Association shall have the following powers and shall be governed by the
following provisions: L
re o~
- ~t . =
Al ‘The Asgociation shall have all of the comunon law and statutory powersiol &3
N - r . ) .
a corporation nut for profit. L 2 ey
R,
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B. The Associntion shall have all of the powers granted to tae Association in
the Governing Documents, Al of the provisions of the Daclaration and Bylaws which
grani powens to the Association arc incorparatzd into these Articles.

C. The Association shell have all of the powers reasonadly necessery to
implement the purposes of the Association. including, but not limjled 10, 1he following:

1. To perform any act required or contemplated by it under the

Govcrning Documents.

2 To make, establish, ainend, abolish (in whole ar in part) and enforze

reasonuble rules and regulations yoverning the use of the Property.

3 To make, levy and collect Assessments for the purpose of obtaining
fonds froni its Members to psy Operating Expenses and other costs defined in the
Decluration and costs of collection, and 10 use and expend the proceeds of Assessiments in
the exercise of the powers and duties of the Association, The foregoing shall include the
power to levy and collevi udequate Assessments for the costs of mamtenance, iepair and
operation of the Surface Water or Stormwater Management Svstem, including but not
limited to, cost associated with maintenance, repair and operation of yetention arcas.
drainage structures and draiuage cusements.

4. To enforce by legs! tneims the obligations of the Members and the
provisions of'the Governing Documents,

3. To cemploy personnel, retain  independent  contracters  and
profzssionai personnel. and cunter into service contracts to provide for the mainienance,
operation, administration and management of the Propeity and fo enter inw any otier
agrecments consistent with the purposes of the Association, including, but not limited to,
agreements with respect to professional management of thic Property and 10 delepate to

such professivnal menager certain powcers and dutics of the Association.

6. To enter into the Declaration and any amendments thereto and

instrumets referred to therem.

all services and do any &nd all things which arc incidental to or in furtherance of things
iisted above or to carry out the Associaticn mandate to keep and maintain Okl Kings Trail
m a proper and acsthetically pleasing condition and to provide the Owners with services,
amenities, controls and enforcement which will enhance the quality of life wt Old Kings

7 To provide, 10 the extent ceemed necessary by the Boerd, any and

Trail.

8. To boirow monev and to obtain such financing as is necessary to
maintain, repair and replace the Properly i uccordance with the Declaration and, as»
security for any such Joan, to collaterally assign the Association's right to collsct’ and!
enfarce Assessments levied for the purpose of repaving any such loan. Pl

FTLDCCS BR38375 3
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9. To exercise and enforee architectural comrol, maintenance and use
restrictions in accordance with the Beclaration.

10, Tooperale, maintain and manage the Surthace Water or Storowaiter
Management System in a manver consistent with the District Permit, as such District
Permit may be amended, modified or reissued from tine to time, and applicable District
rules, and to assist i1 the enforeement of the restrictisns and covenunts contained therein.

1. Nolwithstunding anytaing contained herein to the contrary, in erder
to prevent the Board fram incurting expenses not comemplated by the Governing
Documents, for which the Owners will be responsiblz, the Assoctation shall be required ta
obtain the approval of three-fourths (3/4} of all Members (at a duly called ineeting of the
Members a1 which a quorum is present) prior to the engagement of legal counsel by the
Association for the purpuse of suing, or making, preparing or investigating any lawsuit, or
conuencing any lawsuit ather than for the tallowing purposes:

() the collcetion of Assessments;

(b) the collection of other charges which Ownzrs are obligaled
to pay pursuant o the Goverring Documents;

(¢)  the cnforccment of any applicable use and occupancy
restrictions contained in the Governing Documemnts;

(d) dedling with an emergency when waiting to obtain the
approval of the Members creates a substantial risk o7 irreparable injury to the Preperty or
to Member(s) (the inuninent expiration of a statute of limitations shall not be deemed an
emergency obviating the necd for the requisite vote oI three-fourths (344) of the Members):

or
(&) titing a compulsory counterclaim.

