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ARTICLES OF INCORPORATION LT o

OF Mo o

GLEN ST. IOI-INS HOMEOWNERS ASSOCIATION, INC, LT
{A Florida Corporation Not-For-Profit) %E% =

In order to form a corporation not for profit under and in accordance with the provisions of
Chapiters 617 and 720 of the Florida Statures, the undersigned hereby incorporates this corporation
not for profit for the purposes and with the powers hereinafter set forth and, to that end, the
undersigned, by these Articles of Incorporation, certifies as follows:

ARTICLE]
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context cleatly reflects another meaning) shall have the following meanings:

1. *Additional Plat” mcans the plat of any portion of the Propcrty which is not included
in the Plat, if any, and the plat(s) of any Additional Property provided a “Supplemental Declaration”
(as such term is defined in the Declaration) for such’ Additional Property is recorded amOngst the
Public Records of the County subjecting such Additional Propérty o the terms and provisions of this
Declaration. “Additional Plat” shall also mean the replat of all or any pornon of the Plat or any other
plat of 2ll or any portion of the Property

2. “Articles” means these Artlcles of Incorporatlon and any amendments hereto.

3, “Assessments” means the assessrnents for which all Owners are obligated to the
Association and includes “Individual Lot Assessments™ and “Special Assessments”™ (as such terms

are defined in the Declaration) and any and all other assessments which are levied by the Association
in accordance with the Glen St. Johns Documents.

4. “Association” means Glen St. Johns Homeowners Association, Inc., a Florida
corporation not for profit. The “Association” is NOT a condominium association and is not intended
to be governed by Chapter 718, the Condominium Act, Florida Statutes.

5. “Association Prop'erty" means the property more particularly deseribed in Article [T of
the Declaration.

6. “Board” means the Board of Directors of the Association.

7. “Bylaws” means the Bylaws 61" the Association and any amendments thereto.

8. “County” means St. Johns County, Florida.

9. “Declarant” means D.R. Horlon, Inc.-Jacksonville, a Delaware corporation, and any

" successors or assigns thereof to which D.R. Horton, Inc.-Jacksonville specifically assigns all or part
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of the rights of Declarant under the Declaration by an express writlen assipmment, whether recorded
in the Public Records of the County or not. The written assignment may give notice as 10 which
rights of Declarant are to be exercised and as to which portion of the “Property™ (as defined in the
Declaration). Inany event, any subsequent declarant shall not be liable for any default or obligations
incurred by any prior declarant, except as may be expressly assumed by the subsequent declarant.
References to Declarant in any of the Glen St. Johns Documents shall also include its “Affiliates”
which are defined as any person or entity controlled by, that control, or that is under common control
with Declarant. The term “control” (including the terms “controlling,” “controlled by” and “under
common control with”) means possession, directly or indirectly, of the power to direct or cause the
direction of the management policies of Dccla:ant whether through the ownership of voting
securities, by contract, or otherwise,

10.  “Declaration” means the Declaration of Covenants, Restrictions and Easements for
Glen St. Johns, which is intended to be recorded amongst the Public Records of the County, and any
amendments thereto.

11.  “Director” means a member of the Board.

12.  “Glen St. Johns” means the planned development located in S$t. Johns County,
Florida, which encompasses the Property and is presently intended to comprise approximately two
hundred (200) Homes and the Assoclauon Property, J.f any, but w. sub]ect o change in accordance

with the Declaration. : .

13.  “Glen St. Johns Documents” means in the aggregate, the Declaration, these Articles,
the Bylaws, the Plat, the Additionat Plat(s), if any, and all of the instruments and documents referred
to or incorporated therein including, but not limited to, any “Amendment(s)” (as such term is
defined in the Declaration) and Supplemental Dcclaranon(s)

14.  “Home"” means a residential dwcllmg unit constructed within Glen St. Johns, which is
designed and intended for use and occupancy as a single-family residence (which includes smglc
family homes).

