AMENDED AND RESTATED

DECLARATION OF COVENANTS AND RESTRICTIONS FOR

HERONWOOD

(Substantial Revisions — please consult present text)

The purpose of this Amended and Restated Declaration of Covenants and
Restrictions for Heronwood (hereinafter “Declaration”) is to continue the purposes of the
Declaration of Covenants and Restrictions for Heronwood as originally recorded in the
Public Records of Martin County, Florida at Official Records Book 571, Page 835, et.
seq. and as amended at Official Records Book 591, Page 1825, OR Book 599, Page
553, OR Book 608, Page 1565, OR Book 1066, Page 1158, and OR Book 1342, Page
1827, et. seq. All provisions of this Amended and Restated Declaration of Covenants
and Restrictions for Heronwood and all exhibits hereto shall be construed to be
covenants running with the land.

WITNESSETH:

WHEREAS, the real property located in Martin County, Florida, and legally
described in Exhibit “A”, attached hereto and made a part hereof (the “Property”) is
commonly known as “Heronwood”; and

WHEREAS, a general plan and uniform scheme of development and
improvement of the Property has been established; and

WHEREAS, in order to provide for the preservation and enhancement of property
values, amenities and opportunities within the Property and to contribute to the personal
and general health, safety and welfare of the property owners and residents therein,
and to maintain the land and improvements therein, the Property has been subjected to
the covenants, restrictions, easements, reservations, Assessments, charges, liens and
other provisions hereinafter set forth.

NOW THEREFORE, the Property is and shall be held, transferred, sold,
conveyed and occupied subject to the covenants, restrictions, easements, reservations,
Assessments, charges, liens and other provisions hereinafter set forth in this Amended
and Restated Declaration of Covenants and Restrictions.

ARTICLE 1
DEFINITIONS

The following terms, as used in this Declaration, shall have the following
meanings:



1.1  “Architectural Review Board” or “ARB” shall mean that committee
appointed by the Board.

1.2  “Articles of Incorporation” shall mean and refer to the Articles of
Incorporation of the Association as they may exist from time to time.

1.3 “Assessment” shall mean and refer to those charges made by the
Association from time to time, against each Parcel within the Property, for the purposes,
and subject to the terms, set forth herein.

1.4  “Association” shall mean and refer to HERONWOOD HOMEOWNERS
ASSOCIATION, INC., a Florida corporation not for profit, and its successors and
assigns.

1.5 “Association Property” shall mean and refer to all real and personal
property, other than the Common Property, which may be acquired by the Association
for the benefit and private, common use and enjoyment of all Owners.

1.6 “Board” or “Board of Directors” shall mean and refer to the board of
directors of the Association.

1.7 “By-Laws” shall mean and refer to the By-Laws of the Association as they
may exist from time to time.

1.8 “Common Expenses” shall mean and refer to all expenses incurred by the
Association in connection with its ownership, maintenance and other obligations set
forth herein.

1.9 “Common Property” shall mean and refer to all portions of the Property
which are intended for the common use and enjoyment of the Owners, and which are
identified and dedicated to the Association on the recorded subdivision plats of the
Property, or conveyed to the Association by deed.

1.10 “Common Surplus” shall mean and refer to the excess of all receipts of the
Association, including but not limited to, Assessments, rents, profits and revenues in
excess of the amount of Common Expenses.

1.11 “County” shall mean and refer to Martin County, Florida.

1.12 “Declaration” shall mean and refer to this instrument, and all exhibits
hereto, as the same may be amended from time to time.

1.13 “Developer” shall mean and refer to Southern Land Group, Inc., a Florida
corporation, its parents, subsidiaries and affiliates, and their successors and assigns.



1.14 *“Dwelling” shall mean and refer to any detached single family dwelling
constructed, or to be constructed, on a Lot.

1.15 “Golf Club Facilities” shall mean and refer to those properties and the
improvements thereon which are owned by Martin Downs Country Club, Inc., a Florida
corporation, including but not limited to that eighteen (18) hole championship golf
course which is known as the Tower Course, that eighteen (18) hole golf course known
as the Crane Creek Course, and such ancillary improvements located thereon, and
such other properties and improvements as may now or hereinafter be constructed,
acquired or designated as “Golf Club Facilities” by the owner thereof.

1.16 “Golf Club Owners” shall mean and refer to Martin Downs Country Club,
Inc., a Florida corporation, its successors and assigns, and other such entities or
persons that may now or hereinafter own or acquire Golf Club Facilities within Martin
Downs.

1.17 “Golf Clubs” shall mean and refer to all present and future organizations
consisting of members who have use and enjoyment rights in the Golf Club Facilities.

1.18 “Heronwood” shall mean and refer to that residential development known
as Heronwood, which is located in the County.

1.19 “Improvements” shall mean and refer to all structures of any kind,
including, without limitation, any building, fence, wall, sign, paving, grating, parking and
building addition, alteration, screen enclosure, sewer, drain, disposal system, decorative
building, landscaping, or landscape device or object.

1.20 ‘“Institutional Mortgagee” shall mean and refer to any bank, bank holding
company, trust company or subsidiary thereof, savings and loan association, Federal
National Mortgage Association, insurance company, union pension fund, mortgage
company, or an agency of the United States Government, which holds a first mortgage
of public record on any Parcel.

1.21 “Lot” shall mean and refer to any tract of land located within the Property
which is intended for use as a site for a Dwelling, and which is designated as a “Lot” on
any subdivision plat of the Property.

1.22 “Martin Downs” shall mean and refer to the planned unit development
which is located in Martin County, Florida and known as Martin Downs, as same is
legally described in the P.U.D. Agreement.

1.23 “Martin Downs Utilities” shall mean and refer to Martin Downs Utilities,
Inc., a Florida corporation, its successors and assigns.

1.24 “Master Association” shall mean and refer to Martin Downs Property
Owners Association, Inc., a Florida not-for-profit corporation, its successors and
assigns.




1.25 “Master Association Assessment” shall mean and refer to those charges
made by the Master Association from time to time, against each Parcel within the
Property, for the purposes, and subject to the terms, set forth herein.

1.26 “Member” Refer to Article 3, Section 3.2, Membership.

1.27 “Owner” or “Parcel Owner” shall mean and refer to the record owner,
whether one or more persons or entities, of the fee simple title to any Parcel, excluding,
however, any mortgagee unless and until such mortgagee has acquired title pursuant to
foreclosure or any proceeding in lieu of foreclosure.

1.28 “Parcel” shall mean and refer to a Lot and/or to a Lot and the Dwelling
located thereon.

1.29 “Property” shall mean and refer to that real property legally described in
Exhibit “A”, attached hereto and made a part hereof.

1.30 “P.U.D. Agreement” shall mean and refer to the Planned Unit
Development Zoning Agreement between the County, Developer, Southern Realty
Group, Inc., a Florida corporation, and South Florida Land, Inc., a Florida corporation,
dated August 8, 1980, and recorded in Official Record Book 502, Page 1646, in the
public records of Martin County, Florida, as amended, or as may hereafter be amended.

1.31 “Street” shall mean and refer to any street, highway or other thoroughfare
which is constructed by Developer within Heronwood and is dedicated to the
Association, whether the same is designated as street, avenue, boulevard, drive, place,
court, road, terrace, way, circle, lane, walk, or other similar designation.

ARTICLE 2
PROPERTY SUBJECT TO THIS DECLARATION

2.1 Existing Property. The property subject to this Declaration upon the
recordation hereof in the County Public Records is the Property.

ARTICLE 3
HERONWOOD HOMEOWNERS ASSOCIATION, INC.

