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FIRST AMENDMENT TO DECLARATION
OF RESERVATIONS AND PROTECTIVE COVENANTS
FOR CANOPY CROSSING |

THIS FIRST AMENDMENT (the “Amendment”) is made this day of June 2007, by
HOLMES TIMBERLAND, LLC, a Florida limited liability company (“Declarant™).

RECITALS

A. Declarant subjected certain lands to the terms and conditions of the Declaration of
Reservations and Protective Covenants recorded in the Official Records Book 379, page 864 of
the public records of Holmes County, Florida (“Declaration”).

B. Declarant owns various Parcels subject to the Declaration.

C. Pursuant to Article XIX of the Declaration, Declarant has the authority to waive,
amend or modify any of the provisions of the Declaration in its sole discretion, without the
joinder of any other party, until the last Parcel has been sold.

D. Declarant desires to amend Article II and Article VI of the Declaration by
recording this Amendment and to record the Articles of Incorporation and Bylaws for Canopy
Crossing Property Association, Inc. with this Amendment.

NOW THEREFORE, in consideration of the aforementioned premises the Declarant
hereby declare as follows:

1. All Recitals are true and correct.

2. The defined terms contained in the Declaration shall have the same meaning when
used in this Amendment.

3. Article I1. The sentence provided in Article II beginning with “All of Parcels”
and ending in “located in Holmes County, Florida™ is hereby amended to state the following:

ALL of Parcels numbered One (1) through Eighty-eight (88),
including any newly subdivided parcels with alphabetic and/or
numeric sub-designations, as provided in Article VI of the
Declaration, are part of the Property named Canopy Crossing
located in Holmes County, Florida.

4. Article VI. The entire provision of Article VI of the Declaration is hereby deleted
and shall be restated to state the following:

Upon conveyance from Declarant to a third party, such parcel shall be
restricted from further subdivision except as set forth herein. No parcel
smaller than 10 acres in size shall be further divided. Those parcels 10
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acres and above may be subdivided one time as long as no newly formed
or initially created parcel is less than 5 acres in size after subdividing and
county standards and approvals are met. Those parcels 20 acres and above
may be subdivided two times as long as no newly formed or initially
created parcel is less than 5 acres in size after subdividing and county
standards and approvals are met. The foregoing subdivision restrictions
shall not apply to a parcel as long as such parcel is owned by the
Declarant. Each newly created parcel after subdivision shall be no more
than a 4:1 ratio of length to width and have adequate direct frontage on the
existing roads. Creation of ‘flag-lots’ (e.g.- narrow stretch of land from
the road frontage to be used only for a driveway to access the much larger
portion of the same lot to the rear), new roads or easements for lot access
are prohibited. Each newly created parcel shall become part of Canopy
Crossing with each parcel and its owner being subject to Canopy Crossing
covenants and assessments. To further identify the new lot(s), any newly
formed parcel shall be numbered the same as the parent, or original, lot
from which the subdivision occurred and utilize an alphabetic and/or
additional numeric sub-designation (e.g.- 1a, 1b, 1¢ or 1-Al, 1-Bl, 1-B2,
etc.). The various Articles of this Declaration are not intended to be used
as a permit or approval in lieu of any Holmes County permits or approvals
that may be required for subdividing of land.

5. The Declaration is hereby amended to include the Articles of Incorporation for
Canopy Crossing Property Owners Association, Inc., as amended (the “Articles”), for purposes
of recording the Articles in the public records of Holmes County, Florida. The Articles are
hereinafter referred to as Exhibit “B” of the Declaration and are attached hereto.

6. The Declaration is hereby amended to include the Bylaws for Canopy Crossing
Property Owners Association, Inc., (the “Bylaws”), for purposes of recording the Bylaws in the
public records of Holmes County. The Bylaws are hereinafter referred to as Exhibit “C” of the
Declaration and attached hereto.

7. Except as set forth herein, all terms and conditions of the Declaration remain in
full force and effect.

IN WITNESS WHEREOF, The undersigned have executed this Supplemental
Declaration as of the date first above written.

Signed, sealed and delivered “Declarant”

ERLAND, LLC, a
igbility company

By:
Greg Boree, as Manager of The Archer

g ﬂﬂﬂﬂﬂﬂ _ Group, LLC, in its capacity as Manager
A T I " of Declarant

Print Name: Al Lagei)
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STATE OF FLORIDA

COUNTY OF Lw/ald

The foregoing instrument was acknowledged before me this | lthday of June, 2007, by
Greg Boree, an Agent of HOLMES TIMBERLAND, LLC, a Florida limited liability company,

on b?half_ of the company. He is % known to mle who has produced  as

identification
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«;nv
Commission # DD420392

i "5 My Comraission Expires 04-16-2009
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2

gondad Through
"” “ Mewhums sonding Company (Mutual)

Notary Py bhc State of |y %
Name: ﬂ/)/” /=)

My Commission Expires 4/// 7/ 7
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CANOPY CROSSING PROPERTY OXWNERS ASSOCIATION, INC. ?m ~
2 nof-for-profit coyporation S5 5
g5 o

The undersigned incorporator, for the putpose of Forming a mrpumﬁon not for profit

pusuant to the laws of the State of Florida, hereby sdopts the following Aricles of
Incorporation:

1
NAME

The pame of the corporation is CANOPY CROSSING PROEPRTY OWNERS
ASSOCIATION, INC. For eonvenience, the corporation shall be refetred to in this instrument as
the “Association”, these Arficles of Incorporation ss the "Articles®, and the Bylaws of the
Association a8 ﬂ:ue "Bylaws",

2
OFFICE

The principal office and mailing address of the Assoclation shall be at 9995 Gate
Parkway Notth, Suite 400, Jacksonville, Florida 32246, or at such other place as may be
subsecuently designated by the Board of Directors. All books and records of the Association
ghali be kept ai its principal office or at such other place as may be permitted by the Act,

3
INTTIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registerad office of this corporation shall be at 9995 Gate Packway North,

Suite 400, Jacksonville, Florida 32246. The initiel ragistered agent at that address shall be
Deanna Hayes.

4
PURPOSE _

The objects and purposes of the Association arc those objects and purposes as arc
authorized by the Declaration of Reservations snd Protective Covenants foxr CANOPY
CROSSING recorded in the Public Recoxds of HOLMES County Florlda, as hereafler amendsd
and/or supplemented from time to time (the "Declaration™), The firther objects and prrposes of
the Association mre to preserve the values it the Property and to maintsin the Common Property
thereof for the benefit of the Owners who become members of the Association, “Coemmon
Property” shall mean and include all of the lands thar the Association is oblpgated by the !
Declaration to maintain: and lands (or inferests in lands) owned by or [sased to the Association, ‘
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5
POWERS

The powers of the Association ghall include and be governed by the fhllowing:

5.1  Qenersl The Association shall have all of the cornmen law and statutory powers of &
corporation not for profit under the Laws of Florida, (which are In effect at the time of
filing of these Articles) except as expressly limited or resiricted by applicable law, the
terms of these Articles, the Declaration or the Bylaws.

52 . Emumeration In addition to the powers set forth in Section 5.1 above, the Association
shall have all of the powers and duties reasonably necessary to operate the Property
pursaant to the Declaration and as more particularly described in the Bylaws, as they may
be amended from time to Tme, mcluding, but not limited to, the following:

®

®

©

@
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&

&
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To make and collect Assessments snd other charges against members as Owners
(whether or not such sums are due and payabls to the Association), and to uss the
proceeds thereof in the exercise of ils powars and duties including without
limitation to the mainienance and operation of a water managetaent system,
inchuding but not Imited to work within the retention areas, drainage structures or

draimage sasaments,

To buy, accept, own, operate, leass, sell, trade and mortgage both real and
personsl property ih ascordance with the provisions of the Declaralion; provided
however, the Common Property may not be mortgaged withont the consent of the
Owners with voting power representing two thirsds of the vates.

To maintein, repaiv, replace, reconstruct, add to and operate the Commmon
Property, including but not limited o the private roads loeated within CANOPY
CROSSING.

