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ARTICLES OF INCORPORATION = o
or of 2
WHITEFENCE FARMS — RED HILLS GRANGE ASSOCIATION, ING. -
{4 Florida Corporation Not-For~-Profit) W A

-

=3

The unclersigned, by these Asticles, associate themnselves for the purpase of fm'mmg a é&‘;rporatﬁ;i

nat-for-profit under Chapter 617, Florida Statutes, and certify as follows: & L

- w3
Article 1. Name. The name of the Corporation is WhiteFence Farms -- Red Hills Grange

Association, Inc. For convemience, the Corporation shall be relcrred to in this dnspument as the
" Associstion, "

Article 2. Address. The address of the initial principal office of the Associstion and the
initial malling address of the Assoclation are 245 Riverside Avenue, Suite 500, Jacksonville, Florida 32202,

Article 3. Definitions. All capitalined terms used herein that are not defined ¢hall have the
meaning st forth in the Commutmity Charter for WhiteFence Farms — Red Hills Grange, recorded or to be
recorded by 5t. Joe Timberland Company of Delaware, L.L.C., a Delaware limited liability company
("Fotmder"), in the pvblic records of Leon County, Florida, as such Charter may be amended from time
to time {the "Charter").

Axticle 4, Purposes. ‘The Association does not contemplate pocuniary gmin or benefit,
divect or indirect, to its members. By way of explanation and not of limitation, the purposes for which the
Assoclation is organized are:

{a) to be and constitute the Associntion to which reference is made in the Charter, to perform
ell chligations and duties of the Associstion, and to exarcise all rights and powers of the Assoclation, as set
forth in the Governing Documents and as provided by Jaw; and

)] to provide an entity for the furtherancs of the interests of the owners of real property now
and hereafter made subject to the Charter (such real property is relorred to in these Artices as the
*Community"}).

Arxrticle 5. Pgwers. In furtherance of its purposes, the Association shall have the following
powers, which, unless indicated ctherwise by the Charter or the Association's By-Laws, may be exercised
by the Board of Pirectors:

(2) all of the powers conferred upon corporations not-for-profit by commen low and Flerida
statutes in effect from time to time; and

(b} all of the powers necessary or desirable to perform the obligations and dudes and to
exercise the rights and powers set ont in these Artides, the By-Laws, and the Charter, including, without
limitation, the [ollowing:
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(i) to fix, levy, collect, and enforce payment of all charges or assessments suthorized

by the Charter by any lawful means; 1o pay all expensss in connection therewith and all adminisorative and
other expenses jncident to conducting the business of the Association including all licenses, taxes, or
governmental charges levied or imposed against the property of the Asyociation;

(ii} 1o manage, control, operate, maintain, repair, and improve the common arcas and
facilities, any property subsequently acquired by the Association, or any property owned by another for
which the Association, by rule, regulation, declaration, or contract, has a right or duty to provide such
SCrviooy;

(i) to make rules and regulations and tn enforce eavenants, conditions, or restictions
sffecting any propexty to the extent the Association may be authorized to do so under the Charter or By-
laws;

i) ta engage in activities that will actively foster, promote, and advance the common
interests of all owners of property subject to the Charter;

) to buy or otherwise acquire, sell or otherwize dispose of, mortgage or otherwise
sncumber, exchange, lzase, bold, use, operate, and otherwise deal in and with real, personal, and mixed
property of all kinds and any right or biterest thorein for any purpose of the Assodation;

(viy  to borrow yoney for any purpose subject to such limitations as may be contained
in the Charter and By-Laws;

(vii}  to enter into, make, perform, and enforee contracts of every kind and descripiion,
and to do all other acts necessary, oppropriate, or advisable in carrying out any purpose of the Assodiation,
with or in association with any other corporation or other entity or agency, public or private;

(viiiy 1o act as agent, trustee, or other representative of other corporations, firms, or
individuals, and as such to advance the business or ownership interests in such corporations, firms, or
individuals;

(ixy  to adopt, alter, end amend or repeal such By-Laws as may be necessary or
desirable for the proper management of the Assodation's nffairs; provided, any amendment i subject to
Member approval as required in the By-Laws, and such By-Laws may not be inconsistent with or contrary
to any provisions of the Charter; and

() to provide any and all supplemental mumicipal services to the Community #s may
be necessary or desirable.

‘Lhe foregoing enurneration of powers shall not limil or resirict in any manner the exercise of other
and further rights and powers that may now or hereafter be allowed or permitted by law; and the powers
ypreified in each of the paragraphs of this Artide are independent powers, not to be restricted by reference
to or inference from the terms of any other paragraph or provision of this Article.
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Article &, Members. The Assocladon shall he a membership corporation without
certificaics or shares of stock. There shall be two classes of membexship, as more tully set florth in the
Charter, The Owner of each Unit, as those terms are defined in the Charter, shall be a member of the
Assoclation and shall he entitled to vote as provided in the Charter md the By-Laws. In addition, the
Founder shall be a2 Mamber for such period as provided in the Charter, regardless of whether the Founder
owns any Unit.

