Electronic Filing Menu

hitps:/efile.sunbiz,org/scripts/efilcovr.exe

4[agc 1ofi

Florida Department of State .
ﬁ:rn =

Division of Corporations AL
Public Access System z ER N
.
Electronic Filing Cover Sheet DT

. : ,'.,’_,1'< =1
Note: Please print this page and use it as » cover sheet. Type thy autﬁﬂ m
mimber (shown below) on the top and bottom of all pages of the dougncn,ta o

C3n1 (WS

(((HO7000267039 3))) > o

HOTO002670383ABCH

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover shest.

To:
Division of Corpcrationg
Fax Hurber 1 (850)817=~6381
From:
: GREENBERG TRAURIG (ORLANDO)

Acceunt Name
Account Nwwbez : 103731001374

Phone r (407)418=2435
Fax Numbez 7 (407)420-5909

FLORIDA PROFIT/NON PROFIT CORPORATION

Sawmill Creek Master Association, Inc.

Certificate of Status
Certified C

Estimated Char [ s87.50 |

B wHITE OCT 3 1 200

Corporate Filing Menu Help

10/29/2007




P
* '

OCT. 29. 2007~ 5:56PM— GREENBERG TRAUIG . NO. 993——P. 2-

107000267039 3
FILED

ARTICLES OF INCORPORATION OF mrocr30 P23y

SAWMILL CREEK MASTER ASSOCTIATION, INC.

SECRETARY OF STATE
O

. TALLAMASSEE, FL
The undersigned incorporator hereby acknowledges and adopts these Articles of
Incorporation (these “Articles”) for the purpose of forming a corporation not for profit under the lews
of the State of Florida.

ARTICLE )
DEFINITIONS

eetion 1. Declaration. “Declaration” shall mean and tefer to the Master Declaration of
Covenams, Conditions and Restrietions for Sawmill Creek recorded or to be recorded by Declarart in
the Public Records of Flagler County, Florida, as amended and supplemented from time to tme.

Section 2. . Delined Terms, All capitalized terms used in these Articles that are not
expressly defined in these Articles shall have the definitions end meanings assigned to those terms by
the Deolaration and the said definitions and meanings are hersby incorporated herein by this
reference.

ARTICLE X
NAME

The name of the corpotation is SAWMILI, CREEK. MASTER ASSOCIATION, INC. For
convenience, the corporation is sometimes refetred to herein ag the “Master Association.”

ARTICLE ITT
COMMENCEMENT, DURATION AND TERMINATION

The Master Assoclation shall commence existence upon the filing of these Articles with the
Florida Department of Smate. The corporation shall have perpetual existence. In the cvemt of
termination, dissolution or final liquidation of the Master Association, the responsibility for the
maintenance, Iepair, replacement and operation portions of the Surface Water or Stormwater
Management System that are the responsibility of the Master Assoclation shall be transferred to and
accepted by an entity that would comply with Section 40C-42.027, Florida Adminlstrative Code, and
be approved in writing by the District prior to such termination, dissolution or liquidation.

ARYICLE XV
PRINCIPAL OFFICE, AND MAILING ADDRESS

The initial principal offioe and mailing address of the Master Association i3 One Corporaty
Drive, Suite 2B, Palm Coast, Florida 32137. The Board may change the principal office and/or
mailing address of the Master Association at any time and from time to time without amending these
Articles,

ARTICLE Y
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Master Association is One Corporate
Drive, Suite 2B, Palm Coast, Florida 32137, and the initial registered agent at that address is Robert
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D. Devere.  The Board may chenge the ragistered office and/or registered agent of the Miaster
Association at any time and from time to time without amending these Articles,