To purchase inswance wpon the Common Property and insurance for the
protection of the Association, its officers, divectors and Qwners,

Tomahandmnmdmnabhmlnsandngﬂaﬁomfmthemaiﬁﬁmmcc,
consmrvation snd wse of the Property and for the health, comfort, safety and
welfare of the Owners,

To enforce by legal meang the provisions of the Declaration, these Articles, the
Bylaws, the rules and regulations for the use of the Common Properiy and
applicable iaw.

To contract for the management and maintenance of the Common Property and to
avthorize 8 management agent (o assist the Association in carrying out its powers
ang dutics by performing sach fimetions as the submission of proposals, collection
of Asscssments, preparation of records, enforcement of rules and mabitenance,
repair and replacement of fhe Common Property with such funds as shall be made
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availsble by the Association for such purposes. The Assoclation and its officers
shall, however, retain at all timeg the powers and duties to raake assessents,
prommigate rules and execute contracts on behalf of the Association.

()  To cmploy personnel t perfarm the services required for the proper operation and
maintenance of the Comtmon Property.

{iy To execute efl documients or comnsents, on behalf of al Gwners (and their
marigagees), required by all governmental and/or guasi-govermmental agencies in
connection with lend use and development matters {including, without limitation,
plats, waivers of plat, unitics of title, covenanis in lieu thereof, etc.), and in that
regand, cack Owner, by acceptance of the dead to such Owner's Unit or Lot and
cach Mortgagee of an Owner by acceptance of a Hen on said Unit or Lot, appoints
and designates the President of the Association as sach Owner's agent and
sttoruey-in-fact to execute any and all such documents or consents.

) To operate, maintain and manage any water managernent systemn in 8 mamer
consigtent with feguirements of oy Water Menagement District permit
requirements and applicable District rules, and shall assist in the enforcement of
the restrictions and covenanis contained in the Declamation,

. All finds and the title fo all properties acquired by the Association
and their proteeds shall be held for the bepefit and use of the members in accordance
with the provisions of the Declaration, thess Articles and the Bylaws.

Distribution of Income: Dissolufipy. The Assoeiation shall not pey & dividend to its
membexs and shall make no distribution of lncome to its members, dirsctors or officers,
and upon disgolution, sll assets of the Association shall be transferred only to another
non-profit corporation or 2 public agency or as ofherwiss authorized by the Florida Not
For Profit Cosporation Act (Chapters 617 and 720, Florida Statutes) and 25 may be
WbyMWmmemmsmﬂmemmmc transfer of the water
management system.

Linsiistion, The powers of the Association shall be subject to and shall be cxercised in
accosdance with the provisions hereof end of the Declaration, the Bylaws and applicahle
law, provided that in the cvent of conflict, the provisions of applicabls Iaw shall control

over those of the Declaration and Bylaws, The provisions of the Declaration shall control
over those of the Articles and Bylaws; the provisions of the Articles shall conirol over the

provisions of the Bylaws.
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S
MEERS

6.1 Mombgrship. The members of the Associstion shall consist of HOLMES
" TIMBERLAND, LLC (“Declarant™y and a1l of the recond title owners of Lots or Uniis
within the Property from time to time, which membership shall be appurtenant to and
inseparable from ovmership of the Lot or Unit,

62  Assignmept The share of 2 member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any menner exccpt as an appartenence to the Lot
for which that share is held,

6.3 Voting. The Associstion shall have two (2) classes of voting membership:

{®) Class A Members shall be all Owners, with the exception of the "Declarant” (as
long ae the Class B Membership shall exist, and thereafier, the Declatant shall be
2 Class A Member fo the extent it would otherwise qualify). Each Class A
Member shall have one vote for cach Lot owned by such mesmber,

(&) Llass B Metgber. The Class B Mcmber shall be the Developer who shall be
entitled 1o thres (3) votes for each Lot owned by the Developer.

()  Tumover of Control of the Board, The Class B Membership shall cease and be
converted to Class A Membership (“Tumover”) on the happening of any of the

following cvents:
1] December 31, 2010;

(i)  Three (3) months aficr ninety pereent (50%) of the Lots have been
conveyed fo members of the Association other than the Daveloper; or

(i) Such earlier date as the Developer may choose to terminate the Class B
Membership upon notiee to the Association.

All votes shell be exercised or cast In the manner provided by the Declacation and
Bylaws. After Turnover, the Class A Members may vote o elect the majority of the memibers of
the Board. For the purposes of this Arficle, builders, contractors o others who purchsse a Lot
for the purpose of the constructing improvements thereon for resale shall not be deemed 1o ba
Cless A Members. After Turnover, for so long es the Declarant holds for sale in the ordinary
course of business at least five percent (5%4) of the Lots within the Property, the Declarant may
elect st least one (1) Director. After Turnover, the Declarant will be a Clasg A Member with
respect to the Lois which it owns and shall have all riphts and obligations of & Class A Mcmbes,
except that it may not cast its voies for the purpose of reacquiring control of the Association.
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64  Mestings. The Bylaws shall provide for an annus! meeting of members, apd may make
provision for regular and special meetings of members other than the annusl meeting.

65  Proviso. At Tumower, the Declaraut shall transfer control of the Associmion o Owners
other than the Declarant by causing ¢nough of jts appointed Directors to resign,
whereupon it shall be the affirmative obligetion of Owners other than the Declatamt to
elect Directors and assume contro! of the Association. Provided st least thirty (30} days
notice of Declarant’s decision to couse its appointees to resign is given to Owners, neither
the Declarant, nor such appointees, shall be lisble in any manner in connestion with such
sesignations even if the Owners other than the Declarant refuse or fail to assume control.

7
INCORPORATOR

The pame and address of the Incorporator of this Corporation is:
NAME ADDRESS

Lyada R. Ayeock 1301 xiimrpzacc' Boulevard,
Suite 1500, ‘
Jacksorrville, Florida 32207
8
TERM OF EXISTENCE

Bxistence of the Associmtion shall commence with the filing of theses Articles of
Incorporation with the Secrctary of State, Tallahassee, Florida and shall exist in perpetuity.
Provided, however, in the event that the Association is dissolved, the assets shall be dedicated to
this public body or conveyed to a non-profit or not for profit corporation with similar prupose, In
the event of termination, dissolution or final Equidation of the Associstion, the responsibility for
the operation &nd maintenance of any weler management system must be transferred to and
accepted by an enmlity which would comply with applicable provisions of the Florids
Adminjsuaﬁchodeforth:WamMmagmemmsmmandbeammwdbytthm
Management District prior to such termination, dissolution or Hquidation.

9 .
OFFICERS

The affairs of the Association shall be administored by the officers holding the officss
desizmated in the Bylaws. The officers shall be elected by the Board of Directors of the
Association &t its first meeiing following the annnal meeting of the membery of the Association
and shall gerve at the pleasure of the Board of Dircctors. The Bylaws may provide for the
removal from office of officers, for filing vacancies snd for the duties snd gualificstions of the
officers, The names and addresses of the officers who shalt serve vntil their suecessorz sre
designated by the Board of Ditectors are as follows:

JAXGIRES 3 R
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NAME AND ADDRESY OILE

Gregory Boree President
9093 Gate Parkway N., Suite 400 .
Juoksonville, Florida 32246

Timothy Ritch Vice President
9995 (Jate Parkway N., Sulte 400
Jacksomville, Florida 32246

Deamma Hayes Seeretary
9995 Gate Parkway N., Suite 400
Jacksonville, Florida 32244

Jeff Jones +  ‘Treasiwer

5995 Qate Parloway N, Suite 400
Jacksomville, Florida 32246

10
DIRECTORS

10,1 Number and Qualification. The property, business and aifairy of the Associotion shall be
menaged by a board consisting of the xumber of directors determined in the peanner
provided by the Bylaws, but which shall consist of not less than three (3) directors ner
more than seven (7) directors, as determined from time to Hme by a majority of the
Owaers. The initial Board shail be three members, Prior to Tunover, Direciors need not
be members of the Association.

102 Dnuties and Powsrs. All of the duties and powers of_the Associstion existing under the
law, the Declaration, these Articles and the Bylaws shall be excrcised cxclusively by the
Board of Directors, its agents, contmotors or employees, subject only to approval by
Ownezs when such approval is specifically required.