3.1 Formation. At or about the time of the recording of the original
Declaration, Developer caused the Association to be formed, by the filing of the Articles
of Incorporation therefore in the office of the Secretary of State of Florida. The
Association is formed to operate, maintain and ultimately own the Common Property; to
enforce the covenants, conditions, restrictions, and other provisions set forth in this
Declaration and to have such other specific rights, obligations, duties and functions as
are set forth in this Declaration and in the Articles of Incorporation and the By-Laws of
the Association. Subject to the additional limitations provided herein and in the Articles



of Incorporation and the By-Laws of the Association, the Association shall have all of
the powers and be subject to all the limitations of a not-for-profit corporation as
contained in Florida Statutes, Chapter 720 (2003) and Chapter 617 (2003) (the “Florida
Not for Profit Corporation Act”), as the same may be amended from time to time.

3.2 Membership. A person or entity shall automatically become a Member of
the Association upon acquisition of fee simple title to any Parcel, by filing a deed
therefore in the public records of the County. Membership shall continue until such time
as the Member transfers or conveys his interest of record or the interest is transferred
and conveyed by operation of law, at which time membership, with respect to the Parcel
conveyed, shall automatically be conferred upon the transferee. Membership shall be
appurtenant to, and may not be separated from, ownership of Parcel(s) subject to this
Declaration. No person or entity holding an interest of any type or nature whatsoever in
a Parcel only as security for the performance of an obligation shall be a Member.

3.3 Voting. The Association shall have one (1) class of voting membership.
Each Member shall be entitled to one (1) vote for each Parcel owned by such Member
as to matters on which the membership shall be entitled to vote, which vote may be
exercised or cast by the Member in such manner as may be provided in the By-Laws of
the Association. Any Member who owns more than one (1) Parcel, shall be entitled to
exercise or cast one (1) vote for each Parcel. When more than one (1) person owns a
Parcel, all such persons shall be Members of the Association; provided, however, that
the vote of such Owners shall be exercised as provided herein below, and that in no
event shall more than one (1) vote be cast with respect to each Parcel. If more than
one (1) person, a corporation, or other entity owns a Parcel, they shall file a certificate
with the Secretary of the Association naming the person authorized to cast votes for
said Parcel. If the certificate is not on file, the Owner(s) shall not be qualified to vote
and the vote of such Owner(s) shall not be considered nor shall the presence of such
Owner(s) at a meeting be considered in determining whether the quorum requirement
has been met. If a Parcel shall be owned by husband and wife as tenants by the
entirety, no certificate need be filed with the Secretary naming the person authorized to
cast votes for said Parcel, and either spouse, but not both, may vote in person or by
proxy and be considered in determining whether the quorum requirement has been met
at any meeting of the members, unless prior to such meeting, either spouse has notified
the Secretary in writing that there is a disagreement as to who shall represent the
Parcel at the meeting, in which case the certificate requirements set forth above shall

apply.

3.4  Administration of the Association. The affairs of the Association shall be
administered by the Board of Directors in accordance with this Declaration, the Articles
of Incorporation and the By-Laws of the Association. The Articles of Incorporation and
By-Laws may be amended in the manner set forth therein; provided, however, that no
such amendment shall conflict with the terms of this Declaration and provided further
that no amendment, alteration or rescission may be made which affects the rights or
privileges of any Institutional Mortgagee, without the express prior written consent of the
Institutional Mortgagee so affected, and provided further that no amendment, alteration




or rescission of the Articles of Incorporation or the By-Laws shall be made without the
Master Association’s prior written approval. Any attempt to amend contrary to these
prohibitions shall be of no force or effect.

3.5 Suspension of Membership Rights. No Member shall have any vested
right, interest or privilege in or to the assets, functions, affairs or franchises of the
Association, or any right, interest or privilege which may be transferable or which shall
continue after his membership ceases, or while he is not in good standing. A Member
shall be considered “not in good standing” during any period of time in which he is
delinquent in the payment of any Assessment, or in violation of any provision of this
Declaration or of any rules or regulations promulgated by the Association. While not in
good standing, the Member shall not be entitled to vote or exercise any other right or
privilege of a Member of the Association.

ARTICLE 4
ASSOCIATION PROPERTY AND COMMON PROPERTY

4.1  Title to Common Property. The Association shall be responsible for the
management, maintenance and operation of the Association Property and Common
Property, and for the payment of all property taxes and other assessments which are
liens against the Association Property and the Common Property, from and after the
date of recordation of this Declaration. Simultaneously, with its relinquishment of
control of the Association, Developer conveyed all of its right, title and interest in the
Common Property to the Association. Anything herein contained to the contrary
notwithstanding, certain portions of the Common Property may be reserved as limited
common property for the exclusive benefit and use of specific Owners.

4.2  Acquisition and Conveyance of Property. The Association shall have the
power and authority to acquire and convey such interests in real and personal property
as it may deem beneficial to its Members. Such interests may include fee simple or
other absolute ownership interests, leaseholds, or such other possessory use interests
as the Association may determine to be beneficial to its Members. Any property
acquired pursuant to this section shall be Association Property. The above provisions
notwithstanding, the Association shall not dispose of any Common Property by sale or
otherwise (except to an organization conceived and organized to own and maintain the
Common Property) without first receiving the approval of the Board of County
Commissioners of Martin County, Florida. The Board, as a condition precedent to
disposal of the Common Property, may require dedication of Common Property to the
public, as deemed necessary.

4.3 Maintenance of Property. The Association shall, either by virtue of the
appointment of a real estate management agent, or through its own personnel, be
responsible for the maintenance and repair of the Association Property and the
Common Property.




4.4 Rules and Requlations Governing Use of Association Property and
Common Property. The Association, through its Board of Directors, shall regulate the
use of the Parcels, the Association Property and Common Property by Members and
Owners, and may from time to time promulgate such rules and regulations consistent
with this Declaration, governing the use thereof as it may deem to be in the best interest
of its Members. A copy of all rules and regulations established hereunder and any
amendments thereto shall be made available to all Members at the office of the
Association. Such rules and regulations and all provisions, restrictions and covenants,
including, without limitation, all architectural and use restrictions contained in this
Declaration, may be enforced by legal or equitable action of the Association.

45 Traffic Requlations. The Master Association, through its Board of
Directors, shall have the right to post motor vehicle speed limits throughout Heronwood,
and to promulgate traffic regulations (the speed limits and traffic regulations are
collectively referred to herein as the “Traffic Regulations”) for use of the Streets. A copy
of all Traffic Regulations established hereunder and any amendments thereto shall be
made available to all members at the office of the Master Association. The Master
Association, through its Board of Directors, shall also have the right to establish
enforcement mechanisms for violations of the Traffic Regulations, including without
limitation, the assessment of fines which shall be collected as an individual assessment
from Owners, the removal of vehicles from the Property, and the suspension of an
Owner’s rights and easements of enjoyment, as provided herein below. Those who
violate the Traffic Regulations shall be entitled to notice and a hearing before the
Committee of the Master Association, prior to the imposition of any fine, the removal of
any vehicle, the deprivation of any rights, or the enforcement of any other penalty for
violation of the Traffic Regulations.

4.6 Owners Easements of Enjoyment. Subject to the provisions herein below,
each Owner shall have a right and easement of enjoyment in and to the Common
Property, which easement shall be appurtenant to, and shall pass with, the title to each
Parcel.

4.7 Extent of Owner’'s Easement. The rights and easements of enjoyment
created hereby shall be subject to the following:

4.7.1 The right of the Association to borrow money for the purpose of
improving the Common Property and, in connection therewith, to mortgage the
Common Property.

4.7.2  The right of the Association to take such steps as are reasonably
necessary to protect the Common Property against foreclosures.

4.7.3  The right of the Association to suspend the enjoyment rights and
easements of any Owner for any period during which an assessment remains unpaid by
that Owner.



4.7.4  The right of the Master Association to suspend the enjoyment
rights and easements of any Owner for any period during which such Owner is in
violation of this Declaration, the declaration of covenants and restrictions for Martin
Downs, any of the rules and regulations promulgated by the Association or the Master
Association, or any of the Traffic Regulations of the Master Association.

