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ARTICLES OF INCORPORATION
OF
SANDALWOOD TOWNHOMES OWNERS ASSOCIATION, INC,
(a Florida corporation not for profit)

In order to form a corporation not for profit under and in accordance with the provisions
of Chapters 617 and 720 of the Florida Staiuies. the undersigned hereby incorporates this
corporation not for profit for the purposcs and with the paowers hereinafter set forth and. to that
end, the undersigned, by these Articles of Incorporation. certifies as follows:

ARTICLE |
DEFINITIONS

The following words and phrases when used in these Artictes of [ncorporation (unless the
context clearly reflects another meaning) shall have the following meanings, or if not defined

below as defined in the Declaration:

l. “Articles” means these Articles of Incorporation and any amendments hereio,

2. “Assessmenis” means the assessments for which ali Owners are obligated to the

Association and inctudes “Individual Assessments” and “Special Assessments” {as such terms

are defined in the Declaration) and anv and all other assessments which are levied by the
Association in accordance with the Governing Documents.

3. “Association” means Sandalwood Townhomes Owners Association, Inc. a
Florida corporation not for profit. The “Association™ is NOT a condominium association and 1s

not intended to be governed by Chapter 718, the Condominium Act. Florida Statuies.
4, “Board™ means the Board af Direciors of the Association.

“Bylaws™ means the Bylaws of the Association and any amendments Lhereto.

ih

6. “County” means Volusia County, Florida.

7. “Declarant” means the Declarant as designated in the Declaration, and any

successon or assign thereof.

. L) . . :Q
means the Declaration of Covenants. Conditions and Resiriciions3

8. “Declarauon”
for Sandalwood Townhomes. which is intended to be recorded amongst the Public Records o ..
the County, and any amendmenis thereto. i 3
9. “Director” means a member of the Board. — a
. = :
10.  District” shall mean the South Florida Water Management District.  § o )
- l‘\) e
i “Governing Documents™ means in the aggregase the Declaration, the Al mlu aqd

the Bylaws. the Plat, and any additional plat. and all of the instruments and documents 'réferred

10 therein.

ORLDOCS 21003340 § 44343 328
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2. “Lot” means any parcel of land within Sandatwood Townhomes as shown on the
Plat or any Additional Plat upon which a Townhome'is permitted to be constructed. together with
the Improvements thereon, and any portion of the Propermty within the Community that is
declared 10 be a Lot by a Supplemental Declaration and is not subseguently withdrawn from the
provisions of the Declaration by a Supplemental Declaration.

13, “Member’ means the Owner of a Lot in Sandalwood Townhomes.

14, “Owner” means the record owner, whether one (1) or more persons ar entities. of
the fee simple titlz to any Lot or Townhome within Sandalwood Townhomes. and includes
Declarant for as long as Declarant owns fee simple title to a Lot or Townhome. but excluding
therefrom those having such interest as security for the performance of an abligation.

3. “Party Wall” mcans a structural. fire rated wall between two adjacent Townhomes
located within the same Townhome Building, which provides struciural suppert for each of the
Townhomes sharing the Party Wall. Damage to a Party Wall could impair the strucural integrity
of more than one Townhome.

16.  “Plat’ means the plat of Sandalwood Townhomes, according to the plat thereot
recorded in the Public Records of Volusia County, Florida. In the event an additional plat is
recorded in the Public Records of the County with respect to the Additional Property made
subject to the Declaration pursuant to a Supplemental Declaration. then the term “Plat” as used
herein shail aiso mean the additional plat. Not all of the property shown on the Plat is subject t¢

the Declaration.

17. “Townhome’ means a residential Townhorie unit constructed within Sandalwood
Townhomes. within a Townhome Building

18,  “Townhome Building” means the commeon continuous building structure with
shared roof and other common struciural elements, constructed on a group of Townhome Lots
and all structural componenis thereof. Fach Townhome Building is or will be partitioned, by the
means of Party Walis, so that an individual ‘Townhome within the subject Townhome Building 15

located on each Townaome Lot

Unless otherwise defined herein. the terms defined in the Declaration are incorporated
PSS

herein by reference and shall appear in initial capital leiters each time such terms appears in thesal
T~3

Articles. =
s ‘
N

ARTICLE U -

NAME -

The name of this corporation shall be SANDALWOOD TOWNHOMES ;OW?\’E[E
ASSOCIATION, INC.. a Florida corporation not for profit. whose principal address and maiting
acdress is 10192 Dowden Rd.. Orlando. FL 32832 T en

ny -

ORLDOCS 21401340 © 142831329
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ARTICLE Ul
PURPOSES

The purpose for which the Association is organized is to take title io. operate. adminisser.
managc. insure, lease and maintain the Property in accordance with the terms of, and purposes
set forth in, the Governing Documents and to carry out the covenants and enforce the provisions

of the Governing Documents.