15.  “Lot” means and refers to any parcel of land within Glen St. Johns as shown on the
Plat or any Additional Plat upon which a Home is permitted to be constructed, together with the
improvements thereor and any portion of the land within Glen St. Johns that is declared to be a Lot
by a Supplemental Declaration and is not subsequently withdrawn from the provisions of the
Declaration by a Supplemental Declaration, .

16, “Member” means a member of the Association.

17. “Operating Expenses” means the expenses for which Owners are liable to the
Association as deseribed in the Glen St. Johns Documents and includes, but are not limited to: (a)
the costs and expenses incurred by the Association in owning, administering, operating, maintaining,
financing, repairing, replacing, improving (but not reconstructing), managing and leasing the
Assaciation Property, if any, or any portion thereof and improvements thereon, if apy, and all other

FTL1917271:5
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property owned by the Association, and (b) all costs and expenses incurred by Lthe Association in
carrying out its powers and duties under any of the Glen St. Johns Documents.

18. “Owner” means and refers 1o the record owner, whether one or more persons or
entities, of the fee simple title to any Lot within Glen St. Johns, and includes Declarant for so long as
Declarant owns fee simple title to a Lot, but excluding therefrom those having such interest as
security for the performance of an obligation.

19. “Plat” means the plat of GLEN 8T. JOHNS PHASE 1, recorded or to be recorded in
the Public Records of the County. In the event an Additional Plat is recorded among the Public
Records of the County, then the term “Plat” as used herein shall also mean the Additional Plat(s).

20. “Surface Water or Stormwater Management System” means a system which is
designed, constructed, or implemented to control discharges which are necessitated by rainfall
events, incorporating methods to collect, convey, store, absorb, inhibit, treal, use, or reuse water to
prevent or reduce flooding, overdrainage, environmental degradation and water polltution, or to
otherwise affect the quality and quantity of discharge from the system, as permitted pursuant to
Chapter 40C-4, 40C-40 or 40C-42, Ftonda Admmustrahve Code.

Unless otherwise defined herein, the terms defmed in the Declaratmn are mcorpomted herein
by reference and shall appear in initial capital letters each t_;me such terms appears in these Articles.

ARTICLE IT
NAME

The name of this corporation shall be GLEN ST.JOHNS HOMEOWNERS ASSOCIATION,
INC., a Florida corporation not-for-profit, whose principal addreqs and mailing address is 9456
Philips Highway, Suite 1, Jacksonville, Florida 32256.

"ARTICLE 01
" PURPOSES

The purpose for which the Association is organized is to take title to, administer, operate,
mainain, finance, repair, replace, manage and lease the Association Property, if any, in accordance
with the terms of, and purposes set forth in, the Glen St. Johns Docurnents and to carry out the
covenants and enforce the provisions of the Glen St. Johns Documents.

ARTICLEIV -
POWERS

The Association shall have the following powers and shall be governed by the following
provisions:

A. The Association shall have all of the common law and statutory powers of a
corporation not for profit.

FIL81 72716
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-B. The Association shall have all of the powers granted to the Association in the Glen St.
Johns Documents. All of the provisions of the Dcclarauou and Bylaws which grant powers to the
Association are incorporated into these Articles.

C. The Association shall have all of the powers reasonably necessary to implement the
purposes of the Association, including, but not limited to, the following:

1. To perform any act required or contemplated by it under the Glen St. Johns
Documents,

2. To make, establish, amend, abolish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Association Property, if any.

3. To make, levy and collect Assessments for the purpose of obtaining funds
from its Members to pay Operating Expenses and other costs defined in the Declaration and costs of
collection, and to use and expend the proceeds of Assessments in the exercise of the powers and
duties of the Association. To the extent the Association is obligated to maintain, repair and operate
the Surface Water or Siormwater Management System or any portion thereof, the foregoing shall
include the power to levy and collect adequate Assessments for the costs of such maintenance, repair

. and operation of the Surface Water or Stormwater Management System or any portion thereof,
including but not limited to, cost associated with mainienance, repair and operatmn of retentlon
areas, drainage structures and dramagc casements, -

4, To own, administer, operate, maintain, finance, repair, replace, manage, lease
and convey the Association Property, if any, in accordance with the Glen St. Johns Documents.

