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ARTICLES OF INCORPORATION
OF
PALM WIND COMMUNITY ASSOCIATION, INC.
(A Florida Corporation Not For Profit)

In order 10 form a corporation not for profit under amxd in accordance with the provisions
of Chapters 617 and 720 of the Florda Statutes, the undersigned hereby incorporates this
corporation not for profii for the purposes and with the powers hereinafter set forth and, to that
end, the undersigned, by these Articles of Incorporation, certifies as follows:

ARTICLEL
DEFINITIONS

The following wards and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another mcaning) shail have the following meanings, or if not defined
below as defined 1n the Declaration.

i, “Architectural Guidelines”™ means those desien guidehnes, rules and procedures
estahlished by Declarant pursuant to Section 4.3 o2 the Declaration, as may be amended from iime
to ime by the Architectural Review Board (as defined in Article I, Section 2.1, of the Declaranon).

2. “Arnticles” means these Articles of Incorporation and uny amendmen(s hereto.

-

3. “Assessments” means the assessments for which ali Owners are obligated to the
Association and includes “Individual Lot Assessments,” “Benefited Assessments™ and “Special
Assessments’” {as such terms are defined in the Neclaration) and any and all other assessments

which are levied by the Association in aceordance with the Goverming Documents.

4. “Association” means the Palin Wind Commumity Association, Ianc.. a Florida
corporation not for profit. The “Association™ is NOT a condominium association and is not
intended to be governed by Chapter 718, the Condominium Act, Flonda Statules.

5. “Board” means the Board of Directors of the Assoctation.
6. “Bylaws” means the Bylaws of the Association and any amendments thereto.
7. “Commuon Area” means the property more particularly described in Anicle \I of

the Declaration. which is or will be owned and/or maintained by the Association as sct forth in the
Declaration or on the Plat.  Commun Area includes the Surface Water and Storm Water

Management System. '

£ “Community” or “Palm Wind™ means the real property described in Exhibit A" to
the Declaration together with such additional property as is subjected to the DL‘lerclllUf’ 1
accordance with Article X ol the Declaranon.

[ Wt

- [
9, “County” means Paseo County, Flonda. -

1
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10 “Neclaran:” means Taylor Morrison of Florida, Inc., a Florida corpoeration, or any
stceessor or assign that is designated as Declarant in a recorded instrument which the immediately
preceding Declarant executes. Any Person who at any time holds the rights of Declarant hereunder
and subsequently transfers or assigns the righis of Declarant to another Person shall he known as
a “"Predecessor Declarant” and, unless otherwisc agreed tn writing, shall be entitled to the nghis of
a Predecessor Declarant established in the Declaration. Whether or not specifically staied, &
Predecessor Declarant shall be afforded 1he same protection with respect to watters arising dunng
its tenure us Declarant as the predecessor Dectarant would bave if it were still Dectarant.

I “Declaration™ mecans the Declaration of Covenanis, Conditions, Restrictions and
Eascments for Palm Wind, which is intcnded to be recorded amongst the Public Records ot the
County. and any Supplemental Declaration(s) and wnendments therety,

12. *“Director” means a imember of the Board.

13, “Governing Documents” meany in the aggregale the Declaration, these Articles and
the Bylaws. and all of the instruments and documents referred io therein, including, but not limited
to, any amendment(s) thereto.

14, “HOA Act” mecans the Homcowners™ Association Act. Chapier 720, Flonda
Statutes, as amended through the date of recording of the Declaration aniongst the Public Records
of the County,

15. “Home"” means a residential dwelling unat i Palm Wind intended as a residence
for one (1) family. The term “Home" shall include the “Lot™ as detined below.

16.  “Lot" mecans a portion of the Community, whether improved or unimproved, which
may be independently owned and canveyed, and which is improved, or intended io be improved,
with 2 Home. The term shall refer o the land. if any, which is part of the Lot as well as any
improvements on the Lot. The boundaries of each Lot are shown on the Plat. Upon completion
ot construction of the Home on u Lot, such Lot and the unprovements thereon shali collectively
be considered to be a Home for purposes of these Articles and the other Governing Documcents.

