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September 27, 2022
FLORIDA DEPARTMENT QF STATE

THE ARBORS AT LEM TURNER HoMEOWNEEY RBUSSPRAEI™ ixc.
C/O FORESTAR (USA) REAL ESTATE GROUP INC.

14785 OLD ST. AUGUSTINE ROAD, SUITE 300
JACKSONVILLE, FL 32258US

The Articles of Incorporation for THE ARBORS AT LEM TURNER HOMEOWNERS
ASSOCIATION, INC. were filed on September 26, 2022, and assigned document
number N22000011023. Please refer to this number whenever corresponding
with this office.

This document was electronically received and filed under FAX audit number
H22000332241.

To maintain Yactive" status with the Division of Corporations, an annual
report must be filed yearly between January lst and May lst beginning in
the year following the file date or effective date indicated above. It is
your responsibility to remember to file your annual report in a timely
manner.

A Federal Employer Identification Number (FEI/EIN) will be required when
thig report is filed. Apply today with the IRS online at:

https://sa.wuwd.irs.gov/modiein/individual/index. jsp.

Please be aware 1f the corporate address changes, 1t is the responsibility
of the corporation to notify this office.

Should you have any gquestions regarding corporations, please contact this
office at (850) 245-6052.

Sincerely,

Dil Sultana

Regulatory Specialist IX

New Filings Section .

Division of Corporations Letter Number: 122300021550

P.O BOX 6327 — Tallahassee, Flanda 32314
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ARTICLES OF INCORPORATION
or
THE ARBORS AT LEM TURNER HOMEOWNERS ASSOCIATION, INC.
(A Fiorida Corporation Not For Profir)

In order to form a corporation nol. for profit under and in accordance with the
provisions of Chapters 617 and 720 of the Florida Statutes, the undersigned hereby
incorporates this corporation not for profit for the purposes and with the powers hereinafler
set forth and, to that end, the undersigned, by these Axticles of Incorporation, certifies as

follows:

ARTICLE]
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation
(unless the context clearly reflects another meaning) shall have the follawing meanings, or
if not defined below as defined in the Declaration:

. “Aricles” means these Atticles of Incorporation and any amendiments
hereta,

2 % Agsessments” means the assessments for which all Owners are obligated
to the Association and includes “Individoal Home Assessments” and “Special
Asscssments” (a5 such terms are defined in the Declaration) end any and all other
assessments which are levied by the Association in accordance with the Governing
Documents, *

3. * A ysociation” means The Avbors at Lem Turner Homeowners Association,
Inc., a Florida corporation not for profit. The “Association” is NOT a condominium
association and is not intended lo be governed by Chapler 718, the Condominium Act,
Florida Statutes.

4, “Board” means the Board of Directors of the Association.

5. “Bylaws" means the Bylaws of the Association and any amendments
thereto.

6. “Common Area” or “Common Properly” weans the properly more
particularly described in Article I of the Declaration.

T “Community Development Disteict” or “CDD” means Arbors Comtnunity
Development District which is a special purpose government unit organized in nccordance
with the Uniform Community Development District Act of 1980, Chapter 190, Florida
Statutes, as amended, and which may acyuirc, fund, construct, operate and maintain certain
infrastructure and community services within and ouiside The Arbors.
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8. “County” means Duval County, Florida.

9.  “Declarant” means Forestar (USA) Real Estate Group Inc., a Delawate
corporation, and any successor or assign thercof to which Forestar (USA) Real Dstate
Group Inc., specifically assigns all or part of the rights of Declarant under the Declaration
by an express writlen assignment, whether recorded in the Public Records of the County
or not. The written assignment may give notice a5 to which rights of Declarant are to be
exercised and os to which portion of the Property. In any cvent, any subsequent declarant
shall not be liable for any default or obligations incurred by any prior declarant, except as
may be expressly assumed by the subsequent declarant,

10.  “Declaration” means the Declaration of Covenants, Conditions,
Restrictions and Easements for The Arbors, which is intended to be recorded amongst the
Pubjic Records of the County, and any amendments thercto,

11.  “Director” means a member of the Board.

12, “Governing Docoments” means in the aggregate the Declamation, the
Artices and the Bylaws, the Plat, and any additiena) plat, any rules and regulations of the
Association which may be promulgated, and al! of the instroments and documents referred

to thesein,

13.  “Home” means a residential dwelling unit constructed within The Arbors,
which is designed and intended for use and occupancy as a single-family residence.

