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t ARTICLES OF RESTATEMENT
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
SOUTHPORT HOMEOWNERS ASSOCIATION, INC.

The following Amended and Restated Articles of Incorporation for SOUTHPORT
HOMEOWNERS ASSOCIATION, INC., a corporation not for profit in accordance with
Chapter 617, Florida Statutes, were adopted and approved by written action by consent of the
Board of Directors, and the sole member of the Association, who hereby amend the Articles of
Incorporation in accordance with the following provisions ("these Articles"):

ARTICLE I
NAME

The name of the corporation shall be SOUTHPORT HOMEOWNERS ASSOCIATION,
INC. For convenience, the corporation shall be referred to in this instrument as the
"Association."

ARTICLE II
DURATION

The Association shall exist perpetually unless and until dissolved according to law.
Corporate existence of the Association shall commence upon the filing of the original Articles

with the Florida Department of State on July 1, 1998.
ARTICLE II
DEFINITIONS

All terms used in these Articles shall have the same meaning as are attributed to them in
the Declaration (defined below), including, but not limited to, the following definitions:

In addition, the following words shall have the definitions set forth below for purposes of
these Articles:

3.1 "Assessment” shall mean any assessment of an Owner by the Association for
Common Expenses and other items pursuant to, in accordance with and for the purposes
specified in Article XI — Assessments by Association of the Declaration.

3.2 "Association” shall mean Southport Homeowners Association, Inc., a corporation
not-for-profit or its successors and assigns.

3.3 "City" shall mean Orlando, Florida, a municipal entity of the State of Florida.
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3.4 "Common Expenses” shall mean those costs and expenses of the Association more
particularly identified and described in Section 11.2 - Common Expenses of the Declaration.

3.5 "Common Property" shall mean all real and personal property from time to time
owned by the Association for the common use, enjoyment and benefit of all Owners, including,
without limitation, such portions of the Subject Property as are conveyed to the Association by
the Developer pursuant to and as more particularly provided in Section 7.1 - Conveyance by
Developer of the Declaration, and additional property that may be conveyed to the Association
by the Developer from time to time as provided in Section 7.2 -Additional Property of the
Declaration.

3.6 "County" shall mean Orange County, a political subdivision of the State of Florida,
specifically including each and all of its departments and agencies.

3.7 "Declaration” shall mean the Declaration of Covenants, Conditions, Restrictions and
Easements for The Villages of Southport, and all amendments thereto and modifications thereof,
and any Supplemental Declarations, as are from time to time recorded among the Public Records
of Orange County, Florida. -

3.8 "Developer" shall mean Villages of Southport, Ltd., a Florida limited partnership, and
its successors and assigns by merger, consolidation or by purchase of all or substantially ail of
either its assets or of the partnership interests of Villages of Southport, Ltd.

3.9 "Development Plan" shall mean the development plan for The Villages of Southport,
which has been approved by the Board of City Commissioners of the City, including any
comprehensive development plans, site plans or plats or other approvals issued by the City or
other governmental agency with respect to the development of The Villages of Southport.

3.10 "Improvements" shall mean and include any buildings, structures, driveways,
swimming pools, patios, decks, fences, walls, landscaping and any and all other appurtenances of
any kind, nature or description constructed, erected, placed, installed or located on the Subject
Property and any replacements thereof and all additions or alterations thereto.

3.11 "Lot" shall mean any numbered tract, parcel or lot shown on a recorded
subdivision plat of the Subject Property, which is intended to be developed and improved as a
single family residence (which shall include the Residence, if any, constructed thereon).

3.12 "Member" shall mean and refer to each Owner who is a Member of the
Association as provided in Article VII - Membership of these Articles.

3.13  "Owner" shall mean one or more persons or entities who or which are alone, or
collectively, the record owner of fee simple title to any Lot, including the Developer and its
successors and assigns, but excluding those having an interest in any such property merely as ~
security for the payment of a debt or the performance of an obli gation.
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- 3.14 "Plat" shall mean any recorded subdivision plat of lands which have been
subjected to the covenants, conditions, restrictions and easements of the Declaration.