The Association shail operate, maintain and manage the stormwater managcment
sysiem(s) in a manner consistent with the reguirements of District Permit No. [48602-4 and
applicable District rules, and shali assist in the enforcement of the restrictions and covenants

contained herein.

ARTICLE [V
POWERS
The Associaiion shall have the following powers and shall be governed by the foilowing
provisions:
A. ‘The Association shall have all af the common law and statutery powers of a

corporation not for profit.

B. The Association shalt kave all of the powers granied to the Association in the
Governing Documents. All of the provisions of the Declaration and Bylaws which grant powers
to the Assaciation are incorporated into these Articles.

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

1. To perform any act required or contemplated by it under the Geverning
Documents.
2. To make, establish, amend. abolish (in whole or in part) and enforce

reasonable rules and regulations governing the use of the Property.

3. To make. levy and collect Assessments for the purpose of obtaining funds
from its Members to pay Expenses and other costs defined in the Declaration and costs of
coltection, and to use and expend the proceeds of Assessments in the exercise of the powers and

£
5

duties of the Association, )
. =3
4. To enforce by legal means the obligations of the Members and the:
provisions of the Governing Documents. -
- U i
5. To cmploy personnel. retain independent contractors and professmna_l)

personnel. and enter inio service contracis to provide for the maintenance, operation.:
administration and management of the Property and to enter into any other agreements tonsistend
with the purposes of the Association. including. but not limited to, agreements with'Tespect doy

P —

L

ORLDOCS 21401340 1 £4383 1328
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professionai management of the Property and o delegate 10 such professional manager certain
powers and duties of the Association.

4. To enter tnto the Declaration and anv amendments therete and instruments
referred 1o therein.

7. To provide, w0 ithe extent deemed necessary by the Board. any and all
services and do any and all things which are incidenial 10 or in furtherance ol things lisied above
or 10 carry oul the Association mandate 10 keep and maintain Sandalwood Townhomes in a
proper and aesthetically pleasing condition and to provide the Owners with services, amenitics.
conirols and enforcement which will enhance the quality of life at Sandaiwood Townhomes.

3. To borrow money and 10 obtain such financing as is necessary to mainiain.
repair and replace the Property in accordance with the Declaration and. as secusity for any such
loan, to collaterally assign the Association’s right to ccollect and enforce Assessments levied for

the purpose of repaving any such loan.

9. Thne Association shall levy and collect adequate assessmenis against
members of the Association for the costs of maintenance and operation of the stormwater
management svstem.

10.  Notwithstanding anvthing contained herein to  the contrary. the
Association shall be required to obtain the approval of three-fourths (3/4) of all Members (at a
dulv called meeling of the Members at which a quorum is present) prior to the engagement of
legal counsel by the Association for the purpose of suing. or making. preparing or investigating
any fawsuit, or commencing anv lawsuit other than for the foilowing purposes:

(a) the colieciion of Assessments which in part shall be used for the
maintenance and repair of the stormwater management systems and mitigation or preservation
areas, including but not limited to work within retention areas, drainage structures and Jrainage

easemenis;

(b the collection of other charges which Owners are obligated to pay
pursuant to the Governing Documents:

() the enforcement of any applicable use and occupancy restnciions
contained in the Governing Documents; ;

{

4]

Ny
o

(d) dealing with an emergency when waiiing 1o obtain the approval of «
the Members creates a substantial risk of irreparable injury to the Property or to Member(s) {the«
immirent expiration of a statute of limitaiions shall not be deemed an emergency obviating the?;
need for the requisite vote of three-fourths (3/4) of the Members): or -

