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FEERZE B A
ARTICLES OF INCORPORATION
' oF
WINCHESTER RIDGE NIOMEOWNERS ASSOCIATION, INC,
{A Florida Corporvation Not-For-Profit)
In order to form a corporation not for profit under and in uecordance with the provisions of
Chapters 617 and 720 of the Florida Starutes, the undersigned hereby incorporates this corporation
not for profit for the pumposes and with the powers hereinafter set forth and, 1o that end, the o
undersigned, by these Articles of Incorporation, centifies as follows: = .,
= 27
ARTICLE :_.,‘3 < r;"
DEFINTITIONS —_ 2F-
L mﬁa:
e 3
The following words and phrases when used in these Articles of Incorporation (unless the = ‘.ﬁ% e
context clearly reflects another meaning) shall have the following meanings: T
1. “Addirional Plat” means the plat of any portion of the Property which is notincluded 77 ™ -

in the Plat, if any, and the plat ol any Additiona! Property provided a “Supplemental Declaration” (as
such 1erm iz defined in the Declaration) for such Additionnl Property is recorded amongst the Public
Reeords ol the County subjecting such Additional Property to the terms and provisions ol this

Declaration, “Additional Plat” shall also mean the replat of all or any portion of the Plat or any other
plat of all or uny portion of the Property,

2. “Articles” means thase Articles of Incorporation and any amepdments hereto,

3. “Assessments” means the agsessments or which all Owners ate obligaled io the
Association and includes “Individual Lot Asscssments” and “Special Assessments™ (as such teans

are defined inthe Declaration) and any and all other assessments which are levied by the Association
in sccordrnce with the Winchester Ridge Documents,

4. “Agsociation” means Winchester Ridge Jlomeawners Association, Inc., o Florida
corporation not for profit. The “Association® 1s NOT a condominium association and is not intended
10 be governed by Chapier 718, the Condominium Aet, Florida Statutes.

5. “Association Property” means the property more particularly described in Article 1f of
the Declamtion.

6. “Board” meuns the Board of Directors ol the Association,

7. “Bylaws™ means the Bylaws of (he Association and any amendments thercto.

8. “Counry” means Duval County, Florida,

9.

“E_Jcclnmnt” means D.R. Horton, Ine.-Jacksonville, a Delawate corporation, and any
successors or 053igns thereof to which D.R. Horton, Inc.-Jacksemville specifically assigns all or pant
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of the rights of Declarant under the Declaration by an express written assignment, whether recorded
in the Public Records of the County or not. The written assignment may give nctice as to which
rights of Declarant are to be exerclsed and as 1o which portion of the “Property” (as defined in the
Declaration), Inany event, any subscquent declarant shall not be liable for any default, or obligations
incurred by any prior declarant, except as may be expressly sssumed by the subsequent declarant.
References to Declarant in any of the Winchester Ridge Documents shall also include its “ Affiliates™
which arc defined as any person ov entity controlled by, that contro}, or that is under common control
with Declarant. The term “control” (including the terms “controlling,” “‘controlled by” and “under
common control with™) means possession, dirzelly or indirectly, of the power 10 direct or canse the
dircction of the management policies of Declarant, whether through the ownership of vating
securities, by contract, or otherwise.

10.  “Declaration” means the Declaration of Covenants, Restrictions and Eascments for
Winchester Ridge, which is intended o be recorded amongst the Public Records of the County, and
aay amendments thereto. ‘

1. “Director” means ¢ member of the Board.

" 12, “Home” means a residential dweiling unit construcicd within Winchester Ridge,
which is designed and intended for uae and occupuncy as a single-family residence (which includes
" single family homes).

13, “Lot” means and refers to any parcel of land within Winchester Ridge as shown on
the Plat or any Additional Plat upon which a Home is permitted 10 be constructed, together with the
improvements thereon and any portion of the land within Winchester Ridge that is declared w be a
Lot by a Supplemental Declaration and is n6t subscquently withdrawn from the provisions of the
Declaration by a Supplemental Declaration. . '

€1:6 1y 61ddVL0

14, “Member” meuans a member of the Association.