3.15  "Subject Property" shall mean all lands which have been subjected to the terms of
the Declaration, including the initial lands as described on Page 1 of the Declaration, and
additional lands that may be subjected to the Declaration by Supplemental Declaration as
provided in Section 4.2 — Addition of Property of the Declaration.

3.16 "Villages of Southport" or "Southport” shall mean the residential community
planned for and developed on the Subject Property as reflected on the Development Plan and any
Plat, including Lots and Residences, and Common Property as those terms and such properties
are defined and described in the Declaration, and on the Development Plan, and any Plat
(sometimes referred to herein, and in the other Association documents, as the “Community”).

ARTICLE IV

PRINCIPAL OFFICE

The principal office of the Association is located at 3300 Escondido Drive, Orlando, Florida
32827.

ARTICLE V.

REGISTERED OFFICE AND AGENT

Broad & Cassel Corporate Services of Central Flonda, Inc., whose address is 390 North
Orange Avenue, Suite 1100, Orlando, Florida 32801, is hereby appointed the initial registered
agent of the Association and the registered office shall be at said address.

ARTICLE VI

PURPOSE AND POWERS OF THE ASSOCIATION

The Association shall not pay dividends and no part of any income of the Association shall
be distributed to its Members, directors or officers. The Association is organized for exempt
purposes as provided in the Internal Revenue Code, and shall provide for, among other things, the
improvement, maintenance, preservation and architectural control of the Subject Property and to
promote the recreation, health, safety and welfare of the Owners. The Association shall have all the
powers of a nonprofit corporation organized under the laws of the State of Florida, subject only to
such limitations upon the exercise of such powers as are expressly set forth in these
Articles, the By-laws, or the Declaration. The Association shall have the power and duty to do any
and all lawful things which may be authorized, assigned, required or permitted to be done by the
Declaration, any Supplemental Declaration, these Articles and the By-laws, and to do and perform
any and all acts which may be necessary or proper for, or incidental to, the exercise of any of the

duties or powers of the Association for the benefit of the Owners and for the maintenance, -
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administration and improvement of the Subject Property. Unless otherwise specifically prohibited,
any and all functions, duties and powers of the Association shall be fully transferable, in whole or in
part, to any developer, management agent, governmental unit, public body, or similar entity. Any
instrument effecting such a transfer shall specify the duration thereof and the means of revocation.

ARTICLE VI

MEMBERSHIP

Each Owner, including the Developer, shall be a Member of the Association. Provided any
person or entity who holds any interest merely as a security for the performance of any obligation
shall not be a Member. The Association membership of each Owner shall be appurtenant to the Lot
giving rise to such membership, and shall not be transferred except upon the transfer of title to said
Lot and then only to the transferee of title thereto. Any prohibitedsseparaté transfer shall be void.
Any transfer of title to a Lot shall operate automatically to transfer the membership in the
Association appurtenant thereto to the new Owner thereof, :

ARTICLE VIII

YOTING RULES

8.1 Voting Rights. The Association shall have two (2) classes of voting membership:

(a) Class "A". Class "A" Members shall be all Owners of Lots in The
Villages of Southport, with the exception of the Developer, and shall be entitled to one (1) vote
for each Lot in which they hold the interest required for membership.

(b) Class "B". The Class "B" Member shall be the Developer and any
successor of the Developer, and shall be entitled to three (3) votes for each Lot owned by the
Class "B" Member, or an aggregate of 1,959 votes based upon 653 permitted Lots pursuant to the
Development Plan (which will be adjusted upon any amendment to the Development Plan). The
Class "B". Membership shall terminate and become converted to Class "A" Membership at such-
time as the Members other than the Developer are entitled to elect a majority of the members of
the Board of Directors, as provided in Fla. Stat. Section 617.307 (1997), and herein.