CLE VI
EURTOSE

The purpose for which the Master Assoclation is organized is to carry out the duties imposed,
and to exercise the powers conferred, on the Master Assoclaton pursuant to the Goverring
Documents. Without lirhiting the generality of the foregeing, except to the extent performed by the
CDD ar a Neighborhood Association, the Master Association shall operate, maintain and repair the
Surface Water or Stormwater Management System in accordance with the District Permit and
applicable District requirernents, and the Master Association ehall enforce the provisions of the
Governing Documents which relate to the Surface Water or Stonmwatet Management System. The
Master Association shall levy and colleot adequate Asseasments apainst the Owners to pay the costs
incurred by the Master Association for the operation, maintenance and repmr of the Surface Water or
Stormwater Management System,

ARTICLE V(I
DIRECTORS

Section 1, Qualifications and _Number. The property, business and affairs of the
Master Association shall be managed by a board of directors cansisting of the number of directors
determined in the maoner provided by the Bylaws.

Sertion 2. Election and Removyal. Directors of the Master Association shall be elected
in the mammer determined by, and subject to the qualifications st forth in, the Bylaws. Directors may

be removed and vacancies on the Board of Directors shall be filled in the manner provided by the
Bylaws,

ARTY
C ON AND INDEMNIFICATION

All agreements entered into by the directors and officers of the Master Assaciation on bebalf
of, and with the authority of, the Master Assosiation shall be desmed executed by them as agent for
the Master Association and the Master Association shall indemnify and hold them harmless from and
against all contractual liabilities to others arising out of such agreements,

Except to the extent a diractor or officer has knowledge concemning a roatter in question that
makes reliance unwarranted, a director or officer, in discharging his or her duties, may rely on iny
information, opinion, report or statemnent, including any financial statement and supporting dats, if
prepared ot presetited by any officer or employes of the Master Association whom the director or
officer reasonably believes to be competent in the matters presented, any legal counsel, public
accountant or ather person as (o any mattey the direstor or officer reasonably believea is within the
person’s professional or expert competence, of any committee of directors if the director or offeer
reasonably believes the committee merits confidence.

In the absence of bad faith, illegality and gross negligence, no director or officer of the
Master Asgociation shall be liable to the Master Association or any Owner for any desision, action or
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onussjon made or performed by such director or officer in the course of his or her duties on behalf of
the Maseter Associefion.

The Master Association shall defend, indemnify and hold harmless any person who ismade a
party or is threatened to be made a party to any action, sult or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was a ditector or office: of
the Master Association, but only if and to the extent he or she acted in good faith, without gross
negligence ot intextional wrongdoing, and, with respect to any criminal action or proceeding, he or
she believed his or her conduct was Jawful. This obligation includes, without limitation, payment of
any judgment, fine, penalty, interest, settlement amount and expense (including but not limited to
court costs and reasonable attorney, paralegal and expert fees and disbursements, and any other cost
or expense reasonably incwred in connection with any litigation or edministrative, bankruptcy or
recrganization proceeding) actually and reasonably ineurred by him or her in conneotion with any
such action, suit or proceeding.

The termination of any action, suit or procseding by judgment, order, settlement, conviction,
or upen a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good fhith, that the person acted in a grossty negligent manner, or, with respect
to any oriminal ection or proceeding, that the person did not belicve that his or her conduct was
Tawful,

Expenses incurred in defending an action, suit or proceeding covered by thig article shall be
paid by the Master Association as incurred from time to time rather than only after the final
disposition of such action, suit or proceeding. Payment of such expenses shall be authorized by the
Board in each specific case only after receipt by the Master Assnciation of an undertaking by o1 on
behalf of the director or officer to repay such amounts if it shall later develop that he or she is not
entitled to be defended, iIndemnified and held harmless by the Master Assaciation.