4.7.5 The right of the Association to properly maintain the Common
Property.

4.7.6  The rules and regulations governing the use and enjoyment of the
Common Property, as promulgated by the Association or the Master Association.

4.7.7 The Traffic Regulations governing the use and enjoyment of the
streets, as promulgated by the Master Association.

4.7.8 The right of the Developer and the Association to dedicate or
transfer all, or any part, of the Common Property to any governmental or quasi-
governmental agency, authority, utility, water management or water control district.

4.7.9 Restrictions contained on any plat, or filed separately, with
respect to all or any portion of the Property.

4.7.10 Al of the provisions of this Declaration, the Articles of
Incorporation and By-Laws of the Association and all exhibits thereto, and all rules and
regulations adopted by the Association, as same may be amended from time to time.

4.7.11 Al of the provisions of the declaration of covenants and
restrictions for Martin Downs, and the articles of incorporation and by-laws for the
Master Association and all exhibits thereto, and all rules and regulations adopted by the
Master Association, as same may be amended from time to time.

4.8 Continual Maintenance. In the event of a permanent dissolution of the
Association, the Members shall immediately thereupon hold title to the Common
Property as tenants in common and shall collectively provide for the continued
maintenance and upkeep thereof. In no event shall the County be obligated to accept
any dedication offered to it by the Association or the Members pursuant to this section,
but the County may accept such a dedication and in the event the County does so, the
acceptance must be made by formal resolution of the then empowered Board of County
Commissioners. The Association shall not be dissolved without first receiving approval
from the Board of County Commissioners of Martin County, Florida. The Board, as a
condition precedent to the dissolution, may require dedication of Common Property or
utilities to the public, as deemed necessary.

4.9  Failure to Maintain Common Property. If the Association fails at any time
to maintain the Common Property in reasonable order and condition in accordance with
the approved final development plan, then the Board of County Commissioners of




Martin County, Florida, may serve written notice by certified mail, return receipt
requested, upon the Association and upon each Owner within Heronwood, which notice
shall set forth the manner in which the Association has failed to maintain the Common
Property in reasonable order and condition and shall demand that such failure be
remedied within thirty (30) days of the sending of such notice, or in the alternative that
the Association appear before the Board at a specified time (at least ten [10] days but
not more than thirty [30] days after the sending of such notice) either to contest the
alleged failure to maintain the Common Property or to show cause why it cannot
remedy such failure within the thirty (30) day period. If such failure has not been
remedied within the thirty (30) day period or such longer period as the Board may have
allowed, then the Board, in order to preserve the taxable values of the real property
within Heronwood and to prevent the Common Property from becoming a public
nuisance, shall hold a public hearing to consider the advisability of the County entering
upon such Common Property and maintaining it for a period of one (1) year. Notice of
such hearing shall be sent by certified mail, return receipt requested, to the Association
and to each Owner within Heronwood and shall be published one (1) time in a
newspaper of general circulation published in the County. Such notice shall be sent
and published at least fifteen (15) days prior to the hearing. At such hearing the Board
may determine that it is or is not advisable for the County to enter upon such Common
Property, take possession of same and maintain it for a period of one (1) year. The
County shall have a right of entry, possession and maintenance, provided that the
above procedures have been followed, and such entry, possession and maintenance
shall not constitute a trespass. Such entry, possession and maintenance shall not give
the public any right to use the Common Property. The Board may, upon public hearing
with notice given and published in the same manner as above, return possession and
maintenance of the Common Property to the Association, its successors or assigns,
abandon such possession and maintenance, or continue such possession and
maintenance for an additional one (1) year period. The costs of such maintenance by
the County shall be assessed ratably against all Parcels within Heronwood and shall
become a charge or lien on the Parcels, and such charge shall be paid by the Owners
of said Parcels within thirty (30) days after receipt of a statement therefore.

ARTICLE 5
EASEMENTS

5.1 Easement Grants. The following easements are hereby granted and/or
reserved over, across and through the Property:

5.1.1 Easements for the installation and maintenance of utilities are
granted as shown on the recorded subdivision plats of the Property. Within these
easement areas, no structure, planting or other material, (other than sod) which may
interfere with the installation and maintenance of underground utility facilities, shall be
placed or permitted to remain, unless such structure, planting or other material was
installed by the Developer. The Association (or such other entity as is indicated on the
plats) is hereby granted access to all easements within which such underground



facilities are located for the purpose of operation, maintenance and replacement
thereof.

5.1.2 Easements for the installation and maintenance of drainage
facilities are granted to the Association, and/or other entities as shown on the recorded
subdivision plats of the Property. Within these easement areas, no structure, planting
or other material, (other than sod) which may interfere with such installation and
maintenance, or which may obstruct or retard the flow of water through drainage
channels shall be placed or permitted to remain unless such structure, planting or other
material was installed by Developer. The Association (or such other entity as is
indicated on the plats) shall have access to all such drainage easements for the
purpose of operation and maintenance thereof.

5.1.3 The Common Property is hereby declared to be subject to a
perpetual nonexclusive easement in favor of the Association, the Master Association,
employees and agents of the Association and the Master Association, and of any
management entity contracted by the Association or the Master Association, in order
that such employees, agents or management entity may carry out their duties.

5.1.4 An easement is hereby granted to each Institutional Mortgagee for
the purpose of access to the property subject to its mortgage.

5.1.5 Easements are hereby reserved throughout the Common Property,
including without limitation, the Streets and the easements shown on the plat of the
Property, by Developer, for its use and the use of its agents, employees, licensees and
invitees, for all purposes in connection with development and sales of property
throughout Martin Downs.

5.1.6 An easement is hereby granted to members of the Golf Clubs and
their guests, and to the Golf Club Owners and their agents and employees, to permit the
doing of every act necessary and incident to the playing of golf on the golf courses
adjacent to the Parcels. These acts shall include, but not be limited to, the recovery of
golf balls from Parcels, the flight of golf balls over and upon Parcels, the use of
necessary and usual equipment upon the golf courses, the creation of the usual and
common noise level associated with the playing of the game of golf, together with all
such common and usual activities associated with the game of golf and with all the
normal and usual activities associated with the operation and maintenance of a golf
club.

5.1.7 A non-exclusive easement is hereby granted to Martin Downs
Utilities for ingress and egress over, across and through all Streets for access to and
from Martin Downs Utilities and the utilities located within Heronwood, by the owners,
employees, agents and licensees of Martin Downs Utilities. This easement is subject to
all rules and regulations promulgated by the Association and the Master Association
from time to time.
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5.2  Additional Easements. The Association shall have the right to grant such
additional easements (including, without limitation, easements to private cable television
service companies) or to relocate existing easements throughout the Property as the
Association may deem necessary or desirable for the proper operation and
maintenance of the Property, or any portion thereof, provided that such additional
easements or relocation of existing easements do not prevent or unreasonably interfere
with the Owners’ use or enjoyment of the Property.

5.3 Restriction on Owner Easements. No Owner shall grant any easement
upon any portion of the Property to any person or entity, without the prior written
consent of the A.R.B.

ARTICLE 6
ASSESSMENTS AND LIENS

6.1  Authority of Association. The Association, through its Board of Directors,
shall have the power and authority to make and collect Assessments as hereinafter set
forth.

6.2 General Assessments. General Assessments shall be determined
annually for the purpose of maintenance and management of the Association, the
Association Property and the Common Property and for the purpose of promoting the
safety and welfare of the Owners. Without limiting the foregoing, general Assessments
shall be used for payment of: operation, maintenance and management of the
Association, the Association Property and the Common Property; property taxes and
assessments against, and insurance coverage for, the Association Property and
Common Property; legal and accounting fees; maintenance of the Streets; management
fees; security costs; normal repairs and replacements; charges for utilities used upon
the Association Property and Common Property; expenses and liabilities incurred by the
Association in enforcement of its rights and duties against the Members or others;
maintenance of vacant property; cleaning of roofs as set out in Article 7.1 of this
Declaration; the creation of reasonable reserves; charges for cable or other television
services; and all other expenses deemed by the Board of Directors of the Association to
be necessary and proper for management, maintenance, repair, operation and
enforcement.