The costs of any legal proceedings in:tiated by the Association, which are
not included in the above cxceptions shali be financed by the Association enly with monics
ihat are collected for that puspose hy Special Assessment(s) and the Association shall not
borrow money, use reserve funds, or usc monics collected for other Association abligations

ARTICLEV
MEMBERS AND VOTING

ot

L]

. . - - - - . P S}

Tlhe qualification of Members of the Association. the manner of their admission.to

mentbership, the manner ot the termination of such membership and the manner of voting
by Members shall be us follows: :

FTLDOCS 8338375 3
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Al Until such time as the first deed of conveyance vf a Home from Declarant
to an Owner is recorded amongst the Public Records of the County {"First Conveyanee™,
the membership of the Associgtion shall be compriscd solely of Declarant. Until the First
Conveyance, Beclurant shull be entitled to cast the one (1) and only vote on all matters
requirimg a vole of the membership

B. Upor the First Conveyance, Declarant shall be a Member as to cach ol'the
remaining Lots until each such Lot is conveved 10 another Qwner, and thereupon and
thereatter each and every Owner, including Deciaran: as to Lots owned by Declarant, shall
be a Member and excrcise all of' the rights and privileges of a Mcomber,

C. Menbership in the Association for Owners other than Declarant shall be
established by the acquisition of ownership of fee simplc title to a Lot as evidenced by the
recording of an msuument of convevance amongst the Public Records of the County,
Where title 0 a Lot is acquired by convevance from a party other than Declarant by means
of sale, gift, inherisance, devise, bequest, judicial decrec or otherwise, the person, persons
or emtity thereby acquiring such Lot shall not be a Member unless or uatil such Qwner shall
deliver o true copy of a deed or other nstrument of acquisition af title to the Association.

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

1. Class “A" Members shall be all Members, with the exeeption of
Declarant while Declarant is a Ciass “B" Member, each of whom shail be entitled to one
{1} vote for 2act Lot owned.

2. Class “B* Member shall be Declarant, who shall be eatitled 1o three
(3) times the total number ot votes of all Class “A™ Members plus one (1} vote. Cless "B”
membership shall cease and be converted 1y Class “A™ membership upon the carlier to

occur of the following events (“Tumover Daic™):

{a} three (3) muaths after the conveyance of ninety percent
(90%) of the "Total Developed Lots™ (as defincd below) by Declarant, as evidenced
by the recording of instruments of convevancs of such Homes amongst the Puhlic
Records of the County,

{b) upen the Class “B” Mombor abandoning or deserting its
responsibility to maintain and compicte the amenities or infrastructure as disclosed
in the Governing Docarnents. There is a rebuttable presumption that Declarant has
abandoned and desertad the Property if Declaramt has unpaid Assessments or

gunranteed amounts under Section 720.308 of the HOA Act for a penod of more

than two (2) years; e
"r :

(c} upon the Class “B3" Member filing a petnion qeekmg
protection under Chapter 7 of the Federal Bankruptcy Code,

FTLDOCS 88393758 )
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{d) upon the Class “"B™ Mumber losing title 10 the Property
through » forcclosure action or the trausfer of a deed in liez of foreclosure, uniess
the successnr owner has accepted an assignment of devcleper rights and
responsibilities first arising after she date of such assignment;

(e) upon a receiver for the Class "B Member being appointed
by a circuit court and not being discharged withir 30 days after such appoimment,
unless 1he court determines within 30 days afier such appointizient that 1ransfer of
control would be detrimental to the Association or the Members; or

H when, in #s discretion, the Class “B” Member so determines.

On the Turmover Date, Class "A" Members, including Declarant, shail
assume control of the Assaciation and clect vot less than a majarity of the Board.

Notwithstanding ihe foregoing, Class “A™ Members are entitled ¢ elect a3
least one (1) member of the Board when fifty percent (50%) of the Total Developed 1ots
have been conveyed 10 Members other than Declarant.