14.  “Lot” means any pascel of land within The Arbors as shown on the Plat or
any additional plai upon which a Home is permiited 1o be constructed, together with the
Improvements thereen. Upon completion of construction of a Home on a Lot, such Lot
and the Tmprovements thereon are somelimes collectively referred ta as a Lot in the
Declatation and the Governing Documents. Any portion of The Arbors owned by the CDD
shall not be considersd a Lot.

15, “Member? means {he Owner of a Lot in The Arbors,

16, “Owner” means the record owner, whether one (1) or more persons or
entlties, of the fee simple title to any Loi or Home within The Arbors, and inclndes
Declarant for as long as Declarant owns fee simple title to & Lol or Home, but excluding
therefhom those having such inierest a8 security for the performance of an obligation.

17.  *“Patlicipating Builder” shall mean D.R, Horton, Ine, — Jacksonville, a
Delaware corporatian, or its successors or assigns, and any affiliaie of D.R. Horwn, Inc,
and any other entity(ics) Declarant may designate as a Participating Builder. Declatant
shall have the right to assign, in whole or in part, any of its rights hereunder to a
Participating Builder(s). “Participating Builders” shall mean Participating Builder and any
other entity(je<) designated as a Participating Builder

FILDOCS 844819 7
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18, “Plat” shall initially mean the ARBORS - PHASE 1 A, according to the plat
thereof, as recorded iu Plat Book 79, Page 112 of the Public Records of the County. In the
cvent an additional plat is tecorded in the Public Records of the County with respect to the

Additional Property made subject to the Declaration pwisuant to a Supplemental
Declaration, then the term “Plat® as used herein shal) also mean the additionat plat. Not all

of the property shown on the Plat is subject to the Declaration. The tenm Plat may also
mean the replat of ail or any portion of the Properly or any ofher plat of all or any portion
of the Property.

19.  “St. Johns River Water Managemenl District Permil™ or “District Permil”
means that certain permil issued by the St Johns River Water Management Disirict
affecting the Property, a copy of which is attached as Exhibit “D” to the Declaralion, as
same may be amended or modified from time to time.

20.  “Swrface Water or Stormwater Management System” meaas a sysiem which
is designed, constructed, or implemented fo control discharges which are necessitaied by
rainfall events, incorporating methods to collect, convey, store, absorb, inhibit, treat, use,
or reuse watel to prevent or reduce floading, overdrainage, environmenta! degradation and

watet pollution, or to otherwise affect the quality and quantity of discharge from the system
as pennilted pursuant to Chapter 62-330, Florida Administrative Code. To the extent not

maintained by the CDD (as discussed in the Declavation), the Associafion shall be
responsible to maintain, repair and operate the Surface Water or Stormwater Management
System located on the Property in accordance with the wpplicable governmental
repulations, the District Pennit and the Declaration.

21, “The Arbors” means that planned residential development located in the

Counly which encompasses the Property. The Arbors, if and when ultimately developed,
will contain Four Hundred Eighty-Six (486) Homes, but subject to change in accordance

with the Declaration,

Unless otherwise defined herein, the terms defined in the Declaration arc
incorparated herein by reference and shall appear in initial capital lefters each time siich
ferms appears in these Articles.

ARTICLE I1
NAME

The name of thiy corporation $iull be The Atbors al Lem Turner Homeowners
Assaciation, Inc., a Florida corporation not for profit, whose principal address end mailing
address is cfo Forestar (1)SA) Real Estate Group lnic., 14785 Old St. Angustine Road, Snite
300, Jacksenville, Florida 32258.
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ARTICLE Ilf
PURPOSES

The purpose for which the Association is organized is to ake title to, administer,
operate, mainiain, finance, vepair, replace, manage and lease the Common Area in
accordanice with the terms of, and purposes set forth in, the Govemning Documents and to

carty ont the covenants and enforce the provisions of the Governing Documents.

ARTICLEIV
POWERS

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

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

B.  The Asscciaiion shall have all of the powers granted to the Association in
the Goveming Documents, All of the provisions of the Declaration and Bylaws which
grant powers to the Association are incorporated into these Arlicles.