15.  “Operating Expenses” mcans the expenses for which Owners are liable to the
Association as deseribed in the Winchester Ridpe Documents and includes, but are not limited to:
(a) the costs and expenses incwrred by the Association in owning, administering, operating,
maintaining, financing, repairing. replacing, improving (but not reconstructing), managing and
leasing (he Association Property or any portion thereof and improvements thereon, all other property
owned by the Association (including, withoul limilation, the Surface Water or Stormwater
Managernent System), and (b) all costs and expenses incurred by the Association in carrying out its
powers and dutics under any of the Winchester Ridge Documents.

B 16. “Owner"” means and refers to the record owner, whether one or more persons or
catities, of the fee simple titls (o any Lot within Winchester Ridge, and includes Declarant for so

long as Declarant owng fee simple title to a Lot, but excluding therefrom those having such interest
as security for e performance of an obligation.

17.  “Plat” meany the plat of WINCHMESTER RIDGE PIASE )-A, recorded or 1o he
recorded in the Public Records of the County. In the event an Additional Plat is recorded among the

FTL-1331578:8
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Public Records of the County, then the term “Plag™ as used herein shall also mean the Additional
Plai(s).

18, "Surfbce Water or Stormwater Management Systom™ means a sysiem which js
designed, constructed, or implemented to control discharges which arc necessitated by rainfall
cvents, incorporating methods to collect, convey, store, absorb, imhibil, traal, use, or reuse water to
prevent or reduce flooding, overdrainage, environmental degradation and water pollution, or to
otherwise wilect the quality and quantity of discharge from tht system, as permitted pursuant to
Chapter 40C-4, 40C-40 or 40C-42, Florida Administrative Code.

19, “Winchester Ridge" means the planned development located in Duval County,
Florida, which encompasses the Property and is presently intended to comprise approximately two

hundred seventy-nine (279) Homes and the Association Property, but is subject to change in
accordance with the Declaration.

20. “Winchester Ridge Documents™ means, in the aggregale, the Declaration, these
Articles, the Byluws, the Plat, the “Additional Plat(s)” (as such term is defined in the Declaration), if
any, and all of the instruments and documents referred to or incorporated therein including, but not

limited to, any “Armendment(s)” and “Supplemental Declaration(s)” (as such tcrms arc defined in the
Declaration). -

Unless otherwise defincd herein, the terms delined in the Declaration are incorporated herein
by reference and shall appear in initial capital lctters cach tims such terms appears in these Articles.

ARTICLE 1T
 NAME

The name of thig corporation shall be WINCHESTER RIDGE HOMEQWNERS
ASSOCIATION, INC., a Flarida corporation nol-for-profit, whase principal address and mailing
address is 9456 Philips Highway, Suite 1, Yacksonville, Fiorida 32256.

ARTICLE 111
PURPOSES

The purpose for which the Association is organized is to take tille to, administer, operate,
mainmin, [inanee, repair, replace, manage and lease the Association Property insccordance with the

terms of, and purposes sct forth in, the Winchester Ride Documents and to carry oul the covenants
and enforee the provisions of the Winchester Ridge Documents.

ARTICLE IV
POWLRS

The Assoclation shall have the following powers and shall be govemed by the following
provisions:

FTL18315705
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A. The Association shall have all of the common law and statulory powers of a
corparation nat for profit.

B.  The Association shall have all of the powers granted lo the Association in the

Winchester Ridge Documents. All of the provisions of the Deelaration and Bylaws which grant
powers to the Association are ineorparated into these Articles.

C. The Association shall have all of the powcrs reasonably necessary 1o tmplement the
purgoscs of the Association, including, but not limited to, the following:

1. Ta perform any act required or eontemplased by it under the Winchester Ridge
Documenis.
2. To make, cstablish, amend, abolish (in whole or in part) and enforce

reasonable rules and regulations governing the use of the Association Property.

3 To make, levy and colleet Assessments for the purpose of obtaining finds
from its Members to pay Operating ixpenses and other costs defined in the Declaration and eosts off
collection, and to usc and expend the proceeds of Asseasments in the exercise of the powers and
duties of the Association. The foregoing shall include the power to levy and collect adequate
Asscssments for the costs of maintenance, repair and operation of the Surface Water or Stormwater
Management System, including but not Limited to, cost asyociated with maintenance, repair and
operation of retention areas. drainage structures and drainage casements.

4, To own, administer, operats, maintain, finance, repair, replace, manage, lease
and convey the Association Property in accordance with the Winchester Ridge Documents.