103 Blection and Removal. Directors of the Association shall be elected at the annual
mecting of the Members in the mamer determined by and subject to the qualifications set
forth in the Bylaws. Directors may be removed and vacancles on the Board of Directors
shall he filled in the mammer provided by the Bylaws,

104 Temm of Declarapt's Directors, The Declarant shall appoint the members of the fixst Board
of Directors and thelr replacements who shalf hoid office for the periods deseribed iz the

Byviaws,

105  Firgt Directors. The names snd addresses of the members of the frst Board of Directors
who shall hold office until their successors ars clected and have tsken oifice, as provided
in the Bylaws, are 23 follows:

TAXGIRIO 3 ==
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NAME DRESS

Grepory Boree 9985 Guie Parkway N., Suite 400
Jacksonville, Florida 32246

Thuothy Ritch 9995 Gate Parkway N., Snite 400
Jacksonuville, Florida 32246

Deamma Hayes 9995 Gaic Parkway N., Suite 400
Jarcksonville, Florida 32246

Standards. A dirsctor shall discharge kis dutics a8 & director, including any duties as a
member of & Committes: in good faith; with the care an ondinary prudent person in a like
position would cxercise under similar cirgimstances; and in a menver reasonsbly
believed o be in the best interests of the Association. Unless e director has knowledge
concerning a matter in question that makes relisnce wnwarmanied, s director, in
dischurging his duties, may rely on information, opinions, reports or statements, including
financial statements and other dats, if prepared or presented by: one or more officers or
eoployees of the Association whom the director reasonably believes to bo reasonable and
competent in the manners presened; legal counsel, public accountants or other persons as
to matters the dirsctor reasonably balieves are within the persons' professions] or expert
competence; of a Committes of which the director is not 8 member if the director
reasonably believes the Commmittes merits confidence. A director is not liable for any
action taken as a director, or any failure to teke action, if he performed the duties of his
office in compliance with the foregoing standands,

il
INDEMNIFICATION FROVISIONS

Iudemuitess. The Association shell indemnify any person who wag or is a pasty 1o any
procesding (other than an action by, or in the zight of, the Assoclation) by reason of the
Mﬁmthaiswwmadi:ecmr,ofﬁm, Wlommam(mhmlmmu) of the
Association, against liability incurred in connection with such proceeding, including any
appeal thereof, 1f he acted in good faith and In 2 mammer he reasonably belisved to be in,
or not opposed to, the best inferests of the Association and, with respect to any criminal

‘netion or procecding, had no rezsonshle cause to believe his conduct wes volewful. The

terogination of any proceeding by judgment, order, setilement, or conviction or upon 2
plea of noto contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and i a manner which he reasonably believed to be in, or
not opposed to, the best interests of the Association or, with respect to any ctiminal action
or proceeding, bed reasouable cause to believe that his conduot was unlawiil.

Indemnification. The Association shell indemmify any person, who wag of is a party o
sny proceeding by or in the right of the Association 1o procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employes, or agent of the
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Association against expenses and synounts paid in seitlemnent not exceeding, in the
Judgment of the board of directors, the cstimated cxpense of litigating the proceeding to
conclusion, actually and reasonsbly incurred in connection with the defense or settlement

of such proceeding, including asy appeal thereof. Such indemmification shall be
anthonzcdi.t‘suehpmonaczeémgoodfaiﬂumdinammerhemomblybcﬁwodm

be in, or not opposed to, the best interests of the Association, except thet no
indemnification shall be made nnder this subsection in respect of any claim, issue, or
maﬁm'ﬁstow}kichmhpmamshaﬂhavcbcmadiudgcdmbemmemless,andmlyw
the extent thal, the court in which such proceeding was brought, or any other court of
competert jurisdiction, shall determine upon application that, despite the adjudication of
liability but in view of all circnmstances of the case, such person is fairly and reasonsbly
entitled to indemnfty for such expenses which such court shell desm proper.

1132 To the extent that a director, officer, employee, or agent of
the Asgociation has been successfiil on the merits or otherwise in defepse of any
procesding referted to in subsection 1.1 or 11.2, or in defense of any claim, issue, or
mptter therein, he shall be indemnified against expenses actually and reasonably incturad
by him In connection therewith,

eterrinati Anplicahility. Any indepmification under subsection 11.1 or subsection
112, unlesspmzuamtoadctcrmmaunnbyamurgsbanbemaﬂebymeAssociaﬁonmly
as awthorized in the specific cage mpon 2 determination that indemuification of the
dirsetor, officer, employee, or agent is proper vnder the circumstances becanse be has met
the applicable standard of conduct set forth in subsection 11.]1 or subsection 11.2. Such
determingtion shall be made:

(@ By the Board of Directors by a majority vote of a quorum consisting of diractors
wh were not partiss to such proceeding,

(v} If such a quornm is not obtainable or, even if obiainable, by majority vote of &
Commttiee duly designated by the Board of Directors (in which directors who are
pariics may participate) consisting solely of two or more Directors not at the time

parties to the proceoding;
{) By independent legal commsch:
i. selected by the Bosrd of Directors prescribed in paragraph (a) or the
commiitee prescribed in paragraph (b); or

2 if a quorum of the divsctors cannot be obtained for paragraph (2} and the
Committee cannot be designated under paragraph (b), selected by majority
vote of the full Board of Directors (in whick Diréctors who are partics may

participate); ot

(@ By amajority of the voting interests of the members of the Association who were
ot parties to such proceeding.

114
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115  Determinati garding Expenses. Evaluation of the reasonablencss of expenses aud
aunthorization of i ification shall be mads ip the same manner as the determmation

that indemnification is permissible.

11.6 Advancing Expenscs. Expenses incorred by an officer or divector in defending a aivil or
criminal proceeding may be paid by the Association it advance of the final disposition of
such proceeding upon neceipt of an undertaldng by or on behalf of such director or officer

' to repay such amotmt if be 15 vlimately found not to be eatitled to indemnification by the
Association pirsuant to this section. Expensey incurred by other employees and agents
may be pald in advance vpon such tzrms or conditions that he Board of Directors deems
appropriate.

11.7 Exclusivity: Exclusions The indemmification and advancement of expenses provided
pursuant fo this seclion are not exclusive, and the Association may make sny other or
further indemmification or advencement of expenses of any of its dircctors, officers,
cmployees, or agents, uwnder any bylaw, agreement, vote of shareholders or disinterested
directors, or otherwise, both as to action in his official capacity and as to action in another
capacity while holding such office. However, indemnification or advancement of
expenses shall not be made to or on bebalf of any director, officer, smployee, or sgent if s
Jjudgment or other final edjudication establishes that his actions, or omissions to act, were
materfal o the cause of action 50 adjudicated and constitute;

(&) A violatiop of the criminal Iaw, unless the director, officer, erployes, or agent
bed reasonable cauge to beliove his conduct was lawful or hed no reasonable cause

1o believe his conduct was unlawinl;
(B) A tomsaction from which the direstor, officer, employee, or agent derived #n
improper personal benefit; or

() Willfl misconduct or a comsoious disregard for the best interests of the
Association in a proceeding by or in the right of the Association o procurs a
Jjudgment in its favor or in & proceeding by or in the right of the members of the
Associstion,

118 Continuing Effect. Indemnification and advancement of expenses as provided in this
section shall continue as, unless ctherwise provided when authodzed or mtified, 1o a
person who hag ceased 1o be a director, officer, employes, or agent and shall fmuve to the
bencfit of the heirs, axecutors, and administrators of such # person, mmfess otherwise
provided when authorized or ratified.