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

1. To perform any act tequired or contemplated by it under the
Governing Documents.

2. To make, establish, amend, abofish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Propexty.

kN To make, levy and collect Assessments for the purpose of obtaining
funds from its Members to pay Operating Expenses and other coste defined in the
Declaration and costs of colfection, and to use and expend the proceeds of Assessments in
the exercise of the powers and duties of the Association. The foregoing shall include the
povrer to levy and collect adequate Assessments for the costs of maintenance, repair and
opezation of the Surface Wator or Stormwater Management System, including but not
limited to, cost associafed with maintenance, repair and operation of refention arcas,
drainage structures and drainage easements.

4,  To enforce by legal means the obligations of the Members and the
provisions of the Governing Documents.

5. To employ personncl, relain independent contractors and
professional personnel, and enter inta service contracts to provide for the maintenance,
opetation, adminisiration and management of the Property and fo enter into any other
agrecments consistent with the purposes of the Association, inciuding, but not limited to,

FTLDOCS 8448191 7
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agreesents with respect to professional manapement of the Property and 1o delegate 10
such professional manager certain powers and dutics of the Association.

6. To enter into the Declaration and any amendments thereto and
instruments referred to therein.

7. To provide, to the cxient decmed necessary by the Board, any and
all services and do any and all things which are incidental to ot in fintherance of things
listed above or to carry out the Association mandate (o keep and maintein The Arborsina
proper and nesthetically pleasing condition and to provide the Owners wiih services,
amenities, conirols and enforcement which will enhance the quality of life at The Arbors.

3. To borrow money and to obtain such financing as is necessaty to
maintain, tepair and replace the Property in accordance with the Declaration and, as
secwsity for any such loan, to collaterally assign the Association’s right to collect and
enforce Assesaments levied for the purposc of repaying any such loan,

9, To exercise and enforce architectural eontrol, maintenance and use
restrictions in accordance with the Declaration,

10. To the extent maintained by the Association and not the CDD, to
operate, maintain and manage the Surface Water or Stormwater Management System in a
manner consistent with the District Permit, as such Disttict Permit may be amended,
modified or reissued from time to time, and applicable District ules, and to assist in (he
enforcement of the restrictions and covenants contained therein.

11.  Noiwithstanding anything contained herein to the contrary, in order
to prevent the Board from incuming expenses not contemplated by fhe Govening
Documents, for which the Qwners will be responsible, the Association shall be required to
obtain the approval of three-fourths (3/4) of all Memnbcrs (at a duly called meesing of the
Members at which a quorum is present) prior to the engagement of legal counse! by the
Association for the purpose of suing, or making, preparing or investigaling any lawsuit, ox
commencing any lawsuit other thau for the following purposes!

@  the collection of Assessments;

()  the collection of other charges which Owners are obligated
to pay pursuant to the Governing Documents;

(¢) the enforcement of any applicable use and occupancy
restrictions contained in the Goveming Documents;

(d)  dealing with an emergency when waiting to oblain the

approval of the Members cteates a substantial sigk of irreparable injury to the Property or
1o Member(s) (the imminent expiration of a siatute of limitations shall not be decmed an

FTI.DOCS 8448191 7
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emergency obviating the need for the requisite vote of three-fourths (3/4) of the Members);
or

(&) filing acompulsory counterclaim,

The costs of any legal proceedings initiated by the Association, which are
not included in the above exceptions shall be financed by the Association only with monies
that are collected for that purpose by Special Assessmeni(s) and the Association shall not
borrow money, use reserve funds, or use monies collected for other Association obligations

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Associatiop, the manner of their admission to
membership, the manncr of the tenination of such membership and the manner of voting
by Members shall be as follows:

A.  Until such time as the fist deed of conveyance of 2 Home from Declarant
to an Owner is recorded antongst the Public Records of the County (*Fivst Conveyance”),
the membership of the Association shall be comprised solely of Declacant. Until the First
Conveyance, Declarant shall be entitled to cast the one (1) and only vote on all matters

sequiring a vote of the membership.

B.  Upon the First Conveyance, Declarent shall be a Member as to each of the
remaining Lots until each such Lot is conveyed to another Owner, end therenpon and
thereafter each and every Owner, including Declarant as to Lots owned by Declarant, shall
be a Member and excreise all of the rights und privileges of @ Member.