17. *Member” mcans a member of the Association.

18.  “Operating Expenses” means the expenses for which Owners are liable to the
Association as described in the Declaration and any other Governing Docuents and include, bt
are not limited to, the costs and expenses incurred by the Association in administering, operatiiig.
maintaining. firancing, or repairing, but not recenstructing, replacing or iinproving, the Common
Area and improvements therzon and all costs and expenses incurred hy the Association in catrying
out its powcers and duties hereunder or under any other Governing Documents. .

[

19.  “Owner” means the record owner, whether one (1) or more persons or entities, of
the fee simple tite w any Lot within Patm Wind. and includes Declarant for as long as Declarant
owns fce simple title to a Lot, but excluding therefrom those having such interest as security-for

the performance ot an obligation. o

H24000065272 3
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20, “Property” shall mmnally mean and refer to that cenain real property described in
Extubit “A” i¢ the Declaration, and thereafter, as applicable. to such additions thereto as may be
brought within the jurisdiciion of the Declaration and/or the Association; provided. however,
Declarant reserves the nght o withdraw from the provisions hereof such portion or portions of
the Property as Declarant from time to time elects, upon the exccution by Declarant of a
Supplemental Declaration,

Unless otherwise defined herein, the ienms defined in the Dedaration are incorporated
herein by reference and shatl appezr in initial capital letters each time such terms appears in these
Anicles.

ARTICLEN
NAML

The name of this comporation shall be Palm Wind Community Association, [ne., a Florida
corporation not tor profit (hercinafier referred 1 as the "Association”) whose initial principal
office and maiiing address is 10210 Highland Manoer Dr., Suite 400A, Tampa, FL 33610.

ARTICLE I
PURPOSES

The purpose for which the Association i organized is to take title o, operate. administer,
finance, insure, repair, repluce, manage and maintain the Common Ares in accordance with the
terms of, and purposes set forth in, the Governing Documnents and to carry out the covenants and
enforce the provisions of the Governing Documents.

ARTICLE 1V
MOWERS

The Association shail have the following powers and shall be governed by the toliowing
Provisions:

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

B. The Assoctation shall have all of the powers granted to the Association in the
Governing Documents. All of the previsions of the Declaration and Bylaws which grant powers
to the Association are incorporaled into these Articles. o

C. The Association shall have all of the powers reasonably necessary to implement the

purposes of the Association, including, but not hmited 1. the following: :

l. To own and convey property.
ue
2. To sue and be sued. A
[
3 To perform any act required or contemplated by it under the Governing
Documents.
7
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4, To make. cstablish, amend, abolish (in whele or in part) and entorce
reasonabic rules and regulations governing the use of the Propeny.

3. To muke, tevy and collect Assessments for the purpose of obtaining funds
from 1ts Members to pay Operating Expenses and other costs defined i the Declaration and costs
of collection, and to use and expend the proceeds of Asscssments i the exercise of the powers and
duties of the Associalion,

6. To own, adminisier, mainiain, tinance, insure, repair, replace. manage,
operate and convey the Common Area 1n accordance with the Governing Documents and to assist
in the enforcement of the Declaration,

7. To enforee by legal means the obligations of the Members and the
provisions of the Governing Docuinents,
5. To employ personnel, retan independent contractors and professional
personnel, and enter into service contracts to provude dor the inaintenance, operation,
administration, financing, insuring. repairing, replacing and management of the Common Area
and 10 enter info any other agreements consistent with the purposes of the Association, including,
but nol Hmited to, agrecements with respect o professional management of the roperty and o
delegate 1o such professional management certain powers and duties of the Association,

9. To enter inte the Declaration and any amendments thereto and instruments
referred to therein.

10, To provide, to the extent deened necessary by the Board, any and all
services and do anv and all things which are incidental e or in furtherance ol things histed ihove
or ta carry out the Association mandate to keep and maintun Palm Wind in a proper and
aesthetically pleasing condition and 1o provide the Owners with services, amenities. controls, rules
and regulations and enforcement which will enhance the quality of life at Palm Wind.