E. The designation of different classes of riembership are for purposcs of
cstablishing the number of votes applicable to cenain Lots, and nothing herein shall be
deemed (o require voting solely by an imdividual cless on any matter which requircs the
vote of Members, anless otharwise specifically sct forth m the Governing Documents.

E. No Momber may assign, hypothecule or transfer in any muanner his‘her
mermbership in the Association except as an appurtenance to histher Lot

G. Any Member who conveys or loses title 1o a Let by sale, gifl, Jevise,
bequest, judicial decree or otherwise shall, immediately vpon such conveyance or loss of
title, no longer be a Member with respect to such Lot and shall lose all rights and privileges
of @ Member resulting fror owanzarship ol such Lot.

H. There shall be only ane (1) vote for cach Lo, except for the Class "R
Merber as set forth herein. 1f there is more than one (1) Member with respect to a Lot as
a result of the fec interest in such Lot being held by more than one (1) person, such
Members collectively shall bz entitled to only one (1) vore, The vate of the Owners of a
Lot owned by more than one (1) natural person or by a comporation or other legal entity
shall be cast by the parson named in a cenificate signed by all of thc Owuers of the Lot, or,
ifappropriate, by properly designeted officers, partners or principals of the respective legal
entity (“Volmg Representative™), and filed with the Secretary of the Association, and sugh!
certificatc shall be valid until revoked by a subscquent certificate.  Tf such a certificatctis.
not filed with the Secrciary of the Associztion, the votz of such Lot shall not be considered, -
ior a quorum or for any other purpose. A

[ R |

>
Notwithstanding the toregoing provisions, whenever any Lot is owned bya °
.

hushand and wife they may, but shall not be required to, designate 2 Voting Represemtative: -
il

- a2

kPl

(3

(n

~)
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In the event a cortificate designating a Voting Representative is not filed by the hyshang
and wifz, the following pravisions shall govern their right 1o vate:

IR When both are present at a mecting. each shall be regarded as the
agent and proxy of the other for purposes of casting the vote for cach Lot owned by them.
In the event they are urable 1o concur in their decision upon any topic requiring a vote,
they shell lese their right to vote on that topic at that meeting, but shell count for purposes
of establishing & quorum,

2. When only onc (1) spousc is present at a meeting, the person present
may cast the Lot vote without establishing the concurrence of the other spouse. absent any
prior wrilten notice io the contrary by the other spoose. Tn the event of prior writien notice
1o tne contrary to the Associntion by the other spouse, the vote of said Lot shall not be
considered, but shali coumt for prirposes of establishing a quorum.

-

(as defined m the Bylaws) signed by cither spouse may cast the Lot vote, when voting by
Proxy is allowed, absent any priot written notice to the contrary 1o the Association by the
other spouse or the designation of a different Proxy by the other spause. In the event of
prior written notice to the conirary to the Association or the designation of's different Proxy
by the other spouse, the vote of said Lot shall net be considered, but shall count for

purposes of establishing a quorum.

3 When neither spouse & present, the person designated in a “Prexy™

L Except for ‘special meetings of the Members where a quorum of (he
Mcmbers shall consist of Members entitled to cast thirty pereent (30%) of the total nuber
of votes of the Members, a quoram of the Meibers for regular meetings of the Members
shell consist of Members entitled to cast ten percent (10%) of the total number of votes of
tiie Members.

ARTICLE VI
TERM

The ierm for which this Association is to exisi shall be perpeival. in the avent of
dissolution uf the Association (unless same is reinsieted), other than incident to a merger
or conselidation, all of the assets of the Association shall be conveyed to a similar
homevwners association or a public agency having a similar purpose, or any Member may
petition the appropriate circuit court of the State of Flurida for the appointment of a recciver
i0 munage the uffuirs of the disscived Associution und its propertics in the place and stzod
nf the dissolved Association and to make such provisionss &s may be nzcessary for the
continued management of the nffairs of the dissolved Association and its properiies,’

iy

In the event and upon dissolution of the Association, i the Veterans Administration
VA™ is guaranecing or the U8, Depzriment of Housing and Urban Development
{“HUD™ is insuring the morigage on anv Lot, then unless otherwise agreed to in writing
by HUD or VA, and only to the extent, if at all, required by such governmental agéncies