C.  Membership in the Association for Ownets other than Declarant shell be
established by the acquisition of ownership of fee simple title to a Lot as evidenced by the

recording of an instrument of conveyance amongst the Public Records of the County.
Whete title to a Lot is aequired by conveyance from a party other than Declarant by means
of sale, gift, inheritance, devise, bequest, judicinl decree or otherwise, the person, persons
o entity thereby ucquiring such Lot shall not be a Member ualess or until such Owner shall
deliver a true copy of a deed or other instrument of acquisition oftitle te the Association.

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

1. Class *A” Members shall be all Members (including builders), with
the exception of Declarant while Declarant is a Class “B” Member, each of whom shall be
entitled to one (1) vote for each Lot owned,

2. Class “B” Mcmber shall be Declarant, who shall be entitled to three
(3) times The total number of votes of all Class “A” Membess plus one (1) vote. Class “B”
membership shall cease and be convericd to Class “A” membership upon the earlier to
occur of the following events (“Twmover Date™):

PTLDAOCS 8448191 7
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(8  three (3) months afier the conveyance of ninety percent
(90%) of the “Total Developed Lots™ (as defined below) have been conveyed to

Owners (other than builders, contractors, or others who purchase a parcel for the
purpnse of constructing improvements thereon for resale), as evidenced by the

recording of insiruments of conveyance of such Homes amongst the Public Records
of the County;

(B  wupon the Class “B* Member abandoning or deserting its
responsibility to maintain and complete the amenities or infrastructure as disclosed
in the Governing Docwments. There is a rebuttable presumption that Declarant has
abandoned and deseried the Properly if Declarant has unpaid Assessments or
guaranfeed amounts under Section 720.308 of the HOA Act for a perlod of more
than two (2) years;

(¢©)  upon the Class “B” Member filing & pelition sceking
protection under Chapter 7 of the Fedeval Bankruptey Code;

(d)  upon the Class “B” Member Josing title to the Property
through a foreclosure action or the transfer of a deed in liew of foreclosure, unless
the successor owner has accepled an assignment of developer rights and
responsibilities fiest arising after the date of such assignment;

{¢)  upon a receiver for the Class “B” Member bsing appointed
by a circuit court and not being discharged within 30 days after such appoiniment,

unless the court determines within 30 days afier such appointment that transfer of
control would be detrimental to the Assocfation or the Members; or

()  when,inils discretion, the Class“B* Member so determines,

On the Turnover Date, Class “A” Members, shal) assuime control of the
Association and elect not less than a rajority of the Board,

Notwithstanding the foregoing, Class “A” Members are entifled o elect at
least one (1) member of the Board when fifty percent (50%) of the Total Developed Lots
have been conveyed to Members othies than Declarant, builders, contractoss, or others who

purchase a parcel for the purpose of consiructing improvements thereon for resale.

E The designation of different classes of membership ate for pusposes of
establishing the number of votes applicable to certain Lots, and nothing hexein shafl be
deemed to require voting solely by an individuat clnss on any matter which requires the
vote of Merabers, uniess otherwise specifically set forth in the Governing Documents.

F. No Member may assign, hypothecate or transfer in any manner his/her
membership in the Association except as an appurtenance 1o his/her Lot,

T1.DOCS 34481917
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G Any Member who conveys or loses title to o Lot by sale, gift, devise,
bequest, judicial decree or otherwisc shall, immediatcly upon such conveyance or loss of
titie, no Jonger be a Member with respect tosuch Lot and shall lose all rights and psivileges
of a Member resulting from ownership of such Lot

H.  Thete shall be only one (1) vote for cach Lot, excopt for the Class “B”
Member as set forth herein. If there iz more than one (1) Member with respect to a Lot as
a result of the fee interest in such Lot belng held by more than one (1) person, such
Members collestively shall be entitled to only one (1) vote. The vote of the Owners of a
Lot ovmed by more than one (1) natural person or by a corporation or other lagal entity
shall be cast by the person named in a certificate signed by all of the Owners of the Loi, or,
if appropriate, by properly designated officers, partners or principals of the respective legal
entity (*Voting Representative™), and filed with the Secretury of the Association, and such
cerfificate shal} be valid until revoked by a subsequent certificate. If such a certificate is
not filed with the Secretary of the Association, the vote of such Lot shall not be considered

for a quorum or for any other purpose.