. 5. To enforce by legal means the obligations of the Members and the provisions
of the Glen St. Johns Documents. In addition for the foregoing, the District shall have the right to
enforce, by a proceeding at law or in equity, the provisions contained in the Glen St. Johns
Documents which relate to the maintenance, operation and repair- of the Surface Water or
Stormwater Management System.

6. To employ personnel, retain indepcndent contractors and professional
personnel, and enter into service contracts to provide for the administration, operation, maintenance,
financing, repairing, replacing, management and leasing of the Association Property, if any, and to
enter into uny other agreements consistent with the purposes of the Association, including, but not
limited to, agreements with respect to professional management of the Association Property, if any,
and to delegate to such professional manager certain powers and duties of the Association.

7. To enter into the Declaration and any amendments thereto and instruments
referred to therein.

8. To provide, Lo the extent deemed necessary by the Board, any and all services
and do any and all things which are incidental to or in furtherance of things listed above or to carry
out the Association mandate to keep and maintain Glen St. Johns in a proper and aesthetically
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pleasing condition and to provide the Owners with services, amenities, controls, rules and
regulations, and enforcement which will enhance the quality of life at Glen St. Johns,

9, To exercise and enforce architectural control, maintenance and use restrictions
m accordance with the Declaration,

10.  Notwithstanding anything contained herein to the contrary, the Association
shall be required to obtain the approval of three-fourths (3/4) of all Members {at a duly called
meeting of the Members at which a quorurm is present) prior 10 the engagement of legal counsel by
the Association for the purpose of suing, or making, preparing or investigating any lawsuit, or
commencing any lawsuit other than for the following purposes:

(a) the collection of Assessments;

(b)  the collection of other charges whlch Owners are obligated to pay
pursuant to the Glen St, Johns Documents o

()  the enforcement of any appllcable usc and occupancy restrictions
-~contained in the Glen St. Johns Documcnts . R

- - (d)  dealingwithan cmcrgcncy when waltmg to obtain the approval of the
Members creates a substantial risk of u'repa:able injury to the Association Property, if any, or (o
Member(s) (the imminent expiration of a statute of limitations shall not be deemed an cmcrgcncy ‘
. obv1ahng the need for the requisite vote of three-fourths (3/4) of the Members) or '

(e) filing a compulsory counterc!alm

o 11.  To the extent the Association has ownershlp or maintenance responsibility
with respect to the Surface Water or Stormwater Management System or any portion thereof, to
operate, maintain and manage the Surface Water or Stormwater Management Sysiem in a manner
consistent with the St. Johns River Water Management District (“District”) Permit No, # 4-109-
82627-2 (“Permit™), as such Permit may be amended, modified or reissued from time to time, and
applicable District rules, and to assist in the enforcement of the restrictions and covenants contained
therein.

12 To borrow money and to obtain such financing as is necessary 1o maintain,
repair and replace the Association Property, if any, in accordance with the Declaration and, as
security for any such loan, to collaterally assipn the Association’s right to collect and enforce
Assessments levied for the purpose of repaying any such loan.
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ARTICLEV
MEMBERS AND

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such membership and the manner of voting by
Members shall be as follows:

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 membership of the
Association shall be comprised solely of the Declarant. Until the First Conveyance, Declarant shall
be entitled to cast the one (1) and only voie on all matters requiring a vote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member as 1o each of the remaining
Lots until each such Lot is conveyed (0 another Owner, and thereupon and thereafter each and every
Owner, including Declarant as to Lots owned by Declarant, shall be a Member and exercise all of the
rights and privileges of a Member.