-ules and regulations, any remaining real property of the Association shali be dedicaled to
s, -

FILDOCS 8839375 3 rn
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an appropride public agency to be used for purposes similar to those for which this
Association was created, In the event that acceptance of such dedication is refused, such
assets shall be granied, conveyed and assigned io any nonprofit corporation, association,
trust, or other organization to be devoled to such similar purposes. Such requirement shall
not apply if VA is not guarantecing and HUD is not insuring any mortgage andtor if not
required by HUD or VA regulations: provided if either agency has granted project approval
for Old Kiags Trail. then HUL) andior VA shall be notified of such dissolution, if ard as
reyuired by HUD and/or VA applicabie rules and regulations.

In the event of termuination, dissalution or fina} liquidation of the Association. the
responsibility for the operation and maintenance of the Surtace Water or Storinwater
Munagement System must ba transferred to and aceepted by an entity which would coraply
with Scetion 62-330 F. A.C. (Florida Administrative Codc), and be approved by the District
prior to such termination, dissolution or liquidation,

ARTICLE VII
INCORPORATOR

The name and address of the tucorporator of thesc Articles is: Sandra E. Krumhein
Sadov, 201 East Las Olas Boulevard, Suite 2200, Fort Lauderdale. Flurida 33301

ARTICLE VI
CEFICERS

The affairs of the Association shail be mauaged by the President ot'the Association,
agsisted by the Vice Presideni(s), Scerctary and Treusurer, and, if anv, by the Assistant
Sccretary(les) and Assistant Treasurae(s), subjeet to the directions of the Board, Except
lor officers clected prior 10 the Turnover Date, officers must be Members, or the parents,
children or spouses of Members.

The Boa-d shall clcct the President, Secretary and Treasurer, and as many Vice
Presidents, Assistant Secretarics und Assistant Treasurers as the Board shall, from time to
ume, detcrmine.  The President shall be tlected trom amongst the membership of the
Board, but no other officer need be a Director. The same person may hold two (2) ur more
offices. the dutics of which are not incampatible; provided, however, tic office of President
and a Vice President shall nat be held by the same person. nor shail tha office of President
and Sceretary or Assistunt Scerctary be held by the same person.

ARTICELE 1X :
FIRST OFEICERS i

RV P

The names of the officers who are to serve uniil the first elkection of officers by the
Board are as follows:

v

1 '
1hir

Presidemt Geth A, Grossinan

H
I A B

—-
o
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Vice President John Stinwinsky
Secreiary/Treasurer Purker Stastny
ARTICLE X
BOARD OF DIRECTORS
A. The number of Dircetors on the Frst Board of Dirzciors of the Association

(“First Board™} and the “Initial Elected Board™ (as hereinafier defined) shall be three (3).
The number of Diectors clected by the Members subsequent to the “Declarant’s
Resignation Eveni” {as hercinafier definzd) shall be not less than thice (3} ner more than
five (5). as the Board shall from time to time determine prior o each meesing at which
Directors are to be elected. Except for Declarat-appointed Directors, Directors must be
Members or the parents, children or spauscs or officers or éirectors of Members, Theic

shall be oniv one (1) vote for cach Director.

B. The names and addresses of e persons who are to serve as Directors on
tlie First Board arc as follows:

NAMES ADDRESSES

Reth A, Grossman Forestar ([18A) Real Estote Group Inc.
14785 Old St. Avgustine Road, Suite 300,
Jacksonville, Florida 32258,

Forestar (USAY Real Estate Group Ine,
14785 OId St. Augustine Road, Suite 300,
Jachsouville, Florida 32258,

Joln Stawinsky

Forestar {USA) Real Estate Group irc.
14785 Old St. Augusiine Road, Suite 300,
Jacksonviile, Florida 32158,

Parker Stastny

Declarant reserves the right (o replace and/or designate and celect successor Directors to
setye on the First Board fur so lunyg as the First Board is io serve, as hereinafler provided.