Change of an Owmer's membership in the Association shall be established by recording In the
Official Records of Lagn County, Florids, a deed or other instrument establishing reeord title to a Elnit.
Upon such recordation, the Owner designated by such instrument shall become z member of the
Association and the membership of the prior Owner shall terminata.

Article 7.  Board of Diregtors. A Board of Directors shall conduct, mapage, and
contrel the Association's business affatrg, The Board may delegate iis opevating authority to such
companies, individuals, or committees as it, in its discretion, may determine.

The initial Board shall consist of three members. The names and addresses of the initial divectors,
who shall serve unti] their successors are elected and have qualified, or until removed, are as Follows:

Namgc: Address:

J. Everitt Drew 1400 Oven Park Drive, Tallahassee, Figrida 32308
Michzel N. Regan 245 Riverside Avenue, Suite 500, Jacksonville, FL 32202
Kevin G. Fox 1400 Owen Parle Drive, Tallahassee, Flowda 32308

The method of election and removal, the method of filling vacandies, and the term of offices of
divectors shall be as set forth in the By-Laws.

Article 8. Liability of Directors. No director of the Assodiation, including any
director appointed by the Founder, shell be personally lisble to the Assodistion or its members for
monclary damages for breach of duty of care or other duty as a director, If such persen acted in good faith
and in a menner he or she reasonably belicved to be in, or not opposed to, the best interests of the
Assodalion and, with respect to any criminal action or proceecing, bad no reasonable cange to balieve that
such action was unlawful. The termination of any such action, suit, or proceeding hy judgment, order,
settlement, conviction, or a plea of nclo contendere or its equivalent shall not in and of itself create a
presumption that the direetor did not act in good faith and ia a manner he or she reasonably belicved to be
in, or not opposed 1o, the best interest of the Associalion or that he or she had reasonable cause to believe
that his or her vonduct was unlawful. No amendment w or repeal of this Article shall apply 1o or have any
effect on the liability or alleged Hability of any director for or with respect to any acts or omissions of such
director ourarring prior to such amendment or repeal.

Axrticle 9. Amendments. Until iermination of the Founder Control Period, the Founder
may unilaterally amend these Asticles [or any purpose. Theresfter, amendments to these Articles of
Incorporation may be proposed and adopled upon 2 resolution duly adopted by the Board and the
affirmative vote or written consenl of Members representing at least 67% of the total votes in the
Assoclation. In addition, dwing the Development and Sale Period any amendment shall require the
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Founder's consent. No amendment may be in confllict with the Charter, and no amendment shall be
effective to impeir or dilute any rights of the Members granted under such Charter,

Article 10.  Dissolution. 'Yhe Assodiation may be dissulved only as provided by Florida law.
If the Association is dissolved, the net assets shall be conveyed 1o another Florida corporation not-for-profit
with purposes similar to the Association.

Ardcie 11. Incorperator. The name of the incorporator of the Assoclation is Susan G.
Whitlatch, and such incoxrporator's address i3 245 Riverside Avenmue, Sufte 500, Jacksonville, Florida
32202.

! Article 12.  Registercd Agent and Office. The initlal registered office of the Association is
245 Riverside Aveoue, Suite 500, Jacksonwville, Florida 32202, and the initial registered agenmt atl such
acldress 1s Christine M. Marx.

IN WITNESS WHEREOF, the undevsigned Incorporator has executed these Articles of
Incorporation this ﬂ&day ol April, 2006.

; Snon AW eSer

Susan G, Whitlatch, Incorporator

Fax Audit Number;
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED QFFICE

Pursuant to the provisions of Secton €17.0501, Flovida Statuies, the undersigned corporation,
organized under the laws of the State of Florida, submitz the following statement in designating the

registered office/registered agent, i the State of Florida.

''he name of the Association ls:
WhiteFunce Farms — Red Hills Grange Aszociation, Fac.

The name and address of the registered agent and office s:

Christine M. Marx
245 Riverside Avenue, Suite 500
Tacksonville, Fiorida 32202

HAVING BEEN NAMED AS REGISTERED AGENT TO ACCEPT SERVICE OF PROCESS FOR
THLE ABOVE STAVED ASSOCIATION AT 'THE TLACE DESIGNATED IN THIS CERVIFICATE, |

HEREBY ACCEP!I THE ATPOINTMENT AS REGISTERED AGENT AND AGREE TOQ ACT IN THIS
I AM FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS

CAPACITY.
REGISTERED AGENT.
tae M. Marx
Date April jﬁ;,, 2006
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