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ARTICLES OF INCORPORATION e {5\
OF G
MIRAVISTA AT HARBORTOWN c-,"k(,?(\.
CONDOMINIUM ASSOCIATION, INC. /? S
{A Florida Corporation Not for Profif) 27
¢

In arder 1o form a corporation not for profit, under and in accordance with Chapier 617 of the
Florida Starutes, I, the undersigned, hereby incorporate this comporation not for profit, for the
purposes and with the powers hereinafter set forth and to that end, I do, by thess Articles of
Incorporaiion, certify as follows:

The terms contwined in these “Articles™ are defined in the Condominium Act, Chapter 718,
Florida Statutes (“Act”), as amended through the date of recording the Declaration amongst the
Public Records of Duval County, Florida, shall have the meaning of such terms set forth insuch Act,
and, for clarification, the following terms will have the following meanings:

A, “Act” means Condominium Act, Chapter 718, Florida Statutes, as amended through
the date of recording the Declaration amongst the Public Records.

B. “Articles” means these Articles of Incorporation of the Association,
C. “Associztion” or “Neighborhood Association” means MiraVista at Harbortown

Condominium Associstion, Inc., a Florida corporatien not for profit, responsible for operating
MiraVista at Harbortown.

D. “Association Property” means that property, real and personal, which is owned or
leased by the Association for the benefit of its Members,

E. “Board™ means the Board of Directars of the Association.
F. “Bylaws” means the Bylaws of the Association,

G. “Common Elements” means the portion of the Condominium Property not inclnded in
the Homes. ' '

H.  “Common Surphis” mezans the excess of receipts of the Association collected on
behalf of MiraVista at Harbortown (including, but not limited to, assessments, rents, profits and
revenues, on account of the Commen Elements} over the Common Expenses. -

L “Condominium Property” means the real property submitted to condaminium
ownership pursuant to the Declaration{s) and any amendment or amendmenis thereto snd all
improvements thereon, subject to any and all eascments associated therewith, including, but not
Himited 1o, the Homes and Common Elements and all easements intended for use in connection with
MiraVista at Harbortown, all as more particularly described in the Declaration.

L “County” means Duval County, Florida.
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K. “Declaration” mesns the Declaration of Condominium by which MiraVista at
HMarbortown, a Condominium is submitted by Developer to the condominium form of ownership in
accordance with the Act.

L. *Developer” means Centex Homes, a Nevada general partnership, its suecessors,
grantees and assigns. A Home Cwner shall not, solely by the purchase of 2 Home, be deemed 2
successor or assign of Developer or of the rights of Developer under the Neighborhood Documents
unless such Home Owner is specifically so designated as a successor or assign of such rights in the
instrument of conveyar.ce or any other instrument executed by Developer.

M. “Director” means a member of the Roard.

M. “Harbortown at Peblo Creck™ means the name given to the planned development in
which the Condominium is located and which is more particularly described in the Declaration.

Q. *Home" means “unit” as described in the Act and is that portion of the Condominium
Property which is subject to exclusive ownership. -

P. “Home Owper™ means “unit owncr" as defined in the Act and *Residential Umt as
described in the Master Declaration amd is the owner of 2 Home.

Q. “Master Owners Association™ means Harbortown at Pablo Creck Master Owners
Association, Inc., 2 Florida corporation not for profit, organized to administer the Master Declaration
and having among its members all Qwners of Building Sites (as those terms are defined in the
Master Declaration), The Association is a member of the Master Owners Association and thc Hmne
Owners are subject to assessment by the Master Qwmers Association. :

R. “Master Declarant” means JLC Suncoast Realty, LLC, a Georgia limited liability
company, and all of such entity’s successors and assigns.

5. “Master Declaration” means the Master Declaration of Proteetive Covenants,
Conditions, Restrictions, and Easements for Harbortown at Pablo Creek recorded in Official Records
Book 11075, Pages 252 through 353, of the Public Records of the County, and all amendments and
supplements thereto, whereby portions of the real property at Harbortown at Publo Creck are set
aside from time to time by Master Declarant in acoordance with the plan for development set forth
therein and whereby the “Common Expenses” (as defined therein) for the land areas destgnated
therein as “Common Areas” or “Common Facilities'™ are made specifically applicable to Home
Owners to be collected Iy the Association on behalf of the Master Owners Association. The Master
Declaration authorizes Common Expénses and Assessments (all ag defined therein) to be levied
against the Home Ownors.

