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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

Secretary of State

July 21, 1998

HAROLD L DOWNING
GILES & ROBINSON PA
PO BOX 2631
ORLANDO, FL 32802

The Articles of Incorporation for- PHILLIPS OAKS HOMEOWNERS ASSOCIATION, INC.
were filed on July 17, 1998 and assigned document number N98000004192. Please refer to this
number whenever corresponding with this office regarding the above corporation. The
certification you requested is enclosed.

PLEASE NOTE: COMPLIANCE WITH THE FOLLOWING PROCEDURES IS ESSENTIAL
TO MAINTAINING YOUR CORPORATE STATUS. FAILURE TO DO SO MAY RESULT
IN DISSOLUTION OF YOUR CORPORATION.

A CORPORATION ANNUAL REPORT MUST BE FILED WITH THIS OFFICE BETWEEN
JANUARY 1 AND MAY 1 OF EACH YEAR BEGINNING WITH THE CALENDAR YEAR
FOLLOWING THE YEAR OF THE FILING DATE NOTED ABOVE AND EACH YEAR
THEREAFTER. FAILURE TO FILE THE ANNUAL REPORT ON TIME MAY RESULT IN
ADMINISTRATIVE DISSOLUTION OF YOUR CORPORATION.

A FEDERAL EMPLOYER IDENTIFICATION (FEI) NUMBER MUST BE SHOWN ON THE
ANNUAL REPORT FORM PRIOR TO ITS FILING WITH THIS OFFICE. CONTACT THE
INTERNAL REVENUE SERVICE TO RECEIVE THE FEI NUMBER IN TIME TO FILE THE
ANNUAL REPORT AT 1-800-829-3676 AND REQUEST FORM SS-4.

SHOULD YOUR CORPORATE MAILING ADDRESS CHANGE, YOU MUST NOTIFY
THIS OFFICE IN WRITING, TO INSURE IMPORTANT MAILINGS SUCH AS THE
ANNUAL REPORT NOTICES REACH YOU.

Should you have any questions regarding corporations, please contact this office at the address
given below.

Freida Chesser, Corporate Specialist
New Filings Section Letter Number: 598A000S8479

Division of Corporations — P.O. BOX 6327 -Tallahassee, Florida 32314
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| certify the attached is a true and correct copy of the Articles of Incorporation of
PHILLIPS OAKS HOMEOWNERS ASSOCIATION, INC., a Florida corporation,
filed on July 17, 1998, as shown by the records of this office.

R0
\

P

The document number of this corporation is N98000004192.
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ARTICLES OF INCORPORATION
OF

PHILLIPS OAKS HOMEOWNERS ASSOCIATION, INC.,
a Florida corporation not-for-profit

The undersigned incorporator, for the purpose of forming a corporation not-for-
profit pursuant to the laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts
the following Atrticles of Incorporation:

ARTICLE |
NAME

The name of the corporation is PHILLIPS OAKS HOMEOWNERS
ASSOCIATION, INC., hereinafter called the “Association.”

ARTICLE Il
TYPE OF CORPORATION

The Association is a not-for-profit corporation and has no capital stock.

ARTICLE Il
DURATION

The period of duration is perpetual.

ARTICLE IV
PURPOSES AND POWERS

This Association does not contemplate pecuniary gain or profit to its Members, and the
purposes for which it is formed are to provide for maintenance, preservation and architectural
control of the residence lots and common maintenance area within that certain real property
described in that certain Declaration of Covenants, Conditions and Restrictions for Phillips Oaks
executed by Centex Homes, a Nevada general partnership (“Declarant”) to be recorded in the
Official Records of Orange County, Florida, (hereinafter called the "Declaration™), and such
additional properties as may be added thereto from time to time by annexation or otherwise as
provided in the Declaration and in these Articles; and to
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promote the health, safety and” welfare of the residents within such properties and for these
purposes the Association shall have the following powers:

@ To exercise all of the powers and privileges and to perform all of the
duties and obligations of the Association as set forth in said Declaration and as the same may be
amended from time to time as therein provided, the Declaration being incorporated herein as if
set forth at length;

(b) To fix, levy and collect (enforcing payment by any lawful means) all
charges and assessments pursuant to the terms of the Declaration; to pay all expenses in
connection therewith and all office and other expenses incident to the conduct of the business of
the Association, including for example, but not by way of limitation, all licenses, taxes or
governmental charges levied or imposed against the property of the Association;