Nolwithstanding the foregoing provisions, whenever any Lot is owned by a
husband and wifc they may, but shall not be required to, designate a Voting Representative.
In the event a cetificate desigoating a Voting Representative is not filed by the husband

and wife, (he following provisions shatl govem their right fo vote:

1. When both nre 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 topic requiring a vote,
they shail lose their right to vote on that topic at that meeting, but shall count for purposes
of establishing & quorum.

2. ‘When only one (1) spouse is present at a meeling, the person present
ay cast the Lot vote without establishing the concurrence of the other spouse, absent any
prior written notice to the contrary by the other spouse. In the event of prior written notice
to the contrary to the Association by the other spouse, the vote of said Lot shall not be -
considered, but shall count for putposes of establishing a quotum,

3. When neither spouse is present, the person designated in a “Proxy"
(as defined in the Bylaws) signed by either spouse may cast the Lot vote, when voting by
Proxy s allowed, absent any prior written fotice to the contray 1o the Association by the
other spouse or the designation of a different Proxy by the other spouse. In the cvent of
prior wriftennotice to the confrary fo the Association or the designation of a different Proxy
by the other spouse, the vole of said Lot shall not be considered, but shall count for
purposes of establishing a quorum.

I. A quonunn shall consist of persons entitled fo cast at least thirly percent
(30%) of the total sumber of votcs of the Members.
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ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual. In the event of
dissolution of the Association (unless same is reinstated), other than incident to a merger
ar consolidation, all of the assets of the Association shall be conveyed to a similar
homeowness association or a public agency having a similar purpose, or any Member may
petition the appropriate cireuit court of the State of Florida for the appoin{ment of a receiver
to manage the affairs of the dissolved Association and its propertics in the place and stead
of the dissolved Association and to make such provisions as may be necessary for the
confinued management of the affairs of the dissalved Association and its properties,

In the event and upon dissolution of the Association, if the Velerans Administratioti
("VA™) is guaranteeing or the U.S. Depatiment of Housing and Urban Development
(“HUD") is insuring the mortgage on any Lot, then unless otherwise agteed to in writing
by HUD or VA, and only fo the extent, if af all, requircd by such governmental agencies
rules and regutations, any remaining real propesty of the Association shail be dedicated to
an appopriate public agency to be used for purposes similar to those for which this
Association was created. [n the event that acceplance of such dedication is refused, such
assels shall be granted, conveyed and assigned to any nonprofit cotporation, association,
trust, or other organization to be devoted to such similar purposes. Such requirement shall
not apply if VA is not guarantesing and HUD is not insuring any mortgage and/or if not
required by HHUD or VA regulations; provided if either agency has granted project approval
for The Arbors, then HUD and/or VA sholl be notified of such dissolution, if and as
required by HUD and/or VA applicable rules and regulaions.

In no event shall the Association be dissolved, and any attempt to do so shall be
ineffective, unless and until maintenance responsibility for the Surface Water or
Stormwater Management System and discharge facilities located within the Property is
assumed by an entity acceptable to the District, Florida Department of Envitonmental
Regulation, or other govemmental authority having jurisdiction, pursuant to ihe
requirements of Section 373.416(2), Florida Stotutes and Chapter 62-330, Florida
Adntinistrative Code, or other administeative regulation of similar import, to the extent

maintained by the Association and not the CDD,

ARTICLE VIl
INCORPORATOR

‘The name and address of the Incorporator of these Articles is: Sandra E. Krarnbein
Sadov, 200 East Broward Boulevard, Suite 2100, Fort Lauderdale, Florida 33301,

ARTICLE VIll
OFFICERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Viee President(s), Secretaty and Treasurer, and, if any, by the Assistant
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Secretary(ies) and Assistant Treasurer(s), subject to the directions of the Board. Lxcept
for officers clected prior to the Turnover Date, officers must be Members, ar the parents,

children or spouses of Members.

The Board shall elect the President, Secretary and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Roard shafl, from time to

time, determine. The President shall ho elected from amongst the membership of the

Board, but no other officer need be a Director. The same person may hold two (2} or mote
offices, the duties of which are notincompatible; 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 Seeretary be held by the same person.