T. “Master Documents™ means the Master Declaration, the Articles of Incorporation and
Bylaws of the Master Owners Association, any rules and regulations promulgated by the Master
Owners Association and all of the instmments and documents referred to therein and executed in
cormection therewith, aad any amendments to any of the documents thereto.

u. “Member” means a member or members of the Association.

NAP-29241:4 2

Ho¥coo00 801583



=

Apr-15-2004 12:28pm  From-RUENMCCLOSKy 17TFLNORTH T-728  P.084/018  F-505

V. “MiraVista at Harhoriown” means the name given to the planned residential
development which is currently being developed by Developer, and which is planned to contain one
hundred fifty (150) Horaes in sixteen phases (16) phases; five (5) residential phases which are each
to contain & three (3) mory residential building with twelve {12) Homes each, five (3) residential
phases which are each to contain a three (3) story residential building with cighteen (18} Homes
each, five (5) non-residential phases containing the garage buildings, and one {1) non-residential
phase containing the Neighborhood Common Area in MiraVista, and other Common Elements.

W, “MiraVista at Harbortown Condominium” means a condominium created within
MiraVista at Harbortown.

X, *“Neighborhood Assessments” means the share of funds required for the payment of
“Annual Assessmenis” and “Special Assessmenis” (as such terms are defined in the Declaration)
which from time to titne are assegsed against an Owner,

Y. “Neighborhood Common Expenses” means expenses for which the Owners are liable
to the Association as set forth in various sections of the Act and as described in the Neighborhood
Documents and include:

{) expenses incirred in conmection with operation, mainienance,
repait or replacement of the “Common Elements™ (as defined
in the Declaration), costs of carrying out the powers and
duties of the Assoctation with respect to MiraVista at
Harbortown Condominium(s) and the Condominivm Property
of each, cost of fire and extended coverage insurance on the
(Condominium Property; and

{ii) - any other expenses designated as Neighborhood Common
Eixpenses from time to time by the Board,

Z. “Neighborhood Docwmenis™ means in the aggregate the Declaration, these Articles,
the Bylaws, any rules or regulations promulgated by the Association and all of the instruments and
documents referred fo therein and executed in connection with a MiraVisia at Harbortown
Condominiwm.

AA.  "Phase” means those portions of the real propetty within MiraVista at Harbortown
and improvements thercon which, as contemplated by Section 718,403 of the Act, may become part
of the Condominium Pioperty of MiraVista at Harbortown by the recording of a Declaration or an
amendment thereto,

BB. “Public Records” means the Public Records of the Counfy.

CC. “Voting Certificate” means “voting certificate™ as defined in the Act and is the
document which designates one (1} of the record title owners, or the corporate, partnership or entity
representative who is authorized to vote on behaif of a Home owned by more than one (1) owner or
by any entity.

MNAP-29241:4 3

HOHF000050/ ST



Apr-15-2004 12:28om  From-RUENHCCLOSKy [7FLNORTH T-720  P.005/018  F-695

DD. “Voting Interests” means “voting interests™ as defined in the Act and are the voting
rights distributed to Mumbers pursnant fo the Declaration.

ARTICLEI
NAME, PRINCIPAL AND MAILING ADDRESS

The name of this Association shall be MIRAVISTA AT HARBORTOWN CONDOMINIUM
ASSOCIATION, INC., whose principal and ma:lmg address ig 6620 Southpoint Drive South, Suite
400, Jacksonville, Florida 32216.

ARTICLE I
PI.AN OF DEVELOPMENT AND
PURTOSE OF ASSOCIATION

Al Developer intends to develop MiraVista at Harbortown on property in Harbortown at
Pablo Creek, Developer intends to develop MiraVista at Harbottown as a “phase condominium™ as
contemplated by Secticn 718.403 of the Act.

B. If Developer does not submit all Phases described in the Declaration to condominium
ownership, then Developer may develop the land of any such Phases(s) not made a part thereof as
another MiraVista at Harbortown Condominium(s) to be administered by the Association.

C. 1. "The Association shall be the condominium association responsible for the
operation of all MiraVista at Harbortown Condommium(s) sulject to the terms and restrictions of the
Neighborhood Documents; however, Developer reserves the right to incorporate additional
association(s) if more than one (1) condominiurm is cregted within MiraVista at Harbortown. Each
Home Owner shall be i Member of the Association as provided in these Articles.

