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WILLOWCOVE HOMEQWNERS ASSOCIATION, INC. %gr;i\ e
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The undersigned, by these Articles, associate themselves for the purpose of formifig a
not-for-profit corporation under and in accordance with the provisions of Chapter 617 and
Chapter 720, Florida Statutes, and certify as follows:

Article 1. Name The neme of the corporation is WILLOWCOVE
HOMEOWNERS ASSOCIATION, INC. For convenience, the corporation shall be referred to
in this instrument as the " Association."

Article 2, Address. The address of the initial principal office of the Association
and the initial mailing address of the Association is /o Centex Homes, 12740 Gran Bay
Parlcway, Suite 2400, Jacksonville, Florida 32258.

Article3. Definitions, All capitalized terms used in these Articles of Incorperation
which arc not defined herein shall have the meaning set forth in the Declaration of Covenants,
Conditions and Restrictions for Willowcove, recorded or to be recorded by Centex Homes, a
Nevada general parmership and ("Declarant”), in the Public Records of St. Johns County,
Florida, as such Declaration may be amended and/or amended and restated from time to time
(the "Declaration™).

Article 4. Purposes. The Association does not contemplate pecuniary gain or
benefit, direct or indirect, 1o its members. By way of explanation and not of limitation, the
purposes for which the Association is organized are:

(a) to be end constitute the Association to which reference is made in the
Declaration, to perform alt obligations and duties of the Association, and to exercise all rights
and powers of the Association, as set forth in the Governing Documents and &s provided by law:;
and

(b} to provide an entity for the furtherance of the interests of the owners of real
property now and hereafter made subject to the Declaretion (such real property is referred to in
these Articles as the "Community"); and

{c) to operate, maintain, end managec the Surface Water and Storm Water
Management System in a manner consistent with the requirements of the St. Johns River Water
Management District (the “Distriet™) and applicable rules; to assist in the enforcement of the
Declaration's provisions relating to the Surface Water and Storm Water Management System;
and to levy and collect adequate assessments against Owners for the cost of maintenance and
operation of the Surface Water and Storm Water Management System.

Article 5. Powers. In furtherance of its purposes, the Association shall have the
following powers, which, unless indicated otherwise by the Declaration or By-Laws of the
Association, shall, if exercised at all, be exercised by the Board of Directors:
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(a) all of the powers conferred upon not-for-profit corporations by common law
and Florida Statutes in effect from time to time; and

{b) all of the powers necessary or desirable to perform the obligations and 10
exercise the rights and powers set out in these Articles, the By-Laws, and the Declaration,
including, without limitation, the following:

(i) to fix, levy, collect, and enforce payment of all charges or asscssments
authorized by the Declaration by any lawful mcans; to pay all expenses in connection therewith
and all adminigtrative and other expenses incident 1o the conduct of the business of the
Association including, without limitation, all licenses, taxes, or governmental charges levied or
imposed against the property of the Association;

{ii) o manage, control, operate, altcr, maintain, repair, improve, and replace
the common arcas and [acilities, and any property acquired by the Association, or any property
owned by another for which the Association, by rule, regulation, declaration, or agreement, has a
right or duty to provide such services,

(i) to make rules and regulations and to enforce covenants, conditions, or
restrictions affecting any property within the Community to the extent the Association may be
authorized to do so under the Declaration or By-Laws;

iv) 10 engage in activities which will actively foster, promotc, and advance
the common interests of all owners of property within the Community subject o the Declaration;

(v)to buy, or otherwise acquire, scll, or otherwise dispose of, mortgage, or
otherwise encumber, exchange, lcase, own, hold, use, operate, and otherwise deal in and with;
real, personal, and mixed property of all kinds and any right or interest thercin for any purpose of
the Association;

(vi) to borrow money for any purpose subject to such limitations as may be
contained in the Declaration apd/or By-Laws;

(viD) to enter into, make, perform, and enforce agreements of c¢very kind and
description, and to do all other acts necessary, appropriate, or advisable in carrying oul auy
purpose of the Association, with or in association with any other corporation, or other entity or
agency, public or private;

(viii) to act as agent, trustee, or other representative of other corporations,
firms, or individuals, and as such to advance the business or ownetship interests in such
corporations, firms, or individuals; and otherwise elect

(ix) to adopt, alter, and amend or repeal the By-Laws as may be necessary or
desirable for the proper management of the affairs of the Association; however, such By-Laws
may not be inconsistent with or contrary to any provisions of the Declaration; and
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(%) to provide any and all supplemental municipal services to the
Community as may be necessary or desirable.

The foregoing enumeration of powers shall not limit or restrict in any manner the
exercise of other and further rights and powers which may now or hereafier be allowed or
permitted by law; and the powers specified in each of the paragraphs of this Article 5 are
indcpendent pawers, not to be restricted by reference to or inference from the terms of any other
paragraph or provision of this Article 5.