119 Applicagog io Court. Notwithstanding the faihme of a Association to provide
indemnification, and despite any conirary deteumination of the Board or of the members
Iz fhe specifie case, a director, offficer, employee, or agent of the Association who is or
wes @ party to a proceeding may epply for indemnification or advancement of expenses,
or both, to the court conducting the proceeding, 1o the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, efter giving any notice that
it considers necessary, may order Indemmnification and advancement of SXPenses,

JAX\938820 3 - ~0-
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including expenses incurred in seeking court-ordered indemnification or advancement of
axpenses, if it determines that: (8) The director, afficer, employee, or agent is sntiffed to
wiandatory indemnification under subgection 11.3 in which case the court shall also order
the Associstion o pay the director reasonable expenses incwrred in obiaining court-
ordered indemnification or advancement of expenses; (b) The director, officer, employee,
or agent is entitled to Indemnification or advancement of expenses, or both, by virtue of
the exercise by the Association of its power pursuant to section 11.7; or {c) the director,
officer, employee, or agent is fairly and reascmably entitled to indemmification or
advancement of expenses, or both, in view of all the relevant circumstances, regardiess of
whether such person et the standard of conduct set forth o subsection 11.1, subsection
11.2, or subseetion 11.7, imiess (d) a court of competent jurisdiction deterxoines, adter all
available appeals have been exbrnsted or not pursued by the proposad Indemuites, that he
did not act in good faith or acted in 2 manner he reasonsbly belicved to be not i, or
opposed to, the best interest of the Association, and, with respect to anty criminal action or
proceeding, that he had reasonsble cause to believe his condoct was wnlawiul, and (£)
such court further specifically detertuines that ndemmification should be denied. The
termination of any proceeding by judpment, order, settlement, conviction or apon 2 plea
of nolo coniendere or s aquivalent shell net, of hiself, create a presumpton thet the
person did not act in good faith or did act in a manner which he reasonably belioved to be
not In, or opposed to, the best interest of the Assoclation, and, with respect to sny
crintinal action or proceeding, that he had reasonable cause to believe that his conduct

was unlawial

11.10 Defipitions. For purposes of this Asticle 11, the term “expenses” shall be deemed to
include aftomeys’ fees, including those for eny appeals; the term "lizbility” shall be
deemed to includs obligations to pay a judgment, scitioment, penalty, fine, and expenses
actally and reasonably incuared with respect to B proceeding; the term "proceeding™ shall
be deemed to include any threatenad, pending. or completed action, suit, or other type of
proceeding, whether civil, criminal, administrative or investigative, and whether format
or informal; and the term "agent” shall be deemed fo include a volunteer; the term
"serving at the request of the Association” shall be deemed to include any service a5 a
director, officer, employee or agent of the Association that imposes duties on such
persons,

11.11 . Amendment. Anything o the contrary herein notwithsianding, no amendment to the
provisions of this Asticle 11 chall be epplicable az to any party eligible for
indemnification hereunder who hes not givan Ms peior written comsent o such
amendiment, )

iz
BYLAWS

The first Bylaws of the Association hall be adopted by the Board of Directors and may
be altered, amended or rescinded i the manner provided in the Bylaws and the Declaration.
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13
AMENDMENTS

Amsndments to these Articles shall be propesed and adopted in the following mannar:

13.1 Notice. Notice of 2 proposed amendment shall be included in the notice of any meeting

- gt which the proposed amendrent is to be considered wnd shall be otherwise given in the

time and manner provided in Chapters 617 sod 720, Florida Statutes. Such notice shail
contain the proposed amendment or & summary of the changes to be affected thereby.

132  Adoption, Amendments shall be proposed and adopted in the manner provided in
Chapters 617 and 720, Florida Statutes and in the Act {the laiter to control over the
former to the extent provided for in the Act); provided that in all events such amendments
shall be approved by the Owners teprosenting two thirds of the votes of the members of
the Associstion who have voting power at the tine of such amendment.

Lgciarent Amendmenty. Ntmvirhsw:!ding auything herein contained to the contrary, prior
to Tumover and to the extent lawful, the Declarepnt may amend thess Articles consistent
with the provisions of the Declaration alfowing certain amendments to be effected by the
Diclarant alone.

134 Recording, A copy of each amendmeni shall be filed with the Sccretary of State pursuant
to the provisions of appliceble Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Holmes County, Florida with an identification
on the first page thereof of the book and page of said public records where the
Deglarstion are recorded which contains, as an exhibit, the inftial recording of these

Asticles.

133

14
APPROVAL OF FHA/VA
In the event that a mortgage on 2 Unit or a Lot is guaranteed by the Federal Housing
Agency ("FHA") or the Veteran's Adminisiratlon ("VA™), then for so long as there is 2 Class B
Membership, there shall be approval of the FHA or VA to the following actions: (f) Annexation

of additions! properties (excluding Future Development Property), mergers and consolidations of
the Association, mottgaging of Common Property, dissolution or amendment of these Articles,

IN WITNESS WHERECF, the Incorporator has affixed her signature the day and year sct

forth below,
@W\
Lynda Aymc&\lncorpmmr

Dated thisR dayof@v_mb_, 2006.

JARO3REID 3 -11-
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STATEOFFLORIDA )

3
COUNTY OFDUVAL )
The foregoing instrument was acknowledged before me t‘hixgﬂ day of

&g“mf_,zoas . by Lynda R. Aycock. She is personally known to me or who has
produced _esidéntiffeation.

Mot F-&M

Notary Phblic, State of Florida at Lazge
Commission Number and Expiration Date on Seal
Notary Seal

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED,

In compliance with the faws of Florids, the following is submztﬁ:d.

First ~~That desiring to organize under the faws of the State of Florida with its principal
office, as indicated in the foregoing Articles of Incorporation, in the County of Holmes, State of

Fiorids, the  Association named in the said  articles has  named
whose address is

v L w“jL
9995 QGate Parkway North, Suite 400, Jacksonville, Florida 32246, as iis simtutory registered
agent,

Having been pamed the staintory agent of sald Assoclation at the place designated in this
certificate, T am familiar with the oblipations of that position, wod bereby accept the same and

agree fo act in this capacity, and agree to comply with the provisions of Florida law yelative to
keeping the registered office open.
/i 3 A gl
rm_- x
Registered Agent:
DATED this Se-_day of fed, 2006

JAXS38825 3 .12~
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Articles of Amendment

to
Articles of Incorporatiofig s FiL &p
of Ep 2 2 Pﬁ

3

(Document number of corporation (if known)

Pursuant to the provisions of section 617.1006, Florida Statutes, this Florida Net For Profit
Corporation adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

(must contain the word “corporation,” "incorporated,” or the abbreviation “corp.” or "inc.” or words of like import in
language; "Company™ or "Co." may_not be used in the name of a not for profit corporation)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article
Number(s) and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

Doleo-te and ade!  Beacd o £ Dieclocs
Delede  (m) Adal  (rrHe)

Q%M_@%_Mml
L Harfied S

wet ST Jpe, FL 32456 viee
TM_M juprzga w‘7i HEL P renc.e=f n¥
. dlde X

- y ueling. Poc/n auez_"'Sec
54 doblss G D1

jéfp fl’ones - / Almm /7007(3011@-7’76&.
/85 7 /so/aaen Cand Or.

L7 230~y
T wu_”uuf P JUsJord

(Attach additional pages if necessary)
(continued)
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The date of adoption of the amendment(s} was: 7//(_9;1{/0 Q

Effective date if applicable:

(no more than 90 days afier amendment file date)

Adoption of Amendmenti(s) (CHECK ONE)

ﬂ\The amendment(s) was (were) adopted by the members and the number of votes cast
for the amendment was sufficient for approval.

[] There are no members or members entitled to vote on the amendment. The
amendment(s) was (were) adopted by the board of directors.

Signature
{BY the chau'man or vice chamn of th¥ bo %74, president or other officer- if directars
have not been sefected, by an incorporator- if in the hands of a receiver, trustee, or
other court appointed fiduciary, by that fiduciary.)

“Deoons Aé,c/ ey

(Typed or printed Aame of person signing)

Ser.

(Title of person signing)

FILING FEE: $35
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BYLAWS
OF
CANOPY CROSSING PROPERTY OWNERS ASSOCIATION, INC.
ARTICLE]
NAME AND LOCATION

Section 1 Name. The name of the corporation is Canopy Crossing Property
Owners Association, Inc. (the “Association”).

Section 2. Location. The principal office of the Association shall be located in
Holmes County, Florida. The registered office of the Association may be, but need not

be, identical with the principal office.

ARTICLE II
DEFINITIONS

All capitalized terms when used in these By-Laws, or any amendment hereto
(unless the context shall otherwise require or unless otherwise specified herein or therein)
shall have the meanings set forth in that certain Canopy Crossing Declaration of
Reservations and Protective Covenants entered into by Holmes Timberland, LLC and
duly recorded in the public records for Holmes County, Flotrida (hereinafter referred to as

the “Peclaration™).