C. Declarant intends that Old Kings Trail, if and when ultimately develaped,
will contain ningty-eight (98) Lots with Tlomes constructed thercon (collectively, “Total
Devcloped Lots™). Notwithstanding the foregoing, however, Declarant has rescrved the
right in the Declaration to modify the plan of developmen: for Old Kings Trail and the right’
to, ammony other things, modify the site plan and (he right to change the recreativbnal
facilitics, amenities, Home product types and the number of Homes to be consircted
within O1d Kings Trail) and/or the right to add laad to Old Kings Trail or 1o withdraw Jand

from Old Kings Trail, all in its sole and absolute discretion.
i

D. Upon the Turnover Date, the Members cther than Declarant (“Purclmser’
Members ) shall be entitled to elect not less than a majority of the Board. The electidrilof,
ol

— .

i

10 m
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not less than & majority of the Beard by the Purchaser Members shall occur at e sperial
meeting of the membership 1o be called by the Board for such purpose (“Initial Clection
Meeting”). The First Board shall xerve unti] the Initial Eiection Meeting,

E. The Initial Election Mceting shall be called by the Association. through the
Hoard, within sixty (60} days after the Purchaser Members are entitled to elect a majority
of Directors as provided in Paragraph D hereof A notice of meeting shall bc forwarded to
rll Members in accordance with the Bylaws; provided, however, that the Members shall be
given at icast fourteen (14} dayvs prior notice of such meeting. The notice shall alse specify
the number of Directors which shall be elected by the Purchaser Mombers and the
remaining number of Directors cesignated by Declarant.

F. At the Initial Election Mecting, Purchaser Members, wio shall include all
Members other than Declarvant, the number of which mav change from time 1o time, shall
elect 1w (2) of the Dircctors, and Declarant, uniii the Declarant’s Resignation Event, shall
be entitled 10 (but not obligated 10) designate one (1) Director (same constituting the “Initial
Elccted Board™.  Doclarart reserves and shall have the right, until the Declarant’s
Resignation Event, to name the successer, if any, to any Director it has so designated,

G. The Board shall continue to be so designated and elecied, as deseribed in
Paragraph F ahove, st each subsequent “Atmual Members” Meeting” (as defined in the
Bvlaws), until the Annual Membears® Mecting following the Declarant's Resignation Event
or until a Purchaser Member-clected Director is removed in the manner hereinafter

provided.

A Director (other than a Declarani-appointed Director) imay be removed from office
upon the affirmative vote or the agreement in writing of a majority of the voting interests
of Purchaser Membeis for any rcason deemed 10 be in the best intescsts of the Purchaser
Members. A meeting of the Purchaser Members to so remove a Director (other than a

c¢larant-appointed Dircetor) skall be held upon the written request of ten percent (19%)
of the 'urchaser Members. Any such recall shall be effected and a recall election shall be
held, if applicahie, as provided in the HOA Act.

H. Upon the eatlier to occur ot the following cvents ("Declarant’s Resignation
Event™), Declarand shuil cause all of its designated Directors to resign:

! When Declarant po fonger holds at least flve percent (5%) of the
Total Developed Lots for sale m the ordinary course of business and ail Lots sold by
Declarant have been conveyed as evidenced by the recording of instruments of convey ance

of such Lots amongst the Public Records of the County; or -
ol

2 When Declarant causes the voluntary resignation of all of-the

. . , e

Directors designated by Declirant and dees not designate replacemient Directors. 27 -

, S . ‘
Upon Declarant’s Resignation Event, the Dircctors clected by Purchaser
Members shall elect a successor Director to fill the vacancy caused by the resignaijonor
- LD
-1
2
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remaval of Declarant’s designated Director, This successor Director shall serve until the
next Annual Members® Mecting and until his or her successor is clected and qualified.
the event Declarant’s Resignaticn Event vecurs prior to the Initial Election Meeting, the
Initiat Election Mccting shall be cailed in the manner set forth in Paragraph F ol this Auticle
N, und all of the Directors shall be elected by the Purchaser Members at such meeting,