11. To borrow money and 10 obtain such financing 43 is necessary to mainiain,
repair and replace the Commeon Area in accordance with the Declaration and, as secunity for any
such loan, o collaterally assign the Association’s right to collect and enforce Assessments levied
for the purposc of repaving any such loan.

12, Notwithstanding anything contained herein o the contrary, the Association
shall be required to obtain the approval (at a duly celled meeting of the Members at which a quo:rﬁ‘m
is present) of three-fourths (3:4) of all Members prior o the engagement of legal counscl by-the
Association for the purpose of suing, or making, preparing or investigating any lawsuit, or
conunencing any lawsuit other than for the following purposes: <

(a) the collection of Assessmeanis;

L

b) the colfection of other charges which Owaers are obligated o pay
¥ Y
pursuant to the Governing Documents;

4
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{v) the enforcement of any applicable use and oceupancy resuictions
comtained in the Governing Documents;

{d) the enforcement of Association rulus;
{e) the enforcement of the Architectural Guidelines;
(O the enforcement of a contract entered into by the Association with

vendors providing services (o the Association;

(g dealing with an emergency when wailing to obtain the approval of
the Members creates a substantial risk of irreparable mjury to the Comman Area or to Member(s)
(the imminent expiration of a staite of limitations shall nat be deemed an emergency obviating
the need for the requisite vote of three-fourths (3:4) ot the Members); or

(h) filing a compulsory counlerclaim,

The costs of any legal proceedings initiated by the Asseciation. which are not
inctuded in the above exceptions shall be financed by the Association only with menies that are
collceted for that purpose by Special Assessment(s) and the Association shall not borrow money,
use reserve funds. or use monics collected for other Association obligations.

13, Tu operate, maintain, and mancage the Surface Water and Storm Water
Management Systen in a manner consisteni with the requirements of the SWEWMD Permit (as
defined in the Declaraiion) and applicable rutes; to assist in the enforcement of the Declaration's
provisions relating to the Surface Waier and Storm Water Management System: and to levy and
collect adequate Assessiments against Owrers tor the cost of maintenance and operation of the
Surface Water and Storm Water Management System.

ARTICLE V
MEMBERS AND VOTING

The gualification of Members of the Association, the manner of their admission to
membership, the manner of the temmination of such membership and the manner of voung by
Members shall be as follows:

A Until such time as the first deed of conveyance of a Home from Declarant to an
Owner is recorded amongsi the Public Records of the County (“First Cenveyance™), the
membership of the Association shall be comprised solely of Declarant.  Unti} the First
Conveyance, Declarant shall be entitled (o cast the vne (1) and only vote on all matters rcquirilgg

a vote of the membership. - =3
B. Upon the First Conveyance, Declarant shalt be a Member us to cach of the

remaining Lots unti] each such Lot is conveved 1o another Owner, and thereupon and thereatiter
each and every Owner, including Declarant as to Lots owned by Declarant, shall be s Member dnd
exercise all of the rights and privileges ol a Member.

L:Q

ry
5
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C. Membership in the Association for Owners other than Declarant shall be
established by the acquisition of ownership of fee simple title to a Lot as evidenced by the
recording of an instrument of convevance amongst the Public Records of the County. Where title
to a Lot is acquired by conveyance from a party other than Declarant by means of sale, gift,
mheritance, devise. judicial decree or otherwise, the person. persons or entity therehy acquiring
such Lot shatl not be a Member unless or untib such Owner shall deliver atrue copy of a deed or
other instruinent of acguisition of tile to the Association.