(e) filing 2 compulsory counterclaim. N 3 -
N o AT en
The costs of any legal proceedings initiated by the Association, which are nei-
included in the above exceptions shall be financed by the Association oaly with monics thai arc

ORLDOCS 242G1340 § 11283 1328
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collected for that purpose by Special Assessmeni(s) and the Association shall not borrow monev.
use reserve funds, or use monies collected far other Association obligations

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Asscciation, the manner of their admission to
membership. the manner of the termination of such membership and the manaer of voting by

Members shall be as follows:

A. Until such time as the first deed of convevance of a Townhome from Declarant 10
an Owner is recorded amongst the Public Records of the Couniy (“First Conveyance™), the
membership of the Association shall be comprised solely of Declarant.  Until the First
Convevance. Declarant shall be entitled to cast the one (1) and only vote on all matters requiring
a vote of the membership.

B. Upon the First Convevance, Declarant shall be a Member as o each of the
remaining Lots uniil each such Lot is conveved to another Qwner. and thereupon and ihereafter
each and every Owner. including Declarant as 10 Lots owned by Declarant, shall be a Member
and excrcise all of the rights and privileges of a Member.

C. Mcembership in the Associaiion for Owners other than Declarant shall be
established by the acquisition of ownership of fec simple title to 2 Lot as evidenced by the
recording of an instrument of conveyance 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.
inheritance, devise. judicial decree or otherwise. the person. persons or entity thereby acquiring
such Lot shall not be a Member unless or until such Owner shall deliver a true copy of a deed or
other instrument of acquisition of title to the Association.

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

1. Class “A”~ Members shall be all Members, with the exception of Declarant
while Dectarant is a Class “B” Member, each of whomn shall be eatitied to one (1} vote for cach

Lot owned.

2. Class “B* Member shall be Declarant. who shail be entitled to three (3)
times the twotal number of votes of all Class “A™ Members plus one (1) vote. Class “B”
membership shall cease and be converted to Class "A” membership upon the earlier to oceur of

the following events (“Turnover Date”):
~3

-]

(a) three (3) months after the conveyance of ninety percent (90%) of, 2
the total deveioped lots by Declarant. as evidenced by the recording of instruments of.:
conveyance of such Townhomes amongst the Public Records of the County: :

o

(b) upon the Class “B" Member abandoning or descring its,

responsibility to maintain and complete thc amenities or infrastructure as disclosed in the:?

Govemmg Documents. There is a rebuttable presumption that Declarant has abandoned dndJ .
R

.,

;,. ——

ORLDOCS 25301340 1 34383 1328
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deserted the Property it Declarant has unpaid Assessmerts or guaranieed amounts under Secuon
720.308 of the HOA Act for a period of more than two (2) vears:

()  upan the Class “B" Member (iling a pectition sceking protection
under Chapter 7 of the Federal Bankruptey Code:

{d) upon the Class “B™ Member losing title to the Property through a
foreclosure action or the transfer of a deed in licu of foreclosure, untess the successor wner has
accepled an assignment of developer rights and responsibilities first arising after the date of such
assignment;

(e) upon a receiver for the Class "B" Member being appointed by a
gircuit court and not being discharged within 30 days afier such appoiniment, unless the court
determines within 30 days aficr such appointment that transfer of control would be detrimenzal 10
the Association or the Members; or

{f) when, in its discretion. the Class “B” Member so determines.

On the Turnover Date, Class A" Members, including Declarant, shall assume
control of the Association and elect not less ihan a majority of the Board.

Notwithstanding the foregoing, Class “A” Members are entitled (o elect at least
one (1) member of the Board when fifty percent (50%) ¢f the total developed lots have been
conveyved to Members other than Declarant.

E. The designatien of different classes of membership are for purposes of
establishing the number of voies applicable 10 certain Lots. and nothing hercin shali be deemed
10 require voting solely by an individual class on any maiter which requires the vote of Members.
unless otherwise specifically set forth in the Governing Documents,

F. No Member may assign. hvpothecate or transfer in any manner his/her
membership in the Association except as an appurtenance to his/her Lot