2. 'The purpose for which this Association is organized is to maintain, operate
and manage the MiraVista at Harbortown Condomintumy(s), including the Condominium Property
and Association Praperty, if any, and to own portions of, operate, lease, sell, trade and otherwise deal
with certain of the improvements located therein now or in the future, all in aceordance with the plan
set forth in the Neighborhood Documents and all other lawfinl purposes,

ARTICLE IH
POWERS

The Association shall have the following powers which shall be governed by the following
provisjions:

A The Association shall have all of the common law and statutory powers of a
carporation not for protit, which are not in conflict with the terms of the Neighborhood Documents
or the Act.

B. The Association shall have all of the powers to be granted to the Association in the
Neighborheod Documents. All provisions of the Declaration and Bylaws which grant powers to the

NAP:2G247T:4 4
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Association. are incorporated into thess Articles, including, but not limited to, the operation,
maintenance, management, repair and replacement of the Condominium Property, Association
Property, if any, and the Neighborhood Common Elements and the levying and collection of
Neighborhood Common Expenses and the promulgation and enforcement of rules and regulations.

C. The Association shall have all of the powers of a condominiurn association under the
Act and shall have all of the powers reasonably necessary to implement the purposes of the
Association including, but not limited to, the following:

1. T'o make, establish and enforce reasonable rules and regulations governing the
use of the Condominimn Property (including the Flomes, the Association Property, if any, and the
Common Elements);

2. To make, levy, collect and enforce Neighborhood Assessments and special
charges aud any other charges and/or fees as provided in the Neighborhood Documents against
Home Owners, in order to provide fimds to pay for the expenses of the Association, the maintenance,
operation and management of MiraVista at Harbortown and the payment of Neighborhood Common
Expenses and othér expenses in the manner provided in the Neighborhood Documents and the Act
and to nse and expend the proceeds of such Neighborhood Assessments in the exercise of the powem
and duties of the Association;

3. . To maintain, repair, replace and operate the Condominium Property and
Association Property, if any, in accordanee with the Declaration and the Act;

4. To reconstruct improvements on the Condominium Property and Association
Property, if any, in the event of casualty or other loss;

5. To enforce by legal means the provisions of the Neighborhood Documents,
Master Documenis and the Act;

6. To employ persomnel, retain independent contractors and professional
persontiel, and to enter into service confracts to provide for the maintenance, operation and
management of the Condominium Property and Association Property, if any, and to enter into any
other agreements consistent with the purposes of the Association including, but not Limited o,
agreements as to the minagement of the Condominium Property and Association Property, if any,
and agresments to acqure POsSSEssoTy or use interests in real property and to provide therein that the
expenses of said real property and any improvements thereon, including taxes, insurance, utility
expenses, maintensnee and repairs, are Neighborhood Common Expénses of MiraVista at
Harbortown.

7. To elect two (2) Directors to serve on the board of directors of the Master
Owners Association (“Master Owners Association Board Members™), pursuant to the provisions of
the Master Docurnents. The Master Owners Association Board Members shall cast the votes in the
Master Owners Association of all of the THome Owners on their behalf, The Master Owners
Association Board Menibers may cast all such votes as he or she, in his or her sole discretion, desms
appropriate; and

MNAP:29247:4 5
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8. ‘T'o purchase: (i) Home(s) upon which the Association has chosen to exercise
any right of first refusal it may have and to obtain such financing as is necessary 1o effectuate the
same; and (i) other repl and/or personal property as determined by the Association in compliance
with the Neighborhood Documents.

S. 'Ta boryow money and to obtain such financing as is necessary to maintain,
repair and replace the Condominium Property in accordance with the Declaration end the Act and, as
security for any such loan, to collaterally assign the Association’s right to collect and enforce
Neighborhood Assessments levied for the purpose of repaying any such loan.

ARTICLE IV
MEMBERS

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such Membershlp, and the manner of voting by
Members shall be as follows:

A, Until such time as MiraVista at Harbortown Condominium is submitted fo
condominium ownership by the recordation of the Declaration, the membership of this Association
shall be comprised solely of the members of the “First Board” (as defined in Article IX hereof).

B. Once MiraVista at Harbortown Condominivm is submitted to condominium
ownership by the recordation of the Declaration, the. Home Owners, which shall mean in the first
instance Developer as the owner of all the Hcmes shall be entitled to exercise all of the rights and
privileges of the Members.