D. The Association shall have two (2} classes ol voting membership:
1. “Class A Members” shall be the Owners of Lots in Palm Wind, with the

exception ot Declarant while Declarant is a Class “B” Member, each of whom shail be entitled 1o
one {1} vote for each Lot owned.

2. “Class B Muraber” shall be Declarant, who shall be cntitled to three (3)
times the 1otal number of votes of the Class A Members plus one (1), Class B membership shall
cease and be convened to Class A membership upon the carlier 1o occur of the following events
("“Turnover Date™):

{(a) Three (3) months atter the convevanee ol ninety percent (90%) of
the Lots hy Declarant, as evidenced by the recording of instruments of conveyance
of such Lots amongst the Public Records of the County:

fh) apon the Class “B” Mcember abandoning or  deserting  its
responsibility o matntain and compleie the Community as disclosed ia the
Govermng Documents;

(c) upon the Class "B Member filing a petition seeking protection
under Chapier 7 ol the Federal Bankruptey Code;

{d) upon the Class "B Member losing title 10 the Property through a
foreclosure action or the transfer of a deed in lieu of foreclosure, unless the
successor  owner has  accepted an assignment of developer rights  and
respoasibilities first arising afler the date of such assignment:

{c) upon a receiver for the Class “B” Member betng appointed by a
ciremt court and not being discharged within thirty (30) days zalter s?ti‘h
appuintment, unless the court determines within thirty (30} davsTafter gith
appointment that transfer of control would be detrimental to the Association orthe
Members: or L

. =

(1) When, at such time as Declarant shall designate in writing tothe

Association. -
- o
-~ (ha)

o \ — . 9
On the Tumover Date, Class “A™7 Members shatl ussume control of the Associstion and
clect not less than a majority of the Board. ch

)
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Members other than Declarant are entiticd to elect at least one (1) member of the Board
when fifty percent (50%) of the Homes in all phases of Palm Wind which will uitimately be
operated by the Association have heen conveyed 1o Members other than Declarant.

E. The designation of different classes of membership are for purposes of establishing
the number of votes applicable to certain Lots, and nothing herein shall be deemed to require votng
solely by an individual class on any matter which requires the vote of Members, unless otherwise
specitically set forth in the Goverming Documents.

F. No Mcmber may assign, hypothecale or transfer in any manner his or her
membership in the Association excepl as an appurtenance Lo his or her Lat.

G. Any Member who conveys or loses title 1o a Lot by sale, gift, devise, bequest,
Judicial decree vr otherwise shall, immediately upon such conveyance or loss of title, no longer be
a Member with respect to such 1ot and shall lose all rights and priviteges of a Member resulting
from ownership of such Lot

H. There shall be only one (1) vote for each Lot, except for the Class B Member as set
forth herein, L there is more than one (1) Member with respect to a Lot as a result of the fee
interest in such Lot being held by more than onc (1) person, such Members collectively shall be
entitled to only vne (1) vote. The voie of the Owners of a Lot owned by more than one (1} natural
persor. or by a corporation or other legal enuty shall be cast by the person named in a vating
certificate signed by all of the Qumers of the Lot, or, i appropriate, by propuerly designated officers,
partners or principals of the respeciive legal entity (the “Voeting Member™ and filed with the
Sccretary of the Association, and such voting ceniticate shall be valid until revoked by a
subsequent vating certificate. If such a voting centificate is nol filed with the Secretary of the
Association, the voie of such Lot shall not be considered for a quorum or tor any other purpose.

Notwithstanding the foregoing provisions, whenever any Lot 1s owned by spouses
they may, bui shall not be required 10, designate a Voting Member. In the event a voting certificate
designating a Voting Member is not filed by the spouses, the following provisions shall govern
their nght to vote:

L. When both are present at a meeting, each shall be regarded as the agent and
proxy of the other for purposes of casting the vote for cach Lot owned by themn. In the event they
are unable W concur in their decision upen any topic requiring a vote, they shall lose their right
vole on thai topic at that mezating, but shall count for purposcs of cstablishing a quorum.