5. To enforee by legal means the obligations of the Members and the provisions -
of the Winchester Ridge Documents. In addition lor the foregoing, the District shall have therightto <> =2
enforce, by a proceeding at law of in equity, the provisions contained in the Winchester Ridge ... @™
Documents which relate lo the maintenance, operation and repair of the Surface Water or 5 =3
Stormwaier Management System. o E’w; -

. Rt o1

6. To employ personnel, retain independent contractors and professional = B
personne), and enter into service contraets to provide [or the administration, operation, maintenance. o =
finaneing, repairing, replacing, manapement and leasing of the Association Property andtoenterinto 7

any other agreements consistent with the purposes of the Association, including, but not limited 1o,

aprecments with respeet to professional management of the Association Property and to dalegate to o
such professional manager certain powers and duties of the Association,

7. To enter into the Declaration and any amendments thersto and instruments
refetred to therein.

8. To provide, 1o the exlentdeemed necessary by the Board, any and all services
and do any and all things which are incidental to oz in furtherance of things listed above o lo carry

FTL:1834875:0
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out the Association mandate 1o keep and maintain Winchester Ridge in a proper and acsthetieally
pleasing condition and to provide the Owners with servicas, amenities, controls, rules and

regulations, and enforcement which will enhence the quality of life at Winchester Ridge,

9,
in accordance with the Declaration.

10.

To #xercise and enforee architectural control, maintenance and use resrictions

Notwithstanding anything contained herein to the contrary, the Association

shall be required to obtmin the approval of three-fourths (3/4) of nll Members (at a duly callca
meeting of thc Members at which a quorwn is present) prior 10 the engagement of lepal coimsel by
the Association for the purpose of suing, or making, preparing or investigating any lawsuit, or

commencing any lawsnit other than for the following purposes:

{u) the collectipn of Assessments;

(b}  the collection of other charges which Ownery are obligaled 1o puy
pursuant to the Winchaster Ridge Documents;

{c}  the enforcement of any applicable use and oceupancy restrictions
contained in the Winchester R.idgc Documents;.

(d) dealingwithanem en,ency wh.en wmung 1o obtain the approval of the

Mcmben creates a substantial risk of irrepamble injury to'the Association Proparty or to Member(s)
(the imminent expiration of a statute of limitations shall not be deemed an emergency abviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

{8

filing a compulsory counterclaim.

11. To operate, malmaln and mana‘gc the Surface Water or Stormwater
Managcment Sysiem in 8 manner consistent with the 8t, Johns River Water Manmagement District
(“District™) Peomit No. # 4-031-100130-2 (“Pcrmit™), as such Permit may be amended, modificd or

reissued from time to time, and applicable District rules, and to assist in the enforeement of the
testrictions and covenants contained therein.

12.  To borrow moncy and to obtain such finaneing as is neecssary to maintain,
repair and replace the Association Property in accordance with the Declaration and, as security for

any such loan, to ¢ollaterally assign the Association's right to collect and enforce Assessments levied
for the purpose of repaying any such lean.

ARTICLE V
MEMRBERS AN VOTING

The qualification of Members of the Association, the manner of their admission 1o
membership, the manner of the termination of such membership and the mannor of voting by
Mcembers shall be as fellows:

FTL:1831578:5
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A. Until such time as the first deed of conveyance of a Lot from Declarant to an Owner is
recorded amongst the Public Records of the County (“First Conveyance™), the membearship of the
Association shall be comprised solely of the Declarant, Until the First Conveyanee, Declarant shall
be entilled 10 cast the ong (1) and only vote on all marters requiring a vote of the membership.

B. Upon the First Conveyance, Deelarant shail be a Member as to each of the remaining
Lots until each such Lot Is conveyed to another Owner, and thercupon and thereafter cach and every
Owner, including Declarant as to ots owned by Declarant, shall be a Member and exercise all of the
nghts and privileges of a Member.