C. Except as set forth above, membership in the Agsociation shall be established by the
acquisition of ownership of fee title to a Home as evidenced by the recording of a deed or other
mstrument of conveyance amongst the Public Records whereupon the membership of the prior Home
Owner shall terminate as to that Home., Where title to a Home is acquired from a party other than
Developer, the person, persons, corporation or other legal entity thereby acquiring such Home, shall
not be a Member unless and until such acquisition i8 in compliance with the provisions of the
applicable Declaration. New Members shall deliver to the Assoclation a true copy of the deed or
other instrument of acquisition of title to the Home.

D. No Meniber may assign, hypothecate or transfar in any manner his or her membership
or his or her share in tha finds and assets of the Assomauon excepr as an appurtenance to his or her
Home,

E. If 2 secomd MiraVista at Harbortown Condominium is submitted to cordominium
ownership, membership in the Association shall be divided into ¢lasses (“Class Members™) with
Home Owners in each MiraVista at Harbortown Condominium constituting a cluss. If one or more
additional MiraVista at Harbortown Condominivms are submitted to condominium ownership, the
Home Ownets thereof who are Members of the Association shall also be Class Members as to each
additional condominimm.

E. With respect to voting, the following provisions shali apply:

NAR 232414 g
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1. Bither the membership as a whole shall vote or the Class Members shall vote,
which determination shall be made in accordance with subparagraphs F.2 and 1.3 below. In any
event, however, ¢ach Home shall be entitled o one (1) vote, which vote(s) shall be exercised and
cast in accordance with the Declaration and the Neighborhood Documents. In the event there is
more than one (1) owner with respect 1o a Home as a result of the fee interest in snch Home being
held by mere than one (1) person or entity, such owners collectively shall be entitled to one (1) vote
for each Home owned ia the manner determined by the Declaration.

2. In maiters that require a vote, voting shall take place as follows:

{a)  Matters substantially pertainming to a particular MiraVista at
Harbortown Condominium or any combination of MiraVista at Harboriown Condominiums shall be
voted upon enly by the Class Members of the applicable MiraVista at Harbortown Condominiumi(s)
and shall be detenmined by 4 vote of the majority of such Class Members at any meeting having a
proper quotum {(as determined in aceordance with the Bylaws); and

(6}  Matters substantially pertaining to all of the MiraVista at Harbortown
Condominiums or the Association as a whole shall be voted on by the Membership and shall be
determined by a vote of the majority of the Membership in attendance at any meeting having a
quornmm (as determined in accordance with the Bylaws),

3, Any decision as to whether a matter substantially pertains to a particular
MiraVista at Harbortown Condominium or any combination of or all of the MiraVista at Harbortown
Condeminiums or to the Association ag a whole, for purposes of voting, shall be determined solely
by the Board. Notwithstanding the foregoing, no action or resolution affecting an MiraVista at
Harbortown Condominium or any combination of MiraVista at Harbortown Condominiums which
the Board determines requires the vote of the Members as a whole shall be effective with regard to
an MiraVista at Harbortown Condominium unless the Class Wembers of the particular MiraVista at
Harbortown Condominium or any combination of MiraVista at Harbortown Condominiums so
affected shall be given the opportunity to also vote en said action or resolution as a class or classes.

4, The memberehip shall be entitled to elect the Board as provided in Article IX
ofthese Articles.

5. Notwithstanding any other provisions of these Asticles, on matters which
require voting by the Members, if the question is one upon which, by express provisions of the Act
or the Neighborhood Documents {provided the express provisions of the Neighborhood Documents
are in accordance with the requiretnents of the Aet), requires a vote of other than a majority vote of a
quorum, then such expiess provision shall povem and control the required vote on the decision of
such question.

ARTICLEV
TERM

The term for which this Association is to exist shall be perpetual.

NAF;29241:4 ?
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ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles are as follows: Brian C. Paul,
6620 Southpoint Drive South, Jacksonville, Florida 32216.

ARTICLE VII
OFFICERS

A The affsirs of the Association shall be managed by a President, one (I} or several
Vice Presidents, a Secritary and a Treasurer and, if elected by the Board, an Assistant Secretary and
an Assistant Treasurer, which officers shall be subject to the directions of the Board. The Board may
employ & managing agont and/or such other managerial and supervisory persomel or entities as it
deems necessary to adninister or assist in the administration of the operation or management of the
Association and Develcper shall have the right to be retmbursed for expenses incurred by Developer
on behalf of the Association in managing the Association.

