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ARTICLES OF INCORPORATION
OF
MARLIN PLACE AT AVALON HOMEOWNRERS ASSOCIATION, INC.
(A Florida Corporation Nat For Profit)

In order to form a corportion not for profit uader ard in accordance with the
provisions of Chapiers 617 wnd 720 of the Florida Staturcs, the undersigned hereby
incorperates this corporaiien not for profit for the purpgses and with the powers
hereinafier set forth and, to that end, the undersigned, by these Articles of lrcorporation.
certifies us fellows:

ARTICLE
DEFINITIONS

The following words and phrases when used i these Articles of Incamoration
{unjess the context clearly reilects anotaer meaning) skall have the fallowing meanings,
or if not defined below as delined in the Declaratior:

1. “articles” means these Articles of Incorporation and eny amedments
hareto,

2 & peessments” means the asseseinents for which all Owners are cblipated
to- the Associgtion and includes “Individual Home Assessmenis™ and “Special
Assessinents” {us such tenns are defined in the Decloration) and any and 1l cther
asscssments which are levied by the Association in seeurdance with the G -veming
Ducuments. *

3. # A gsaciztion” means Mardin Place al Avalon [lomcowrers Assoviation,
Ine.. n Flarida comoration not for profit. The “Association™ is NOT a condeminium

'y

association and is not iniended o be gavemed by Chapler 718, the Condomintum Act.
Florla Statutes,

4, “Board"” means the Doard of Dircetors of the Association.

5 “Bylaws” means the Bylaws of the Association and any amendments
therelo.

6. “Common Arca” or “Common Praperiy”™ means th2 propory 110

particularly described in Anicle I of the Declaration, N
7. “Countly” means Santa Rosa County, Floridu.

8. “Declarant” means Forestar (USA) Real Listute Group Inc., a Telaware
corporation, and any suCCCssOr Or nssign thereof to which Forzstar {(USA) Reil Estate
Group Inc.. specifically assigns ail or part of the rights of DNeclarant under the Deslareion
by an express writicn assigmnent, waether recorded in the Muklic Records of the County
o nct. The written assignment may give tolice as to which rights of Decluran 23 10 be

1
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exercised #nd as 10 which portien of the Property, Ir any event, any subscquont Teclarant
shall not be liable for any defuult or ubligations incurred by any prior declarant, cxeept as
may be expressly assumed by the subsequent declarant.

9, “Declarmtion”  means  the  Decleration  of  Covenants, Conditions,
Restrictions snd Easenieats for Marlin Place at Avalon, which is intended to be t2carded
amongst the Pusite Records of the County, and any amendments therzte.

10.  “Director” means a member of the 13eard.

11, “Governing Documents™ mneans in (he aggrepate the Declaiation, the
Articles and the Bylaws, the Plat, arul any additional plat, ary rules wnd regalaticas of the
Assaciation which may b promulgated, and all of the lusiruments and decuments
relerred to therein.

12, “MHome” means a residential dwelling unit constructed with. Marlin
>lace el Avalon, which is designed sud intended for use and occupancy as a singiz-lunniy
residence.

13, “Lot” means any parcel of land within Mariin Phice st Avalon ai shown
on the Plat or env additional plat upon which o loine is penmitted to be constructed,
tegether with the Tmprovements thereon. Upon sompletion of construction of a Home on
a Lot, such Lot and the Improvements thercon are sometimes collectively referred to as a
Lot in the Declaration and the Goveming [Documents.

4. “Murlin Place at Avalon™ mcans that planncd residential development
lecated in tae County which encon:passes the Property. 1l developed as intendes, Marlin
Piace at Avalon is presently intended to comprise 2 toal of Three Hundred and:-Fourty-
Four {344) Homes, hut subject to change in accordance with the Declavation. +

i5. “Member™ ireans the Owner of a Lot in Marlin Place a2 Avalon.

16. “Norhwest Tlorida Waler Manogement Dastrict Permit”™ or “District
Penmil” means that cenain permil issued by the Northwest Flortda Water Mar:gement
District affecting the Property, a copy of which is attachcd as Dxhibit “[7: to the
Declaration, as seme may be emended or modified fromime to time.