C. Membership in the Association for OQwncts other than Declarant shall be gstablished
by the acquisition of ownership of fee simple title 10 a Lot as evidenced by the recording of an
instrument of conveyanee amongst the Public Records of the County, Where title to a Lot is
acquircd by conveyance from a party other than Declamnt by means of sale, pift, inheritance, devise,
bequest, judicial deetee or otherwise, the persan, persons or entity thereby acquiring such Lot shall
not be a Member unless or until such Owner shall deliver a true copy of a deed or other ingtrument of
acquisition of title to the Association,

D. The Association shall have two (2) classcs of voting membership:

1, “Class A Members” shall be all Members, with the exception of Declurant
while Declarant is a Class B Mcmber, each of whom shall be cntiiled to one (1) vote for each Lot
owned. S

2, “Class B Members” shall be Duclarént, who shall b entitled to three times the
total number of votes of the Class A Members plus one. Class B membership shall cease and be

converled to Cluxs A membership upon the earlier to occur of the fallowing events (“Turnover
Date”): . ;

(i) Three (3) months after the conveyance of ninety percent (90%) of the
“Tolal Developed Lots™ (as defined in Article X.C hereof) by Declarant, as evidenced by the
recording of instruments of conveyance of such Lots amengst the Public Records of the County; or

(i}  Atsuchtimeas Declara shall designate in wriling 10 the Association.

On the Turnover Date, Class A Members, including Declarant, shall assume control
of the Association and elect not less than & majority of the Board,

E. The designation of differem elasses of membership are for purposes of establishing
1he number of votes epplicable 1o certain Lots, and nothing herein shall be deemed to requite voting
solely by an individual ¢lass on any matier which requires the vete of Members, unless otherwise
specifically sct forth in the Winchester Ridge Documents.

FTL:11831478:5
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F. No Member mey assign, hypothecate or iransfer in any manner his or her membership
n the Association excepl a5 an appurtenance to his or her Lot.

G. Any Member who conveys or loses title to a Lot by sale, gift, inheritance, devise,
bequest, judicial decrec or otherwise shall, immediately upon such conveyance or loss of title, no
Jonger be a Member with respect to such Lot and shali lose all ngh‘ts and privileges of a Member
resulting from ownership of such Lot.

H.  There shall be onily one (1) vote for cach Lot, except for the Class 13 Members as sct
forth herein. If there is more than one Member with respect to a Lot as a result of the fee interest in
such Lot being held by maore than one person, such Members collectively shall be entitled 1o only one
(1) vote, The votc of thc Owners of a Lot owned by more than one natural person or by &
corporation or other legal entity shall be cast by the person named in a eeriificale signed by all of the
Owners of the Lot, or, il appropriate, by properly designated officcrs, partners or principals of the
respective legal catity (*Voting Member”), and filed with the Secretary of the Association, and such
certificate shall be valid uniil revoked by a subsequent certificate. If such a certificate is not filed
with the Su:ret'try ofthe Assoclation, the Owners of sueh Lot shall lose their right (o vole unti? such

Losr)

a certificate s filed with the Secretary of the Association, but the Lot shall be considered for < “f'::,:
purposes of establishing a quorum., ‘ = &
o o L 5 =&

Notwithstanding the foregoing provisions, whenever any Lot is owned by a husband 3 3%' T

and wife they may, but shall not be required to, desipratc a Voting Member. In the event a 2=y

. certificate designating a Voting Member is not filed by the husband and wife, the following 2 -_-G:J,C_;J‘:’_“
provisions shall govera their right to vote: w 24
1. When both are presem: at a meeting, each shall be regarded as the apent and <> ,. B

proxy of the ather for purposes of casting the vote for cach Lot owned by them. In the event they sre
unable to concur in their desision upon any topic requiring a vote, they shall lose their right to vote
on that topi¢ at that meeting, but shall count for purposes of establishing  quorum.

2. When only onc (1) spouse is present at a meeting, the person present may cast
the Lot vote without establishing the concurrence of the other spousc, absent any prior wrilien notice
to the contrary by the other spouse. In the event of prior written notice to the conirary 1o the

Association by the other spouse, the vote of said Lot shall not be considered, but shall count for
purposes of establishing o guorum.

3, When neither spouse is prescnt, the person designated in 2 “Proxy™ (as defined
in the Bylaws) signed by either spousc may cast the Lat vote, when voting by Proxy is allowed,
absent any prior written notice o the contrary lo the Association by the other spousc or the
designation of a different Proxy by the other spousc. In the cvent of prior written notice to the
contrary 10 the Association or the designation of a dilTerent Proxy by the other spouse, the vote of
said Lot shall not be considered, but shall count [or purposes of establishing a quorum.