.B. The Board shall elect the President, the Vice President, the Seeretary, and the
Treasurer, and as many other Vice Presidents, Assistant Secreteries and Assistant Treasurers as the
Board shall Fom time to time determine appropriate. Such officers shall be elecied annually by the
Board at the firsi meeting of the Board following the “Annual Members’ Mesting” (as deseribed in
Section 4.1 of the Bylaws); provided, however, such officers may be removed by such Board and
other persons may be elected by the Board as such officers in the manner provided in the Bylaws.
The President shall be a Director of the Association, but no othey officer need be a Director. The
sarne person may hold two (2) offices, the duties of which are not incompatible; provided, however,
the offices of President and Vice President shall not be held by the same person, nor shalf the same
person hold the office of President who holds the office of Secretary or Assistant Secretary.

ARTICLE VIII
FIRST OFFICERS
The names of the officers who are 10 serve until the fivst election of officers by the Board are
as follows:
President Clinton F. Smith
Vice President Cathy Trick
Secretary/Treasurer Gina Polseno
ARTICLE IX
BOARD OF DIRECTORS

A. The number of Directors on the first Board of Directors (“First Board™), the “Initia}
Elected Board™ (as hereinafter defined) and all Boards slected prior to the Amnual Members’
Meeting following the “Developer’s Resignation Event” (as hereinafier defined) shall be nio less than

NAP:29241:4 ¥
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three (3) nor mere than seven (7). The number of Directors elected by the Members subsequent to
the Developer’s Resignation Event shall be as provided in Paragraph K of this Article IX. Exeept for
Developer-appointed Directors, Directors must he Members or the spouses, parents or children of
Members except that if 2 Home is owned by an entity and not an individual, such cptity may appoint
an individual on its behalf to be eligible to serve on the Board of Directors.

B. The names and addresses of the persons who are to serve as the First Board are as
follows: ) T
NAME : ' ADDRESS
Clinton F. Smith 5620 Southpoint Drive South
Suits 400
Jacksonville, Florida 32216
Carhy Trick 6620 Southpoint Drive South
Suite 400
Jacksonville, Florida 32216
Gina Polseno 6620 Southpoint Drive South
Suite 400
Jacksonville, Florida 32216

Developer reserves the right to designate successor Directors to serve on the First Board for 2o long
as the First Board is to serve, as hereinafter provided. Developer reserves the right to remove any
Direcior from the First Board and the right tc remove any Director designated by Developer in
accordance with these Articles, '

C. Upon ihe conveyance by Developer to Home Owners other than Developer
(“Porchaser Members”) of fifteen percent (15%) or more of the “Total Homes™ (as hereinafter
defined) (as evidenced by the recordation of deeds), including Homes located in all MiraVista at
Harbortown Condominium(s), the Purchaser Members shall be entitled to elect one-third (1/3) of the
Board, which election shall take place at the Initial Flection Meeting. Developer shall designate the
remaining Directors on the Board at the Initial Election Meeting. The Director to be so elected by
the Purchaser Members and the remaining Directors to be designated by Developer are heremafier
collectively referred to as the “Initial Elected Board™ and shall succeed the First Board npon their
glection and qualification. Subject to the provisions of Paragraph IX.D below, the Initial Elected
Board shall serve until the next Annual Members’ Meeting, whereupon, the Directors shall bs
designated and clected in the same manner as the Initial Elected Board. The Direciors shall continue
10 be s0 designated and vlected at each subsequent Annual Members” Meeting urntil such time as the
Purchaser Members are entitled to elect not less than a majority of the Directors on the Board.
Developer reserves the right, unti! such time as the Purchaser Members are entitled to elect not less
than a majority of the Directors on the Board, to designate successor Directors to fill any vacancies
caused by the resignation or removal of Directors designated by Developer pursuant to this
Paragraph IX.C, T

NAP:29241:4 ]
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The term “Total Homes” means the number of Homes contemplated for MiraVista at
Harbortown (less the number of Homes in MiraVista at Harbortown which 1eveloper decides
neither to submit as part of MiraVista at Harhortown Condominium as provided in the Declarations
nor submit to condominium ownership as a separate MiraVista at Harbortown Condomininm).

D. Purchaser Members are entitled to elect not less than a majority of the Board upon the
happening of any of certain events.