8.2 Transition of Control of Association.

(a) Members other than the Developer are entitled to elect at least a majority
of the members of the Board of Directors of the Association when the earlier of the following

events occurs: .
()  Three months after seventy-five percent (75%) of the Lots in all

phases of the Community that will ultimately be operated by the Association have been
conveyed to Members; or .

(il)  On August 10, 2003; or
4
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(iii) At such time as the Developer shall determine to convert the Class
“B” membership to Class “A” by written notice to the Association.

(iv)  For purposes of this section, the phrase “members other than the
developer” shall not include builders, contractors, or others who purchase a parcel for the
purpose of constructing improvements thereon for resale.

®) The Developer is entitled to elect at least one member of the Board of
Directors of the Association as long as the Developer holds for sale in the ordinary course of
business at least 5 percent of the Lots in all villages of the Community. After the Developer
relinquishes control of the Association, the Developer may exercise the right to vote any
Developer-owned voting interests in the same manner as any other Member, except for purposes
of reacquiring control of the Association or selecting the majority of the members of the Board
of Directors.

Upon the happening of any one of these events, the Developer shall call a meeting as -

provided in the By-laws for a special meeting to advise the Association membership of the
termination of Class "B" membership status, and the election of Directors, but in no event later than
three (3) months after the happening of such event.

8.3  Multiple Owners. Each vote in the Association must be cast as a single vote, and
fractional votes shall not be allowed. In the event that joint or multiple owners are unable to
agree among themselves as to how their vote or votes shall be cast, they shall lose their right to
vote on the matter in question. If any Owner or Owners cast a vote on behalf of a particular Lot,
it shall thereafter be conclusively presumed for all purposes that he was or they were acting with
the authority and consent of all Owners thereof.

ARTICLE IX

BOARD OF DIRECTORS

9.1 Number of Directors. The affairs of the Association shall be managed by a Board of
Directors who need not be Members. The initial Board shall be comprised of three (3) people,
but may be enlarged to as many as mne (9) people by the Board as it shall determine from time
to time; provided that there shall always be an odd number of directorships created. The names
and addresses of persons who are to act in the capacity of director until appointment or election
of their successors pursuant to these Articles and the Bylaws are:

NAME ' ADDRESS
Alan H. Ginsburg 1551 Sandspur Road
. Maitland, Flonda 32751
Louis P. Shassian 1551 Sandspur Road
Maitland, Florida 32751
R
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Robert Ansley 100 South Orange Avenue
Suite 700
Orlando, Florida 32801

9.2 Upon Transfer of Control. At such time as the Class B membership shall terminate
and be converted to Class A membership, the number of directors shall be expanded (if
necessary) to nine (9) people. Thereafter, the Members shall elect the directors for staggered
terms of three (3) years each. To create the staggered terms at the initial election of directors
after the Class B membership is converted to Class A, nine (9) directors. shall be elected, of
which three (3) positions shall be designated to expire in one (1) year; three (3) positions shall be
designated to expire at the end of the second year; and three (3) positions shall be designated to
expire at the end of the third year. All successor directors shall serve for terms of three (3) years
each. Of the nine (9) directors, five (5) of such directors shall be elected from a single village,
each, of which they are a resident (i.e. one (1) director from each of the five (5) villages which
comprise the Villages of Southport) (a “Village Director”); the remaining four (4) directors shall
be elected at large from the entire development comprising the Villages of Southport (a
“Community Director”). In the event that the number of people comprising the Board of
Directors is changed, such change in number shall be implemented in such a manner as to have
as nearly equal in number of directors as possible whose terms expire in any given year.