ARTICLE III
MEETINGS OF ASSOCIATION MEMBERS

Section 1. Annual Meetings. The first annual meeting of the Association
Members shall be held on the third (3“]) Tuesday in of 200__, and each
subsequent regular annual meeting of the Association Members shall be held during the
first quarter of each year thereafter on a date and at a time designated by the Board. If the
day for the annual meeting of the Association Members is a legal holiday, the meeting
will be held at the same hour on the first day following which is not a legal holiday. The
election of directors, if one is required to be held, must be held at, or in conjunction with,
the annual meeting.

Section 2. Special Meetings. Special meetings of the Association Members may
be called at any time by (a) the President or by the Board or (b) by the holders of at least
ten percent (10%) of all the votes cntitled to be cast on any issue proposed to be
considered at a proposed special meeting upon the delivery to the Association’s Secretary
of one or more signed and dated written demands describing the purposc or purposes for
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which it is to be held. Any such special meeting called by the Association Members in
the manner described in (b) above shall be held within sixty (60) days after the delivery
of such written demand by the holders of at least ten percent (10%) of the votes entitled

to be cast at such meeting.

Section 3. Place of Meetings. All meetings of the Association Members shall be
held at such place, within Holmes County, Florida, as shall be determined by the Board.

Section 4. Notice of Meetings. The association shall give all lot owners (referred
to singularly as “Owner” and collectively as “Owners”) and Members actual notice of all
membership meetings, which shall be mailed, delivered, or electronically transmitted to
the members not less than 14 days prior to the meeting. Evidence of compliance with this
14-day notice shall be made by an affidavit executed by the person providing the notice
and filed upon execution among the official records of the association. In addition to
mailing, delivering, or electronically transmitting the notice of any meeting, the
association may, by reasonable rule, adopt a procedure for conspicuously posting and
repeatedly broadcasting the notice and the agenda on a closed-circuit cable television
system serving the association. When broadcast notice is provided, the notice and agenda
must be broadcast in a manmer and for a sufficient continuous length of time so as to
allow an average reader to observe the notice and read and comprehend the entire content
of the notice and the agenda.

Section 5. Membership in the Association. Each and every Owner of a Lot shall
automatically become and be an Association Member. In addition, for so long as
Developer owns any part of the Property, Developer shall be an Association Member.

Section 6. Classes of Voting Right. Members shall have the voting rights set
forth in the Articles of Incorporation.

Scction 7. Turnover. Control of the Association will be transferred to the Owners
as provided in Section 720.307, Florida Statutes.

Section 8. Quorum and Voting. The presence at the meeting of Association
Members entitled to cast, or of proxies entitled to cast, twenty percent (20%) of the votes
entitled to be cast by all classes of the Association Members shall constitute a quorum for
any action except as otherwise provided in the Articles, the Declaration, or these Bylaws;
if, however, such quorum shall not be present or represented at any meeting, subsequent
meetings may be called, subject to the same notice requirement, until the required

quorum is present.

Section 9. Proxies. At all meetings of Association Members, each Association
Member may vote in person or by proxy. All proxies shall be in writing and filed with
the Association’s Secretary. Every proxy shall be revocable.

Scction 10. Action by Association Members. Except as may be otherwise
specifically set forth in the Declaration, the Articles or these Bylaws, the vote of a

JAX\974598_1 ‘ .
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majority of all votes entitled to be cast by all classes of the Association Members, present
or represented by legitimate proxy at a legally constituted meeting at which a quorum is
present, shall be the act of the Association Members. Notwithstanding the above, the
affirmative vote of no less than two-thirds (2/3) of all votes entitled to be cast by the
Association Members shall be required in order for the Association to (1) file a
complaint, on account of an act or omission of Developer, with any governmental agency
which has regulatory or judicial authority over the Project or any part thereof; or (2)
assert a claim against or sue Developer.

Section 11. Waiver of Notice. Any Association Member may, at any time, waive
notice of any meeting of the Association Members in writing and such waiver shall be
deemed equivalent to the giving of such notice. Attendance by an Association Member
at any meeting of the Association Members shall constitute a waiver of notice by him of
the time and place thereof except where an Association Member attends a meeting for the
express purpose of objecting to the transaction of any business because the meeting was
not lawfully called. If all the Association Members are present at any meeting of the
Association Members, no notice shall be required and any business may be transacted at
such meeting.

Section 12. Informal Action by Association Members. Any action which may be
taken at a meeting of the Association Members may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the
Association Members who would be entitled to vote upon such action at a meeting and
filed with the Secretary of the Association to be kept in the Association’s minute book.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. Number and Appointment. The business and affairs of the Association
shall be managed by a Board of not less than three (3) nor more than seven (7) directors.
The directors need not be Association Members. The first board elected by the Members
following transition of association control as provided in Section 720.307, Florida
Statutes, shall consist of three (3) members. Prior to transition of control as provided in
Section 720.307, Florida Statutes, Developer shall determine the number of Board

Members.

Section 2. Initial Directors. The initial directors shall be named in the Articles of
Incorporation. Such initial directors shall serve from the date upon which the Declaration
is recorded in the public records for Holmes County, Florida, until such time as their
successors are duly appeinted or elected and qualified.

Section 3. Nomination. All members of the association shall be eligible to serve
on the board of directors, and a member may nominate himself or herself as a candidate
for the board at a meeting where the election is to be held. Boards of directors must be
elected by a plurality of the votes cast by eligible voters. Any election dispute between a
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member and an association must be submitted to mandatory binding arbitration with the
division. Such proceedings shall be conducted in the manner provided by s. 718.1255
Florida Statutes, and the procedural rules adopted by the division. Nominations for
election to the Board shall be made by a Nominating Committee and subject to Section 1
of this Article IV, nominations may also be made from the floor at the annual meeting.
Subject to Section 1 of this Article IV, the Nominating Committee shall consist of a
Chairman, who shall be an Association Member or a member of the Board, and two (2)
or more Association Members. The Nominating Committee shall be appointed by the
Board prior to the annual meeting following the first election of directors and each annual
meeting of the Association Members thereafter, to serve from the close ol such annual
meeting until the close of the next annual meeting and such appointment shall be
announced at each such annval meeting. The Nominating Committee shall make as many
nominations for election to the Board as it shall in its discretion determine, but not less
than the number of vacancies that are to be filled. Prior to the transition of association
control as provided in Section 720.307, Florida Statutes, Developer may appoint a
Nominating Committee at its discretion to nominate Association Members for election to
the Board for those positions on the Board to be filled by election of the Association

Members.

Section 4. Election. Except as otherwise provided in this Article, including
Section 1 hereof, directors shall be elected at the annual meeting of the Association
Members and said election shall be by written ballot. At such election, the Association
Members or their proxies may cast, in respect to each vacancy, as many votes as they are
entitled to exercise under the provisions of the Articles, these Bylaws and the
Declaration. Cumulative voting is not permitted.

Section 5. Term of Office. Each director shall hold office for the term for which
he was appointed or elected, or until his death, resignation, retirement, removal,
disqualification, or until his successor is appointed or elected and qualified. Subject to
Section 1 of this Article IV, at the time of transition of Association control pursuant to
Section 720.307, Florida Statutes, the Association Members shall elect two (2) members
of the Board for a term of three (3) years, who shall be the person receiving the largest
number of votes, two of the members of the Board for a term of two (2) years, who shall
be the person receiving the second largest number of votes, and the balance of the
members of the Board for a term of one (1) year, who shall be the person receiving the
third largest number of votes; provided that following transition of control to the
Members other than Developer, if the Developer is entitled to elect any members to the
Board, such board member shall be elected for one (1) year. At all annual elections
thereafter but subject to Section 1 of this Article IV, director(s) shall be elected by the
Association Members to succeed the director(s) whose term(s) then expire(s), and
thereafter each director’s term shall be three (3) years. Nothing herein contained shall be
construed to prevent the election of a director to succeed himself. Votes shall be tallied
at the meeting where they are so cast and, in the event of a tie vote, a run-off election
shall be conducted at the same meeting.