G. Any Member who conveys or loses title w a Lol by sale. gift. devise. begquest,
judicial decree or otherwise shall. immediately upon such conveyance or loss of title, no longer
be a Member with respect to such Lot and shall lose all rights and privileges 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. I there is more than one (1) Member with respect to a Lot as a resuit of the feia
interest in such Lot being heid by more than one (1) person, such Members coilectively shall be.
entitled to only one (1) vote. The vote of the Owners of a Lot owned by more than onc (1)&
natural person or by a corporation or other legal entity shall be cast by the person named in‘ar
certificate signed by all of the Owners of the Lot, or, if appropriate, by property deslgnaled
officers, partners or principals of the respective legal entity (*Voting Representative™), and ﬁledf
with the Secretary of the Association. and such certificatc shall be valid until rcxol?ed b\qt.g
subsequent certificare. It such a certificate is not filed with the Secretary ol the Associaiion. tgmq
vote of such Lot shall not be considered for a quorum or for any other purposc. fe

OBLDOCS 2idi 340 1 34383 1328
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Notwithstanding the foregoing provisions. whenever any Lot is owned hy a
husbhand and wife they may, but shall not be required 1o, designate a Voting Representative. In
the event a certificate designating a Voting Representative is not filed by the husband and wife.
the following provisions shall gm ern their right to vole:

I When both are present at a meeting. cach shall be regarded as the agent
and proxy of the other for purposes of casting the vote for each Lot owned by them. In the event
they are unable to concur in their decision upon any iopic requiring a vote, they shall lose their
right to vote on that topic at that meeting. but shall count for purposes of establishing 2 quorum.

2. When only one (1) spouse is present at @ meeting. the person present may
cast the .ot vole without establishing the concurrence of ihe other spouse, absent any prior
writien notice to the cantrary by the other spouse. In the event of prior written notice to the
contrary 1o the Association by the other spouse, the vote of said Lot shall not be considered, but
shall couni for purposes of esiahlishing a quorum.

3. When neither spouse is present, the person designated in a “Proxy™ (as
defined in the Byvlaws) signed by eiiher spouse may cast the Lot vote. when voting by Proxy 1s
allowed, absent any prior writien netce 10 the contrary to the Assoctation by the other spouse or
the designation of a different Proxy by the other spouse. In the event of prior written notice to
the contrary to the Association or the designation of a diffcrent Proxy by the other spouse, the
vote of said Lot shall not be considered. but shall count for purposes of esiablishing a guorum.

L A quorum shall consist of persons entitled io cast at least thirty percent (30%) of
the total number of votes of the Members.

ARTICLE VI
TERM

Existence of the Association shall commence with the filing of these Arucles of
Incorporation with the Secretarv of State. Tallzhassee, ?lonc.d. The Assaciatian shall exist in
perpetuity. In the event of dissolution of the Association (unless same 18 reinstated). ather than
incident 10 a merger or consolidation. all of the assets of the Association shall be conveved to a
similar townhome owners association or a public agency having a similar purpose, or any
Member may petition the appropriate circuil court of the State of Florida for the appeinunent of 2
receiver 1o manage the affairs of the dissolved Asscciation and its properties in the place and
stead of the dissolved Association and to make such provisions as may be necessary for the
continued management of the affairs of the dissolved Association and its properties.

ln the event and upon dissolution of the Association. if the Veterans ."\Gmli‘ll::irilll()ﬂ’
{*VA") is guaranieeing or the U.S. Depariment of Housing and Urban Development ("HUD") 153
insuring the morigage on any Lot. then unless otherwise agreed to in writing by HUD or VA, any
remaining real properiy of the Association shall be dedicated to an appropriate public agency tg;
be used f{or purposes similar to those for which this Association was created. In therevent that
acceptance of such dedication is refused, such assets shall be granted. conveyed and assigned 00
any nonprofit corporation, association. irusl. or other organizaiion to be devoted to <uch simijar
purposes. Such requirement shall not apply if VA is not guaranteeing and HUD is no{ msvr}{l)g
f '. . e

[ ——

ORLBOCS 2140135C 1 423831328 (((H24000176084 )]
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any morigage: provided if either agency has granted project approval for Sandalweod
Townhomes then HUD and’or VA shall be notified of such dissolution. [n the event of
termination, dissoluiion or final liquidation of the Association. the responsibility for the
operation and mainienance of the stonmwater managemenl svstem must be transferred 1o and
accepted by an eatity which complies with Rule 62-330.310. F.A.C.. and Applicant’s Handbook
Volume |, Section 12.3. and be approved by the Agency prior to such termination, dissolution or

liquidation.