17. “Owner” means he record owner. whether one {1) or more persons or
entities, of the fee simple sitle 10 any Lol or Home within Marlin Place at Avyon, and
includes Declaran: for as long as Declarant owns 22 simple title tc o Lot or Hame, but
excluding therefrom thase having such interest as security Tor the performavce of an

obligation

18. “Panticigating Builder” shul) mean D.R. Horton. Ine. - Jucksonville, u
Nelaware corparation, of its successors or assigns, and any afiliate of D.R. Horten, e, -
Tacksonville, and sy other entity(ies) Declarant may designute as a Participating Builder.
Declerant shall have the Tight (o assign, in whole of in par, any of its rights avrennder o

2
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& Participating Builder(s). “Participating Builders™ shall menn Participating Butider and
any other entity(ics) desiygnated as a Participating Buiider,

19, “Dlar” mcans the plat of MARLIN PLACE AT AVALON PHASE ONE.
according to the plat thereof, recorded or 0 be recorded in the Pubiic Rezorcs of the
Counis, In the event an additional plat is recorded in the Public Hecords of the County
with respect to the Additicnal Property madce subject 1o the Declaration pursgant 1o a
Supplemenial Declarmicn, then the term “Plat” s vsed herein shall also xﬁeﬁn the
addiional plul. Not all of the property shows on the Plat s subject o the Declarativn.
The term Plat shall also mean any replat of all or any portion of the Property.

200 “Surface Water or Stormweter Management System™ means @ systemn
which is designed, constructed, or implemented (v vontrol discharges which arc
necessitated by minfall events, meorporating methods (o collect, convey, swore, absorb,
ichibit. treat use, or reuse waler to prevent or veduce finodding, owvercrainage.
environmentz]l degradation and water polivtion, or to otherwise alfect the quaiity and
quantity of distharge from the system as permitted pursuaut to Chapter 62-330, Florida
Administrative Code. The Association shall be responsible 1o mainlain, repair and
operate the Surface Water or Slormwater Manayzment System: located on the Praperty in
aceordance with the applicable goverrnental regulations, the District Permit and the
Declioution.

Unless otherwise defined herein, the terms defined in the Declarion are
ircorporated herein by reference and shall dppear ir inliial capital letiers each time such
1erins appears i these Articles.

ARTICLE 1] ¥
NAME i

The aame of this corporation skall be MARLIN PLACE AT AYALON
HOMEOWNTERS ASSOCIATION, INC., a Florida corporatior, whose principal address
ard mailing address is ¢fu Forestar ([7SA) Real Estate Group Inc., 14785 Qld 51
Augustine Road, Suite 300, Jachsonville, Floridz 32228,

ARTICLE N
PURPOSES

The purpose for which the Association is orgenized is -t take title w0, admmister,
operate, maintain, finance, repair, replace, macage and lease the Comrmon Area in
aceondance with the terass of, and purposes :ct {orth in. the Governing Documen’s and to
carry nut the covepants and enforee the provisions of the Governing Dozuments. -

FTLOOCS RTTAIZED
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ARTICLE 1V
POWERS

I'he Association shatl huve the following powers and shall be governced by the
{ollowing provisions:

A The Assnciation shall have all of the commaon law and statutory powers of
o cororatien not for profit.

B. The Association shall have all of the powers granted to the Asscciation in
the Governing Nocuments. Al of the provisivas of the Declaration and Bylaws which
prant powers 10 the Asscciation arc incorporated into these Articles,

C. The Associctior shall have all of the powers reasonably nocessary fo
implement the purpeses of the Association, including, but not Himited o, the following:

l. To perform any act reguired of voniemplated by it wder the
Coverning Documents,

2 Te ke, celablish, amend, abolish (in whole or in pan) and

&

enforee reasonable rules and repulztions govearning the vse of the Property,

3, To make, lcvy and colleet Assessments for the purpose of
oblaining funds trom its Mambers "o pay Opcraling Expepses and cther costs delined in
the Declamtion and costs of colicction, and to usc and expead the procceds of
Assessments in the exercise of the powers and dulies of the Association. ‘The foregaing
shall irclude the power to lavy and coliect adequate Assessments for the costs of
muinlenunce, repair and operation of the Surface Water or Stormwater Managenenl
System, inctuding hul not limited to, cost associated with mainienance, repair and
operation ol retention arcas, drainage siuctures and drainage casements.

4, To enforee by legal means the obligations of the Members and the
provisions of the Guverning Documents.

5. Tu ¢mploy personnel, retain  independent  contractors and
professional persornel, and crter into service contracts 1o provide fin the maintenance,
operation, acminiswation and management of the Properly wid b enter intu ity other
azieements cansistent with the purposes of the Asseciation, inchuding, bul not fnited to,
agreements with respect to professional management of the Property and to delnpate w
such professional manager cerfain powers and duties of the Association.