C. Membership in the Association for Owners othcr than Dcclarant shall be'established
by the acquisition of ownership of fee simple title to a Lot-as evidenced by the recording of an

" instrument of conveyance amongst the Public Records of the County. - Where title 10 a Lot is
i * acquired by conveyance from a party other than Declarant by means of sale, gift, inheritance, devise,
" 'bequest, judicial decree or otherwise, the person, persons or entity thereby acquiring such Lot shall -

*'not be a Member unless or until such Owner shall delwcr atrue copy of a deed or other instrument of
-+ aequisition of title to the Association.

D. The Association shall havc two (2) classes of voting membership:

1. “Class A Members” shall be all Members, with the exception of Declarant

' whﬂe Declarant is a Class B Member, each of whom shall be entitled to one (1) vote for each Lot .

owned,

2. “Class B Members” shall be Declarant, who shall be entitled to threz times the
total number of votes of the Class A Members plus one. Class B membership shall cease and be
converted to Class A membetship upon the earlier to occur of the following events (“Turnover
Date™):

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

(i)  Arsuchtime as Declarant shall designate in writing to the Association.

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

FTLA317271:5
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E. The designation of different classes of membership are for purposes of establishing
the number of votes applicable to certain Lots, and nothing herein shall be deemed to require voting
solely by an individual class on any matter which requires the vote of Members, unless otherwise
specifically set forth in the Glen St. Johns Documents.

F, No Member may assign, hypothecatc or transfer in any manner his or her membership
in the Association except as an appurte.nance to his or her Lot.

G. Any Member who conveys or loses title to a Lot by sale, gift, inheritance, devise,
bequest, judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no
longer be a Member with respect 1o such Lot and shall lose all rights and privileges of a Member
resulting froin ownership of such Lot.

H. There shall be only one (1) vote for each Lot, except for the Class B Members as set
forth herein. If there is more than one Member with respect to 2 Lot as a result of the fee interest in
such Lot being held by more than one person, such Members collectively shall be entitled to only one
(1) vote. The vote of the Owners of a Lot owned by more than one natural person or by a

. corporation or other legal entity shall be cast by the person named in a certificate signed by all of the
... Owners of the Lot, or, if appropriate, by properly designated officers, partners or principals of the
.. respective Icgp.l entity (“Voting Member"), and filed with the Secretary of the Association, and stich -
. _certificate shall be valid until revoked by a subscquent certificate. If such a certificate is not filéd
. with the Secretary of the Association, the Owners of such Lot shall lose their right to vote until such
‘A ccruﬁcate is filed with the Secretary of the Association, but the Lot.shall be consndered for
purposcs of establishing a quorum. :

. Notwithstanding the foregoing provisions, whenever any Lot is owned by a husband
and wife they rmay, but shall not be requu‘cd to, designate & Voting Member. In the event a:
certificate desigmating a Voting Member is not filed by the husband and wife, the followmg '
prov1s1ons Qhall govern their right to vote:

1. When both are present at 2 meeting, each shall be regarded as the agent and
proxy of the other for purposes of casting the vote for each Lot owned by them. In the event they are
unable to concur in their decision upon any topic requiring a vote, they shall Jose their right to vote
on that topic at that meeting, but shall count for purposes of establishing a quorum.

2, When only one (1) spouse is present at a meeting, the person present may cast
the Lot vote without establishing the concurrence of the other spouse, absent any prior written notice
1o the contrary by the other spouse. In the event of prior written notice 1o the contrary to the
Association by the other spouse, the vote of said Lot shall not be considered, but shall coumnt for
purposes of establishing a quorum.

3. . Whenneither spouse is present, the person designated ina “Proxy” (as defined
in the Bylaws) signed by either spouse may cast the Lot vote, when voting by Proxy is allowed,
absent any prior written notice to the contrary to the Association by the other spouse or the
designation of a different Proxy by the other spouse. In the event of prior written notice to the

FTL1917271:5
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contrary to the Association or the designation of a different Proxy by the other spouse, the vote of
said Lot shall not be considered, but shall count for purposes of establishing a quorum.