ARTICLE X
OFFICERS

The affairs of the Association shall be administered by the officers designated in the
Bylaws. The officers shall be elected by the Board of Directors at the first meeting, and they shall
serve at the pleasure of the Board of Directors. The names and addresses of the initial officers who

. Shall serve until their successors are designated by the Board of Directors are as follows:

OFFICE NAME ADDRESS
President Alan H. Ginsburg 1551 Sandspur Road
Maitland, Florida 32751
Treasurer Louis P. Shassian 1551 Sandspur Road
Maitland, Florida 32751
Secretary Robert Ansley 100 South Orange Avenue
Suite 700
- Orlando, Florida 32801
6
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ARTICLE XI

INDEMNIFICATION

11.1  Every director and every officer of the Association shall be indemnified by the
Association against all expenses and liabilities, including counsel fees, reasonably incurred by or
imposed upon him in connection with any proceeding whether civil, criminal, administrative or
investigative, or any settlement of any proceeding, or any appeal from such proceeding to which
he may be a party or in which he may become involved by reason of his being or having been a
director or officer of the Association, or having served at the Association's request as a director
or officer of any other corporation, whether or not he is a director or officer at the time such
expenses are incurred, regardless of by whom the proceeding was brought, except in relation to
matters as to which any such director or officer shall be adjudged liable for gross negligence or
willful misconduct, provided that in the event of a settlement, the indemnification shall apply
only when the Board of Directors of the Association approves such settlement and
reimbursement as being for the best interest of the Association. The foregoing right of
indemnification shall be in addition to and not exclusive of all other rights to which such director
or officer may be entitled.

112 Expenses incurred in defending a suit or proceeding whether civil, criminal,
administrative or investigative may be paid by the Association in advance of the final disposition

- of such action, suit or proceeding if authorized by all of the noninterested directors, upon receipt

of a written acknowledgment and agreement by the director or officer to repay such amount to
the Association if it shall ultimately be determined that he is not to be indemnified by the
Association as authorized by these Articles of Incorporation. Such written agreement shall
provide that in the event the Association shall find it necessary to bring legal action to enforce
and collect on such repayment agreement, the Association shall also be entitled to recover from
such director or officer, all costs and expenses, including reasonable attorneys' fees at trial or on

- appeal, which the Association shall incur in bringing such legal action.

.—— et -

The Association shall have the power to purchase at its expense and maintain insurance
on behalf of any person who is or was a director or officer of the Association, or is or was
serving at the request of the Association as a director or officer of another association, against
any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Association would have the power to indemnify him against
such liability under the provisions of these Articles. :

ARTICLE XII

BYLAWS

The Bylaws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided by the Bylaws.
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AKTICLE XTII
AMENDMENTS

Amendments to these Articles of Incorporation shall be made in the following manner:

13.1  Resolution. The Board of Directors shall adopt a resolution setting forth the
proposed amendment and directing that it be submitted to a vote at a meeting of Members, which
may be either the annual or a special meeting.

13.2 Notice. Within the time and in the manner provided in the Bylaws for the giving
of notice of meetings of Members, written notice setting forth the proposed amendment or a
summary of the changes to be affected thereby shall be given to each Member of record entitled
to vote thereon. If the meeting is an annual meeting, the proposed amendment or such summary
may be included in the notice of such annual meeting, :

13.3  Vote. At such meeting, a vote of the Members entitled to vote thereon shall be
taken on the proposed amendment. The proposed amendment shall be adopted upon receiving
the affirmative vote or written consent of at least two-thirds (2/3) of the Members entitled to vote
thereon, unless the provision to be so amended shall provide for a greater percentage of the vote
to amend or change it, in which event the greater percentage shall be required for approval and

adoption.

13.4 Multiple Amendments. Any number of amendments may be submitted to the

‘Members and voted upon by them at one meeting.

13.5 Agreement. If the required number of the Directors and of the Members eligible
to vote sign a written consent statement showing their intention that an amendment to these
Articles be adopted, then the amendment shall thereby be adopted as though subsections 13.1
through 13.3 had been satisfied.

13.6  Action Without Directors. The Members may amend these Articles without an
act of the directors at a meeting for which notice of the changes to be made are given.