& Ta enter into the Decluration und any amendinenis thereso and
instruments refeered 10 therein,

7. To previde, to the exient deemed necessary by the loard, any and
u'l services and do any and all things which are incidental w or in funtkerance < things

FTLODCS RIS
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listed obove or te carry out the Associntion mandate 10 xeep and maintaia Marlin Place al
Avalon in a proper and aesthetically pleasing condition and to provide the OQwners with
services, amenilics, controls and enforceruent which will enhance the guality of lite at
Marlin Place at Avalon,

3. Ta borrow maoney and 16 obiain such financing as is accessary 1o
mainain, repair and replace the Properly in eccordance with the Declm!ior‘;’ g, as
security for any such lozn, to collateratly assign the Associafion’s right to cellect and
enforce Assessments lovied for 1he puspose of repaying any such joan,

9. Tu exercise and enforee architectural conrtrol, mainicnance and use
restrictions in accardance with the Declaration.

10, To operate, maintpin and manige the Surface Water or Stermwitier
Management System in a manner consistent with the District Permil, as such Distct
Pzrmit may be amended, modified or reissued from tine o time, and gpplicable District
rules, and 1o assist in the enforcement of the restrictions and cevenants centained therein,

1. Nomdithstanding amyihing coneazined herein 10 the contrary, in
order to prevent the Board from incurring expenses not contempleted by the Governing
Doacuments, for which the Owners will be responaible, the Aszocistion shall be required
to oblain the approval of three-fourths (3/4) of all Members (a: a duly called meeung of
the Members ut witich 2 guorum is present) prior to the engagement of legal counsel by
the Association for the puipose of suing, or making, prepucing or iavestipating any
lawsuit, or commencing ooy lawsuit other than for the following purposes:

(a} the coflection vl Assetsments:

b} the collection of ather charpes which Owners are cbligated
10 pay pursuant to the Governing [Documents; i

(c] the erforcement of any applicable use and ocoupenuy
restrictions contained in the Governirg Documents:

(d)  dealing with an emergency when waiting te ohiain the
approval of the Members creates a substantial risk of trreparable injury (o the Prepenty or
to Member(si (the imminent expiration of & statute of limitalions shall not be deimed an
emergency obviating ihe need tor the requisite vote of tluee-fourths (3/4) of the
Meintbers): or :

() Hifny » commpulsory ceuaterclamm,
The casts of any legal proceedings initiated by the Associztion, which are

not included in the abnve exceptions shall he financed by the Association ounly with
monics that are collected for that purpose by Special Asscasment(s) and the Associmion

PILUUD B2l b
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shall not beriow moncy, use reserve funds, or use monies collected for other Aszociation
obligations

ARTICLE V o,
MEMBERS AND VOTING

The qualification o Members of the Association, the manner of their sdmission to
membership, the manner of the terminution of such membership and :he manner cf voting
by Menbers shall be as follows.

A Until sucl: time &s the first deed of conveyance of ¢ Home from Dezclavant
10 an Crwner is reeorded amongst Uie Public Records of the County {“First Conveyanee™),
the membership of the Association shall be vomprised solely vf Declasant, Unal the Tirst
Convayance, Declarant shall be entided o cast the one (1) and only vole ou ah matters
requiring a vote of the membership.

B. Upon the First Conveyance. Declarant shall be 2 Member as o cach of the
remaining Lots until each such Lot is 2onveved to another Owner, and thercunon and
thereatter ench and cvery Owner, including Declarand as to Lots cwied by Declarant,
shall be a Member and exzrcise all ¢f the rights and privileges of'a Member.

e Membership i the Association for Owners other than Declarant shal! be
established by the acquisition of ownership of fee simple illz (o a Lot as evidenced ay
the recording of 2n instrument of converance amongst the Public Records of the:Tounty.
Where title to a Lot is acquired by convevunes trom a party other than Declorant by
means of sale. pifi, inheritance, devise, bequest. jucicial decree or otherwise. the person,
persons or entity thereby acquiring such Lot shall not be 2 Member unless or until such
Owner shall deliver » rue copy of a deerd ar other instrument of aequisition of titic to the
Asgocigtion.

n. The Association shall have 1wo (2) classes of voting membership:

1, Class “A” Members shall be all Members (inclsding huilders),
with the exception of Declarant while Peclarant is o Class "B” Member, each of whoem
shall be entitled to ene (1) vote for cach Lot ovmed.