ARTICLE IX
FIR CERS

The names of the officers who are fo serve until the first election of officers by the
Board ave as follows:

President Beth Grossman
Vice President Jenniler Grase
Secretary/Treasurer Mikel Denton

ARTICLEX
BOARD OF DIRECTORS

A, The number of Directors on the first Board of Directors of the Association
(“Pirst Board”) and the “Initial Elected Board” (as hereinafter defined) shall be three (3),
The number of Directors efected by the Members subsequent to ihe “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 cach mecting at which
Directors are to be elected. Except for Declarant-appointed Directors, Directors must he
Members or the parents, children or spouses or officers or directors of Members, ‘There
shall be only ane (1) vote for each Director.

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

ES ADDRESSES
Beth Grossman Forestar (USA) Keal Lstate Group Inc.

14785 OMd. St. Augustine Road, Suite 300
Jucksonville, Florida 32258

Jenmifer Grose Forestar (USA) Real Estate Group Inc.

1o
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14785 Old. 81. Augustine Road, Suite 300
Jacksonville, Florida 32258

Mikel Denton Forestar (USA) Real Estate Group Inc.

14785 Old. St. Augustine Road, Suile 300
Jacksonville, Florida 32258

Declarant reserves ihe right to replace and/or designate and elect successor Directors to
serve on the First Board for 50 long as the First Board is to serve, ag hereinalier provided.

C.  Declarant intends that The Arbors, if and when ultimately developed, will
contain Four Hundred Eighty-Six (486) Lots with Homes constructed thereon (coliectively,
“Total Developed Lots”), Notwithstanding the foregoing, however, Declarant has reserved
the right in the Declaration to modify the pian of development for The Arbors and the 1ight
to, among other things, modify the site plan and the right fo change the receeational
facililics, amenitics, Home product {ypes and the number of Homes {o be constructed
within ‘e Arbors ) and/or the right to add land to The Acbors or to withdraw land from
‘The Arbors, all in its sole and absolute discretion,

D.  Upoa the Tumover Date, the Members other than Declarant (“Purchaser
Members”) shall be entitled to elect not less than a majority of the Board. The election of
not less than a majority of the Board by the Purchaser Members shall oceur at a special
meeting of the mesnbership to be called by the Board for such purpose (*Initial Election
Meeling”). The First Board shall serve until the Initial Election Meeting,

F. The Inifial Bleclion Meeting shall be called by the Assaciation, through the
Board, within sixty (60) days after the Purchaset Members are entitled to elect a majority
of Ditectors as provided in Paragraph D hereof. A notice of meeting shall be forwarded to
all Membess in accordance with the Bylaws; provided, liowever, that the Members shall be
given at least fourteen (14) days prior notice of such meeting, The notice shall also specify
the number of Directors which shall be elected by the Purchaser Members and the

remaining number of Directors designated by Declatant.

F. At the Initial Election Meeting, Purchaser Members, who shall include all
Members other than Declarant, the number of which may change from time to time, shall

elect two (2) of the Directors, and Declarant, ustil the Deelarant’s Resignation Event, shall
be entitled to (but not obligated to) designate ane (1) Director (same constituting the “Initial

Elected Board”™), Declarant rescrves and shall have the right, until the Declatant’s
Resiguation Event, to name the successor, if any, to any Director it has so designated.

G.  The Board shall continue 1o be so designated and elected, as desctibed in
Paragraph T above, at each subsequent “Annual Members® Meeting” (as defincd in the
Bylaws), until the Annual Members’ Meeting following the Declatant’s Resignation Event
or wniii a Purchaser Member-elected Dircelor is removed in ihe manner hereinafter

provided.
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A Director {other than a Declarant-appointed Director) may be removed from office
upon the affitmative vote or the agreement in writing of a majority of the voting intereats
of Purchaser Members for any reason deemed to be in the best interests of the Purchiaser
Membera. A meeting of the Purchaser Members 10 so remove a Director (other than a
Declarant-appointed Director) shall be held upon the written request of ten percent (10%)
of the Purchaser Members, Any such recall shall be effected and a tecall clection shall be
held, if applicable, as provided in the HOA Aet.