ARTICLE VI
INCORPORATOR

The name and address of the Incarporator of these Articles is: Brian M. Jones, 300 S.
Orange Avenue. Suite 1600, Orlando. Florida 32801,

ARTICLE VI
QFFICERS

The affairs of the Association shall be managed by the President of the Association.
assisted by the Vice President(s). Secretary and Treasurer, and. if anv., by the Assistant
Secretary(ies) and Assisiant Treasurer(s), subject to the directions of the Board, Except for
afficers elected prior to the Tumover Date. officers must be Members. or the parents, chijdren or

spouses of Members.

‘The Board shall elect the President. Secrctarv and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall. from time ic time.
determine. The President shall be clected from amongst the merabership of the Board, but no
other officer need be a Director. The same person may bold two (2) or more offices. the duties
of which are not incompatible; provided. however, the office of President and a Vice President
shall not be held by the same person. nor shall the office of President and Secretary or Assistant

Sceretary be held by the same person.

ARTICLE IX
FIRST OFFICERS

‘The names of the officers who are 10 serve untii the firs: election of officers by the Board

are as follows:

President Melissa Dotson
~
Vice President Anthony Benitez : i-r"
Secretary/Treasurer Garret Cavanaugh : -
- U
ARTICLE X . :
BOARD OF DIRECTORS ' ceoos
z ] et
A. The number of Directors on the first Board of Directors of the Association; ("Firs!

Board™) and the ~Iniiial Elected Board™ (as hereinafter defined) shall be three {3). Thé number

ORLDOCS 2401 34¢ ! 34383.1328
(((H24000176084 3)))
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of Directors elecied by the Members subsequent to the “Declarant’s Resignation Event” (as
hereinafier defined) shall be not less than three (3} nor more than five (5). as the Board shall
from time to time determine prior to each meeting at which Directors are to be elected. Except
for Declarant-appointed Directors, Directors must be Members or the parents. children or
spauses or officers or directors of Mcmbers. There shall be only one (1) vote for cach Director.

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

NAMES ADDRESSES
Melissa Dotson 13192 Dowden Rd.

Orlando. Florida 32832

Anthonv Benitez 10192 Dowden Rd.
Orlando. Flornda 32832

Garret Cavanaugh 10192 Dowden Rd.
Orlando. Fiorida 32832

Declarant reserves the right to replace and/or designate and eleci successor Directors to serve on
the First Board for so long as the First Board is to serve, as hereinafter provided.

C. Upon the Turnover Date, the Members other than Declarant (“Purchaser
Members”) shatl be entitled to elect not less than a majority of the Baard. The clection of not
less than a majority of the Board by the Purchaser Members shall occur at a special meeting of
the membership 10 be called by the Board for such purpese (“Initial Election Meeting™. The
First Board shall serve until the Initial Etection Meeting,

D. The Initial Election Meeting shall be called by the Association, ihrough the
Board, as provided in Paragraph C hereof. A notice of meeting shall be forwarded to all
Members in accordance with the Bviaws; provided. however, that the Members shall be given at
least fourteen (14) davs prior notice of such meeting. The notice shall also specify the number of
Directors which shall be elected by the Purchaser Members and the remairing number of

Directors designated by Declarant.

E. At the Initia} Elcction Meeting, Purchaser Members. who shall include all
Members other than Declarant, the number of which may change from time 10 lime. shall clcdt‘;
two (2) of the Directors. and Declarant, until the Declarant’s Resignation Event. shall be e.‘mled

o (but not obligated to) designate one (1) Director (same conslituting the ° Inmal Elected™ ")
Board™). Declarant reserves and shall have the right. until the Declarant’s Rc31gnanon Event, l_'g: Lo
name the successor. if any, to any Director it has so designated. . W L
-5 i
F. The Board shali continue lo be so designated and clected. as described int ';i,;

L

Paragraph F above, al cach subsequent “Annuzl Members” Mccting” (as defined in the, Bylaws))
until the Annual Members' Mecting following the Declarant’s Resignation Event or dntilea
Purchaser Member-elected Director is removed in the manner hereinafier provided. e

ORLDOCS 21401340 1 44383 1328
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A Director (other than a Declarant-appointed Directer) may be remeved from office upon
the affirmative voie of a majority of the voting interests of Members for any reason deemed to be
i the best interests of the Members. A meeting of the Purchaser Members 1o s¢ remove a
Director (other than a Declarant-appointed Dircetor) shall be held upon the written request of ten
percent {10%) of the Members.