2 Class “R® Membrer shall be Declurant, whe shall be entitled to
three {3) times the 1otal number of votzs of all Cless “A™ Members plus one (1} vole,
Class “B™ membership shall ceasc and he converted o Class “A” membership vpon the
carlier to occur of the Tollowing events [“Tumover Date™):

(a) three (3) months afier the convevance of pinety. pereent
(013%) of the *Totai Developed Lots” (a5 defined below) have been corveyed ta
Qwners (other than builders, contractors, or others who purchuse a paree! for the
pumose of construcling impeovemerts ihereon for resalel, s cvidenced by the

FTLIRIUS 3T73220 o
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recording of instruments of cenveyance of such Homes amongst the Peblic
Records of the Couny;

(b}  upon the (lass “B" Member abandoning or deserting s
responsibility to maintain tnd complete the amenities or infrastructure ax disclosed
in the CGoverning Docurcnis.  Thers Is a rebuttable presumption that Declarant
bas sbandoned and deserted the Praperty if Declarant has unpaid Assessments or
guaranteed amounts nder Section 720.308 of the HOA Act for a pericd of more
than two (2) years;

fe) upon the Class “B"™ Member tiling a petition” seeking
protection under Chapter 7 of the Federal Bankreptey Code;

{dy upon the Class “B” Member lasing title o the “ropeny
through z foreclosure action or ihe transfer of 4 deed in lieu of foreclosur:, unlzss
the successor owner has accepled an assignment of developer rigus and
respansibilities first arising after the cete ol such wssignment,

{c) upon a receiver for the Class B Member bemg appointed
by a circuit court and not being discharyed withia 30 days after suck appeintnent,
uiless the court dotermines within 30 davs afier such appoiniment that uanster of
control wouid be detrimental 1o the Association or the Members; or

H when, in its discretion, the Class “B™ Member so
determines.

On the Turnover Date, Class “A™ Members, shull nssume control of 1he
Association and elect not less than a majority of the Boacd.

Notwithstanding the foregoing, Class “A” Members are entizled 10 elect ai
teast voe (1) member of the Bourd when fifty percent (30%) of the Total Developed Lots
have been conveyed 1c Members other than Declarant, builders, contractors, or others
who purchase a parce]l for the purpose of corstruciing improvements thereon for resale.

. The designation of different classes of membership are for purposcs of
getzblishing the number of votes applicable o certain Lote, and nothing hercin sh'al be
deemed 0 require voting solely by an jadividual class en any matier which regrires the
vole of Mernbers, unless oiherwise specifically set forth in the Qoverning Documents,

i No Member may assign, hypothecate or franster in any manrer hm:er
membership in the Association excent as an appurtenance 1o his‘aer Lot

G. Anv Member who conveys or loses title to & Lot by sale, 3ifl, cevise,
bequest, judicial deeree or otherwise shell, immediately upon such conveyance o loss of
title, no longer be a Member with respect to such Lot and. shatl lose all rights and
privilepes of a Mumber vesulting from ownership of such Lot

FILDOUUS §12522% &
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H. There shull bz onlv one (1) vote for cach Lot, except for the Class “B”
Member us set forth herein, 1f there is more than one {1} Member with respeet to a Lot as
a 1csult of the fee interest in such Lot being held by more thian one (1) person, such
Menbers collestively shall be exntitied to oply ane (1) vote, ke voie of the Owners of a
Lot owned by more than one (1) natural person or by a corporation or other legal entity
shall be cast by the persons named in a certificaie sigred by ali of the Owners ol the Lat,
o, it appropriate, by properly desiynated officers, partrars or prircipals of the raspective
fepal entity (' Voting Representztive™), and filed with the Secretary of the Association,
ané such corlificate shall ke valid until revoked by a subszquent certiticale, i such a
cerificate is act filed with the Secretary of the Asseviation, the vule of such Lot shall not
br considered for a quorur or for ary other purpose.

Notwithstanding the foregning provisions, whenever any Lot is <wned by
a hushand and wife they may, but shall not be required to, desigrate a Vating
Representative. Tn the cvert a certificate designating a Voting Representative is not filed
by the husband and wife, the following provisions shall govern their righs to voie:

L. When boih are presznt at a meeting, each shall be regarded as the
agentand proxy of the other for purposes of casiing the vole for sach Lot owned by ther
In the cvent they are naable 1o concur in their decision upon any topic requiring a vote,
ey shiall lose their right 1 vate on that tapic at that mecting, bu: shall count far pumposes
o estahlishing a quorum.

2. When only ane (1) spouse is proseat ab a mecring, the person
presenl may cast the Lot vote without estadlishing the concurience of the other spausc,
absent any prior written nolice to the contrary by the other spouse. In Lae even of prior
written nolice W the contrary to the Association by the other spouse, the vate of seid Lot
shall not be corsidersd, but shalt count for purpeses of establishing a guorum.