(© With the consent of 2/3 of each class of members, to purchase, receive,
lease or otherwise own, hold, improve, build upon, operate, maintain, convey, sell, lease,
transfer, dedicate for public use otherwise dispose of real or personal property in connection with
the affairs of the Association; provided, however, that without obtaining the approval of the
membership the Board of Directors may convey the common areas to another organization
whose purposes are substantially similar to those of the Association and whose membership
includes the members of the Association;

(d)  To borrow money, and with the assent of two-thirds (2/3) of each class of
members to mortgage or pledge any or all of its real or personal property as security for money
borrowed or debts incurred;

() To engage the services of independent contractors or employees to
manage, operate or perform all or an part of the affairs and business of the Association; and

(f)  Todo and perform any and all lawful things and acts which in its discretion
are necessary or desirable in carrying out any or all of the purposes for which the Association is
formed, and pay the costs and/or expenses in connection therewith.

Further, the Association shall have and exercise any and all powers, rights and
privileges which a corporation organized under Chapter 6170f the Florida Statutes may now
or hereafter have or exercise.

ARTICLE V
MEMBERSHIP

Every person or entity who is a record owner ("Owner™") of a fee or undivided
fee interest in any lot which is subject by the Declaration to assessment by the Association
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including contract sellers, shall be a member of the Association. The foregoing is not intended to
include persons or entities who hold an interest merely as security for the performance of an
obligation. Membership shall be appurtenant to and may not be separated from ownership of any
lot which is subject to assessment by the Association. Ownership of such lot shall be the sole
qualification of membership.

ARTICLE VI
VOTING RIGHTS

Section 1. The Association shall have two classes of voting membership:

Class A. Class A Membership shall be all Owners of lots (except the
Declarant and its successors and assigns as long as the Class B membership shall-exist, and
thereafter, the Declarant and its successors and assigns shall be Class A Members to the extent
each would otherwise qualify). Class A Members shall be entitled to one (1) vote for each lot in
which they hold the interests required for membership. When more than one person holds such
interest or interests in any lot, all such persons shall be Members, but the vote for such lot shall
be that one person who is Entitled To Vote. In no event shall more than one vote be cast with
respect to any such lot.

Class B. The Class B Member shall be the Declarant. The Class B
Member shall be entitled to three (3) votes for each lot owned by the Class B Member. All
voting rights of Class B Membership shall be freely transferable, subject to this Declaration, to
third parties. The Class B Membership shall cease and terminate upon the earlier to occur of the
following: (i) December 32, 2004; (ii) at such time as seventy-five percent (75) of the maximum
number of Residences a e Properties and Additional Properties have been conveyed to Class A
Members, or (iii) sooner at the election of the Declarant, whereupon the Class A Members shall
be obligated to elect the Board of Directors and assume control of the Association. Upon
termination of the Class B membership as provided for herein, the Class B membership shall
convert to Class A membership with voting strength as set forth above for Class A membership.

Section 2. Entitled to Vote. As used herein, the term "Entitled To Vote"
means and refers to that Lot Owner who shall cast a vote for a Lot at an Association meeting. If
more than one person or legal entity shall own any Lot, the Owners thereof shall determine
among themselves who shall be the Member Entitled To Vote. Said determination shall be
manifested upon a voting certificate, signed by all Owners of said lot, and given to the
Association Secretary for placement in the Association records. Notwithstanding anything
contained herein to the contrary, all lot Owners whether Entitled To Vote or not are assured of all
other privileges, rights, and obligations of Association membership and shall be Members of the
Association. In no event shall any mortgagee or other party holding any type of security interest
in a lot or the Residence constructed thereon be Entitled To
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Vote for purposes hereof, unless and until any of said parties obtain or receive fee simple title to
such Lot.

Members may vote by proxy as provided in the bylaws. No action may be
taken which would suspend a Member's right to vote.

ARTICLE VI
ASSOCIATION TURNOVER

Section 1. Time of Turnover. The Turnover of the Neighborhood Association
by the Declarant shall occur at the Association Turnover Meeting described in Section 2 below,
which meeting shall take place within sixty (60) days of the occurrence of the following events,
whichever occurs earliest:

(a) December 31, 2004;
(b) Upon conversion to Class A membership by the Declarant; or,

(c) When the total outstanding in the Class A membership equal the total
votes outstanding in the Class B membership.

The Declarant or its successor shall remain a member so long as it owns a lot or
Unit subject to this Declaration.

Section 2. Procedure of Calling Association Turnover Meeting. The purpose
of the Association Turnover Meeting shall be to elect directors to the Association. No more than
sixty (60) days and no less than thirty (30) days prior to the Turnover meeting, the Association
shall notify in writing all Members of the date, location, and purpose of the Turnover meeting.