The defense, indemnification and hald harmless provided by this article shall not be decmed
to be exclusive of any other rights to which the Master Association’s directors and officers may be
entrtled under the Governing Documents, any agreement binding on the Master Association, any vote
of the Members or disinterested directors, applicable law or otherwise. The rights of defease,
indemnification and hold harmless hereunder shall comtinue as to a person who has ceased to be &
director or officer for all actions, events and sinvumstances taken or occurring while he or she held
office and said rights shall inure to the benefit of the personal representatives and helrs of any such
person. :

'The Master Association shall have the power, but it shall not be obligated, to purchase and
maintain, &t Common Expense, insurance to provide coverage for any liability asserted againsi, or
any expense incurred by, any director or officer of the Master Association in his or her capacity as
such, whether or not the Master Asaociation would have the obligation to defend or indemnify hin or
her, or to hold him or her harmless, pursuant to this article.

The Master Assoclation shall be only obligated to indemnify a person otherwise entitled to
indemmification under this article if and to the extent such person Is not Indemnified by any insurince
maintained by the Master Association or that person. Accoxdingly, any person otherwise entitled to
indemnification under this article shall first seek indemnificetion from any insurance maintained by
the Master Association or that person before seeking indemmification from the Master Associatdon.
If and to the extent any judgment, fine, penalty, interest, settlement amount or expease is paid
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pursuant to insurance maintained by the Master Association or the person entitled to indemnification,
the Master Assooietion shall have no obligation to reimburse the insurance company.

ARTICLE,
TRANSA CH DIRE OR OFFICER IS INTERES

No contract or transaction between the Master Association and any director or officer, or
between the Master Assooiation and any Affiliate or other entity in which any director or officer of
the Master Assnciation serves as a director or officer, or has a financial interest, shall be invalid, woid
or voldable solely for such reason, or solely because the dirsctor or officer is present at or
particlpates In the meeting of the Board or cornmittee thereof which authorized the contract or
transaction, or solely because his, her or their votes are counted for such purpose. No directon or
officer of the Master Association shsll incur lability by reason of the fact that he or she is, or may
become, imerested in any such contract or transaction. Interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee which authorized
the contract or transaction,

ARTICLE XV
AMENDMENTS

Section 1. Members, Except as otherwise expressly required by law or these Articles,
these Articles may be amended by the Members in accordance with this gection. The Members may
amend any provision of these Articles by either one of the following methods: (a) by writen
agreement (the “Member Articles Amendment Agreement”) seting forth the amendment and signed
by the holders of at least two-thirds (2/3) of the votes ia the Master Association (without regatd to
colass), or (b) by the casting of votes, in person or by proxy, by Members holding at least two-thirds
(2/3) of the voles in the Master Association (without regard to class) in favor of a resolution (the
“Meraber Articles Amendment Resolution™) approving the amendment at a duly-convened annual or
special meeting of the Members. An amendment by the Membezs may be proposed by Declarant ifor
so long 88 Declarant owns any portion of the Propetties or has any right to annex to the Declaration
any portion of the Property Not Amaexed), by the Board, or by petition signed by the holders of at
least ten percent (10%6) of the votes in the Master Association.

Except as provided in the next sentence, cach amendment made by the Members pursuant to
this section shall take effect upon the filing of the amendpsut with the Florida Department of Stars in
socordance with Florida law and the recordetion in the Public Records of the executed and
acknowledged Member Articles Amendment Agreement (if the amendment was adopted by writen
agreement) or, in the alternative, a fully executed and acknowledged certificate signed by an officer
of the Master Association certifying that the copy of the Member Articles Amendment Resolution
attached thereto is a trug and comreet copy of ths Member Articles Amendment Resolution duly
adopted by the affirmative vote of Members holding at least two-thirds {2/3) of the votes in the
Master Association at a duly-convened meeting of the Members (if the amendment was approved by
vote). The foregoing is subject ta the exception that, if the amendment expressly provides for a later
effective date, the later effective date shall control.