Article 6. Members. The Association shall be a membership corporation without
certificates or shares of stock. There initially shall be two classes of membership, as more fully
set forth in the Declaration. The Owner of each Lot shall be a member of the Association and
shall be entitled to vote as provided in the Declaration and the By-Laws. Tn addiiion, Declarant
shall be a Member for such period as provided in the Declaration, regardless of whether
Declarant owns any Lot. Membership in the Association is appurlenant to, and may not be
severed from the Lot. The rights and obligations of a Member may nol be assigned or delegated
except as provided in the Declaration, these Articles of Incorporation, or the By-Laws of the
Association, and shall automatically pass to the successor-in-interest of anmy Owner upon
conveyance of such Owner’s interest in the Lot.

Change of an Owner's membership in the Association shall be established by
recording in the Public Records of the County, a deed or other instrument estahlishing record
title to a Lot. Upon such recordation, the Qwner designated by such instrument shalt become a
member of the Association and the membership of the prior Owner shall terminate.

Article 7. Existence and Duration. Existence of the Association shall commence
with the filing of these Articles of Incorporation with the Secretary of State of the State of
Florida. The Association shall exist in perpetuity,

Article 8. Board of Directors. The Association’s business and affairs shall be
conducted, managed, and controlled by a Board of Directors ("Beard"). The Board may
delegate its operating authorily to such companies, individuals, or commillees as it, in its
discretion, may determine.
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The Board shall initially consist of three members, as provided in the By-Laws. The
names and addresses of the initial directors, who shall hold office untj] their successors are
clected and have qualified, or until removed, are as follows:

Name Address
Wesley B. Hinton 12740 Gran Bay Parkway, Suite 2400

Jacksonville, Florida 32258

Anita Miller 11217 San Jose Boulevard
Tacksonville, Florida 32223

Paul M. Gertz 12740 Gran Bay Parkway, Suite 2400
Jacksonville, Florida 32258

The method of election and removal of directors, filling of vacancies, und the term of
office of directors shall be as set forth in the By-Laws.

Article 9. By-Laws. The initial By-Laws shall be adopted by the Board and
thereafter may be altered, amended, rescinded or repealed in the manner provided in the By-
. Laws. , . :

Article 10, Liabifity of Directors. To the tullest extent that Chapter 617 and
Chapter 720 Florida Statutes, or other applicable law, exists.on the date hereof or as they may
hereafter be amended, permits the limitation or elimination of the liability of directors or
ofhcers, no director or officer of the Association shall be personally Hable to the Association or
its members for monetary damages for breach of duty of care or other duty as a director or
officer. No amendment to or repeal of this Article shall apply to or have any effect on the
ligbility or alleged liability of any director or officer of the Association for or with respect 1o any
acts or omissions of such director or officer occurring prior to such amendment or repeal.

Article 11. Indecmnification.

(8 Indemnity. The Association shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
or sbe is or was a director, employee, officer, or agent of the Association. Such indemnification
shall include indemmification against expenses (including, without [imitation, reasonable
attorneys' fees and appellate attorneys' fees), judgments, fines, and amounts paid in settlement,
actually and reasonably incwrred by the indemnified person in connection with such action, suit,
or proceeding, if such person acted in good faith and in a manner he or she reasonably believed
to be in or not apposed to the best interest of the Association, and, with respect 10 any criminal
action or proceedings, such person had no reasonable cause to believe his or her conduet was
unlawful. Notwithstanding the foregoing, no indemmification shall be made in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable for gross
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negligence or misfeasance or malfeasance in the performance of his or her duty to the
Association, unless, and then only to the cxtent that, the court in which such action or suit was
brought shall determine upon application that despite the adjudication of liability, in view of all
of the circumstances of the case, such person is fairly and reasonably eutitled to indemnification
for such expenses as such court shall deem proper. The termination of any action, suit, or
procceding by judgment, order, settlement, conviction, or upon a plea of nolo contendre or its
equivalent shall not, of itself, create a presumption that the person did not act in gnod faith and in
a manner which he or she reasonably believed to be in or not opposed to the best interest of the
Association, and with a respect to any criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlawful. Notwithstanding the foregoing, the Association
need not indemnify the managing agent of the Community unless such indemnification is
required to do so by the agreement between the Association and such managing agent, approved
by the Board or required by law,

(b) Approval. Any indemmnitication under paragraph (a) above (unless ordered by a
court) shall bc made by the Association only as authorized in the specific case upon a
determination that indemmification is proper under the circumstances because the person
requesting indemnification has met the applicable standard of conduct set forth in paregraph (a)
above. Such determination shall be made (i) by majority vote of the ;nembers of the Board who
were 1ot parties to such action, suit, or proceeding, if sufficient to constitute a quorum, or (i) if a
quorum of the Board is not obtainable, or, even if obtamable if a quorum of disinterested
directors so directs, in a written opinioh rendered by independent lepal coungel ¢ngaged by the
Association, or (m) by a majority vote of the Class "A" Members and the consent of the Class
"B" Member, dunng the Development and Sale Period. :

() - Advances. Expenses incurred in defending a c¢ivil or criminal action, suit, ot
proceeding may be paid by the Association in advance of the final disposition of such action,
suit, or proceeding as authorized by the Board in any specific case upon receipt of a written
agreement by or on behall’ of the affected director, officer, employee, or agent o repay such
amount if it is ultimately determined that he or she is not Cntlt[Cd to be indemnified by the
Association as authorized in this Article.