6.3 Basis and Collection of General Assessments. The Association shall
annually estimate the Common Expenses it expects to incur and the period of time
involved therein and shall assess its Members sufficient monies to meet this estimate.
All Parcels shall be assessed at a uniform rate, to be determined by the Association, so
that all Parcels subject to a general Assessment shall be assessed equally. Should the
Association at any time determine that the Assessments made are insufficient to pay
the Common Expenses, the Board of Directors shall have authority to levy and collect
additional general Assessments to meet such needs. General Assessments shall be
collectible in advance monthly, quarterly, semi-annually or annually, as the Board of
Directors shall determine.
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6.4  Special Assessments. The Association shall have the power and authority
to levy and collect a special Assessment from each Member for payment of the
following: the acquisition of property by the Association; the cost of construction of
capital improvements to the Common Property; the cost of construction, reconstruction,
unexpected repair or replacement of a capital improvement, including the necessary
fixtures and personal property related thereto; and the expense of indemnification of
each director and officer of the Association. All special Assessments shall be at a
uniform amount for each Parcel assessed. A special Assessment shall be collectible in
such manner as the Board of Directors shall determine. If a special Assessment shall
exceed five hundred dollars ($500.00) per Parcel, it shall require the approval of the
membership of the Association, to be obtained at a duly convened regular or special
meeting at which a quorum exists and which is called at least in part to secure this
approval. Approval shall be by an affirmative vote of at least fifty-one percent (51%) of
the votes present in person or by proxy.

6.5 Emergency Special Assessments. The Association may levy an
emergency Special Assessment when, in the sole determination of the Board of
Directors, there is potential danger of damage to persons or property. Emergency
special Assessments may be utilized to pay for preventative, protective or remedial
construction, reconstruction, Improvements, repairs or replacements. Events justifying
emergency special Assessments include, but are not limited to, hurricane, floods, and
fires. Emergency special Assessments shall be collectible in such manner as the Board
of Directors shall determine.

6.6 Individual Assessments. The Association shall have the power and
authority to levy and collect an individual Assessment against a particular Parcel for the
cost of maintenance, repairs or replacements within or without the Parcel, which the
Owner thereof has failed or refused to perform, and which failure or refusal has, in the
opinion of the Association, endangered or impaired the use or value of other portions of
the Property or for this Declaration. The Association shall have a right of entry onto
each Parcel to perform necessary maintenance, repairs and replacements, including the
right to abate or eliminate any nuisance. The individual Assessment may include an
administrative fee charged by the Association in an amount to be determined by the
Board of Directors in its discretion from time to time. All individual Assessments shall
be collectible in such manner as the Association shall determine.

6.7  Effect of Non-Payment of Assessments. All notices of Assessments from
the Association to the Members shall designate when the Assessment is due and
payable. If an assessment is not paid on the date when due, it shall then become
delinquent and shall bear interest at the maximum rate allowed by the Florida usury
laws, from the date when due until paid. The Assessment, together with interest
thereon and the cost of collection thereof, including attorneys’ fees, shall be a
continuing lien against the Parcel against which the assessment is made, and shall also
be the continuing personal obligation of the Owner thereof. The Association shall also
record a claim of lien in the Public Records of the County, setting forth the amount of
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the unpaid Assessment, the rate of interest due thereon, and the costs of collection
thereof. If any Assessment, or any installment thereof, shall not be paid within thirty
(30) days following the due date, the Association may declare the entire Assessment
immediately due and payable. The Association may at any time thereafter bring an
action to foreclose the lien against the Parcel assessed in the manner in which
mortgages on real property are foreclosed, and/or a suit on the personal obligation of
the Owner. There shall be added to the amount of the Assessment the cost of such
action, including attorneys’ fees, and in the event a judgment is obtained, such
judgment shall include interest on the Assessment, as above provided, and attorneys’
fees incurred by the Association, together with the costs of the action. Regardless of
the date of recordation of any claim of lien, the effective date thereof shall relate back,
and it shall take priority, as of the date of recordation of this Declaration. Any successor
in title to a Parcel shall be held to have constructive notice of the records of the
Association to determine the existence of any delinquency in the payment of
Assessments.

6.8  Certificate of Assessments. The Association shall prepare a roster of the
Parcels and Assessments applicable thereto, which shall be kept in the office of the
Association and shall be open to inspection by all Members. At the request of an
Owner, the Board of Directors shall prepare a Certificate of Assessments signed by an
officer of the Association, setting forth whether the Owner’s Assessments have been
paid and/or the amount which is due as of the date of the Certificate. As to parties
without knowledge of error who rely thereon, such certificate shall be presumptive
evidence of payment or partial payment of any Assessment therein stated as having
been paid or partially paid.

6.9  Subordination of Lien to Mortgages. Regardless of the effective date of
the lien of any Assessments made by the Association, such Assessment lien shall be
subordinate and inferior to the lien of the mortgage of any Institutional Mortgagee. Such
subordination shall, however, apply only to the Assessments which have become due
and payable prior to a final sale or transfer of the mortgaged Parcel pursuant to a
decree of foreclosure, or in any other proceeding or conveyance in lieu of foreclosure of
the mortgage. No sale or other transfer shall relieve any Parcel from liability for any
Assessment becoming due thereafter, nor from the lien of any such subsequent
Assessment. Any delinquent Assessments which are extinguished pursuant to a sale or
transfer in connection with the foreclosure of a mortgage, or any proceeding or deed in
lieu of foreclosure, shall be reallocated and assessed to all Owners as a Common
Expense. The written opinion of the Association that the Assessment lien is
subordinate to a mortgage lien shall be dispositive of any question of subordination.

6.10 Master Association Assessments. The Association shall have the power
and authority to collect from Owners all Assessments, whether they are general,
special, emergency special or individual Assessments, which are levied against Parcels
by the Master Association (the “Master Association Assessment”). The Master
Association Assessment shall be collected by the Board of Directors of the Association,
pursuant to the procedures set forth in this Article 6. If the Master Association

-13 -



Assessment is not paid on the date when due, the provisions of the declaration of
covenants and restrictions for Martin Downs, as to the effect of non-payment of the
Master Association Assessments, including the Master Association’s lien rights, shall
fully apply. The Master Association Assessment shall be in addition to, and not in lieu
of, the Assessments levied by the Association.

6.11 Exempt Property. The following property shall be permanently exempt
from the payment of all Assessments and Master Association Assessments:

6.11.1  All property dedicated to, or owned by, the Association or the
Master Association.

6.11.2  Any portion of the Property dedicated to the County.

6.11.3  Any portion of the Property exempted from ad valorem taxation
by the laws of the State of Florida.

ARTICLE 7
MAINTENANCE OF PROPERTY

7.1  Association Responsibilities. The Association shall be responsible for
maintenance of the Association Property and the Common Property. Additionally, the
Association may be responsible for cleaning of the roofs of each dwelling, if so elected
by the Board of Directors.

7.2 Parcel Owner Responsibilities. The Owner of each Parcel shall be
responsible for maintenance of all interior and exterior areas of his Dwelling, and other
Improvements located on his Lot, including, without limitation, any landscaping, patio,
terrace, garden or similar areas adjacent to such Dwelling. The expense of any
maintenance, repair or construction of any portion of the Association Property or the
Common Property necessitated by the negligent or willful acts of an Owner, or his
invitees, licensees, family or guests, shall be borne solely by such Owner, and his
Parcel shall be subject to an individual Assessment for such expense. All repairs and
replacements made by an Owner shall be subject to the approval of the Architectural
Review Board, as set forth in Article 9 of this Declaration.