2 When onlv ore (1) spause is present at a meeting, the person present may
cast the Lot vote without establishing the concurrence of the other spouse, absent any prior written
notice to the contrary by the otlier spouse. In the event of prior written notice to the contrarv’td
the Association by the other spousc, the vole of said Lot shail not ke considered, but shall couiit
for purposes of establishing a quorum. B

C
3. When neiiher spousc is present, the person designated in a “Proxy™ (as
dehned in the Bylaws) signed by cither spouse may cast the Lot vote, when voting by Proxy is
alluwed, absent any prior written notice to the contrary to the Association by the other spouseor
the designation of a different Proxy by the uther spousce. [n the event of prior writien notice to'the

7
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contrary to the Association or the designation of a different Proxy by the other spousc, the vote of
said I.ot shall not be cansidered, but shall count tur purposes of establishing a querum.

I A quorum shall consist of persens entitled to cast at least twenty pereent (20%) of
the otal number ot votes of the Members.

ARTICLE VI
TERM

The term of the Association shall be perpetual. However, in the event of the termination,
dissolution or final liquidaton of the Association, the Surface Water and Storm Water
Management System will be transferred to and maintained by one of the entities identified in the
SWFWMB's Environmental Resource Permit Applicant’s Handbook Volume [ sections 12.3.1(a)
through (), who has the powers listed in scetions 12.3.4(b)1 through & the covenents and
restrictions required in sectiong 12.3.4(c)| through 9, and the ability to aecept responsibility for
the operation and routine custadial maintenance ol the Surtace Water and Storm Water
Managcement System described in sections 12.3.4(d){ or 2 prior 1o its dissolution.

ARTICLE VIl
INCORPORATOR

The name and address of the Incorporator of these Articles are: Mark F. Grant, 200 East
Broward Boulevard, Suite 1500, Fort Lauderdale, )lorida 33301

ARTICLE VHI
OFFICERS

The affairs of the Association shall be managed by the President ol the Association,
assisted by the Vice Presideni(s), Secrctary and Treaswser, and, i any, by the Assistani
Sceretary(ies) and Assistant Treasurer(s), subject to the divections of the Board. Except for officers
elected prior to the Turmover Date. officers must be Members, or the parents, children or spouses

of Members,

The Board shall clect the President, Secretary and Treasurer, and as many Vice Presidents,
Assistant Sceretaries and Assistant Treasurers as the Board shall, from time to time, determine.
The President shall he elected {rom amongst the membership of the Board. but ne other officer
need be a Director. The same person may hold two (2) or more offices, the duties of which are
not incompatible; provided, however, the office of President und a Vice President shall not be held
by the same person, nor shall the office of President and Secretary or Assistant Secretary or
Treasurer or Assisiant Treasurer be held by the same person.

vChid

Ay

Nt
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ARTICLEIX
FIRST OFTICERS

The names of ihe officers wio are to serve until the first election of officers by the Board
are as follows;

President Matt Sawyer

Vice President Marc Ferlita

SecretaryI'reasurer Kiera Cathoun
ARTICLE X

BOARD OF DIRECTORS

A. The number of Directors on the first Roard of Dircetors of the Association (“First
Board”) shall be no less than three (3) nor tore than five (3) as determined by Declarani. The
number of Directors elected by the Members subsequent 1o the Turnover Date shail be an odd
rumber of not less than three (3) nor more than seven (7). The Board shall determine the number
of Directors 1o comprise the Board from time to time. Except for Declarant-appotnted Dircclors,
Directors must be Members or the parents, children or spouses or sharcholders, members, officers
or directors of Members. There snall be only one (1) vote {or cach Director,

. The names and addresses of the persons who are 1o serve as Disectors on the First
Board are as tollows:

NAMES ADDRESSES

Matt Sawyer 10210 Highland Manor Dr.. Sutte 400A
Tampa. FL 33610

Mare Ferlity 10210 Highland Manor Dr.. Suiie 400A
Tampa, FL 33610

Kicra Cathoun 10210 Fighland Manor Dr., Suite 400A ~a
Tampa, FI. 33610 i =

-
Declarant reserves the right to replace and/or designate and clect suecessor Directors to
scrve un the First Board for so tong as the First Board is to serve, as hereinafter provided. &

C. Declarant intends that Palm Wind, if and when ultimately developed, will contain
three hundred thirtcen {313) Lots. (“Total Developed Lots™). Declarant expressiy reservesithe
right as to the Property to (i) cominence construction and development of the Propesty it and when
Declarant desires; (1) develop the Property (including, without limitation any recreational facifities
and amenities), upen such timetable as Declarant, o its sule discretion, chooses; and {iii) modify
the plan of developiment of the Property (including, without limitation, the right to modify the site
plan and/or master plan of Pabm Wind, the right to change the recreational facilities and amenities,
and the right to change the Home product types and number of Homes o be constructed within

9
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Palim Wind) in such manner as Declaran:, in its sole diseretion, chooses. Nothing contained herein
shall be construed as obligating Declarant to construct Palim Wind according to the present plan of
development or as obligating Declarant ta declare any Additional Property to be Property,

0 Upon the Turnover Date, the Members (other than Declarant) (“Purchaser
Members™) shall be entitled to clect not less than a majurity of the Board, The clection of not less
than & majority of the Board by the Purchaser Members shall accur at a special meeting of the
membership to be called by the Board for such purpose (“Initial Election Meeting”™). The First
Board shall serve until the Initial Election Meeting,

E. The [mitial Election Meeting shali be called by the Association, through the Board,
within sixty (60) days after the Purchaser Members are entitled 1o clect a majority of Directars as
provided in Paragraph [J hereoll A notice of meeling, shell be torwarded 1o all Members in
aceortance wilh the Bylaws; provided, however, that the Mersbers shall be given at least fourtesn
{14) days’ notice of such meeting,  The notice shall also specity the number of Directors which
shall be elected by the Purchaser Members and the remaining number of Directors designated by
Dectarant.

F. Atthe Imtial Election Meeting, Purchaser Members, who shall include all Members
other thai: Declarant, the number of which may change from time to time, shall elect all but one
{1y of the Directors, and Declarant, until the BPeclarant’s Resignation Event, shall be cntitled to
{but not obligated 10) designate one (1) Direetor (same constituting the “Initial Elected Board™).
Declarant reserves and shall have the right, until the Declarant’s Resignation Event, to name the
successor, if any, to any Dircetor it has so designated.

G. The Buand shall continue to he so designated and elected, as desernibed in
Paregraphs E and F above, at cach subsequent “Annual Mermbers” Meeting” (ns defined in the
Bylaws), until the Annual Members” Mecting following the Declarant’s Resignation Evend or until
a Purchaser Member-¢lected Director is removed in the manner hereinafter provided.

H. A Director (other than a Declarant-appoinied Director) may be removed from office
upon the affirmative vote or the agreement in writing of a majority of the voting interests of
Members for any reason deemed 1o be in the best interests of the Members. A meeting of the
Purchaser Members to so remove a Director (other than a Declarant-appointed Director) shall be
held upan the written request of ten pereent {10%) ot the Members.  Any such recall shall be
effected and a recall election shall be held, iFapplicable. as provided mn the HOA Act.