Inst: 00001207

JTAX\074598_1 4- oc, Cody Taylor HOLKES Count

109:30
15 Date:06/13/2007 £1%8 g B4l B:T15




Section 6. Removal. Subject to Section 1 of this Article IV, any newly elected
director may be removed from the Board, as provided in Section 720.303(10), Florida
Statutes. In the event of the death, resignation or removal of a director, his successor
shall be selected by the remaining members of the Board and shall serve for the
unexpired term of his predecessor. The Association Members may elect a director at any
time to fill any vacancy not filled by the directors or, if applicable, not appointed by the

Developer.

Section 7. Compensation. No director shall receive compensation for any service
he or she may render to the Association; however, any director may be reimburscd for his
or her actual expenses incurred in the performance of his or her duties.

ARTICLE V
MEETINGS OF DIRECTORS

Section 1. Regular Meetings. Meetings of the Board shall be held on a regular
basis as ofen as the Board sees fit on such days and at such place and hour as may be
fixed from time to time by resolution of the Board. Should said meeting fall upon a legal
holiday, then that meeting shall be held at the same time on the next day which is not a

legal holiday.

Section 2. Special Meetings. Special meetings of the Board shall be held when
called by the President of the Association, or by any two directors, after not less than
three (3) days notice to each director.

Section 3. Quorum. A meeting of the board of directors of an association occurs
whenever a quorum of the board gathers to conduct association business. All meetings of
the board must be open to all members except for meetings between the board and its
attorney with respect to proposed or pending litigation where the contents of the
discussion would otherwise be governed by the attorney-client privilege. A majority of
the number of directors shall constitute a quorum for the transaction of business. Every
act or decision done or made by a majority of the directors present at a duly held meeting
at which a quorum is present shall be regarded as the act of the Board.

Section 4. Notice.  Notices of all board meetings must be posted in a
conspicuous place in the community at least 48 hours in advance of a meeting, except in
an emergency. In the alternative, if notice is not posted in a conspicuous place in the
community, notice of each board meeting must be mailed or delivered to each member at
least 7 days before the meeting, except in an emergency. Notwithstanding this general
notice requirement, for communities with more than 100 members, the bylaws may
provide for a reasonable alternative to posting or mailing of notice for each board
meeting, including publication of notice, provision of a schedule of board meetings, or
the conspicuous posting and repeated broadcasting of the notice on a closed-circuit cable
television system serving the homeowners' association. However, if broadcast notice is
used in lieu of a notice posted physically in the community, the notice must be broadcast
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at least four times every broadcast hour of each day that a posted notice is otherwise
required. When broadcast notice is provided, the notice and agenda must be broadcast in
a manner and for a sufficient continuous length of time so as to allow an average reader
to observe the notice and read and comprehend the entire content of the notice and the
agenda. The bylaws or amended bylaws may provide for giving notice by electronic
transmission in a manner authorized by law for meetings of the board of directors,
committee meetings requiring notice under this section, and annual and special meetings
of the members; however, a member must consent in writing to receiving notice by
clectronic transmission. An assessment may not be levied at a board meeting unless a
written notice of the meeting is provided to all members at least 14 days before the
meeting, which notice includes a statement that assessments will be considered at the
meeting and the nature of the assessments. Rules that regulate the use of parcels in the
community may not be adopted, amended, or revoked at a board meeting unless a written
meeting notice is provided to all members at least 14 days before the meeting, which
notice includes a statement that changes to the rules regarding the use of parcels will be
considered at the meeting. Directors may not vote by proxy or by secret ballot at board
meetings, except that secret ballots may be used in the election of officers. This
subsection also applies to the meetings of any committee or other similar body, when a
final decision will be made regarding the expenditure of association funds, and to any
body vested with the power to approve or disapprove architectural decisions with respect
to a specific parcel of residential property owned by a member of the community.

Section 5. Chairman. A Chairman of the Board shall be elected by the directors
and shall preside over all Board meetings until the President of the Association is elected.
Thereafier, the President shall serve as Chairman. In the event there is a vacancy in the
office of the Presidency, a Chairman shall be elected by the Board and serve until a new
President is elected.

Section 6. Participation by Conference Telephone. Any one or more directors
may participate in a meeting of the Board by means of a conference telephone or similar
communications device that allows all directors participating in the meeting and all
Owners present at the meeting to simultancously hear each other during the meeting, and
such participation in a meeting shall be deemed presence in person at such meeting.

ARTICLE VI
POWERS OF THE BOARD

The Board, for the mutal benefit of the Association Members and the Owners,
shall have the following specific powers and rights (without limitation of other powers
and rights the Board may have):

(a) To enter into or assume Developer’s obligations under and accept assignments of
agreements with the appropriate governmental authorities to enable the Association to
improve and maintain the Common Areas or portions thereof;
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(b)  To make reasonable rules and regulations for the use and operation of the
Common Areas, and to amend them from time to time;

(c) To enter into or assume Developer’s obligations under and accept assignments of
agreements or contracts with insurance companies with respect to insurance coverage

relating to the Common Areas and/or the Association;

(d)  To enter into or assume Developer’s obligations under and accept assignments of
agreements or contracts, including street light leases, with utility companies with respect
to utility installation, consumption and service matters relating to the Common Areas

and/or the Association;

()  Subject to the affirmative vote of no less than a majority of all votes present, in
person or by proxy, at a duly held meeting of the Association Members at which a
quorum is present, all in accordance with these Bylaws, to borrow funds to pay costs of
operation of the Association, which borrowings may be secured by assignment or pledge
of rights against delinquent Owners or by liens on other Association assets, if the
Association Membets see fit; provided; however, until such time as Developer no longer
owns any portion of the Property, the Board may not mortgage any portion of the
Common Area without the prior written approval of Developer;

® To enter into or assume Developer’s obligations under and accept assignments of
contracts, maintain one or more bank accounts, and, generally, to have all the powers
necessaty or incidental to the operation and management of the Association;

(g)  To the extent permitted in the Declaration and these Bylaws, to sue or defend in
any court of law in behalf of the Association;

(h)  To levy assessments in accordance with the provisions of the Declaration;

0] To adjust the amount, collect and use any insurance proceeds to repair damage or
replace lost property of the Association and if proceeds are insufficient to repair damage
or replace lost property, to assess the Owners in proportionate amounts to cover the
deficiency;

G To exercise for the Association all powecrs, duties and authority vested in or
delegated by the Declaration, these Bylaws, or the Articles to the Association and not
reserved to the Association Members or Developer by other provisions of the
Declaration, these Bylaws or the Articles;

(k)  To declare the office of a member of the Board to be vacant in the event such
member shall be absent, without the consent of the Board, from three (3) consecutive
regular meetings of the Board; provided that Developer shall be entitled to replace any
member of the Board elected or appointed by Developer;
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] To employ a manager or firm to manage the affairs and property of the
Association, to employ independent contractors or such other employees as the Board
may deem necessary, and to prescribe their duties and to set their compensation;

(m) To enter into or assume Developer’s obligations under and accept assignments of
agreements or contracts with builders regarding the construction of Improvements on

L_ots located on the Property;
(n)  To retain the services of legal and accounting firms;

(0)  To cause all officers or employees having fiscal responsibilities to be bonded, as
the Board may deem appropriate;

(p)  To the extent permitted in the Declaration, these Bylaws, and Chapter 720,
Florida Statutes to enforce the provisions of the Declaration and any Additional or
Supplementary Declaration and any rules made thereunder or hereunder and to enjoin
and/or, at its discretion, seek damages or other relief and impose fines for violation of
such provisions or rules and/or by Special Individual Assessments against any Owner for
violation of such provisions or rules pursuant lo the provisions of the Declaration;

(@  To contract with any third party or any Association Member (including, without
limitation, Developer) for performance, on behalf of the Association, of services which
the Association is otherwise required to perform pursuant to the terms of the Declaration
and these Bylaws, upon such terms and conditions and for such consideration as the
Board may deem proper, advisable and in the best interests of the Association;

() To employ or retain the services of professional architects or other Persons to
serve on or advise the Architectural Review Committee;

(s)  To grant all necessary easements and rights-of-way over and across the Common
Areas when in its sole discretion it deems such an action to be necessary and appropriate,
including, but not limited to, easements for the installation and maintenance of electrical,
telephone, cablevision, water, sewerage and other utilities and drainage facilities;
provided, however, until such time as Developer no longer owns any portion of the
Property, the Board may not grant such an casement or right-of-way without the prior
written approval of Developer;

t) Subject to the requirements of applicable law, to convey fee simple title to all or
any part of the Common Area when in its sole discretion it deems such an action to be
necessary and appropriate; provided, however, until such time as Developer no longer
owns any portion of the Property, the Board may not convey any portion of the Common
Area without the prior written approval of Developer;

(u)  To take any and all other actions, and to enter into any and all other agreements as
may be necessary or proper for the fulfillment of its obligations under the Declaration or
these Bylaws or for the operational protection of the Association;
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V) TJ adopt reasonable rules from time to time governing conduct of Owners and
other Persons occupying or otherwise located on the Property;

- (w) To grant licenses to third parties, on such terms and conditions as the Board
- deems desirable, for the use of all or a portion of the Common Areas.