ARTICLE 8
USE RESTRICTIONS — ALPHABETICAL INDEX

8.1 Restrictions on the use of Parcels and Common Property
8.1.1 Access to Parcels
8.1.2 Additions and Improvements
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8.1.3 Air Conditioners

8.1.4 Antenna/Satellite Dishes

8.1.5 Athletic Apparatus/Playground Equipment
8.1.6 Boats/Docks

8.1.7 Building Size, Elevation, Basements
8.1.8 Colors-Exterior

8.1.9 Driveways

8.1.10 Easements/Limited Access Easements
8.1.11 Energy Saving Devices

8.1.12 Garages

8.1.13 Hurricane Protection

8.1.14 Insurance

8.1.15 Landscaping/Artificial Vegetation
8.1.16 Laundry

8.1.17 Lawn Sprinkling Systems

8.1.18 Mailboxes and Newspaper Boxes
8.1.19 Maintenance of Parcels

8.1.20 Nuisance/Noise

8.1.21 Outside Displays/Signs/Flags

8.1.22 Pets

8.1.23 Preservation Zone

8.1.24 Refuse Containers and Storage Tanks
8.1.25 Residential Use Only

8.1.26 Roofs

8.1.27 Setback Restrictions/Swimming Pools
8.1.28 Solar Heating

8.1.29 Storage Areas

8.1.30 Streets

8.1.31 Subdivision of Lots

8.1.32 Temporary Structures

8.1.33 Underground Utilities

8.1.34 Vehicles/Parking

8.1.35 Wallls, Fences, Hedges

8.1.36 Window Treatments/Porch Shades

8.2  Rules and Regulations

ARTICLE 8
USE RESTRICTIONS

8.1 Restrictions on Use of Parcels and Common Property
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8.1.1 Access to Parcels. Whenever the Association or the Master
Association is permitted or required by this Declaration or the declaration of covenants
and restrictions for Martin Downs, to enter any Parcel for the purpose of correction,
repair, cleaning, clearing, mowing, or any other required or permitted activity, such
entrance shall not be deemed a trespass.

8.1.2 Additions and Improvements. All additions to or improvements
of Dwellings must conform in architectural style, type and quality of materials used with
the Dwelling constructed on the Lot by Developer; further, all additions and
improvements must be approved, in advance, by the A.R.B.

8.1.3 Air_Conditioners. All window or wall air conditioning units are
prohibited. All air conditioner compressors shall be screened from view from the Street
and from adjacent Parcels and shall be insulated by a fence, wall or shrubbery so as to
minimize the transmittal of noise.

8.1.4 Antenna/Satellite Dishes. Antennas and satellite dishes for the
reception of video programming, less than one meter in diameter, may be installed on a
Parcel. Any such installation must be in the backyard of the Parcel, if an acceptable
signal may be received within the backyard. All other radio, television or other
electronic antenna may only be erected upon prior written approval by the A.R.B. The
installation of an approved satellite dish shall not relieve the unit owner from his share of
Association expenses relative to any bulk contract for Cable, SMATV or other pay
television services.

8.1.5 Athletic Apparatus/Playground Equipment. No permanent or
semi-permanent installation of athletic apparatus, such as basketball backboards,
volleyball nets or goal posts is permitted. No permanent or semi-permanent installation
of playground equipment such as swings, slides, jungle-jims or trampolines are
permitted. Temporary use is permitted as long as no nuisance is caused and all such
equipment is stored within the residence when not in active use.

8.1.6 Boats/Docks. Except as needed for authorized maintenance
and control of the lakes and waterways by the Association or the Master Association, no
boat or water craft of any kind shall be kept or used upon any lake or waterway within
the Property without the prior written approval of the A.R.B. No docks, bulkheads,
moorings, pilings, boathouses or boat shelters of any kind may be erected on any part
of the Property, including without limitation any lakes and waterways within the
Property, without the prior written consent of the A.R.B.

8.1.7 Building Size, Elevations, Basements. The minimum square
foot area of all Dwellings shall be not less than 1500 square feet. In computing square
footage, credit shall not be given for garages, porches, patios, terraces, or other similar
areas. No Dwelling shall occupy more than thirty percent (30%) of Owners lot without
prior written approval of the A.R.B.
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The first floor elevation of all Dwellings shall be a minimum of eighteen
(18) inches and a maximum of thirty (30) inches above the crown of the street. No
change in elevation of any lot shall be made, nor shall any fill be used to extend the
property beyond the lot line, without the prior written consent of the A.R.B. Further, no
Lot abutting water shall be increased in size by filling in the water it abuts, without prior
written consent of the A.R.B.

No Dwelling which is more than twenty-eight feet (28’) in height nor more
than one (1) story shall be erected, constructed or maintained on any lot.

No Dwelling shall be permitted to have a basement.

8.1.8 Colors — exterior. All colors, materials and finishes on all
exterior areas of Dwellings must be coordinated to achieve design consistency and
must be approved, in advance, by the A.R.B. All external areas of a Dwelling which are
stained or painted must be restained or repainted at sufficient intervals, so as to
preserve the aesthetic beauty of Heronwood.

8.1.9 Driveways. All materials to be used in the construction of a
driveway must be first approved in writing, by the A.R.B. No circular drives, parking
areas or oversized driveways may be constructed or maintained without the prior written
approval of the A.R.B.

8.1.10 Easements/Limited Access Easements

8.1.10.1 Easements. No Dwelling or other improvement, or
any tree, bush, shrub or landscaping of any kind shall be built or maintained upon any
easement or right-of-way and said easements and rights-of-way shall at all times be
open and accessible to the persons entitled to the use thereof.

8.1.10.2 Limited Access Easements.

Golf Courses. On Parcels abutting a golf course,
Owners, their guests, licensees, invitees and employees shall not use the five (5) foot
limited access easement area, as shown on the plat for Heronwood, for access onto the
golf course(s).

Streets. On Parcels abutting a Street, vehicular
access is prohibited in the five (5) foot limited access easement area abutting the
Streets, as shown on the plat of Heronwood.

8.1.11 Energy Saving Devices. All Dwellings shall be equipped with
the latest state of the art energy saving devices, including without limitation, energy
saving water closets, refrigerators, and motors. Time clocks shall be installed on all
underground water sprinkler systems, pool motors, hot water heaters and outside lights.
All swimming pools shall be heated only with renewable energy sources.
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8.1.12  Garages. No automobile garage shall be permanently enclosed
or converted without the prior written approval of the A.R.B. All garages must be
attached to the Dwelling; garages shall not have entrances facing a Street, unless the
garage is set back twenty-five (25) feet or more from the front Lot line and is approved
by the A.R.B. The doors of all garages shall be kept in a useful operating condition and
shall be closed at all times, except as needed for ingress and egress. No carports shall
be constructed or maintained on any Lot.

8.1.13  Hurricane Protection. Dwellings may be boarded up only when
there is an imminent threat of a storm. In no event shall any dwelling be boarded up for
any period after the threat of a storm has passed. Hurricane and storm shutters that
fully comply with Federal, State and local codes may be installed while residents are
temporarily not in residence. Such shutters must have the prior written approval of the
A.R.B., and be painted to match or compliment the house or trim color.

8.1.14  Insurance. No Owner shall permit or suffer anything to be done
or kept within his Parcel, or make any use of the Common Property, which will increase
the rate of insurance on any portion of the Property.