FTL:1831578:5
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I Unless some preater number is provided for in the Winchester Ridge Documents, a
quotum shall congist of persons emitled to cast at Icast thirty percent (30%) of the total number of
voles of the Members,

ARTICLE VI
TERM

The torm for which this Association is to exist shall be perpetual. Inthe event of dissolution
of the Associauon (unless same is reinstated), other than incident 16 = merget or consolidation, all of
the assets of the Association (pther than the Surfuce Water or Stormwater Muanagement Sysiem,
which shall be conveyed to an appropriate agency of local government having jurisdiction thereof,
unless such agency does not accept same) shall be conveyed to a similarhomeowners association or
a public ageacy having a similar purpose, or any Membar may petition the appropriate circuit court
of the Staie of Florida for the appoiniment of a receiver to manage the affairs of the dissolved
Associetfon and its properties in the place and stead of Lhe dissolved Association and to make such
provisions as may be nceessary for the continued management of the alTairg of the dissolved

5
Asyociation and Its propeniles. = {'g .
= 20

In no event shall the Association be dissolved, and any attempt to do-so shall be ineflective, = = 2
unless and undl maintenanee respansibility for the Surface Water or Stormwater Management — B
Syatem and discharge fzcilities located within the Property is assumed by an entiry accepteble to the O T
Distriet, Florida Department of Environmental Regulation, or other govemmental authority kaving Y g 5 =) f:
jurisdiction, pursnant to the requirements of Rule 40C-42.027, Florida Administrative Code, orother .~ == S
administrative regulation of similar import. Furiher, such dissolution shall require the prior approval T

of the Army Corps of Engineers,

£1:6 1

Inthe event and upon dissolution of the Association, if the Veterans Administration (“VA™)
is guarantzeing or the U.S. Department of Housing an Urban Development (*HUD™) is insuring the
mortgage on any Lot, then unless otherwise agreed to in writing by HUD or VA, any remaining real
properly of the Associalion shall be dedicated 10 an appropriate public agcncy 10 be used for
purposcs similar 10 1those for which this Association was created. In the event thal acceptance of
such dedication is refused, such assets shall be granted, conveyed and assigned to any nonprofit
corporation, association, trust, or other orpanization 10 be devored 1o such similar purposes, Such
requirement shall not apply il VA is not guaramteeing and HUD is not insuring any mortgage;

provided if elther agency has granted project approval for Winchester Ridge. then HUD and/or VA
shall be notifled of such dissolution.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles are:
Mark C. Deuring
9436 Philips Flighway, Suits 1

Jacksonville, Florida 32256
FTL1031676:5
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ARTICLE VI
OFFICERS

The affairs of the Association shall be managed by the President of the Association, assisted
by the Vice President(s), Secrstury and Traasurer, and, if any, by the Assistant Sceretary(ies) and
Assistant Treasurer(s), subject 1o the directions of the Board, Except for officers elected prior 1o the
Turnover Date, officers must be Members, or the parents, children or spouses of Members,

The Board shall elect the President, Secretary and Treasurer, and as many Vice Presidents,
Assistant Secrctarles and Assistant L'reasurers as the Board shall, from time to time, determine. The
President shall be eleeted from amongst the membership of the Board, but no other officernced be a
Nirectar. The same person may hold two er more offiees, the duties of which are net incampatible;
provided, however, the offica of President and a Vice President shall not be held by the same person,
nor shall the oifice of President and Scerctary or Assistant Sceretery be held by the same person,

iyl

ARTICLE [X
FIRST OFFICERS
The names of the officers who are (o serve uniil the (irst elaction of officers by the Board arc
* -as follows: S o

\ - S =
President - Tobn Zukoske NS
Vice President - Mark C, Dearing 5 g2
: Seeremry/ Ireasurer - Robert Porter - z;’..
Agsistant Secretary/ O oF
Assigtant Treasurer - Shelby R. Restall 2 :3
Assistant Socretary/ = ;;,“
Assistant Treasuser - Linnette C. Knox w ZZ

ARTICLE X w 2

BOARD OF DIRECTORS
A,

The number of Directors on the first Board of Directors of the Association (“First
Board™) and the “Initial Elceled Board” (as hereinafter defined) shall be fiva (5). The number of
Dircetots clected by the Members subsequent to the “Declarant's Resignation Event™ (as hereinafter
defined) shall be not less than three (3) nor more than seven (7), as the Board shall from time 1o time
determine prior to cach meeting at which Directors are 1o be cleeted, Except lor Daclarani-appointad

Directors, Directors must be Members or the parents, children or spouses or officers or directors of
Members. Each Director shall have only one (1) vote.