I Upon the carlier to occur of the following events (“Declarant’™s Resignation
. ~

Event”). Declarant shatl cause all of its designated Directors to resign: =
- -

l. When Declarunt no longer holds ai least five pereent (5%) of the '['c_?t:'il
Developed Lots for sale in the ordinary course of business and ali Lats sold by Declarant have
been conveyed as evidenced by the recording of instruments of convevance of such Lots amorigst
the Public Records of the County; or -

. - . . L
2 When Declarant causes the volumtary resignation of all of the Direclors
. . . - T
designated by Declarant and docs not designare replacement Dircctors. -
10
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Upon Deciarant’s Restgnation Event, the Dircctors clected by Purchaser Members
shalt elect a successor Director to fill the vacancy caused by the resignation or removal of
Declarant’s designated Director. ‘This successor Director shall serve until the next Annual
Members' Meeting and until his successor is elected and quaiified.  In the event Declarant’s
Resignation Event occurs prior to the [nitial Election Meeting, the Inhal Election Mesting shall
be called in the manner set Torth in Paragraph E of this Article X, and all of the Directors shall be
slecled by the Purchaser Members at such miccting,

1 At cach Amnual Members® Mcecting hield subsequent o Declarant’s Rustgnation
Event, all of the Directors shall be clected by the Members. At the first Annual Members Mecting
tield after the [nitial Eleciion Mceeting, a “staggered” term of oflice of the Board shail be created
as follows:

1. a number equal to fifty pereent (30%%) of the iotal number of Directors
rounded to the nearest whole number 1s the number of Dircctors whose term of office shall be
established at two (2) years. and the Direclors serving for a iwo (2)-vear term will be the Directors
receiving the must votes al the meeting; and

2. the remaining Directors” terms of office shiall be established at one (1) vear.

At each Annual Members® Meeting thoreafier, as many Directors of the Associatian
shall he clected as there are Direetors whose regular term of office expires at such time. and the
term vl ollice of the Direciors so elected shall be for two (2) vears, expinng when thoir suceessors
are duly elected and gualifivd.

K. The resignation of a Dircctor who has been designiuied by Dedlarant or the
resignation of an officer of the Association who has been clected by the First Board shall be
deemed to remise, release, acquit, satisfy and forever discharge such officer or Director of and
from any and all manner of action(s), cazuscels) of acuun, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialties, covenants, coniracts, conlroversies, agreements,
promises, variances, trespasses, damagpes. judgments, executions, claims and demands whatsoever,
in Jaw or in equity, which the Assoctation or Purchaser Members had, now have or will have or
which any personal representative, successor, heir or assign of the Assaciation or the Purchaser
Members hereafter can, shall or may have agoinst said officer or Director for, upon or by recasen
of any matter, cause or thing whatsoever frown the beginning of the world to the day ot such
resignation, except for such Director’s or officer’s willtul misconduct or gross negligence,

ARTICLE XI
INDEMNIFICATION

Ty

Each and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and labilitics, inchuling attorney and paralegal fees at all
trial and appellate levels and post-judgment proceedings, reasonably incurred by or imposed upon
him/her in connection with any negotiation, proceeding, arbitration. litigation or setilement in
which heshe becomes involved by reason of his or her being or having been a Director or officer
of the Association, and the foregoing provision for indemnification shall apply whether or notSuch
person is a Director or officer at the time such cost, expense ot Hability s incured.

b
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Notwithstanding the above, in the event of any such settlement. the indemaificatton provisions
provided in this Article X1 shall not be avtomatic and shall apply only when the Board approves
such setilement and reimburserment for the costs and expenses of such settlement as being in the
best interest of the Association, and in the event a Director or offtcer admits that hesshe 15 or s
adjudged guilty of willful misconduct or gross negligence in the performance of his or her duties,
the indemmification provisions of this Article XI shall not apply. The foregoing right of
indemnification provided in this Article X1 shail be in addition tu and not exclusive of any and all
rights of indemnification to which a Director or officer of the Association may be entitled under

statule or cominon law.

ARTICLE XlI
BYLAWS

The Bylaws shall be adopted by the First Board, and thereaflier may be altered. amended
or rescinded in the manner provided for in the Bylaws. [n the event ot any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall
control.