3, When neither spouse is present, the person designated in o *Proxy”
{as defined in the Bylaws) signed by either spouse may cast the Lot vote, when voting by
Proxy is allowed, abscrt any prior written notice to the contrary 1o the Associaticn by the
other spcuse or the designation of a different Proxy by the other spousc, In the svent of
prior written nofice 1o the contrary 1o the Asseciation or the designation of a Jifferent
Proxv by the other spouse, the vole of said Lot sha!l not be conshdered, bul shall count for
purposes of establishing a quorum.

L. Except for special meetings of the Members where a quonme o the
Members shiall consist of Moembers sotitled to cast thirly percent (3U%) ot the total
number of vates of The Members, a quorum of the Members for regilar meetings of the
Members shall cansist of Membcrs entitied 1o cast ten percent (10%) of the wta! runher
of vaies cf the Members.

FILEOCS B773220 8
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ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual. In the event of
diseolution uf the Association {unless same is reingieted), other than incident (0 & merger
or consolidation, all of the asseis of the Assaciation shall be conveved to w similar
homeowners associaiion or a public agency having « similar purpose, o any Member
may petition the uppropriate cireuil court of the State of Florida for the appointment of a
receiver to manage the affaits of the dissoived Association and s propertes in e place
and sicad of the dissolved Association and o make such provigiong as may he necessary
for the continued management of the affairs of the dissolved Assaciation” and s
properiies,

In the event and upon dissolution of the Associaton, il the Veteruns
Administration ("VA™) i guarnteeing or the LS. Departnent of Housing and Urban
Development (“TIUDTY is insuring he morgage an any 101, then unless otherwise agreed
tu in writing by HUD or VA, and only to the exiam, if &t all, requiseé by such
govemmental agencies nles and regulations, apy romaining real Sroperiy of the
Association shall be dedicatzd 10 an appropriate public agency to be used for purposes
similar to thase for which this Association was created. In the event that acceptance of
such dedication ia refused, such asscis shall be grented, conveyed und vavigned W ony
nonprefit comoration, asscciation, twust, or other vrganization fo be devuted io such
similar purposes. Such requirement shall not apaly if VA is not guarenteeing and HUD is
not inswing any aorngage and/or if not required by 1HTUD or VA repulations; previded it
cithay ngeney hits granted project approval for Marlin Place at Avalon, then HUL andror
VA shell be notified of such dissolution, if and as yequired by HUD endior VA epplicable
rules and regulations.

In the event of t2rmination, dissalution or final liquidation uf the Assaciation, the
responsibility far the cperation and maintenence of the Surface Water or Storrmwaler
Management Systern must be transferted to and accepted by ar entiy whica would
comply with Section 62-330 F.A.C. (Florida Administrative Code;, and be approved by
the District prior to such teruination, dissolution or liguidation. :

ARTICLIE VI
INCORI'ORATOR

The nam= and address of e Incorporator of Crese Articles is: Sandra I
Krumbein Sadov, 201 Fast Las Olas Blvd., Suite 2200, Fort Lauvderdale, Florida 23301,

ARTICLE V1T
OFFICIERS

The nffairs of the Association shall be managed by the President of the
Association, assisted by the Vice Presideny(s), Secretury und Treasurer, and, i acy. by the
Assisiant Secretary(ics) and Assistant ‘I'teasurer(s), sudjeet to the directions of the Board.

FIINWALII3228 0
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Except for officers clected prior to the Tumever Date, officers mmus be Mombers, or the
parents, children or spouses of Members.

The Buand shall clect the President, Secretary 2nd Treasuror, and as many Vico
Presidents, Assistant Secretarics and Assistent Treasurers as the Board shall, from ime 10
time, delemune. The President shali be elected from amongst the membership of the
Board, but ae cther officer need be a Director.  The saine person may hold two (2) or
mere offices, the duties of which wre not incompat.ble: provided. however, the office of
President and a Yice President shall not be hetd by the same persan, nor shall the office
of I"esident and Seeretary or Assistanl Secretary be lield by the same parcon.