Any provision of these Articles to the contrary norwithstanding, for 5o long as Declamnt
owns any portion of the Properties or has any right to annex to the Declaration any portion of the
Property Not Annexed, no amendment may be made to any of the Goverming Documents that may
meterially, adverscly affect Declarant unless the amendment is first approved in writing by
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Deelatant. Amendments that will be considered to materially, adversely affect Declarant include, but
they are not limited to, any amendment that does any of the following: (a) dirsetly or indirectly by its
provisions or in practical application relates to Declarant in 8 manner different from the manner in
which it relates to other Owners; (b) modifies the deflnitions provided for by Asticle I of the
Declaration in 2 manner which alers Declarant’s rights or status; (c) modifies or repeals any
provision of Article II of the Declaration; (d) alters the nanrre or rights of membership as provided
for by Article Il of the Declaration; (g) alters ox conflicts with any agreement between Declarant and
any govemmental or quasi-governmental authority or utility provider respecting any land us or
zoning approval or entitlement, street, casement or facility pertaining to or serving any of the
Properties; (f) interferes with Declarant’s right to convey any Common Property ar Limited Common
Property to the Master Association; () modifies the basis or manner of assessment, or exemption
from assessment, applicable to Declarant or amy pottion of the Properties owned by Declarant; or (h)
alters or repeals any provision of the Governing Documents pertaining to Declarant’s rights, such as
but not Limited to the easements oreated in favor of, ot reserved to, Declarant over, under and through
the Common Property and Limited Common Property pursuant to Artiele 1V of the Declaration,

Bection 2, Declarant. Until the Turnover Date, Declarant may unilaterally amend thege
Articles for any purpose, including, but not Iimited to, satisfying the requirements of any of the
following: (a) any applicable governmental statute, pule, regulation or judiclal determination; (b)any
local, etate, or federal governmental agency; (¢) any title insurance company proposing to issue title
insurance coverage on any Unit or other portion of the Propertiss; and (d) any institutional or
governntental lender, purchaser, insurer or guarantor of mortgage loans, including, for example, the
Federal National Mortgage Association, the Federal Home Loan Mottgage Corporation, Federal
Department of Housing and Urban Development, Federal Housing Administration, or Veterm’s
Administration, proposinp to make, purchase, insure, or guarantee any mortgage loan on any Unit or
other portion of the Propertles.

Except as otherwise expressly provided in the next sentence, no amendment by Declarant
pursuant to this section shall require any approval, consent or joinder by the Master Association, any
Owner or the holder of any martgage or other lien upon any of the Propertics. The preceding
gentence i3 subject to the exceptions that an amendment by Declarant pursuant to this section nay
not marerially and adverssly alter the proportionate voting interest appurtcnamt to any Und or
increase the proportion or percentage by which any Owner shares in the Common Expense or
Limited Common Expense of the Master Association beyond any such alteration or increase that is
expressly permitbed by the Declaration unless the adversely affected Owner and all record owners of
liens on the adversely affected Qwmer’s Unit, if any, join in the execution of the amendment. For
purposes of this section, a change in any quorum requirement shall not be deemed a material or
adverse alteration of voting interests and the signing and recordiog of a Supplemental Deelaration for
the purpose of armexing Additional Property to the Declaration pursuant to Article I thereof shall pot
be deemed an amendment to these Articles,

Except as provided io the next sentence, each amendment of these Articles made by
Declarant pursuant to this section shell take effect on the date a written instrument setting forth the
amendment to these Articles, executed and acknowledged by Declarant and any Owner or mortgage
holder whose joinder is expressly required by thig section, is filed with the Florida Departmert of
State in accordance with Florida law and recorded i the Public Records. The foregoing Is subject to
the exception that, if the amendment expressly pravides for a later effective date, the larer effective
date shall control.
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Section 3. Relinnce. Each Member Artioles Amendment Agreement, each certified
copy of 8 Member Artlcies Amendment Resolution and each amendment by Declarant recorded in
the Public Records shall be binding upon, and conclusive in favor of, all persons and entities having
any interest in the Properties and no such person or entity shall have any duty or obligation to inquire
regarding any fact or circumstance pertaining to adoption of the amendment described therein.