(d) Miscellaneous. The indemnification provided by this Article shall not be
deemied exclusive of any other rights to which those seeking indemnification may be entitled by
law, under the By-laws, or pursuant to any agreement, vote of Members, or otherwise, and shall
continue as to a person who has ceased to be a director, officer, employee, or agent and shall
inure to the benefit of the heirs and personal representatives of such person.

(¢) Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a direclor, officer, employee, or agent of the
Association, including, without limitation, ag a director, officer, employee, or agent of another
corporation, parinership, joint venture, trust, or other enterprisc, against any liability asserted
against him or her and incurred by him or her in any such capacity, or arising out of his or her
status as such, whether or not the Association would have the power to indemnify him or her
against such liability under the provisions of this Article.

00384161124845\1063715\1
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Article 12, Interested Directors.

(a) No contract or transaction between the Association and onc or more of its
directors or officers, or between the Association and any other corporation, partership, or
Association, or other organization in which one or more of its dircctors or officers are directors
or officers or have a financial interest, shall be invalid, void, or voidable solely for such reason,
or solely because the director or officer is present at or participates in the meeting of the Board at
which such confract or transaction was anthorized, or solely because his, her, or their votes are
counted for such purpose. No director or officer of the Association shall incur liahility by reason
of the fact that he or she is or may be interested in any such contract or transaction.

{b) Interested directors may be counted in determining the presence of a quorum at
a mecting of the Board at which a contract or transaction with an interested dircetor is to be
considered.

(¢) The Associalion may enier inio confracis and transactions with Declarant and
Declarant’s Affiliates.

Article 13. Amendments. Until termination of the Class "B" membership,
Declarant may unilaterally amend these Articles for any purpose. After termination of the Class
"B" Control Period, amendments to thesc Articles may be adopted upon a resolution of the
Board and the affirmative vote or written consent of Members representing at lcast 67% of the
Class "A" votes in the Association. No amendient may be in conflict with the Declaration.

Article 14. Dissolution. The Association' may be dissolved only upon (a) a
resolution duly adopted by the Board, and (b) the affirmative vote of members who are Owners
of wot less than two-thirds (2/3) of the Lots, and (c) so long as Declarant or any Declarant
Affiliate owns any property subject to the Declaration or which may be unilateratly subjected to
the Declaration, the consent of Declarant. Upon dissolution of the Association, any remaining
real property of the Association shall be dedicated to an appropriate public agency or conveyed
to a non-profit organization to be used for purposes similar to those for which this Association
was created. In the event that acceptance of such dedication is refused, such assets shall be
granted, conveyed and assigned 1o any nonprofit corporation, association, trust, or other
organization to be devoted to such similar purposes.

In the event of the Association's termination, dissolution, or final liquidation, the
responsibility for the operatdon and maintenance of the Surface Water and Storm Water
Management Systern must be trausferred to and accepted by an entity which complies with
Section 40C-42.027, FAC, and is approved by the District prior to such termination,
dissolution, or liquidation.

Article 15. Incorporator. The name of the incorporator of the Association is Mark
Openshaw, and such individual's address is 12740 Gran Bay Parkway, Suite 2400, Jacksonville,
Florida 32258.

003841601 2484511063715\) . H07000156289 3
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Article 16. Registered Agent and Office. The initial registered office of the
Association is 12740 Gran Bay Parkway, Suite 2400, Jacksonville, Florida 32258. and the initial
registered agent at such address is Mark Openshaw.

™ WITNE/S/S WHERFOF undersigned Incorporator has executed these Articles

of Incorporation this //#.  day of e /(03: 9

Mark Openshaw

STATE OF FLORIDA

COUNTY OF DuyaL..

The foregoing instrument was acknowledged hefore me this {{ day of

2007, by Mark Openshaw. Said person did not take an oath ﬁersonauv }moxftlwa
(NOTARY SEAL) 2

Notary Publi/&gnature
s
Ry : (Name typed, printed or stamped)
P "‘% JASON PEERY Notary Public, State of
% ; MY COMMISSION # DDB75103 Commission No.:
oA EXF’IRES May 18, 2011 . . e P
(407) 38 33 \Btvica bom My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
FOR SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance
with said Act:

That, WILLOWCOVE HOMEOWNERS ASSOCIATION, INC., desiring to organize

under the laws of the Stale of Florida, with its principal office at 12740 Gran Bay Parkway, Suite
2400, Jacksonville, Florida 32258, has named Mark Openshaw, whose address is located at
12740 Gran Bay Parkway, Suite 2400, Jacksonville, Florida 32258, as its agent to accept service
of process within the State.

ACKNOWLEDGEMENT
Having been named to accept service of process for the above stated corporation, at the
place designated in this Certificate, 1, Mark Openshaw hereby state that I am familiar with and
accepl the duties and responsibilities as Registered Agent for the above stated corporation, and

hereby agree to comply with the provisions of said Act relagive to?ciﬁn:gf said office.

Mark Openshaw
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