1. Purchaser Members other than the Declarant are entitled to elect nat less than
a majority of the Board upon the happening of any of the following, whichever shall first oceur
(reciting the provisions of Sections 718.301(1)(a) - (¢}, F.8., as required by Rule 618-17.0012,
FAC)

N Three. (3) years afier 50 percent of the Total Homes have been
conveyed to purchasers;

1 Three (3) months after 90 percent of the Total Homes have been
conveyed to purchasers;

L. ‘When all the Total Homes have been completed, some of them have
been conveyed to purchasers, and none of the others are being offered for sale by the
developer in the ordinary course or business; or

Jd. When some of the Total Homes have been conveyed to purchasers and
nene of the others are being constructed or offered for sale by the developer in the
ordinary course of business; or

2, Seven years after recordation of the declaration of condominium, orin
the case of an association which may ultimately operate more than one condominium,
7 years dier recordation of the declaration for the first condeminivm it operates, orin
the case of an association operating a phase condorminium created pursuant to s,
718.403, 7 years after recordation of the declaration creating the initial phase,
whichever ocours first. The developer is entitled to elect at least one member of the
Board ofthe Condominium Association as long as the developer holds for sale in the
ordinary course of business at least 5 percent, in condorinitms with fewer that 500
wmiis, and 2 percent, in condominiums with mote than 500 units, of the units in a
condomirnium operated by the association. Following the time the developer
relinguishes control of the Association, the developer may exercise the right to vote
any developer-owned units in the same manner as any other unit owner except for
purposes of reacquiring conirol of the association or selecting a majority of the
members of the board off administration,

2. Notwithstanding the above Article D{.E (1), Declarant shall have the right to

at any time, upon written notice to the Association, relinguish its right to designare a majority of the
Board. _

NAP29247:4 10
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E. The election of not less than a majority of Directors by the Purchaser Members shall
occur at a meeting of the membership to be called by the Board for such purpose (“Majority Election
Meeting™).

F. At the Majority Election Meeting, Purchaser Members shall elect two (2) Directors
and Developer, until the Developer’s Resignation Event, shall be entitled to designate one (1)
Director. Developer reserves the right, until the Developer’s Resignation Event, to name the
snccessor, if any, to any Direstor it has so designated; provided, however, Developer shall in any
event be entitled to exercise any right it may have to representation on the Board as granted by law,
notwithstanding the occurrence of the Developer’s Resignation Event,

G. At the first Annual Members’ Meeting held after the Majority Election Meeting, a
“staggered” term of office of the Board shall be created as follows:

1. & number equal to fifty percent (50%) of the total number of Directors rounded
ta the nearest or next whole number is the number of Directors whose term of office shall be
established at two (2) years and the Directors serving for a two (2) year term will be the Directors
receiving the most votes at the meeting; and

2. the rematning Directors® texms of office shall be established at one (1) year.

At each Anmual Members” Meeting thereafter, as many Directors of the Association
shall be elected as there are Directors whose regular term of office expires at such time, and the term
of office of the Directors so elected shall be for two (2) years, expiring when their successors are -
duly elected and qualified. :

H. The Board shall continue to be elected by the Members subject to Developer’s right to
gppoint a member to the Board as specified in the Act at each subsequent Annual Members’

Meeting, until Developer is no longer entitled to appoint a member to the Board.

L The Initial Election Meeting and the Majority Election Meeting shall be called by the
Association, through its Board, within seventy-five (75) days after the Purchaser Members are
entitled to elect & Direcior or the majority of Directors, as the case may be. A notice of the election
shall be forwarded to ull Members in sccordance with the Bylaws; provided, however, that the
Members shall be given at least sixty (60) days® notice of such election. The notice shall also specify
the number of Directors that shall be elected by the Purchaser Members and the remaining number of
Directors designated by Developer. .

L. Developer shall cause all of its designated Directors to resign when Developer no
longer holds at least five percent (5%) of the sum of the Total Homes for sale in the ordinary course
of business. In addition, Developer may at any time, in its sole discretion, canse the voluntary
resignation of all of thy Directors designated by it. The happening of either such event is herein
referred to as the “Developer’s Resignation Event”. Upon the Developer’s Resignation Event, the
Directors elecied by Members shall elect snccessor Directors to fill the vacancies caused by the
resignation or removal of the Developer’s designated Directors. These snccessor Directors shall
serve until the next Annual Members® Meeting and until their successors are elected and qualified;
pravided, however, nothing herein contained shali be deemed to waive atty right to representation on
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