ARTICLETX
FIRST OFFICERS

The names of the officers who are 1o serve until the first clection of oificess by the
Board are as foilows:

Fraatdent Rebecea Marie DChiara
Vice President Steve Flartin, Jr.
SecretaryfTreasurer {raig Howp

ARTICLE X
BOARDOFF DRECTORS

A The number of Directors on the first Board of Dirccors ol the Aswuciation
(“First Board™") and the “Initial Xlected Boa:d™ (as hercinafter defined) shall be threc (3).
The number of Dicctors elected by the Members subsequent to the “Declarant’s
Resignation Event” (as hereinafter defined) shall be not less than three (3) nor more than
five (3). as the Board shall from time {o time determine priar to each mezting at which
Dircctors are to be elected. Fxcept for Declarant-appuinted irectors, Directors must be
Members ur ‘he parents, chitdren or spouses or officers or direciors of Members. There
shalt be only one (1) vote for each Director.

2} The names and addresses of the persons who arce o scrve us Dircctors on
the First Board are as follows:

NAMES ADDRESEES

Rebecca Maisie THChiura 1 Chase Corporatc Dr, Suite 450
Hoover, Alabama 15244

Steve laobin, ir 2:180 US Highway 98, Suite D
Fairhope, Alahania 36532

FHLDOCH Braladt o
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Craig tlotop 14231 Panama City 13cach Pkwyv
Panuma City Beagh, Florida 32413

Declaram rescrves the right (o replace and/or designate and elect suceessor Directos to
serve on ihe First Board for so Jeng as the First Boand s te serve, as hereinzfier provided.

C. Declarant inteads that Marlin Place at Avalon, if ané when ullimatejv
developed, will contain a total of Three Hundrod and Fortv-Fowr (344) Lo with Homes
conslructed  thercon {eollectively, “lotel [levelopud Lots™). Notwithstaading  the
foregning, however, Declaram has reserved the right in the Declavation to mndify the
plan of development for Marlin Place at Avalon end the rigkt to, among other things.
modify the site plan amd the right 10 chamge the recreaional facilites, amenities, Tlome
product types ind the number of Homes to be construcied within Merlin Place at Avelon)
and/or the teht 1o add land to Marlin Place at Avalon or o withdraw land frem Marlin
Place at Avalon, all in s sole and absoluic discretion.

D. Unon the Turnaver Datc, the Members other than Declarant (“T-archaser
Members™) shall be entitied 10 ¢lect not less than a majority of the Board. The eicction of
not less than a majority of the Board by the Purchaser Mermbars shall occur at a special
meeting of the memhership to be called by the Board for such purpose {“Initial Eleetion
Meeting™). The First Board shall serve untif ihe Iaitial Flection Meziing,

2N The Initial Llection Mecting shell be called by the Association, through
tke Board, within sixty (60} days afier the Purchaser Members me entitled 10 elect a
majority of Direciors as provided in Paragraph D kereof. A notice of meeting shail be
forwarded (0 all Members in secordanee with the Bylaws; provided, however, that the
Members shall be given at feast fourteen (14) davs prior notice of such meeting. The
notice shell also specify the number of Directors wkich shall be elected by the Purchaser
Mermbers and the remsining number of Directons designated by Declarant.

I At the Initial Election Meeting, Purchaser Members, who shall inctude all
Members other than Declarant, the number of which may change from time W tite, shall
elect two (2) of the Directors, and Declarant, until the Declarants Resignation Faent,
shall be entitled 1o (but not obligated w) designate one (1) Director (same constitnting the
“Initia] Elected Board™). Declarant reserves and shall have the right, until the Deslarant’s
Resignation Event, 10 name the sucvessor, il any, to any Director if has so desipnated.

G. The Bourd shall continue 1o be so designated ard elected. as described in
Paragraph I 2kave, at cach subsequent “Annual Members’ Mecting” (a5 delinci! in the
Bylaws), untl the Annual Members’ Meeting foliowiny the Declarant’s Rezignation
Event or umtil a2 Purchaser Member-elected Directer is removed in the manner hercinafier
provided.

A Director fother than a Declarant-appointed Director) may be removed from
oitice vpom the affimative vote or Lhe agreement in writing of o majarity of the voiing
irterests of Purchaser Members for any reason deented to be 1 the best interests of the
Purchaser Membters, A mecting of the Purchaser Members 10 50 remove a Direcior

H
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{other than a Declsrant-appointed THrector) shall be held upon the writtien request of ten
parcent (10%4) of the Purchoser Members. Any such reeall shall be effecwed and a recall
clection shali be held, if applicable, as provided in the HOA Act.

H. Lpon the cadier w occur of the following events (“Declaram’s
Resignation Event™), Declarant shall cause «hi ulits designated Directors 1o resign:

1. When Dazclarant (and/or builders) no lernger holds at lhast five
percent (5%) of the Towt Developed Lets for sale in the ordinary course of business and
wll Lots sold by Deciarmnmt (or huilders) have keen conveyed as evidenced by the
recording of instruments of conveyanee of such Tots amongst the Public Records of 1he
County; vr

2. When Ueclaant causes the voluntary tesigmubion of ail of ihe
Directors designated by Deciarant and does not designate replacement Directors.