H.  Uponihe carlierto oceur of the following evonts (“Declarant’s Resignation
Bvent™), Declarant shall cause all of its desipnated Directors to resign:

1. When Declarant (and/or builders) no longer holds ai least five
petcent {5%) of the Total Developed Lots fot sale in the ordinary course of business and
all 1ots sold by Declarant {or builders) have been conveyed as evidenced by the recording

of instrumends of conveyance of such Lots amongst the Public Records of the County; or

2. When Declomnt causes the voluntary resignation of all of the
Directors designated by Declarant and does not designate replacement Directors.

Upon Declarant’s Resignation Event, the Directors elected by Purchaser
Members shall elect a successor Divector to 1] the vacancy caused by the resignation or
temoval of Declarant’s designated Director. This successor Director shall serve wntil the
next Annual Members® Meeting and until bis or her stuccessor is clected and guatified. In
the event Declarant’s Resignation Event occurs prior to the Initial Election Meeting, the
Tnitial Election Meeting shall be calfed in the manner sef forih in Paragraph E of this Arlicle
X, and 4ll of the Direclors shall be elected by the Purchaser Members at such meeting.

1 At epoh Annugl Members’ Meeting held subsequent 1o Declarant’s
Resignation Event, all of the Directors shall be elected by the Members, At the first Annual
Members Meeting held after the Initial Blection Meeting, a “stapgered” term of office of
the Board shall be created as follows:

1. a number equal to fifty percent (50%) of the total number of
Directors rounded to the nearest whole nwmber is the number of Direclors whose tem of
office shall be established at two (2) years and the Directors serving for a two (2) year tenm

will be the Directors receiving the most voles at the meeting; and

2. the remaining Directors” tetms of office shall be established at one
(1) year.

At each Anuval Mebers’ Meeting thereafter, as many Divectors of the
Association shall be elected as there are Directors whose regular term of office expives at
such time, and the tenn of office of the Directors so elected shall be for iwo (2) years,
expiring when their successors ate duly clected and qualificd.
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1 The resignation of a Director who has been designated by Declaraut or the
resignation of an officer of the Association who has been elected by the First Board shall
be deemed to remise, relense, acquit, satisfy and forever discharge such offtcer or Director
of and fron any and all manner of action(s), cause(s) of action, suits, debts, dues, sums of
money, accounts, reckanings, hands, bills, specialties, covenants, contracts, controversies,
ngreements, promises, varinnoes, trespasses, dawages, judgments, executions, claiins and
demands whatsoever, in law or in equity, which the Association or Purchaser Members
had, now have or wili have or which any personal representative, successor, heir or assign
of the Association or Purchaser Members hereafier cau, shall or may have against said
officer or Director for, upon or by reason of any matter, cause or thing whatsoever from
the beginning of the world to the day of such resignation, except for such Direotor’s or
officer’s willful misconduct or gross negligence.

ARTICLE X!
INDEMNIFICATION

Each and every Director and officer of the Associafion shall be indemnified by the
Association against alj costs, expenses and liabilities, including attorney and paralegal fees
al all trial and appellate levels and post judgment proceedings, reasonably incutred by or
imposed upon him/her in comneclion with any negotiation, proceeding, arbitration,
[itigation or settlement in which he/she becomes involved by reason of histher being or
having been a Director or officer of the Association, and the foregoing provision for
indemuification shall apply whether or not such person is a Director or officer at the time
such cost, expense or liability is incurred. Notwithstanding the ubove, in the event of eny
such seftlement, the indemnification provisions provided in this Article X1 shail not be
automatic and shall spply only when the Board approves such setilement end
reimbursement 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 ihat he/she is or is adjudged
guilty of willful misfcasance or malfeasance in the performance of histher duties, the
indemnification provisions of this Article XI shall not apply. The foregoing right of
indemnification provided in this Article XI shall be in addition Lo and not exclusive of any
and all xights of indemnificetion to which a Director or officer of the Association may be
cntitled under statute or cominon law,

ARTICLE X{{
BYLAW

The Bylaws shall be adopted by the First Board, and thereafter may be altered,
amended or rescinded in the mannex provided for in the Bylaws, In the event of any conflict
between. the provisions of these Articles and the provisions of the Bylaws, the provisions
of these Articles shall control.
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ARTICLE X111
AMENDME

A, Prior to the First Conveyance, these Articles may be amended only by an
instrument in writing signed by Declarant of these Articles and filed in the Office of the
Secretary of State of the State of Florida.