G. Upon the earlier to occur of the following events (“Declarant’s Resignation
Event™), Declarant shall cause ali of its designated Directors to resign:

I When Declarani no longer holds at least five percent (5%} of the Lots for
sale in the ordinary course of business and all Lots sold by Declarant have been conveyed as
evidenced by the recording of instruments of conveyance of such Lots amongst the Public

Records of the County: or

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

.

designated by Declarant and does not designate replacement Directors.

Upon Declarani’s Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Direcior 1o fill the vacancy caused by the resignation or removal of
Declarant’s designated Director.  This successor Director shail serve uniil the next Annual
Members” Meeting and until his successor is elected and qualified. In the event Declarant’s

2signation Event occurs prior to the Initial Election Meeting, the Injtial Election Meeting shall
be called in the menner set forth in Paragraph E of this Article X, and all of the Directors shall be

elecied by the Purchaser Members at such meeting.

H. Al each Annual Members™ Meeting held subsequent to Declarant’s Resignation
Event. all of the Directors shall be elecied by the Members. At the first Annuat Members
Meeting held afier the Initial Election Meeting, a “staggered” term of office of the Board shall be

created as follows:

[. a number equal to {ifty percent (50%) of the lotal number of Directors
rounded 1o the nearest whole number is the number of Directors whose term of office shall be
established at two (2) vears and the Directors serving for a two (2) year tenm will be the
Directors receiving the most votes at the meeting; and

"~3
. . R - . . 2
2. the remaining Directors’ terms of office shall be established at one (1)

="

o
<
o
-

At each Annual Members' Meeting thereafter, as many Directors of the

Association shall be elected as ihere are Directors whose regular term of office expires at such
- A - . . .. T
time. and the term of office of the Directors so elected shall be for two (2) years. expinng when

their successors are duly elecied and gualified. . N
tT o
L. The resignation of a Director who has been designated by Declarant. or -the

resignation of an officer of the Association who has been elected by the First Board shall be
deemed to remise. release. acquit, satisfy and forever discharge such officer or Director of and
from anv and all manner of action(s). cause(s) of action, suits. debts. dues, sums of money,
accounts. reckonings. bonds, bills. specialties. covenants, contracis. controversies. agreemants.

10

ORLIOES 20400340 + 14353 1328
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promises, variances, trespasses, damages. judgments, executions. claims and demands
whatscever, in law or in cquity. which the Association or Purchaser Members had. now have or
will have or which anyv personal representative, successor, heir or assign of the Association or
Purchaser Members hereafter can, shall or may have againsi said officer or Director for. upon or
by reason of any matter, causc or thing whatsoever from the beginning of the world to the day of
such resignation. except for such Director’s or ofticer’s willful misconduct or gross negligence.

ARTICLE XI
INDEMNIFICATION

Each and every DMirector and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabitities, including attorney and paralegal fees at all
trial and appellate levels and postjudgment proceedings, reasonably incurred by or imposed upon
him/her in connection with any negotiation. proceeding, arbitration. litigation or scttlement in
which he/she becomes involved by reason of his’her being or having been a Director or officer of
the Association. and the foregoing provision for indemnification shall apply whether or not such
person is a Direcior or officer at the time such cost, expense or liability 15 incurred.
Notwithsianding the zbove, in the event of anv such settlement. the indemnification provisions
provided in this Article XI shall nol be automatic and shall apply only when the Board approves
such settlement and reimbursernent for the costs and expenses of such settlement as being in the
best interest of the Association, and in the event a Director or officer admits that he/she is or is
adjudged guilty of willful misfeasance or malfeasance in the performance of his/her duties, the
indemnification provisions of this Article X! shall not apply. The foregoing right of
indemnification provided in this Article X1 shall be in addition to and nat exclusive of anv and
all rights of indemnification 1o which a Director or officer of the Association may be entiticd

under statuie or common law.