8.1.15 Landscaping/Artificial Vegetation.

8.1.15.1 Landscaping. The landscape plans for each Owner’s
Parcel must be submitted to and approved by the A.R.B. prior to the commencement of
any landscaping. Sodding is required for all front, rear and side yards. The area, if any,
between an Owner’s rear property line and the water's edge of any lake or other water
body within the Property shall be landscaped and/or sodded and maintained by the
Owner of the Parcel. No tree or shrub, the trunk of which exceeds four (4) inches in
diameter or measures four (4) feet above the ground shall be cut down or otherwise
destroyed without the prior written approval of the A.R.B. The owner shall be required
to maintain the landscaping of his lot in accordance with community standards, which
includes planting all unpaved borders of homes with contiguous hedges or tropical
plants at least two (2) feet tall and less than six (6) feet tall. In the event an owner fails
to maintain landscaping as aforesaid, the Board of Directors shall have the right, but not
the obligation, to landscape the owner’s lot, and to collect the costs thereof from the
owner as an Individual Assessment, in accordance with Article 6 of this declaration.

8.1.15.2 Artificial Vegetation. No artificial grass, plants or
other artificial vegetation shall be placed or maintained upon the exterior portion of any
Lot without the prior written approval of the A.R.B.

8.1.16 Laundry. No portion of a Parcel shall be used for the drying or
hanging of laundry, unless such laundry is adequately screened from public view, so
that the laundry is not visible from the Street or from adjoining Parcels.

8.1.17 Lawn Sprinkling System. All Lots shall have and be equipped
with an underground lawn sprinkler system. If a well is drilled on any Lot to supply
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water for the lawn sprinkler system, the lawn sprinkler system shall include a rust
inhibitor, which shall be kept in good repair at all times, sufficient to prevent any and all
rust stains on any part of the Lot, including but not limited to, stains on the Dwelling.
Further, all wells must be installed in accordance with the regulations of the South
Florida Water Management District and approved by the A.R.B.

8.1.18 Mailboxes & Newspaper Boxes. No mailboxes may be installed
or maintained on any parcel without the prior written approval of the A.R.B. All
mailboxes must generally conform to all other mailboxes in Heronwood. Mailboxes and
posts must be kept in working condition, black in color, with posts painted to match the
house color. Newspaper boxes are not permitted.

8.1.19  Maintenance of Parcels. All Parcels shall be kept in a clean and
sanitary condition and no rubbish, refuse or garbage shall be allowed to accumulate or
any fire hazard allowed to exist. All Parcels shall be mowed and edged and kept free of
debris and vegetation (including weeds, underbrush and/or unsightly growths) up to the
curb of the Street abutting the Parcel. In the event an Owner fails to maintain his Parcel
as aforesaid, for a period of at least thirty (30) days, the Association shall have the right,
exercisable in its discretion, to mow, burn or clear any weeds, grass, underbrush or
unsightly debris and/or growths from any Parcel deemed by the Association to be a
health menace, fire hazard or a detraction from the aesthetic appearance of
Heronwood; provided, however, that at least fifteen (15) days prior notice shall be given
by the Association to the Owner of such Parcel before such work is done by the
Association. In the event the Association, after such notice, causes the subject work to
be done, then, and in the event, the costs of such work, together with interest thereon at
the maximum rate permitted by the usury laws of the State of Florida, shall be charged
to the Owner and shall become a lien on the subject Parcel, which lien shall be
effective, have priority and be enforced pursuant to the procedures set forth in Article 6
of this Declaration.

8.1.20 Nuisance/Noise. No use or practice which is either an
annoyance to another owner or owners or an interference with the peaceful possession
and proper use of the Property by the owners shall be allowed. No owner shall commit
or permit any nuisance or any immoral or illegal activity in or about the Property. For
greater clarification, no owner shall knowingly or willfully make or create any
unnecessary, excessive or offensive noise or disturbance which destroys the peace,
quiet and/or comfort of the Owners, or allow such noise or disturbances to be made on
his(her) parcel. Further, no lawn cutting or the use of noisy equipment, including
carpentry equipment, shall occur before 8:00 a.m., nor after 5:00 p.m., on Saturdays,
Sundays or Holidays. In the event of a dispute as to what may constitute a nuisance,
the Board of Directors of the Association shall decide.

8.1.21  Outside Displays/Signs/Flags. No Owner shall cause anything
to be affixed or attached to, hung, displayed or placed on the exterior walls, doors,
balconies or windows of his parcel, except as follows:
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(1) One American flag per parcel on a removable pole only.

(2) Holiday wreaths, lights, symbols may be displayed for the
Holiday period only.

(3) Lawn furniture is permitted in the backyard only.

Any other decorations or displays must have prior written approval of the A.R.B. The
A.R.B. shall have the final say in determining the appropriateness of any display. No
signs, advertisements or notices of any kind, including without limitation, “For Sale or
For Rent” signs shall be displayed to the public view on any lot of the common property
except:
(1) Each residential unit shall have a house number at least four
(4) inches, easily visible from the street in conformity with
fire regulations.
(2) Those signs which the Association is required or elects to
post or install that are deemed necessary to promote the
health and safety of the residents.

8.1.22  Pets. Parcel Owners may keep as pets, dogs, cats, tropical fish
and birds; provided that no more than two (2) pets per Parcel shall be permitted with the
exception of tropical fish, and that no such pets are kept, bred or maintained for any
commercial purpose. All pets shall be retrained and/or kept on a leash under the
control of a responsible person at all times when the pet is outside of a Dwelling. At no
time shall a pet be allowed to enter upon any Parcel other than the Parcel on which the
pet is kept. The pet owner shall be responsible at all times for cleaning up and
removing all excrement after a pet relieves itself while on the Property and for
appropriately disposing of said excrement using the sanitary containers on said Owner’s
Parcel. The board of directors of the Master Association shall have the right to order
the removal of any pet which is considered a nuisance, in the board’s sole discretion. In
such event, the board of directors of the Master Association shall give written notice
thereof to the pet owner, and the pet shall immediately thereafter be permanently
removed from the Property.

8.1.23 Preservation Zone. The preservation zone, as shown on the
plat for Heronwood, shall remain free of alterations and structures, except for erosion
control, landscape vegetation or access, as approved by the Board of County
Commissioners of Martin County, Florida.

8.1.24  Refuse Containers and Storage Tanks. No Lot shall be used or
maintained as a dumping ground for rubbish. Trash, garbage and other waste shall be
kept in sanitary refuse containers, which shall be placed in a walled-in area, so they are
not visible from the Street or from adjoining Parcels. All oil tanks or bottle gas tanks
must be kept underground or placed in a walled-in area so they shall not be visible from
the Street or from adjoining Parcels. Trash, refuse or waste materials shall not be
burned on any Parcel.
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8.1.25 Residential Use. All Parcels shall be used only as single family,
private, residential dwellings and for no other purpose. No business or commercial
building may be erected on any Lot and no business may be conducted on any part
thereof.

8.1.26 Roofs. Any changes in color or material of the roof of any
residence must have the prior approval in writing of the A.R.B. Roofs require pressure
cleaning at regular intervals to maintain their appearance and the attractiveness of the
neighborhood. Roof cleaning is the responsibility of the Owner of the Parcel, unless the
Association elects to clean the roofs pursuant to Section 7.1 above. In the event the
Association elects to clean the roofs, the Owner of the Parcel shall be responsible for
his share of the Association’s expenses relative to the roof cleaning. Refusal to have
one’s roof cleaned or the selection of a vendor other than the one designated by the
Heronwood Board does not relieve the owner from his share of the Association
expenses relative to the roof cleaning.

8.1.27 Setback Restrictions.

8.1.27.1 Dwellings. Except as provided in Paragraph 8.1.27.2
with regard to the specific Lots listed therein, no Dwelling shall be constructed within
twenty-five feet (25’) of the right-of-way line of a Street, or within twenty-five feet (25’) of
the rear Lot line or within seven and one-half feet (7 ¥2’) of the side lines of any one side
of the Lot.