B. The names and addresses of the persons who ara to gerve ng Directors on the First
Board are as follows:
MES ADTIRESSEE
FTL1831078:0
Page 9
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John Zakoske 9456 Philips Highway, Suite 1
Jacksonville, Florida 32256
Mark C. Dearing 9456 Philips IMighway, Suita |

Tacksonville, Plorida 32256

Robert Porter 9456 Philips Highway, Suite 1
Jacksonville, Florida 32256

Shelby R. Restall 9456 Philips Hiphway, Suire 1
Jacksonville, Florida 32256

Linnette C. Knox 9456 Philips Highway, Suite 1
JYacksounville, Florida 52256

Deelarant rescrves the right 1o replace and/or designate and clect successor [ireetors to serve on the
First Bourd for 5o long as the First Board is to serve, as hereinalier provided.

C Declaramt initially intends that Winchestar Rldge will contain an aggregate of two
hundrad seventy-nine (279} Lots with o Home constructed on cach Lot (“Developed Lots™). For
purposes of this paragraph, *T'atal Developed Lots™ shall mean the two hundred sevenly-nine (279)

£1:6 Uy b1 dd¥ g
1V E030] 40 HOISIA

Developed Lots which Declarant presently intends to develop in Winehester Ridge. Notwithsianding °

the foregoing, Declarant has reserved the right i the Decluration 16 modify its plan ol devolopment

for Winchester Ridge (ineluding, without limitation, the right to modify the product types to be

constructed) and to add land to and withdraw land from Winchester R:dgc and, therefare, the total

number of Lots and Ylomes within Winchester Ridge, and thus the term “Total Developed Lots,” .~

may refer to & number greater or lesser than two hundred seventy-nine (279). Without limiting the

pencrality of the foregoing, Declarant does not intend for the total number of Homes within
Winchester Ridge to excoed six hundred Atty-efight (658).

D. Upon the Tumnover Date, the Members other than Declarant (“Purchaser Members™)
shall be entitled to elect nor less than a majerity of the Board. The election of not less than a
majority of the Board by the Purchaser Members shall occur ata speeial meeting of the membership

to be called by the Board for such purpose (“Initial Election Meeting™). The First Board shall serve
until the Initial Eleetion Mecting.

E, The Tnitial Election Mccting shall be called by the Association, through the Board,
within sixty (60) days after (he Purchaser Members are entitled to clcet a majority of Directors as
provided in Paragraph D hereof. A notice of mccting shall be forwarded to all Members in
accordumce with the Bylaws; provided, however, that the Members shall be given at least fourteen
(14) days prior notice of such mecting. The notice shall also speeify the number of Dircetors which

shall be elected by the Purchaser Members and the remaining number of Dircetors designated by
Deelarant.
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F. At the Initia) Blection Mecting, Purchaser Members, who shall include all Members
other than Deciarant, the number of which may chanpe from time to time, shall elect Lwo (2) of the
Directors, and Declarant, until the Declarant's Resignation Event, shall be entitled to designate one
(1) Director (same constituling the “initial Elected Board”). Declarant reserves and shatl havo the
right, until the Declarant’s Resignation Event, to name the successor, it'any, to any Diveetor it has so
designated.

G. The Board shall continue to be so designated and elected, as deseribed in Paragraph E
above, at each subsequent “Annval Members' Mueting™ (as deflned in the Bylaws), until the Annual
Members' Meeting following the Declarant's Resignation Event or until a Purchaser Member-glected
Director i3 removed in the manner hereinafier provided.

A Director (other (han a Deelarant-appointed Direcior) may be removed from office
upon the alfGrmative vote or the agreement in writing of ¢ majority of the vollng interests of
Purchaser Members for any reason deemed to be in the best interests of the Purchaser Members. A
mceting of the Purchaser Members 1o 5o remove a Dircctor {other than a Declarant-appointed
Director) shall be held upon the writlen reguest of ten pereent (10%) of the Purchaser Members.
Any such reeall shell be offocted and a recall cloction shall be held, if applicable, 25 provided inthe
HOA Ac .