Notwithstanding anything contained herein to the contrary, none of the above-
described rights and powers of the Board shall be obligatory on the part of the Board, and
the failure or refusal by the Board to implement any such rights and powers shall not
constitute a breach or default by the Board of any duties or obligations arising hereunder
or otherwise owing to the Association Members.

ARTICLE VII
OFFICERS AND THEIR DUTIES

Section 1. Officers. The officers of the Association shall be a President, a Vice-
President, a Secretary and a Treasurer, and such other officers as the Board may from
time to time by resolution create.

Section 2. Election of Officers. The election of officers shall take place at the
first meeting of the Board following each annual meeting of the Association Members.

Section 3. Term. Each officer of the Association shall be elected annually by the
Board and each shall hold office for one (1) year or until his death, resignation,
retirement, removal, disqualification, or his successor is elected and qualifies.

Section 4. Special Appointments. The Board may elect such other officers as the
affairs of the Association may require, each of whom shall hold office for such period,
have such authority and perform such duties as the Board may, from time to time,

determine.

Section 5. Resignation and Removal. Any officer may be removed from office
with or without cause by the Board. Any officer may resign at any time by giving written
notice to the Board, the President or the Secretary. Such resignation shall take effect on
the date of receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

Section 6. Vacancies. A vacancy in any office may be filled by appointment by
the Board. The officer appointed to such vacancy shall serve for the remainder of the
term of the officer he or she replaces.

Section 7. Multiple Offices. The offices of Secretary and Treasurer may be held
by the same person. No person shall simultaneously hold more than one of any of the
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other offices except in the case of special offices created pursuant to Section 4 of this
Article.

Section 8. Compensation. No officer shall receive any compensation from the
Association for acting as such.

Section 9. Duties. The duties of the officers, unless otherwise stated by a
resolution of the Board, are as follows:

(a)  President: The President shall be the principal executive officer of the
Association, and subject to the control of the Board, shall supervise and control the
management of the Association. The President shall preside at all meetings of the Board;
shall see that orders and resolutions of the Board are carried out; shall sign all leases,
mortgages, deeds, promissory notes and other written instruments and may co-sign all

checks;

(b)  Vice-President: The Vice-President shall act in the place and stead of the
President in the event of his absence, inability or refusal to act, and shall exercise and
discharge such other duties as may be required of him by the Board,;

(¢)  Sceretary: The Secretary shall record the votes and keep the minutes of all
meetings and proceedings of the Board and of the Association Mcmbers, shall keep the
corporate seal of the Association and affix it on all papers requiting said seal, shall serve
notice of meetings of the Board and of the Association Members, shall keep appropriate
cutrent records showing the members of the Association together with their addresses,
and shall perform such other duties as required by the Board; and

(d)  Treasurer: The Treasurer shall receive and deposit in appropriate bank
accounts all monies of the Association and shall disburse such funds as directed by
resolution of the Board, shall sign all checks and promissory notes of the Association,
shall keep proper books of account; and shall prepare an annual report to be presented to
the membership at its regular annual meeting, and deliver a copy of each to the
Association Members.

ARTICLE VHI
COMMITTEES

Subject to Section 1, of Article IV of these Bylaws, the Board shall appoint a
Nominating Committee as provided in Section 3, of Article IV of these Bylaws. In
addition, the Board shall appoint other committees as deemed appropriate in carrying out
its purpose.
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ARTICLE IX
BOOKS AND RECORDS

The books, records and papers of the Association shall at all times, during
reasonable business hours, be subject to inspection by any Association Member. The
Declaration, the Articles and the Bylaws shall be available for inspection by any
Association Member at the principal office of the Association, where copies may be
purchased at rcasonable cost.

ARTICLE X
ASSESSMENTS

As described more particularly in, and subject in all respects to, the Declaration,
each Member is obligated to pay to the Association, among other assessments, charges
and amounts, Annual Assessments, Special Assessments, and Special Individual
Assessments, all of which are secured by a continuing lien upon each Lot in the Property.
Any Assessments which are not paid when due shall be delinquent. If an Assessment is
delinquent, as more particularly described in the Declaration, the Assessment shall bear
interest from the due date until the date such Assessment and interest thereon is paid at
the rate of eighteen percent (18%) per annum or the highest rate permitted by law,
whichever is less. The Association may bring an action at law or in equity against the
Owner personally obligated to pay the same or foreclose the lien against the portions of
the Property and improvements thereon owned by the defaulting Owner as of the
Assessment due date. Additionally, the late charges, costs of collection and reasonable
attorneys’ fees related to any such action or foreclosure shall be added to the amount of
such Assessment, all as more particularly described in the Declaration. No Owner may
exempt himself or herself from liability for Assessments or waive or otherwise escape
Hability from the Asscssments by non-use of the Common Areas or abandonment of his

or her property.
ARTICLE XI

CORPORATE SEAL

The Association may have a seal circular in form having within its circumference
the name of the Corporation, the state of its incorporation, the year of its incorporation,
and the word “SEAL.”

ARTICLE XII
AMENDMENTS

Subject to the limitations hereinafter contained, the Articles and these Bylaws
may be amended or modified at any time by a vote of no less than fifty-one percent
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(51%) of all votes entitled to be cast by the Association Members, which vote is taken at
a duly held meeting of the Association Members at which a quorum is present, all in
accordance with these Bylaws. Provided, however, if fifty-one percent (51%) of all votes
entitled to be cast by the Association Members cannot be obtained at such a meeting, then
the Articles and these Bylaws may be amended by obtaining the vote of fifty-one percent
(51%) of all votcs present at a duly held meeting of the Association Members at which a
quorum is present and by, within ninety (90) days of such vote, obtaining written consent
to such amendment by Association Members holding a sufficient number of votes to
comprise, along with such voting Association Members, a total of fifty-one percent
(51%) of all votes entitled to be cast by Association Members.

Any “Developer related Amendment” shall be subject to the provisions of the
Declaration. Prior to the transition of control of the Association to the Owners,
Developer, without obtaining the approval of any other Association Member or any other
Owner or Owners other than Developer, may make amendments or modifications to the
Articles and these Bylaws.

Any amendment or modification effected pursuant to this Asticle XII shall
become effective with respect to these Bylaws when an instrument is filed of record in
the public records for Holmes County, Florida; provided, however, such an amendment
or modification, in lieu of being executed by the Association Members voting for such
amendment or modification, may contain a certification of the Secretary of the
Association stating that the amendment or modification has been voted on and approved
by the requisite number of votes of the Association Members, as provided in this Article
XII and when, with respect to the Articles, any amendment or modification is filed of
record in the Office of the Florida Secretary of State.

Notwithstanding anything herein contained to the contrary, prior to transition of
control of the Association to the Members as provided in Scetion 720.307, Florida
Statutes, and to the extent lawful, the Developer has the unilateral right to amend these
Bylaws. Any such amendment or modification shall become effective when an
instrument executed by the Developer is filed of record in the public records for Holmes

County, Florida.

ARTICLE X1II
MISCELLANEOUS

Section 1. The fiscal year of the Association shall begin on the first day of
January and end on the 31st day of December of every year, except that the first fiscal
year shall begin on the date of incorporation.