L Al cach Anauval Members® Meeting held subsequent to Declarant’s
Resignation Eveat, all ofthe Dircctors shall be elected by the Members. At the first Annual
Members Mecting held after the Injtial Election Mceting. a “staggered” 1erm of ofice of
the Board shall bz cieated as follows:

1. a mmaber cgual 10 fifiy percent (50%) of the total aumber of
Directors rounded to the nearest whole number is the number of Directors whose term of
office shall ba established 2t 1wo (2) vears and the Directors serving for a two (2) year lerm
will be the Directors receiving the most votes st the meeiing; and

2. the remaining Dircetors” terms of otfice shali be established at one
(1) year.

At each Annaal Members” Meeting thereafler, as many Dircctors of the
Assaciation shall be elected as therc are Directors waose reguiar term o (office expires at
such time, and 1he term of office of the Dircctars so elected shall be for two (2} years,
cxpiring when their successoss are duly clected and qualitied.

i The tesignation of u Dircetor who has been designated by Declarani or the
resignation of an officer of'thc Association whe has been elected by the First Board shall
be deemed to remise, release, acquit. satisfy and forever discharge such officer or Director
of and fom any and all manner ol uction(s), cause(s) of action, suits, debts, dues, sums of
money, accounis, reckonings, bonds, bills. specialties, covenants, contracts, co: 110 VOTSHES,
agreements, proimises, variances, irespasses, damages, judgments, executions, clims and
demands whatsoever, i law or ity cguity, which the Assoctation or Purchaser Members
tudd, now have or will have or which any personal representaiive. sucecssor, heir or assign
of the Association or Purchaser Members hereafter can, shall or may have ageinst saud
officer or Dircctor for, upon or by reeson of uny matter, causc or thing whatsoever from
the beginning of the world to the day of such resignation, except tor such Iyirector’s or
olTiver's willful misconduct or gross negligence,

ARTICLE XI —p
[NDEMNIFJCATION =

Euch and every Director and officer of the Association shall be indemnitied bv IhL
Association against all costs, expenses and Habilities, including attornzy and pnmleggl fees
at all trial and appellate levels and post judgment proceedings, reasonably mcun"-d by or
imposed upon himvher in connection with any negotiation, proceeding, arbnrauon,
litigation or settlemant in which hesshe becomes involved by reason of his/her being- or
having been a Director or officer of 1he Association, and the forcgoing provision: to'
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indemnification shall apply whether or not such person is a Dircetor or officer at the time
such cost, expensc or liability is incurred. Notwithstanding the above, t the event of any
such sextlement, the indemnification provisions provided in this Article XI shall not be
automatic and shell apply only when the Board approves such setdement amd
reimbursement for the onsts and expenses of such settlement as being in {he best interest
of the Association, and in the event a Director or officer admits that he/she is or is adjudued
guilty of willful misfeasance or malfcasance in the performance of his/her dutics, the
indemnification provisions of this Asticle XTI shall not apply. The foregoing right of
indemification provided in this Articie XT shall be in addnion o and not exclusive of any
and all rights of indemnification to which a Director or efficer of the Association may be
cutitled under statulz or common lew.,

ARTICLE XII
BYLAWS

The Bylaws shall be adopted by the First Board, und thercafter may be altered,
amended or rescinded inthe manner provided for inthe Bylaws. In the event of any conflict
between the provistons of these Articles and the provisions of the Bylaws, the piovisions
of these Articles shall control.

ARTICLIE X1l
AMENDMENTS

A Frior to the First Convevance, these Articles may be amended only by an
instrument in writing signec by Declarant of these Articles and file¢ in the Otfice of the
Sccretary of State of the State of Florida.

B. After the First Conveyanee, and priot to the Turnover Daie, these Articles
may be amended solely by a majority vote of the Board, without the prior written consent
of the Mcmbers, at & duly cilled meeting of the Board.