Upon Declarant’s Wesignation Lvent, the Dircctors clected by Furcheser
Members shall elect a sueeessor Director tw O the vacancy caused by the resignation or
removal of Neclarant’s designated Director. This successor Nirector shal} serve unlil the
next Annual Members' Meceting and until his or her successor is clected and qualitied. In
the event Declurant’s Resignution Even occurs prior to the [uitinl Election Meeting, the
Injtial Flaction Mecting shall be called in the manner sct forth in Paragraph £ of this
Article X, and a!l of the Direczors shall be elected by the Purchaser Members at such
nesiing.

i Al cech Annugl Members® Meeung Dbeld subsequent o Declarenl’s
Resignation Rveni, all ef the Directors shail be clected by the Members. At the first
Anunl Members Meeting beld aller the Initial Flection Mecting, a “siagpered” fermm ol
office of the Bourd shali be created as follows:

L a number equal to filly pereent (30%) of the towal number of
Directors rounded tu the nearest whole number is the number of Directors whose teim ol
oftice shall be cstablished ar two (2) vears and 1he Directors serving for a two [2) year
tenn will be the Directors receiving the reast votes at the mecting; and
2 the remaining Dirzctors’ lerms of office shall be established at one

{13 year.

At each Annual Members” Meeting therexfler, 15 many Directors of the
Association shall be clected ug there are Direetors whose regular tenm of office enpires at
such time, and the feem of affice o7 the Dhectors sn clected shall he for two (2} years,
capiring wheo their successors are duly clected and qualificd.

J. The resignpation of a Director who hus besn designuted by Deciarant ar the
resignation of an officer of the Assoclutiun who has been ¢lected by the First Boerd shall
be deemed lo remise, release, accuit, satisfy and fereve: discharge such officer or

12
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Dircetor of aad from any and all marmer of action(s), causeis) of action, suiis, debrs,
duzs, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
coatroversies, agreemants, promises, vatiances, trespasses, damages, judgments,
excculions, claims and demands whatsoever, In law or in cquity, which the Associaticnor
Purckaser Members had, noww have or will have or which any personal represculative,
successor, heir o3 assiga of the Associstion or Purchaser Members hereafier can, shall or
mey have against said officer or Directer for, upon or by reason of any matler, catse or
tking whatseever fion: the beginning of the world 1o the day ol such resignatior, except
for such Pirector's or vificer's willful misconduct or gross negligence.

ARTICLE XI
INDEMNIFICATION

liach and every Director and officer of the Association shail be indemnificd by
the Association against atl costs, expenses and liabilivies, including attorney and paralegal
fees at all fzizl and appeitate levels and post judgnient proceedings, reasonably incurred
by or imposcd upen hinvher in connection with any negotigtion, proceeding, srbitation.
lisigation ar ssttlement in which he/she becomes involved by reasen of his/her being or
having been a Direcior or officer of the Association. and the foregeing provision for
indermnification shall apply whether or not such person is a Director or officer at the Ume
such cost, expense or liakility 18 incurred. Notwithstanding the ahove, in the evert of any
such settlement, the indemnificatior provisions provided in this Aricle XT shali not he
antomatic and shall apply only when the Board upproves such settlement and
reimbursement for the costs and expenses of such settlement as being in the best interest
ol the Associalion, and in the sveat a Director ur officer admits that he/she is or is
adjudped puilty of willful mislcasance or malfcasance in the performance of his/her
dutics, the indemnification provisions of this Article NI shall rot agply. The foregoing
gl of indemnification provided in this Article X1 shall be in addition to and not
exclusive of any and ail righ:s of indzmaification 1o which 2 Director or officer of the
Association may be entitled under statute or commeon law.

ARTICLE XlI
BYLAWY

The Bvlaws shall be ndopied by the First Bearc. and thercatler may be ahered,
amended or rescinded in the manner provided for in the Bylews. In the even: of any
conflict hetwzen the provisions of these Articles and he provisions of the Bylaws, the
provisions of these Articles shall control.

ARTICLE X1

AMENDMENTS

A, Prier 10 the First Comveyance, these Articies mayv be amended only by an

instrument in writing signed by Declarant of these Articles and filed in the Offics of the
Secretarv of State of the State of Flonda.
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1. After the First Conveyance, and prior to the Tumover Duwe, these Arlicies
may be amended solely hy g majority vote af the Beard, without the poor wriflzn consent
of the Members, at a duly called imeeting of the Boasd.