13.7 Limitations. No amendment shall make any changes in the qualifications for
Members, nor the voting rights of Members. No amendment shall be made that is in conflict
with the Declaration. Any special voting approval requirements set forth in the Declaration
shall apply. So long as the Developer shall own any lands within the Development Plan which
are subject to potential annexation, no Developer-related amendment shall be made to the
Declaration, any Supplemental Declaration, or to the Articles or Bylaws of the Association
unless such amendment is first approved in writing by the Developer. Any amendment shall be
deemed to be Developer-related if it does any of the following:

@) directly or indirectly by its provisions or in practical application relates to the

Developer in a2 manner different from the manner in which it relates to other Owners;

8
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(i)  modifies the definitions provided for by Article I — Definitions of the
Declaration in a manner which alters the Developer's rights or status;

(i)  modifies or repeals any provision of Article I - Objects and Purposes of the
Declaration;

(iv)  alters the character and rights or membership as provided in the Declaration
or affects or modifies in any manner whatsoever the rights of Developer as a Member of the

Association;

™) alters any previously recorded or written agreement with any public or quasi-
public agency, utility company, political subdivision, public authority or other similar agency or
body, respecting zoning, streets, roads, drives, easements or facilities;

(vi)  alters or denies the right of the Developer to convey Common Property to
the Association, or the right of the Developer to impose the Declaration upon additional property;

(vii)  modifies the basis or manner of assessment as applicable to the Developer or
any lands owned by the Developer;

(viii)  alters or repeals any of the Developer's rights or any provision applicable to
the Developer's rights as provided for by any such provision of the Declaration or any
Supplemental Declaration.

13.8 Filing. Each amendment shall be filed with Secretary of State, State of Florida,
and a copy certified by the Secretary of State be retained in the minute book of the Corporation.

ARTICLE XIV
SUBSCRIBER

.. The name and address of the Subscriber and incorporator to the original Articles of
Incorporation is as follows:

NAME ADDRESS
Louis P. Shassian 1551 Sandspur Road
Maitland, Florida 32751
ARTICLE XV
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by not h

less than two-thirds (2/3) of each class of Members. Upon dissolution of the Association, other than -
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incident to a merger or consolidation, the assets of the Association shall be dedicated to an
appropriate public agency to be used for purposes similar to those for which this Association was
created. In the event that such dedication is refused acceptance, such assets shall be granted,
conveyed and assigned to any nonprofit corporation, association, trust or other organization to be

devoted to such similar purposes.
ARTICLE XVI

NONSTOCK CORPORATION

The Association is organized on a nonstock basis and shall not issue shares of stock
evidencing membership in the Association; provided, however, that membership in the
Association may be evidenced by a certificate of membership which shall contain a statement
that the Association is a corporation not for profit.

ARTICLE XVII

HUD/VA APPROVALS

As long as there is a class B Membership, annexation of additional properties, mergers
and consolidations, mortgaging or dedication of the Common Property, amendment of these
Articles, and dissolution of the Association shall require prior approval of the U.S. Department
of Housing and Urban Development/Veteran's Administration (“HUD/VA").

IN WITNESS WHEREOF, the undersigned have caused these AMENDED AND
RESTATED ARTICLES OF INCORPORATION to be executed as of the 711 day of August
1998 by the Officers, on behalf of the Corporation, by the Directors of the Association, and by the

. Developer, as the sole member of the Association.

SOUTHPORT HOMEOWNERS
ASSOCIATION, INC.

By:

ATTEST:ﬁ }\
Robert Ansley, Secretary

Alan'H. Ginsburg, President

10
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SIGNATURE PAGE — AMENDED AND RESTATED ARTICLES OF INCORPORATION
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DIRECTORS:

an K. Ginsburg, Director
M/Z*‘—‘—
Louis P. Shassian, Director

Robert Ansley, Director

/A
4

SOLE MEMBER:

VILLAGES OF SOUTHPORT, LTD.
A Florida Limited Partnership

By:  Villages of Southport, Inc., a Florida
Corporation¥

Office:  Vice President
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