C. After the Tuinover Date, these Articles may be emended in the following
manner:

1. {u) The Board shail adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at a mecting of the Members, which
may be at either the Annual Members' Meeting or a special meeting.  Any number of
proposed amendinents may be submitted to the Members nind voted upon by them at one

(1) meeting.

(b) Written notice setting forth the proposed amendment ot a
summary of the changes to be erffected thereby shall be given to cach Member within the
time and in the manner provided in the Bylaws for the giving of notice of meetings.

FTLDOCS 88393712
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(c) At such meeting, & vote of the Members shali be 1aken on
the proposed amendmentfs). The proposed anmendment(s) shall be adopted upon receiving
the affirmative vote of a majority of the total voting interests present at such meeting,

2 An amendment inay be adopted by a writtan siatoment (in lien of a

meeting) signed by all Members and all members of the Board setiing forth their intertion
that an amendment to the Articles be adepted.

D. These Articles may not be amended without the written consent of 4
mejority oi the members of the Board,

E. Notwithstanding any provisicns of this Article X111 to the contrary, these
Articles shall not be amended i any wanner which shall prejudice the rights oft (i)
Declarant, without the privr written consent theecto by Declarant, for so long as Declarant
holds cither a leaschold mierest in or titke to at feast onc (1) Hame or Lot; (i} any
“Institetional Mortgagee™ (@5 such term is defined in the Declaratien) without the prior
written consen: of such Institutional Mortgagee, or (ifi} Participating Builders without the
prior writien conscnt of such Participating Duilders.

F. Notwithstanding the foregomg provisions of this Article XTI to the
conirary, no amendment to tiese Aruicles shell be adaptod which shall abridge. prejudice,
amend or alier the rights of Declarant or & Participating Builders without the prior writien
consent of Declarant or the Participating Builder, including, but not limited 1o, Declerant’s
righi 10 designate and select members of the First Board or otherwise designate and select
Directors as provided in Article X above, nor shall any other amendment be adopted or
become ¢ffective without the prior wrilten consent of Declarant for so long as Declarani
holés cither a leaschold interest it or titls to at Jeast cne (1) Lot.

G. Any instrument amending these Articles shall idennfy the pariicular article
or anticles being amended and sha)l provide a reasonable incthod to identify the amendment
being made. A certified copy of cach such amendment shall be attached te any certified
copy of these Articles, and & copy of each amendment certified by the Secretary of Staic
shall be recorded amongst the Public Records of the County.

ARTICLE X1V
MERGERS AND CONSQLIDATIONS

;\_l;‘ )
Subject to the provisions ot the Declaration applicable to the Property and 1o H’té: =
=xtent permitied by law, the Association may participate in mergers and consolidations: o
‘s - . - . [ S ¢ -
with other nonprotit corporations organized for the same purposes, provided that anysuch’ {3 Cl
merger or censolidation shall be spproved in the manaer provided by Chapter 517, Florida ™7 .
Statutes, as the same may be amended o tine o tine, For puiposes of any vete ofthe g LT
% .
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Members required parsuant 1o said starutes, for so long as Declarant shail own any postion
of the Property, any such merges or consnlidation shall require Declarant’s prior approval.

ARTICLE XV
REGISTERED QFFICE AND REGISTEREI AGENT

The name and sircel address of the initial registered agent of the Association is
Corporation Service Cormpany, 1201 Hays Street, Tallahassee, Florida 312301

(SIGNATURE PAGE FOLLOWS)
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1his

hereunto affixed her signature,

N WITNESS WHEREOF, the Incorporat

/2%y of SELreids0023.
f«y« (# 4&

ra E. Krumbein Sad6v. incorporator

The undersigned hereby accepts the designation of Registered Agent es set forth in

Article XV of these Articles of Incorporation, anid acknowledges that he is familiar with
and accepts the obligations imposed upon registered agents under the Florida Not For Profit

Corporation Act.
Corporation Service Company, a Delaware
corporation
By: Ay Plarindlly
Printed Name: inelli
Daicd: 08/11/2023
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