C. Afler the Turaover Date, these Articles may be smended in the Dllowing

Imanner
l. (a) The Board shall adopt a resolution setting forth the

propased amcndment and directing that it be submitied w0 a vote at a mecting of the
Members, which may be g either the Annual Members® Meeting or a special meeling.
Any number of proposed amendinents may be submitted to the Members acd voted upon
by them at one (1) meeting.

{7) Written notice sctting {orth the propesed amendment or
summary of the changes to be effected thereby shell be given (o cach Member within [hc
time and in the manner provided in the Bylaws for the giving of notice of mectiags.

(c) At sueh meeting, a vote of the Members shull be taken on
the proposed amendment(®),  The proposed amendmeni(s) shall be adopted upon
receiving the affinmative vote of 4 majority of the towal veding fnterests present at such
meelmg,

2. An amendment may be adopted by u writien stalement {in lieu of a
meeting) signcd by nll Members und all members of the Boapd seniing Tosth their
intention that an amendment to the Articles be adepied.

B2 These Articles may not be amended without the writlen consent of a
megjurnity of the mrembers of twe Buard.

L. Notwithstanding any provisions of this Article XIII to the contrary, these
Articles shall rot be amended in eny munner which shali prejudice the rights oft ()
Fxectarant, without the prier writicn consent thersto by Declarant, for se long as Declarant
holds either a leasehald interest in or title to at lzast one {1} liome or Lol; (ii) any
“Institutional Mortgagee™ (as such term is defined in the Declaration) without the prior
writtens consent of such Institelionsl Morgagee, or (iii) Farticipating Builders without the
prior wrillea consent of such Participating Huilders.

I Notwilhstanding the forsgoing provisiens of this Article X! o the
contrary, no amendment to these Aricles shall be adopted which shall abridge, prajucice,
amend o alier the rights of Declurant or 4 Pasticipadag Builders without the prioy written
consent of Deciarant or the Paricipating Builder, including, dut not dreited lo,
Declurant's 1ight to designate and select members of the First Bowd or oiherwise
designate aad select Ulrecors as provided in Anicle X above, nor shall any oher
amendment be adopted or hecome effective withmnt the prior written consent of

cclarant tor so lang as Declarznt holds cither a leasehold interest i or ttle 1o at least
one (1} Lot

iz
VILDOCS 9773221 4

{((H23000340426 3)))



(((H23000340426 3)))

G. Any instrument amending these Articles shall identify the particular srticle
or articles being amended end shall provide u reasonable method to identify the
amendraent being made. A certified copy of cach such amendment shal! be sttached o
aay centifizd copy of thess Arnicies, and a copy of cach amendment centified by e
Secretary of State shall be recarded amongs: the Public Records of the (County:,

ARTICLE X1V
MERGERS AND CONSOLIDATIONS

Subject to the provisions of the Declantion applicable to the Property and to the
extent penmitied by law, the Association may participale in mergers and consclidations
with other nenprefit corporutions organtzed for the sane purposes, provided that any
such merger or consolidation shull be upproved in “he merner provided by Chapter 617,
Florida Statdes, as the smme may be anended freo time o time. For purposes of any
vote of the Members required pursuant w suid statutes, for so leng as Devctatan: shall own
any portion of the Property, auy sech merger or consolidation shall recuire Declarant’s
prior approvai.

ARTICLEXY
REGISTERIID OFFICE AND REGISTERED AGENT

The name and street address ol the imtial registered apent of the Association is
Corpasation Scrviee Company, 1201 Hays Sireei, Tallahessce, Florida 3230).

(SIGNATURE PAGE FOLLOWS)
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]]}LW ITNESS WHEREOQF, the Incomporator has herennto affixed her signature,

thisged * duy of SELENEER 2023, , // (\
meém._fimmé)“ﬁy (-3

sandra E. Krumbein Sadov, ncorpdiuior

The undersigned hereby accepls the designation of Registered Agent as set forth in
Article XV of these Articles of [ncorporation, and acknowledges that he is famifiar with

und accepts the obligations imposed upon registered agents under the Florida Not For Profit
Corpomating Act.

Corporstion Service Company, s Delawwe
corparalion

B-Y : ‘I-‘L"_"ﬂ‘-‘ﬂ/ e al Al Ve TiLes
Prirted Name;__Leo Nckal ¢
Dated: D9/26/2022

~
[ .

Lt TN
UrJ
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