L Unless some greater number is provided for in the Glen St. Johns Documents, a

quorum shall consist of persons entitled to cast at least thirty percent (30%) of the total number of
votes of the Members,

ARTICLE VI
TERM

The term for which this Association is to exist shall be perpetual. In the event of dissolution
of the Association (unless same is reinstated), other than incident to a merger or consolidation, all of
the assets of the Association (other than the Surface Water or Stormwater Management Systemn,
which shall be conveyed to an approptiate agency of local government having jurisdiction thereof,
unless such agency does not accept same and provided the Association is the entity which owns or

. maintains the Surface Water or Stormwater Management System, or any portion thereof) shall be
. _,convcycd to a similar homeowners' association or a public agency having a similar purpose, or any -
.. . Member may petition the appropriate citcuit court of the State of Florida for the appointmentiof a

. receiver to manage the affairs of the dissolved Association and its properties in the place and stead of Fee
. " the. dlSSOlVCd Association and to make such provisions as may be. necessary for the conunued“"_ See e

§ .managamenl of the affairs of the dlssolved Assoctation and its pr0pcrtlcs .

v D

In no cvent shall the Association be dissolved, and any attempt to do so shall be meﬂ'ecnve. '

" unless and until maintenance responsibility for the Surface Water or Stormwater Mandgement' s
System and discharge facilities located within the Property, to the extent the Association ownsor™ = -
maintains such system, is assumed by an entity acceprable to the District, Florida Department of * -+ -
Envuoumcntal Regulation, or other governmental authority having jurisdiction, pursuant to the - ,

rcquucments of Rule 40C-42,027, Florida Administrative Code, or other administrative regulation of' *
similar import.* Further, such dissolution shall require the prior approval of the Army Cotps of
Engineers.

In the event and upon dissolution of thc Assomauon if the Veterans Administration (“VA™)
is guaranteeing 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
property of the Association shall be dedicated to an appropriate public agency to be used for
purposes similar to those for which this Association was created. In the event that acceplance of
such dedication is refused, such assets shall be granted, conveyed and assigned to any nonprofit
corporation, association, trust, or other organization to be devoted to such similar purposes. Such
requirement shall not apply if VA is not guaranteeing and HUD is not insuring any mortgage;
provided if either agency has granted pmject approval for Glen St. Jotms, then HUD and/or VA shall
be notified of such dissolution.
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ARTICLEVII
INCORPORATOR

The name and address of the Incdrporaior of these Articles are:

Mark C. Dearing
9456 Philips Highway, Suite 1
Jacksonville, Florida 32056

ARTICLE VI
OFFICERS

The affairs of the Association shall be managed by the President of the Association, assisted
by the Vice President(s), Secretary and Treasurer, and, if any, by the Assistant Secretary(ies) and
Assistant Treasurer(s), subject to the directions of the Board. Except for officers elected prior to the
. Turnover Date, oﬂ"icers must be Members, or the parents, children or spouses of Members. - =

P |

. ~'g- . The Board shall elect the Prcsxdem Semtary and Treasuter, and as many ‘Vlce Presmcnls - --"-"f -
Assmtant Secretaries and Assistant Treasurers as the Board shall, from time to time, determine. The 3 _".j' e
. Presidentshall be clected from amongst the membership of the Board, but fio other officerneedbea ' /i< L

Director. The'same person may hold two or more offices, the duties of which are not incompatible;

prov:ded however, the office of President and 4 Vice President shall not be held by the same person S
' nor shau the ofﬁce of Prcsidem and Sccretary or Assistant Secretary be held by the same pcrson

AN » ARTICLE IX
e P - -FIRST OFFICERS

ot

Thc names of the officers who are to serve until the first election of officers by the Board are

as follows: ' -

President - John Zakoske
Vice President - Mark C. Dearing
Secretary/Treasurer - Roben Porter
Assistant Secretary/ '