H: ° Upon the earlier to necur of the following events (*Declarant’s Resignation Event™), ©

Declarant shall cause all of its designated Directors to resign:

1. When Declarant no Tonger holds at least five percem (5%) of the Total

Developed Lots for sale in the ordinary course of business and all Lots sold by Declarznt have been

conveyed as evidenced by the recording of instruments of conveyance of such Lots amongst the
*Public Récords of the County; or

2, When Deelarant causes the voluntary resignation of all of the Directors
designated by Declarant and does not designate replacement Directors.

Upon Declarant's Resignation Event, the Dircetors clocied by Purchaser Members
shall eleet a suceessor Director ta fill the vacancy cavsed by the rosignation or removal of Declarants
designated Dircetor. This successor Director shall serve unttl the next Annual Members' Mecting
and until his or her suceessor is elected and qualified. In the event Declurnt's Resignation Event
occurs prior to the Initial Election Meeting, the Initinl Election Meeting shall be called in the manner

set forth in Paragraph G of this Article X, and &l of the Dircetors shall be elected by the Purchaser
Members at such meeting.

L. . Alench Annual Members' Meeting hold subsequent to Declarant’s Resignation Event,
allof thc Du-cctgrs shall be clected by the Members. At the first Annual Members Meeting held after
the Initial Election Meeting, a “staggered” term of office of the Board shull be created as follows:

1. a number equal to fifly percent (50%%) of the total aumber of Dircetors rounded
up to the nearest whole number is the number of Directors whose term of office shall be established

FrL1E87a:5
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attwo (2) years and the Dircetors serving for a two (2) year orm will be the Directors receiving the
most votes at the meeting; and

2, the remuining Directors’ terms of office shall be established at once (1) year,

At cach Anmnal Mcmbers® Mecting thereaftar, as many Directors of the Association
shall ke clecied as there are Directors whose regular 1erm e offies expires at such time, and the lerm
of officc of the Directors so elected shall be for two (2) years, expining when their successors are
duly elected and qualified.

J. The resignation of a Director who has been designated by Declarant or the resignation
ol an officer of the Assceiation who has boen ¢lected by the First Board shall be deemed to remise,
release, acquit, satisfy and forever discharge such officer or Director of and from any and all manner
of action(s), cause(s) of action, suits, debts, dues, sums of money, accounts, reckonings, bonds, billsy>
spccialtics, covenants, contracts, controversics, agrecments, promiscs variances, trespasses,,
damages, judgments, sxecutions, claims and demands whatsoever, in law or in equity, which Ihm;o

‘Association or Purchaser Members had, now have or will have or which any personal representative,.. .

succesgor, hoir or agsign of the Association or Purchaser Members hereafter can, shall or may haveé-©

against said officer or Director for, upon or by reason of any matter, cause or thing whatsoever 1) romes

the beginning of the world to the day of such resignation, except for such Directar's or ofﬁCEr s"‘

willful misconduct or gross negligence,

: IR
ARTICLE XTI

INDEMNIFICATION

“Each and every Dircotor and officer of the Association shall be indemnifisd by the
Associnlion against alt costs, expensce and liabilities, ineluding attorney and paralegal fees at all trinl-
and appellate tevels and postjudgment proceedings, reasonably incurred by or imposed upon him in
connection with any negotiation, proceeding, arbitmtion, litigation or settlement in which he
becomes involved by reason ol his ot her being or having been a Dircctor or officer of the
Association, and the lonegoing provision for indemnification shall apply whether or not such person
is a Director or officer at the ume such cost, expense or liability is incurrad, Notwithstanding the
above, in the event of a scttlement in connection with any of the foregoing, the indemnification
provisions provided in this Article XI shall not be automatic and shall apply only when the Board
approves such settlement and reimbursement for the costs and expenscs ol such settlement ag bemg
n the best interest of the Association, and in the event a Director or officer admits that he is or is

adjudged puilty of willfial misconduel or gross negligence in the performatnes of his or her dutics,

the indemnification provisions of this Article XI shall not apply. The forcpoing right of
indemnification provided in this Article XI shall be in addition to and not exclusive of any and all

rights of indemmification to which a Dircctor or officer of the Assoclation may be entitled undar
statute or commeon law.
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ARTICLE XTI
BYLAWS

The Bylaws shall be adoptad by the First Board, and thereafier may bo alteced, amended o
rescinded in the manner provided for in the Bylaws. lu the cvent of any conflict between the

provisions of thesc Articles and the provisions of the Bylaws, the provisions of these Articles shall
control.