Section 4, Governmental Apency Approvals, Any provision of these Agicles to the
contzary notwithstanding, any amendment to thess Articles which alters any provision relating to the
Surface Water or Stormwater Management System, beyond maintenanes in its original condhion,
including the water management portlons of the Common Property or any Limited Common
Praperty, must have the prior written approval of the District.

Any provision of these Articles to the comrary notwithstanding, until the Tumover Dat, if
any one or more of Faderal National Mortgage Association, the Federal Home Loan Mortgage
Corporation, the Department of Howsing and Urban Development, the Federsl Howing
Administration, or the Veteran's Administration requires approval or consent by any ane or more of
said agencies or entities to any metrger or ¢onsolidation involving the Master Association, or to any
dissolution of the Master Asgoclation, as a condition of making, insuring, purchasing or guarantesing
any loan on any Unit in the Propetties, and any such loan has beent appraved, insured, purchased or
gnaranteed by the applicable agency or entity at the time of the proposed merger, consolidation, or
dissolution, then the required consent or approval shall be obtained.

SectionS,  Limitatiop. These Articles may not be amended or interpreted so as to
conflict with the Declaration.

ARTICLE XV1
CONSI. CY AND SEVE

In the event of any inconsistency between the Declaration and these Articles, the Declarstion
shell control. These Articles shall be effective to the fullest extent permitted by law. The
invalidation of any provision of these Articles shall not affect or modify any other provision and all
other provisions shall remain in full foroe and effect. If any provision of these Articles, or the
application thereof to any person or cireumstance, shall for any reason and to any extem be
determined or held by a court of competent jurisdiction to be illegal, invalid or unenforceable, the
remainder of these Articles and the application of such provision to any other persoms or
circumstances as to which it is legel, valid and enforcenble, if amy, shall not he affected thereby and it
shall be enforced to the maximum extent possible. To the extent reasonable under the circumstances,
a provision that is as close as possible to the operation and effect of any illegal, invalid or
unenforceable provision stricken from thege Articles dus to such determination or holding, but walch
is not illegal, invalid or unenforceable, shall be inserted in lieu of any pravision of these Artloles that
is determined or held by a court to be illegal, invalid or unenforceable. The provisions of this section
shall also epply to any amendment of these Articles,
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ARTICLE XVT1
INCORPORATOR
The name and strect address of the sole Insorporator to these Articles of Incorporetion is 1
follows:
Robert D). DeVore

One Comorate Drive, Suits 2R
Palm Coast, Flarida 32137

IN WITNESS WHEREOQY, the undersigned sole incorporator of this corporation h
executed these Articles on this_29™ dny of Octaber, 2007. "

N

Robert D. DeVore

STATE OF FLORIDA )
) 8s:
COUNTY OF FLAGLER )

The foregoing instrument was acknowlsdged before me this g day of Ovtober, 2007, by
Robert D. DeVore. He [X] is personally known to me or [__] has produced
25 identification.

N 2

CYNTHIA M. LAWRENCE
WY COMMISSION & DDS0031
w EXVAEY: Dec. |6, 2000

AL v eda Nalary Buvascom

U bt
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TIFI: DESI )|
SERVICE OF PROCFSS
Srcaules-

GE
This Certificate Is submitted pursuant to Section 48.091 and Section 607.0501, Florida

SAWMILL CREEK MASTER ASSOCIATION, INC., desiring to organize ps a
gorporation under the laws of the Stete of Florkda, with itg initia] registered office at One Corporata
Dirlve, Suite 2B, Palm Coast, Florids 32137, has named Robert D. DeVore as its agent to meapt
gervice of process within thiy state.

Al 0 NT:
thie«

Having beon named 1o scoept service of process for the ¢orporation named above, & the
place designated in this Certificate, T heraby acoept appointment bs registered agent, agres to et in

ity, and agree to comply with the provisions of said statutes relative w keeping open said
office, [acknowledge that I am fumillar with the abligatfons of a registered agent under Florida aw.

Repglstered Agent:

Dated: October _ﬁg_,zom
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