Assistant Treasurer - Shelby R. Restall
Assistant Secretary/ :

Assistant Treasurer - Linnete C. Knox

ARTICLE X
BOARD OF DIRECTORS

A The number of Directors on the first Board of Directors of the Association (“First
Board™) and the “Initial Elected Board™ (as hereinafter defined) shall be five (5). The number of
Directors elected 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 to time

FTL:1917271:5
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determine prior to each meeting at which Directors are to be elected. Except for Declarant-appointed
Directors, Directors must be Members or the parents, children or spouses or officers or directors of
Members. Each Director shall have only ope (1) vote. :

B. The names and addresses of the persons who are 10 s¢rve as Directors on the First
Board are as follows:

NAMES . ADDRESSES
John Zakoske - 9456 Philips Highway, Suite 1
Jacksonville, Florida 32256
Mark C. Dearing 9456 Philips Highway, Suite 1
Jacksonville, Florida 32256
. Robert Porter ; 9456 Philips Highway, Suite 1
C A . ' Jacksonville, Florida 32256
. eowige - i Shelby R Restall - . 9456 Philips Highway, Suite 1 -
B T .x I Jacksonville, Florida 32256
0oy Linmette C.Knox . . .. - 9456 Philips Highway , Suite 1
vt P T -+ 4 Jacksonville, Florida 32256

-Declarant reserves the right to replace and/or designate and elect successor Disectors o serve on the
First Board for so long as the First Board is to serve, as hereinafter provided.

C. Declarant initially intends that Glen St. Johns will contain an aggregate of two
hundred (200) Lots with a Home constructed on each Lot (“Developed Lots™). For purposes of this
paragraph, “Total Developed Lots™ shall mean the two hundred (200) Developed Lots which
Declarant presently intends to develop in Glen St. Johns. Notwithstanding the foregoing, Declarant
has reserved the right in the Declaration to modify its plan of development for Glen St. Johns
(including, without limitation, the right o modify the product types to be constructed) and to add
land to and withdraw land from Glen St. Johns and, therefare, the (otal number of Lots and Homes
within Glen St. Johns, and thus the term “Total Developed Lots,” may refer.to a number greater or
lesser than two hundred (200). Without limiting the generality of the foregoing, Declarant does not
intend for the total number of Homes within Glen St. Johns to exceed four hundred ninety-five (495).

D. Upon the Turnover Date, the Members other than Declarant (“Purchaser Members”)
shall be entitled to elect not less than a majority of the Board. The election of not less than a
majority of the Board by the Purchaser Members shall occur at a special meeting of the membership
10 be catled by the Board for such purpose (“Initial Election Meeting™). The First Board shall serve
until the Initial Election Meeting.

FTL:1917271:5
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E. The Initial Election Meeting shall be called by the Association, through the Board,
within sixty {(60) days after the Purchaser Members are entitled 1o elect a majority of Directors as
provided in Paragraph D hereof. A notice of meeting shall be forwarded to all Members in
accordance with the Bylaws; provided, however, that the Members shall be given at least fourteen

" (14) days prior notice of such meeting. The notice shall also specify the number of Directors which

¢

shall be elected by the Purchaser Members and the remaining number of Directors designated by
Declarant, I

F. At the Initial Election Meeting, Purchaser Members, who shall include all Members
other than Declarant, the number of which may change from time to time, shall elect two (2) of the
Directors, and Declarant, until the Declarant’s Resignation Event, shall be entitled to designate one
(1) Director (same constituting the “Initial Elected Board™). Declarant reserves and shall have the
right, until the Declarant’s Resignation Event, to name the successor, if any, to any Director it has so
designated, :

- G. The Board shall continue to be so designated and elected, as described in Paragraph E

above, at each subsequent “Annual Members' Meeting” (as defined in the Bylaws), until the Annual -
Members' Meeting following the Declarant's Resignation Event or until a Purchaser Member-clected - - -

_- Director is removed in the manner hereinafter provided.