8.1.27.2 Setback Restrictions-Front and Side Lot Lines-
Specific Lots. For the purposes of the specific Lots hereinafter described, the front
setback shall be twenty-five feet (25’) and the side setback shall be fifteen feet (15’)
when contiguous to a road right-of-way. When the side boundary is not contiguous to a
road right-of-way, the side setback shall be seven and one-half feet (7 ¥2’). The Lots to
which these particular setback restrictions apply and the front and side lines to be used
in determining the appropriate setback for said Lots shall be:

a. Lots 1 and 42 — Heronwood Road will be the front and
Creekside Drive will be the side;

b. Lots 57 and 70 — Creekside Drive will be the front and
Sandhill Road will be the side;

c. Lot 95 — the unnamed eyebrow off Creekside Drive will be
the front and Creekside Drive will be the side;

d. Lots 96 and 134 — Spoonbill Drive will be the front and
Sandhill Road will be the side;

e. Lot 149 — Starling Terrace will be the front and Starling Drive
will be the side;
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f. Lot 135 — The west boundary will be the front and the north
boundary will be the side;

g. Lot 157 — The west boundary will be the front and the south
boundary will be the side.

8.1.27.3 Swimming Pools. Swimming pools may be
constructed on a parcel after written permits are obtained from State and local
governing authorities and issued in writing to the owner. All pools must also have the
prior written approval of the A.R.B. No swimming pool shall be constructed or
maintained within ten (10) feet of any lot line, nor shall any pool project with coping
more than one (1) foot above the established grade.

8.1.28  Solar Heating. All solar heating apparatus must conform to the
standards set forth in the HUD Intermediate Minimum Property Standards Supplement,
Solar Heating and Domestic Hot Water Systems. No solar panels, vents or any other
roof-mounted, mechanical equipment shall project more than 1.5 feet above the surface
of the roof of a Dwelling; further, all such equipment shall be painted consistent with the
color scheme of the roof of the Dwelling, which color scheme has been approved by the
A.R.B.

8.1.29  Storage Areas. All exterior storage areas, service areas, and
utility meters shall be screened from view from the Street and from adjacent Parcels by
an enclosure, fence, wall, or landscaping.

8.1.30  Streets. No title to any land in any Street is intended to be
conveyed or shall be conveyed to the grantee of a Parcel under a deed, or to the
purchaser of a Parcel under any contract, unless expressly so provided in such deed or
contract of purchase from Developer.

8.1.31  Subdivision of Lots. No Lot shall be re-subdivided to form a lot
smaller than a platted Lot; provided, however, that two or more entire Lots may be
combined to form a larger lot or lots, with the prior written approval of the A.R.B.; such
larger lot(s) shall then be defined as the “Lot”, for purposes of this Declaration.

8.1.32  Temporary Structures. No structure or object of a temporary
character such as, but not limited to, house trailers, tents, shacks, sheds, or temporary
or accessory buildings or structures, shall be erected, kept or maintained on the
Property, or any part thereof.

8.1.33  Underground Utilities. All secondary electrical conduits and
hook-ups shall be kept underground. No above ground wires of any kind shall be
permitted.

8.1.34 Vehicles/Parking
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8.1.34.1 Recreational and Commercial Vehicles. No boats,
recreational vehicles, trucks, commercial vehicles, or other motor vehicles, except four
wheel passenger automobiles, may be placed, parked or stored upon any Parcel nor
shall any maintenance or repair be performed upon any boat or motor vehicle upon any
Parcel except within a building which is totally removed from public view. Any vehicle
which lacks passenger seating behind the driver will be considered a commercial
vehicle as will any vehicle bearing commercial lettering or lacking windows all around.
Passenger vans with seating for a minimum of five (5) individuals and windows on all
sides are permitted, provided that they do not exceed eighteen (18) feet in length and
do not include any recreational features such as sink, stove or plumbing fixtures.
Notwithstanding the foregoing, service and delivery vehicles may park in the driveway of
a Parcel or on the Streets during regular business hours, as needed for providing
services or deliveries to the Parcel. In the event of a dispute concerning the type of
vehicle, the manufacturers classification of the vehicle shall control.

8.1.34.2 Passenger Automobiles. Automobiles of Owners may
be parked, placed or stored only in the garage or driveway of the Owner’'s Parcel.
Guests and invitees of Owners may park their automobiles in the garage or driveway of
the Owner’'s Parcel, or on the Street; provided however, that no vehicle of any kind shall
be parked overnight on any Street. No vehicle of any kind shall be placed, parked, or
stored on the lawn of any Parcel, or on any potion of the Common Property, unless
such area is specifically designated as a parking area.

8.1.34.3 Enforcement of Violations. The Association shall
send written notice to any Owner who is in violation of the provisions of Paragraph
8.1.34.1 or 8.1.34.2 above, setting forth the violation and directing the Owner to remove
the violating vehicle. Upon receipt of such notice, the Owner shall have five (5) days to
correct the violation by removing the vehicle, or to request a hearing before the
Association to contest the violation. In the event an Owner requests a hearing before
the Association, a hearing shall be promptly scheduled within five (5) days. If, within
five (5) days of receipt of written notice of a violation from the Association, the Owner
fails to either remove the vehicle or request a hearing, the Owner shall be deemed to
have waived his right to a hearing before the Association, and the Association shall
have the right to authorize the towing of the violating vehicle, and to collect the costs
thereof from the Owner as an individual Assessment.

8.1.35 Walls, Fences, Hedges. All walls, fences and hedges must be
approved, in advance, by the A.R.B.; in no event shall walls, fences or hedges be
constructed or maintained in excess of six (6) feet in height.

8.1.36  Window_Treatments/Porch Shades. All draperies, curtains,
shades or other window coverings installed in a Dwelling and which are visible from the
Street or from other Dwellings shall have a white backing, unless otherwise approved in
writing by the A.R.B. The color or all curtains, draperies, shades and other similar
coverings installed inside a screened porch or glass enclosed porch must be approved,
in writing, by the A.R.B.
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8.2 Rules and Regulations. No person shall use the Common Property, or the
Association Property, or any Parcel, in any manner contrary to, or not in accordance
with, the rules and regulations which may be promulgated by the Association, or the
Master Association, or the Traffic Regulations which may be promulgated by the Master
Association.

ARTICLE 9
ARCHITECTURAL AND LANDSCAPE CONTROLS

9.1  Architectural Review Board. The Board will appoint a Committee for the
purpose of maintaining a residential community of high quality and harmonious
improvements.

9.2 Improvements. No Improvement shall be erected, constructed, removed,
planted or maintained, nor shall any addition to or any change, replacement or alteration
therein be made until the same shall have been submitted to and approved by the
A.R.B., pursuant to the procedures set forth in the Declaration of Covenants and
Restrictions for Martin Downs.

9.3 A.R.B. Procedures. All of the procedures and provisions governing the
A.R.B., including without limitation, the approval process for Improvements, shall be as
set forth in the Declaration of Covenants and Restrictions for Martin Downs, as same
may be amended from time to time.

9.4 Express Changes. The owner shall be required to maintain the
landscaping of his lot in accordance with community standards, which includes planting
all unpaved borders of homes with contiguous hedges or other tropical plants at least
two (2) feet tall and less than six (6) feet tall. Other replacement type changes may be
approved by the A.R.B. without Board of Directors approval, using exact color and
materials as follows:

Re-paint exterior

Stain driveways, patios, walkways

Replace and paint siding

Replace exterior doors, garage doors or panels
Replace AC and utilities enclosures

Replace plantings

Replace broken roof tiles

Replace exterior screening

Replace mailbox or mailbox post

ARTICLE 10
ADDITIONAL RESTRICTIONS
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In addition to all of the covenants, restrictions and provisions contained in this
Declaration, the Articles of Incorporation and the By-Laws for the Association, and the
rules and regulations adopted by the Association, as same may be amended from time
to time, the Property shall also be subject to all of the covenants, restrictions and
provisions, including without limitation all assessments, and lien rights, contained in the
Declaration of Covenants and Restrictions for Martin Downs, the Articles of
Incorporation and the By-Laws for the Master Association, all rules and regulations
adopted by the Master Association, as same may be amended from time to time, and all
provisions of the P.U.D. Agreement.