Section 2. In the case of any conflict between the Articles and the Bylaws, the
Articles shall control; and in the case of any conflict between the Declaration and the
Bylaws or the Articles, the Declaration shall control.
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ARTICLE XIV

LIABILITY LIMITS; INDEMNIFICATION OF
DIRECTORS, OFFICERS AND OTHERS

Neither Developer, nor any Association Member, nor the Board, nor the
Association, nor any officers, direciors, agents or employees of any of them shall be
personally liable for debts contracted for or otherwise incurred by the Association or for a
tort of another Association Member, whether or not such other Association Member was
acting on behalf of the Association or otherwise. Neither Developer, nor the Association,
nor their directors, officers, agents or employees shall be liable for any incidental or
consequential damages for failure to inspect any premises, improvements or portions
thereof or for failure to repair or maintain the same. Developer, the Association or any
other person, firm or association making such repairs or maintenance shall not be liable
for any personal injury or other incidental or consequential damages occasioned by any
act or omission in the repair or maintenance of any premises;, improvements or portions
thereof.

The Association shall, to the extent permitted by applicable law, indemnify and
defend all members of the Board from and against any and all loss, cost, expense,
damage, liability, claim, action or cause of action arising from or relating to the
performance by the Board of its duties and obligations, except for any such loss, cost,
expense, damage, liability, claim, action or cause of action resulting from the gross
negligence or willful misconduct of the person(s) to be indemnified.

The Association shall indemnify any director or officer or former director or
officer of the Association or any person who may have served at the request of the
Association as a director or officer of another corporation, whether for profit or not for
profit, against expenses (including attorneys’ fees) or liabilities actually and reasonably
incurred by him or her in connection with the defense of or as a consequence of any
threatened, pending or completed action, suit or proceeding (whether civil or criminal) in
which he or she is made a party or was (or is threatened to be made) a party by reason of
being or having been such director or officer, except in relation to matters as to which he
or she shall be adjudged in such action, suit or proceeding to be liable for gross
negligence or willful misconduct in the performance of a duty.

The indemnification provided herein shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any statute, these Bylaws,
agreement, vote of Association Members or disinterested directors or otherwise, both as
to action in his or her official capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators

of such person.

The Association may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employce or agent of thc Association, or is or was
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serving at the request of the Association as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any
liability asserted against him or her and incurred by him or her in such capacity, or
arising out of his or her status as such, whether or not the Association would have the
power to indemnify him or her against such liability.

The Association’s indemnity of any person who is or was a ditector, officer,
employee or agent of the Association, or is or was serving at the request of the
Association, as a director, officer, employee or agent of the Association, or is or was
serving at the request of the Association, as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, shall be reduced
by any amounts such person may collect as indemnification (i) under any policy of
insurance purchased and maintained on his or her behalf by the Association or (ii) from
such other corporation, partnership, joint venture, trust or other enterprise.

Nothing contained in this Article XIV, or elsewhere in these Bylaws, shall operate
to indemnify any director or officer if such indemnification is for any reason contrary to

any applicable state or federal law.
ARTICLE XV

DISCLOSURE

Owners shall comply with the disclosure requirements set forth in Part II of
Chapter 720. The current requirements are set forth in Exhibit A to these Bylaws.
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Exhibit A
DISCLOSURE

A PROSPECTIVE PARCEL OWNER IN A COMMUNITY MUST BE presented a |
disclosure summary before executing the contract for sale. The disclosure summary must
be in a form substantially similar (o the following form:

DISCLOSURE SUMMARY
FOR
CANOPY CROSSING

1. AS A PURCHASER OF PROPERTY IN THIS COMMUNITY, YOU WILL BE
OBLIGATED TO BE A MEMBER OF A HOMEOWNERS' ASSOCIATION.

2. THERE HAVE BEEN OR WILL BE RECORDED RESTRICTIVE COVENANTS
GOVERNING THE USE AND OCCUPANCY OF PROPERTIES IN THIS
COMMUNITY. -

3. YOU WILL BE OBLIGATED TO PAY ASSESSMENTS TO THE ASSOCIATION.
ASSESSMENTS MAY BE SUBJECT TO PERIODIC CHANGE. IF APPLICABLE,
THE CURRENT AMOUNT IS § PER . YOU WILL ALSO BE
OBLIGATED TO PAY ANY SPECIAL ASSESSMENTS IMPOSED BY THE
ASSOCIATION. SUCH SPECIAL ASSESSMENTS MAY BE SUBJECT TO
CHANGE. IF APPLICABLE, THE CURRENT AMOUNT IS § PER

4, YOU MAY BE OBLIGATED TO PAY SPECIAL ASSESSMENTS TO THE
RESPECTIVE MUNICIPALITY, COUNTY, OR SPECIAL DISTRICT. ALL
ASSESSMENTS ARE SUBJECT TO PERIODIC CHANGE.

5. YOUR FAILURE TO PAY SPECIAL ASSESSMENTS OR ASSESSMENTS
LEVIED BY A MANDATORY HOMEOWNERS' ASSOCIATION COULD RESULT
IN A LIEN ON YOUR PROPERTY. :

6. THERE MAY BE AN OBLIGATION TO PAY RENT OR LAND USE FEES FOR
RECREATIONAL OR OTHER COMMONLY USED FACILITIES AS AN
OBLIGATION OF MEMBERSHIP IN THE HOMEOWNERS' ASSOCIATION. IF
APPLICABLE, THE CURRENT AMOUNT IS § PER .

7. THE DEVELOPER MAY IIAVE THE RIGHT TO AMEND THE RESTRICTIVE
COVENANTS WITHOUT THE APPROVAL OF THE ASSOCIATION
MEMBERSHIP OR THE APPROVAL OF THE PARCEL OWNERS.

8. THE STATEMENTS CONTAINED IN THIS DISCLOSURE FORM ARE ONLY
SUMMARY IN NATURE, AND, AS A PROSPECTIVE PURCHASER, YOU
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SHOULD REFER TO THE COVENANTS AND THE ASSOCIATION GOVERNING
DOCUMENTS BEFORE PURCHASING PROPERTY.

9. THESE DOCUMENTS ARE EITHER MATTERS OF PUBLIC RECORD AND
CAN BE OBTAINED FROM THE RECORD OFFICE IN THE COUNTY WHERE

THE PROPERTY IS LOCATED, OR ARE NOT RECORDED AND CAN BE
OBTAINED FROM THE DEVELOPER.

DATE:

PURCHASER:

PURCHASER:

The disclosure must be supplied by the developer, or by the parcel owner if the sale is by
an owner that is not the developer. Any contract or agreement for sale shall refer to and
incorporate the disclosure summary and shall include, in prominent language, a statement
that the potential buyer should not execute the contract or agreement until they have
received and read the disclosure summary required by this section.

(b) Lach contract entered into for the sale of property governed by covenants subject to
disclosure required by this section must contain in conspicuous type a clause that states:

IF THE DISCLOSURE SUMMARY REQUIRED BY SECTION
720.401, FLORIDA STATUTES, HAS NOT BEEN PROVIDED TO
THE PROSPECTIVE PURCHASER BEFORE EXECUTING THIS
CONTRACT FOR SALE, THIS CONTRACT IS VOIDABLE BY
BUYER BY DELIVERING TO SELLER OR SELLER'S AGENT OR
REPRESENTATIVE WRITTEN NOTICE OF THE BUYER'S
INTENTION TO CANCEL WITHIN 3 DAYS AFTER RECEIPT OF
THE DISCLOSURE SUMMARY OR PRIOR TO CLOSING,
WHICHEVER OCCURS FIRST. ANY PURPORTED WAIVER OF
THIS VOIDABILITY RIGHT HAS NO EFFECT. BUYER'S RIGHT TO
VOID THIS CONTRACT SHALL TERMINATE AT CLOSING.

(c) If the disclosure summary is not provided to a prospective purchaser before the
purchaser executes a contract for the sale of property governed by covenants that are
subject to disclosure pursuant to this section, the purchaser may void the contract by
delivering to the seller or the seller's agent or representative written notice canceling the
contract within 3 days after receipt of the disclosure summary or prior to closing,
whichever occurs first. This right may not be waived by the purchaser but terminates at

closing.
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