A Director (other than a Declarant-appointed Director) may be removed fiom office

aupon the affirmative vote or'the agreement in writing of ‘a majority of the voting interests of
. Purchaser Members for any reason deemed to be in the best interests of the Purchaser Members. A -

meeting of the Purchaser Members 1o so remove a Director (other than # Declarant-appointed-

Director) shall be held upon the writien request of ten percent (10%) of the Purchaser Members. -
Any such recall shall be effected and a recall election shall be held, if applicable, as provided in the- -~

HOA Act.

H. Upon the earlier 10 occur of the followin g events (“Declarant's Resignation Event™),
Declarant shall cause all of its designated Directors to resign:

1. When Declarant no longer holds at least five percent (5%) of the Total
Developed Lots for sale in the ordinary course of business and all Lots sold by Declarant have been
conveyed as evidenced by the recording of instruments of conveyance of such Lots amongst the
Public Records of the County; or

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

Upon Declarant's Resignation Event, the Directors elected by Purchaser Mernbers
shall elect a successor Director to fill the va¢ancy caused by the resignation or removal of Declarant’s
designated Director. This successor Director shall serve until the next Annual Members' Meeting
and until his or her successor is elected and qualified. In the event Declarant's Resignation Event
occurs prior to the Initial Election Meeting, the Initial Election Meeting shall be called in the manner
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sct forth in Paragraph G of this Article )i, and all of the Directors shall be elected by the Purchaser
Members at such meeting.

L At each Annual Members' Meeting held subsequent to Declarant's Resignation Event,
all of the Directors shalt be elected by the Members, At the first Annual Members Meeting held after
the Initial Election Meeting, a “staggered” term of office of the Board shall be created as follows:

1. a number equal to ﬁfty percent (50%) of the total number of Directors rounded
up to the nearest whole number js the number of Directors whose term of office shall be established
at two (2) years and the Directors serving for a two (2) year term will be the Directors receiving the
maost votes at the meeting; and

2. the remaining Directors' terms of office shall be established at one (1) year,

At each Annual Members’ Meeting thereafier, as many Directors of the Association
shail be elected as there are Directors whose regular term of office expires at such time, and the term
of office of the Directors so elected shall be for two (2) years, expiring when their successors are
duly elected and quahﬁed

.!. The rcmg:nauon of a Duector who has been designated by Declarant or the resignation
of an officer of the Associalion who has been elected 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, bills, -
Speclaltles, covenants, contracts, controversies, agreements, promises, varianees, trespasses
damages, judgments, executions, claims and demands whatsoever, in law or in equity, which the
Association or Purchaser Members had, now have or will have or which any personal tepreseniative,
successor, heir or assign of the Association or Purchaser Members hercafter can, shall or may have

against said officer or Director for, upon or by reason of any matter, cause or thing whatsoever from
the beginning of the world to the day of such- resxgnatlon except for such Director's or officer's
willful misconduct or gross negligence.

'ARTICLE X1
INDEMNIFICATION

Each and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabilities, including attorney and paralegal fees at all trial
and appellate levels and postjudgment proceedings, reasonably incurred by or imposed upon him in
connection with any negotiation, proceeding, arbitration, litigation or scttlement in which he
becomes invalved by reason of his or her being or having been a Director or officer of the
Association, 2nd the foregoing provision for indemnification shall apply whether or not such person
is a Director or officer at the time such cost, expense or liability is incurred. Notwithstanding the
above, in the event of a settlement in connection with any of the foregoing, the indemnification
provisions provided in this Article XI shall not be antomatic and shall apply only when the Board
apptoves such settlement and reimbursermnent for the costs and expenses of such settlement as being
in the best interest of the Association, and in the event a Director or officer admits that he is or is
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adjudged guilty of willful misconduct or gross negligence in the performance of his or her duties,
the indemnification provisions. of this Article XI shall not apply. The foregoing right of
indemnification provided in this Article X1 shall be in addition to and not exclusive of any and all
rights of indemnification to which a Director or officer of the Association may be entitted under
statute or common law. :