(@) Procedure at the Association Turnover Meeting. At the Association
Turnover Meeting (whereupon the Class A Members are obligated to elect
the Board of Directors and assume control of the Association), a special
meeting (the "Association Turnover Meeting™) of the membership shall be
called in accordance with the provisions of the By-laws for the calling of a
special meeting of the membership. For the purpose of convening the
Association Turnover Meeting, a quorum shall consist of at least 30 of the
Members of each class of the membership. Among any other business to
be presented at such meeting, nominations for places on the Board of
Directors shall be taken from the floor and election of the Board of
Directors shall be
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made therefrom. Each Member shall have one (1) vote for every place on
the Board of Directors to be filled but shall be able to cast only one (1)
vote for each position to be filled (by way of example, if three (3)
positions on the Board of Directors are to be filled, and five (5) persons
are nominated for the three (3) positions, then each Member shall have the
ability to cast one (1) vote for any three (3) candidates).

(b) By Written Nomination and Written Ballot If The Association Turnover
Meeting Fails For Lack Of Quorum. If a quorum is not present at the
Association Turnover Meeting, then, within fourteen (14) days after the
time for the Association Turnover Meeting, the Association shall send
written notice to each Member that a quorum was not present and that
election of Directors shall proceed by written nomination and later by
written ballot. In such notice, the Association shall solicit nominations for
positions on the Board of Directors and shall require that such written
nominations be received by the Association within fourteen (14) days of
such notice. Thereafter, the Association shall prepare a written ballot of all
persons nominated and shall send such ballot to each Member with notice
that the ballot must be returned to and received by the Association within
fourteen (14) days of the mailing of such ballot. Those candidates
receiving the most votes shall be elected to the Board of Directors and
shall take office within thirty (30) days thereafter (at which time all
Declarant-appointed Directors shall resign). Such election shall be valid
and effective notwithstanding the receipt by the Association of less
Members than required for a quorum at any duly called and authorized
meeting, provided, however, that that this provision shall apply only to the
election of Directors at the time the Declarant turns control of the
Neighborhood Association over to the Class A Members.

Section 3. Procedure for Association Turnover Meeting. The Association
Turnover Meeting shall be conducted in accordance with the most recent revision of Robert's
Rules of Order.

ARTICLE VI
AGENT AND OFFICES

The registered office of the Association shall be:

151 Southhall Lane
Suite 230
Maitland, Florida 32751
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The registered agent of the Association shall be CENTEX REAL ESTATE CORPORATION, a

Nevada corporation. The registered agent shall maintain copies of all permits for the benefit of
the Association.

The principal office of the Association is located at 151 Southhall Lane, Suite
230, Maitland, Florida 32751.

ARTICLE IX
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of not less than three
(3) directors, who need not be members of the Association. The number of directors may be
changed by amendment of the Bylaws of the Association but shall always consist of an odd
number. The .names and addresses of the persons who are to serve until the election of their
SUCCessors are:

Directors Address

Darryl Colwell 151 Southhall Lane
Suite 230
Maitland, Florida 32751

B.J. Ford 151 Southhall Lane
Suite 230
Maitland, Florida 32751

Theodore Crocker 151 Southhall Lane
Suite 230
Maitland, Florida 32751

Staggered Terms: The following paragraph, included in the AOI, sets out staggered terms for the Board. Without an
Amendment, all future Boards must also consist of staggered terms. tdb

At the first annual meeting, the Declarant shall appoint one (1) director for a term
of one (1) year, one (1) director for a term of two (2) years, and one (1) director for a term of
three (3) years; and, at each annual meeting thereafter, the Class A and Class B members shall
elect each succeeding director for a term of three (3) years to fill each expiring term.

ARTICLE X
MERGERS AND CONSOLIDATIONS

To the extent permitted by law, the Association may participate in mergers and
consolidations with other not-for-profit corporations organized for the same purposes,
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provided that any such merger or consolidation shall have the assent of two-thirds (2/3) of each
class of voting membership; all subject, however, to the provisions relating to annexation as set
forth in the Declaration.

ARTICLE Xl
AUTHORITY TO MORTGAGE

After same real property has been conveyed to the Association, any mortgage by
the Association of the common area defined in said Declaration shall have the assent of two-
thirds (2/3) of each class of membership.

ARTICLE Xl
AUTHORITY TO DEDICATE

The Association shall have power to dedicate, sell or transfer all or any part of the
common area (after same has been conveyed to it) to any public agency, authority, or utility for
such purposes and subject to such conditions as may be agreed to by the members. No such
dedication or transfer may be effective unless an instrument has been signed by members entitled
to cast two-thirds (2/3) of the votes of each class of membership agreeing to such dedication, sale
or transfer.