B.  Afier ihe First Conveyance, and prior to the Turnaver Date, these Articles
may be amended solely by a majority vote of the Board, without the prior writion consent
of the Members, at a duly called meeting of the Board.

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

1 (@  The Board shall adopt a resolution setting forth the praposed
amendment and directing that it be submitied to a vote at a meeting of the Members, which
may be at either the Annual Members’ Meeting or a special meefing. Any number of
proposed amendments may be submitted to the Members and vofed upon by (hem at one

(1) meeting.

(b)  Written nolice setting for(h the proposed amendinent or a
summary of the changes fo be sffected thereby shall be given o each Member within the
time and in the manner provided in the Bylaws for the giving of notice of meetings.

(¢) At such meeting, a vote of thc Members shall be taken on
the proposed amendment(s), The pl‘O{losed anmendment(s) shall be adopted upon teceiving
the affirmative vole of a majority of the total voting interests present at such megting.

2, An amendment may he adopted by a writien stotement (in fieu of a
meeting) signed by all Mewbers and all members of the Board setting forth their intention
(hat an amendment to the Articles be adopied.

D.  These Auticles may not be amended without the wrilien consent of a
majosity of the members of the Board.

E.  Notwithstanding any provisions of this Arficle XIil to the contraty, these
Articles shall not be amended in any mannex which shall prejudice the rights oft (i)
Declarant, without the prior waitten consent ereto by Declarant, for so fong as Declarant
holds either & leasehold interest in or title to at least one (1)} Home or Lot; (ii) any
“Institutional Mortgages” (as such term is defined in the Declaration) without the prior
wrillen consent of such Institutionat Morlgagee, or (iif) Participating Builders without the
prior written consent of such Participating Builders,

F.  Notwithslanding the foregoing provisions of this Aricle XIH to the
contrary, no amendment fo these Aniicles shall be adopted which shall abridge, prejudice,
amend or alter the rights of Declarant or a Participating Builders without the prior written
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consent of Declarant or the Pasticipating Builder, inchuding, but not limited to, Declarant's
right to designate and select members of the First Doard or otherwise designate and select
Directors as pruvided in Axticle X abuve, nor shall any other amendment be adopted os
become effeclive without the prior writien consen{ of Declarant for so long a3 Doclaront

Ti0lds either aleasehold interest in or title to at least one (1) Lot.

G.  Any instrnment amending these Articles shall idcnti'?' the particular arficle
or articles being amended and shalt provide a reasonable method to identify the amendiment
being made. A certified copy of each snch amendment shall be attached to any ceriified
copy of these Articles, and a copy of each amendment cextified by the Secretary of State
shall be recorded amongst the Public Records of the County.

ARTICLE X1V
MERGERS AND CONSOLIDATIONS

Subject 1o the provisions of the Declaration applicable to the Property and to the
extent permilled by law, the Association may participate in mergers and consolidations
with other nonpeofit corporations organized for the same putposes, provided that any such
merger or consolidation shall be approved in the manner provided by Chapter 617, Florida
Statutes, as the same may be amended from fime fo time. For purposes of any vote of the
Members required pursuant 1o said statuies, for so long as Declarant shall own any portion
of the Property, any such merger or consolidation shall require beclarant’s prior approval,

ARTICLE XV
REGISTIERED OFFICE AND REGISTERED AGENT

The name and street address of the initial registered agent of the Association is
Corporation Service Company, 1201 Hays Strect, Tallahassee, Florida 32301,

(SIGNATURE PAGE FOLLOWS)
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(N WITNESS WHEREOF, the lncommmg:' has herounto affixed her signature, thls

36" 0y of _SEOENBER , 2002, ;
y \A—)-(ﬂéd ? /Ku.@‘ J(};/é/ﬂ(fw”‘i)

Sandra B. Krumbeln Sedov, Incorpaiftor

The undarsigned hereby necopts the designation of Reglstered Agent as sot forth in
Atticle XV of these Articles of Inearporation, and acknowledges that he s familiar with
and aocepts tho abligations imposed upon registered agents indor the Florida Not For Profit

Corporation Ast.
Corparation Service Campany
By: ﬁ snad Srotaok.
Printed Dnmeét £ auvel Bictsch
Dated: 092142029
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