ARTICLE 11
INSURANCE

The Association is hereby authorized to purchase insurance, other than title
insurance, on the Common Property and the Association Property, in such amounts and
with such companies as the Board of Directors shall deem appropriate.

ARTICLE 12
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Every director and officer of the Association shall be indemnified by the
Association against all expenses and liability, including attorneys’ fees, incurred by or
imposed upon him in connection with any proceeding to which he may be a party or in
which he may become involved by reason of his being or having been a director or
officer, whether or not he is a director or officer at the time such expenses are incurred,
except in such cases where the director or officer is adjudged guilty of willful
misfeasance or malfeasance in the performance of his duties; provided however, that in
the event of any claim for reimbursement or indemnification hereunder based upon a
settlement by the director or officer seeking such reimbursement or indemnification, the
indemnification herein shall apply only if the Board of Directors approves such
settlement and reimbursement as being in the best interest of the Association. The
foregoing right of indemnification shall be in addition to and not exclusive of all other
rights to which such officer or director may be entitled.

ARTICLE 13
GENERAL PROVISIONS

13.1 Assignment. All of the rights, powers, obligations, easements and estates
reserved by, or granted to, Developer, the Association, or the Master Association, may
be assigned by Developer, the Association or the Master Association, as the case may
be. After such assignment, the assignee shall have the same rights and powers, and
be subject to the same obligations and duties as were the Developer, the Association or
the Master Association, prior to the assignment, and Developer, the Association and/or
the Master Association shall be relieved and released of all obligations with respect to
such rights, powers, obligations, easements or estates.
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13.2 Amendment. This Declaration may be amended upon the recordation of
an appropriate instrument in the Public Records of the County, subject to the following
provision:

This Declaration may be amended upon the initiation of any member of
the Association, at any time, upon approval of at least fifty-one percent
(51%) of the votes of the members. Votes may be cast at a meeting of the
members, voting in person or by proxy or members may express their
approval by written consent.

13.3 Duration. All of the covenants, restrictions and other provisions of this
Declaration shall run with and bind the Property for a term of fifty (50) years from the
date of recordation of this Declaration, after which time they shall be automatically
extended for successive periods of ten (10) years each, unless an instrument executed
by at least seventy-five percent (75%) of the votes of the membership then existing, and
by all Institutional Mortgagees, has been recorded, agreeing to change or terminate
these covenants and restrictions.

13.4 Covenants Running with the Property. The agreements, covenants,
conditions, restrictions, Assessments, liens and other provisions contained herein shall
constitute a servitude upon the Property and each portion thereof, shall run with the
Property, shall be binding upon the Owners of any portion thereof, and shall inure to the
benefit of Developer, the Association, the Master Association, and the Owners.

13.5 Enforcement. Enforcement of the covenants, restrictions, conditions,
obligations, reservations, rights, powers, Assessments liens and other provisions
contained herein shall be by a proceeding at law or in equity against any persons or
entities violating or attempting to violate same and/or against the Property subject hereto
to enforce any lien created by this Declaration. In the event that Developer, the
Association and the Master Association fail to enforce the terms of this Declaration then
any Member may do so. The failure or refusal of Developer, the Association, the Master
Association or any Member to enforce any of the provisions of this Declaration shall in
no event be deemed to constitute a waiver of the right to do so thereafter. Additionally,
the Board of Directors shall have the authority to levy reasonable fines for the violations
of the provisions of this Declaration, the Articles of Incorporation, Bylaws and reasonable
Rules and Regulations enacted by the Association in accordance with Florida Statute
§720.305(2003) as amended from time to time. Any fine not paid within thirty (30) days
from the date it is levied shall be considered a charge on the land an a continuing lien
against the property and shall be enforceable by the Association in the same manner as
an assessment pursuant to Article 6 of this Declaration.

13.6 Notice. Any notice required or permitted to be given by this Declaration
shall be given or made in writing by personal delivery or by certified mail addressed:
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to the Owner at: the last known address of Owner
as appears on the records of the
Association at the time of such
delivery or mailing.

or to the Association at: Heronwood Homeowners
Association, Inc.
Post Office Box 65
Jensen Beach, FL 34958

Or to the Master

Association at: Martin Downs Property Owners
Association, Inc.
Post Office Box 1666
Palm City, FL 34991

Any notice given in accordance with the provisions of this subsection shall be deemed to
be effective, if personally delivered, on the date of such delivery, or if mailed by
registered or certified mail, on the date upon which the return receipt is signed or
delivery is refused or the notice is designated by the postal authorities as not
deliverable, as the case may be. Each party may given notice to each of the other
parties of a change of its address for the purposes of giving notice under this
subsection, which thereafter, until changed by like notice, shall be the address of such
party for all purposes of this Declaration.

13.7 Plat. In addition to this Declaration, the Property shall be subject to the
additional covenants, restrictions, reservations and other terms and provisions set forth
in the plat of the Property, which plat is recorded or to be recorded in the Public Records
of the County.

13.8 Gender and Number. The use of the singular herein shall include the
plural, and the use of any gender shall include all genders.

13.9 Severability. Invalidation of any one of the covenants or restrictions
contained herein by judgment or court order shall in no way affect any other provision
hereof, which shall remain in full force and effect.

13.10 Captions. The captions used in this Declaration and exhibits annexed
hereto are inserted solely as a matter of convenience and shall not be relied upon or
used in construing the text of this Declaration or any exhibits hereto.

13.11 Effective Date. This Declaration became effective upon its recordation in
the Public Records of the County.
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This Amended and Restated Declaration of Covenants and Restrictions for
Heronwood has been approved by at least fifty-one percent (51%) of the votes of the
members by written consent.

The undersigned, Heronwood Homeowners Association, Inc., hereby consents to
the terms and conditions contained in the foregoing Declaration and hereby assumes
the duties and obligations imposed upon the undersigned thereunder.

IN WITNESS WHEREOF, the undersigned has caused these presents to be
signed in its name by its President, its Secretary and its corporate seal affixed this
day of , 2004.

WITNESSES: HERONWOOD HOMEOWNERS
ASSOCIATION, INC.

Printed Name #1: i Its President
Printed Name #2:

By:
Printed Name #1.: , Its Secretary
Printed Name #2: CORPORATE

SEAL

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing instrument was  acknowledged before me on

, 2004, by as President of Heronwood
Homeowners Association, Inc. [ ] who is personally known to me, or [ ] who has
produced identification [Type of Identification: .
Notarial Seal Notary Public

STATE OF FLORIDA
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COUNTY OF MARTIN

The  foregoing instrument was  acknowledged before me on

, 2004, by , as Secretary of Heronwood
Homeowners Association, Inc. [ ] who is personally known to me, or [ ] who has
produced identification [Type of Identification: .
Notarial Seal Notary Public
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JOINDER OF MASTER ASSOCIATION

MARTIN DOWNS PROPERTY OWNERS ASSOCIATION, INC., a Florida not-for-
profit corporation, hereby joins in this Declaration of Covenants and Restrictions for
Heronwood for the sole purpose of agreeing to perform its obligations contained herein.

WITNESSES: MARTIN DOWNS PROPERTY
OWNERS ASSOCIATION, INC.

By:
Printed Name #1: JIts President
Printed Name #2:

By:
Printed Name #1.: , Its Secretary
Printed Name #2: CORPORATE

SEAL

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing instrument was  acknowledged before me on

, 2004, by as President of Martin Downs
Property Owners Association, Inc. [ ] who is personally known to me, or [ ] who has
produced identification [Type of Identification: ]
Notarial Seal Notary Public

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing instrument was  acknowledged before me on

, 2004, by , as Secretary of Martin Downs
Property Owners Association, Inc. [ ] who is personally known to me, or [ ] who has
produced identification [Type of Identification: ].
Notarial Seal Notary Public
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