ARTICLE Xl
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by
not less than ninety percent (90) of each class of membership. Upon dissolution of the
Association, the assets both real and personal of the Association, shall be dedicated to an
appropriate public agency to be devoted to purposes as nearly as practicable the same as those to
which they were required to be devoted by the Association. In the event that such dedication is
refused acceptance, such assets shall be granted, conveyed and assigned to any not-for-profit
corporation, association, trust or other organization to be devoted to purposes and uses that
would most nearly reflect the purposes and uses to which they were required to be devoted by
the Association. This procedure shall be subject to court approval on dissolution pursuant to F.S.
617.05.
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ARTICLE XIV
MEETINGS FOR ACTIONS GOVERNED BY ARTICLES X THROUGH XIlI

In order to take actions under Articles X through XIII, there must be a duly held
meeting. Written notice, setting forth the purpose of the meeting shall be given to all members
not less than ten (10) days nor more than sixty (60) days in advance of the meeting. The presence
of members or of proxies entitled to cast a majority of the votes of each class of membership
shall constitute a quorum. If the required quorum is not forthcoming at any meeting, another
meeting may be called, subject to the notice requirement set forth above. No such subsequent
meeting shall be held more than sixty (60) days following the preceding meeting.

ARTICLE XV
OFFICERS

The officers of the Association shall be a president, vice president, secretary, treasurer and such
other officers as the Board may from time to time by resolution create. The officers shall serve at
the pleasure of the Board. The Bylaws may provide for the removal from office of officers,
filling of vacancies and for the duties of the officers. The name of the officers who shall serve
until their successors are designated by the Board are as follows:

President: Darryl Colwell
Vice President:  B.J. Ford
Secretary: Theodore Crocker
Treasurer: Theodore Crocker
ARTICLE XVI
BYLAWS

The first Bylaws shall be adopted by the Board and may be altered, amended or
rescinded by the Declarant (as defined in the Declaration), the directors or members in the
manner provided by the Bylaws.



OR BK 5603 Pg 4226
Orange Co FL 1998-0450176

ARTICLE XVII
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following
manner:

@) A resolution setting forth the proposed amendment may be proposed by a
majority of the Board or by not less than one-third (1/3) of the membership.

(b) Written notice setting forth the proposed amendment or a summary of the
changes to be effected thereby shall be given to each member entitled to vote thereon within the
time and in the manner provided in the Bylaws for the giving of notice of a meeting of the
members. If the meeting is a annual meeting, the proposed amendment or such summary may be
included in the notice of such annual meeting.

(© 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 of 2/3 of the votes of each class of membership of the Association.

(d)  Anynumber of amendments may be submitted to the members and voted
upon by them at any meeting.

(e) Prior to the closing of e sale of all Lots within the Property, no amendment
shall make any changes while would in any way affect any of the rights, privileges, powers or
options here in favor of, or reserved to, the Declarant, unless the Declarant shall join in the
execution of the amendment.

()] Upon approval of an amendment to these Articles by the members, the
articles of amendment shall be executed and delivered to the Department of State as provided by
Law, and a copy certified by the Department of State shall be recorded in the public records of
Orange County, Florida.

(@) Any amendment made by Declarant, and any amendment made by the
members prior to the completion of 75 of the Units that may be constructed within the Property
must be approved by the Federal Housing Administration or by the Veterans Administration if
any mortgage encumbering a Lot is guaranteed or insured by either such agency, and if such
amendment materially and adversely affects the Owners or materially and adversely affects the
general scheme of development created by the Declaration. Such approval shall specifically not
be required where the amendment is made to correct errors or omissions or is required by any
Institutional lender so that such lender will make, insure or guarantee mortgage loans for the lots,
or is required by any governmental authority. Such approval shall be deemed given if either
agency fails to deliver written notice of its [TEXT ENDED HERE]...
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent for the above mentioned Corporation, at the place
designated in the foregoing Articles of Incorporation, CENTEX REAL ESTATE
CORPORATION, a Nevada corporation, authorized to do business in Florida, hereby accepts
such designation and agrees to act in such capacity, and further agrees to comply with the
provisions of all statutes relative to the proper and complete performance of its duties as
registered agent. It is familiar with, and accepts the duties and obligations of Section 607.0505 of
the Florida Statutes.

CENTEX REAL ESTATE CORPORATION

By: _Ralph E. Smith, Jr._
Ralph E. Smith, Jr., Development Manager

Date: July 13, 1998