ARTICLE X111
AMENDMENTS

A, Prior to the Firs: Convevance, these Articles may be amended only by an instrument
in writing signed by Declarant and filed in the Office of the Secretary of State of the State of
Flurida.

B. After the Firsi Convevance, and prior to the Turnover Date. these Articles inay be
amended solely by a majority vote of the Ioard. without the prior written consent of the Members,
at a duly called meeting of the Board.

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

l. {a) The Boand shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted 10 a vote at a meeung of the Members, which inay
pe at eithier the Annual Members® Mecting or a special meeting.  Any number of proposed
amendments may be submitted to the Members and voted upon by them at one (1) meeting.

(b) Written notice sctting torth the proposed amendment or a swnmary
of the changes 10 be effected thereby shall be given to each Member within the timc and in the
manncr provided in the Bylaws for the giving of notice af iceetings.

(c) AU such mweeting, o vote of the Membuers shall be taken on the
proposed amendmeni(s).  The proposed amendment(s) shall be adopted upon receiving the
affirmative vote of a mgjority of the total number of Members in the Association. -

. N

2. An amendment may be adopted by a written staiement {in lieu of 2 meeting)

signed all Members and all members of the Board setting forth their intention that an amendment
to the Articles be adopted. oy

12
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D. After the First Convevance, these Articles may not be amended without the written
consent uf a majonty of the members of the Board.

E. Notwithstanding any provisions of this Article XII1 to the contrary, these Articles
shall not be amended in any manncer which shall abnidge, prejudice, amend or alter the rights of:
() Declaran:, without the prior written consent ithereto by Declarant, for so long as Declarant holds
either a lcaschold intercest in or title to al least one (1) Home or Lot; and (1) any “lustitutonal
Mortgagee” (as such term is defined in the Declaration) without the prior written consent of such
Institutional Morngagee.

F. Nutwithstanding the foregoing provisions of this Article X1 to the contrary, no
amendment o these Articles shall be adopted which shall abridge. prejudice, amend or alter the
rights of Declarant hereunder, including, but oot lunited o, Declarant’s right to designate and
select members of the First Board or otherwise designate and select Directors as provided in Article
X hereaf, nor shall any other amendment be adopted or become etfective without the prior wnitten
consent of Declarant so tong as Declarant holds either a leaschold interest in or ttle to at least one
(1) [fome or Lot

G. Any instrument amending these Articles shall ideniify the particular article or
articles being amended and shall provide a rcasonable method to identify the amendment being
made. A certificd copy of cach such amendment shail be anached to any certified copy of these
Articles, and a copy of cach amendment certified by the Sceretary of State shall be recorded
amongst the Public Records of the County.

H. Article 1V, Seciionn C.12, may not he amended without the approval of eighty
percent (80%%3) of all Members.
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ARTICLE X1V
REGISTERED QFFICE AND REGISTERED AGENT

The name and street address of the initial regisiered office of the Association is 2894
Remington Green Lane, Suite A, Tallahassee, Flonda 22308, and the inital repisiered agent of the
Association at that address shall be Registered Agent Solutions, Inc.

IN WITNESS WHEREOF, the Incorpurator has hereunio afliaed his signature, this 165
dity of February, 2024,

TN

e -

3 /. -
/}(:r{&:a«"!’(/",zf ,({_,Tut.u/?’
s

MARK F. GRANT. Incorporator
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The undersigned hereby aceepts the designation of Repistered Acent as st Tork in Article
NIV of these Articles of Incarporation. and acknowledges thas hefshe is familiar with and accepis
the obligations imposed upon registered agents under the Florida Not For Protit Corporation Act.

REGISTERED AGENT:

REGISTERED AGENT SOLUTHONS, INC.

B_\P- -l.‘ s ’1\--"\ [1‘1
“ cracde et e . Registered Aveni
Dated: February ,» 2024
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