ARTICLE XN
AMENDMENTS

A Prior 1o the First Conveyance, these Articles may be amended oaly by an instrument

in writing signed by the Declarant and filed in the Office of the Secretary of State of the Siate of
Flonda.

‘B. Adter the First Conveyanee, and prior to the Turnover Date, these Anticles may bo
amended solely by @ majority vote of the Board, without the prior written consent of the Members, at
a duly called mecting of the Board.

C. After the Tumover Date, these Articles may be amended in the following manner:
1. (7  The Board shall adopl a resolution setting forth the propesed
amendment and directing that it be submitted (o & vole at u maeting of the Membery, which may be at
cither the Apnual Members' Meeling or a special meeting. Any number of proposed amendments o
‘ L @
may be submitted to the Members and voted upon by them at ore meeting, = T
. - : . = o
: : g L
(b)  Written notice setting forth the proposed smendment ors summaryof = 0
the changes to be effected thereby shall be given to cach Member within the time and in the manner o 2 -
provided in the Bylaws [or the giving of notice of mectings. B
. T =
(c)  Arsuchmeeting, a vols of the Members shall be taken on the proposed w32 Lf
amendment(s). The proposed umendment(s) shall be adopted upon receiving the affirmative vote of . 2=
amyjorily ol the total voling interests present at such meeting. W
2. An amendment may be adaptod by a writlen staternent (in licu of a meeting)
signed by all Members and all members ol the Board setting forth their intention that an amendment
to the Articles be adoptad.

D. Thess Articles may not be amended without the writlen consent of a majority of the
members of the Board,

E. Nowwithslanding any provisions of this Articls XUI w the contrary, these Articles
shall not be emended in any manncr which shall prejudice the rights of any “Tnstitutional Mortgagee™
(as such term is defined in the Declaration) without the prior writien consent of such Tnstiluional
Morigagee.

FTL:1831678:5

Pape 13

D7 000103 452 3



Apr-16-2007 04:58pm  From-RUDEN MCCLOSKY 17 FL ST

9547644996 T-589  P.015/018

JIv/IivvwevYd Tool D

F. Notwithstanding the foregoing provisions of this Artele X1 to the contrary, no
amendment 1o these Articles shall be adopred which shall abridge, prejudice, amend or alter 1he
rights of Declarant without the prior written consent of Declarant, including, but not limited 1o,
Deelarant's right to designate and select members of the First Board ot otherwisce desipnate and sclect
Directors as provided in Article X above, nor shall any other amendment be adopted or become

cifective without the prior written consent of Declarant for so long as Dectarant holds either a
leaschold interest in or titlo to at keast one (1) Lot

G. Any instrument amending these Articles shall idensify the particulur article or articles
being amended and shal? provide a reasonable method to identify the amendment being made. A
eertified copy of cach such ameadment shall be attuched to any certified copy of these Articles, anda

: les
copy of each amendment certified by the Secretary of State shall be recorded amongst the Public
Records of the County,

ARTICLE X1V

REGISTERED OFFICE ANP REGIS TERED AGENT

The street addreas of the initial registered office of the Association is 9456 Philips Highway,

Suite 1, Tacksonville, Florida 32256 and Lhe initial registcred apent of the Association at that address
shall be Mark C, Dearing.

.?j.:,JN Wi FNE S WHLREOF, the Incarporator has hpfeumto,affixed his slgrlaturu. as of the
d.ay l’zt /Q

, 2007

- MARK, c;lz‘__E)IRING

The undersigned hereby accepts the designation of Registered Agent as set forth in Article XIV 6

these Articles of Incorporation, and acknowledges that he is farpiitar with and accepts the obligationSz

imposed upon registered agents under the Florida Not For Pfofit Q'ar?poration AcL o
v

NN %
MAIU( C. DFARING, Registered Agent
~_,./

| dy L0
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