ARTICLE X1l
BYLAWS
The Bylaws shall be adopted by the First Board. and thereafter may be altered. amended

or rescinded in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Artictes and the arovisions of the Bylaws, the provisions of these Articles

shail control.
=
ARTICLE X111 i =
AMENDMENTS 3
A Prior to the First Convevance, these Articles may be amended only by an

instrument in writing signed by Declarani of these Articles and filed in the Ofﬁce of the

Secretary of State of the State of Florida. . Ic
B. Afier the Tirst Convevance, and prior to the Tumover Date, these Artigles fmavebg

amended solely by a majority vote of the Board. without the prior wrillen consedi-of the
Members, at a duly calied meeting of the Board.

C. After the Turnover Date, these Articles may be amended in the following manner:
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I The Board shail adopt a tesolution setting forth the proposed amendment
and directing that it be submitted 0 a vote at a meeting of the Members, which mayv be at either
the Annual Members™ Mezting or a special meeting. Any number of proposed amendments may
be submitted to the Members and voied vpan by them at one (1) meeting.

2 Written notice setting {orth the proposed amendment or a summary of the

changes 1o be effected thereby shall be given 1o cach Member within the time and in the manner
provided in the Bvlaws for the giving of notice of meetings.

5. At such meeting, a vote of the Members shall be 1aken on the proposed
amendment(s). The proposed amendment(s) shall be adopted upon rccciving the affirmative
vote of a majority of the voting interests.

4, An amendment may be adopted by a written statement (in lieu of a
meeting) signed by all Members and all members of the Board seiting forth their intention that an
amendment to the Articles be adopted.

D. These Articles may not be amended without the written consent of 2 majority of
the members of the Board.

E. Notwithstanding anv provisions of this Article XIII to the contrary. these Articles
shall not be amended in any manner which shall prejudice the rights of: (i) Declarani, without
the prior written consent thercto by Declarant, for so long as Declarant holds cither a leasehold
interest in or title to at least one (1) Townhome or Lot; and (ii) any “Institutional Mortgagee™ (as
such term is defined in the Declaraiion} without the prior written consent of such Institutional

Mortgagee.

F. Notwithsianding the foregoing provisions of this Article XIII to the contrary, no
amendment to these Articles shall be adopted which shall abridge, prejudice. amend or alier the
rights of Declarant hereunder. including, but not limited to, Declarant’s right to designate and
select members of the First Board or otherwise designate and select Directors as provided in
Article X hereof. nor shali anv amendment be adopted or become effective without the prior
written consent of Declarant 50 long as Declarant holds either a leasehold interest in or title to at

least one (1) Lot.

G. Any instrument amending these Articles shall idenlify the partucular article iog
articles being amended and shall provide a reasonable method to ideniify the amenofhcnt beifig
made. A certified copy of each such amendment shall be attached to any ceniified copy of these
Articles, and a copv of each amendment certified by the Secretary of State shall be recorde

amongst the Public Records of the Couniy. : )
ARTICLE XIV | =2

MERGERS AND CONSOLIDATIONS . I3

T, A

Subject o the provisions of the Declaration applicable to the Property and to the ex (0
permitted by law, the Association may participatc in mergers and consolidations with other
nonprofit corporations organized for the same purposes, provided that any such merger or
consolidation shall be approved in the manner provided by Chapier 617. Florida Statuies, as the

12
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same may be amended irom time to time. For purposes of anv vote of the Members required
pursuant to said statutes. for so lang as Declarant shall own any pertion of the Property. any such

merger or consolidation shall require Declarant’s prior approval.

ARTICLE XV
REGISTERED OFFiCk AND REGISTERED AGENT

The name and strect address of the initial registered office of the Asscciation is
Corporation Company of Orlande. 300 South Orange Avenue. Suite 1600 (BMJ), Oriando.

Fiorida 32801.
[N WITNESS WHEREOQF. the Incorporator has hereunto affixed his signature. this

Wth davor_ Mo 2024, /’%

Name: Briayi./]()nes. Tncorporator

The undersigned herehy accepts the designation of Registered Agent as set forth in

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

Corporation Act.
REGISTERED AGENT:

CORPORATION COMPANY OF ORLANDOC.
a Florida Profit Corporation

2 D
By AT A7 el
Pﬂmcd’Name:‘bJ,.w A N G )
Title: Vice President
Dated: 716/

{07
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