ARTICLE X1I
BYLAWS

The Bylaws shall be adopted by the First Board, and thereafter may be altered, amended or
rescinded in the manner provided for in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall
control. :

ARTICLE Xm
: AMEHQMEH IS

A. Priorto lhe First Cunvcyance these Arﬁclr:s may be amended only by an instrument
in writing signed by the Declarant and filecl in the Oﬂ‘ fice of thc Secrelary of State of the State of
Florida. .. Pt

B. - A.f[er the Fll'sl Conveyance and prior to the Tumovcr Date, these Articles may be
amended solely by a majority vote of. thc. Boaré; w1thout the pnor written consent of the Members, at
a duly called mcctmg of the Board. cew

C. After the Tumover Datc, these Amcles may be amended in the fol]owlng manfer:

1. (a) The Board shall adopt a resolutlon setting forth the proposed
amendment and directing that it be submitied to a vote at a meeting of the Members, which may be at
either the Annual Members' Meeting or a special meeting. Any number of proposed amendments
may be submitted to the Members and voled upon by them at one meeting.

(b}  Written notice setting forth the proposed amendment or a2 summary of
the changes to be effected thereby shall be given to each Member within the time and in the manner
provided in the Bylaws for the giving of notice of meetings.

() At such meeting, a vore of the Members shall be taken on the proposed
amendment(s). The proposed amendment(s) shall be adopted upon receiving the affirmative vote of
a majority of the total voting interests present at such meeting.

2 An amendment may be adopted by a written statement (in lieu of a meeting)
signed by all Members and all members of the Board setting forth their intentjon that an amendment
10 the Articles be adopted.
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D, These Articles may not be amended’ w:t]:mut the written consent of a majority of the
members of the Board.

E. Notwithstanding any provisions of this Article X1l to the contrary, these Articles
shall not be amended in any manner which shall prejudice the rights of any “Institutional Mortgagee”
(as such term is defined in the Dec}aratmn) without the prior written consent of such Institutional
Mottgagee.,

F. Notwithstanding the foregoing provisions of this Article XIII to the contrary, no
amendment to these Articles shall be adopted which shail abridge, prejudice, amend or alter the
rights of Declarant without the priot written consent of Declarant, including, but not limited to,
Declarant's right to designate and select members of the First Board or otherwise designate and select

‘Directors as provided in Article X above, nor shall any other amendment be adopted or become

effective without the prior written consent of Declarant for so long as Declarant holds either a
Ieasehold interest in or title to at Jeast one (1) Lot

G. Any instrument amending these Art:clcs shall identify the particular article or articles
being amended and shall provide a reasonable method to identify the amendment being made. A
certified copy of each such amendment shall be attached to any certified copy of these Articles, and a
copy of each amendment certified by thc Secrctary of State shall be recorded amongst the Public
Records of the County. _
ARTICLE XIV P :
GISTERED OFFICE AND GISTERED AGENT

The streel address of the initial rcglslcl’ed ofﬁﬂc of the Association is 9456 Philips Highway,

-Suite 1, Jacksonville, Florida 32256 and the initial rcglstered agcnt 0 the Association at that address

shall be Mark C. Dearing,

4, IN WITNESS WHEREOF, the Incorporator has Jbfewsfo Afdixed his signature, as of the

J¢ ( ~day of, Mmﬁ , 2007
' ﬂRK C. WG'

The undersigned hereby accepts the dCSIg[]atlon Registered Agent as set forth in Article XIV of
these Articles of Incorporation, and acknowledges that he is famjfiarwith and accepts the obligations

HK C. DEARI Re.gzstered Agcnt
S

R)1
33
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