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ARTICLES OF INCORPORATION
Or
BANLEY VILLAS HOMEOWNERS ASSOCTIATION, INC.
{A Flurida Corporation Not For Profit)

In order 10 form a corporation not for profit under and n accordance with the
arovisions of Chapters 617 and 720 of the Florida Statuwes, the undersigned hareby
incorporates this comoration 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 wsed in these Arsicles of Incorporation
funless the conzexz clearlv reficets another meaning) shall have the following meanings, ot
T nat defined below as defined in the Decleration:

I “Articles” meoans these Amicles of Ineorporatdon end any amendments

hereto,

2 “Asseasticnls” means the assessments Tor which all Owners are obligated
‘o the Asscciation and incindes “Individual Home Assessments”™ and “Special
Assessiments” (as such terms are defined in the Declaration), and any and ail olher
assessmanis, including but not limited o “Bunefited Assessinents™ {as such term is defined
and discussed in the Declaration) which are levied by he Association in accordance with

the Govaerning Documents.

3. *Association” means Baxlev Villas Homeowners Association, ine.. a
Florida sorparation not for prodit. The “Association” is NOT a condominium assoziation
and [s not intended to be governed by Caapter 718, the Condominium Act, Flonda Statutes.

4, “faxley Viilas™ means that olanned residential developmen focated i the
County, which encompasses the Property and is intended 0 comprise single family
attached Homes and the Comimon Area. but subject 10 change in accordance with-this

Deciarztion,
3. “Board” means the Roard of Nireztars of the Association.
6. “Bylaws" means the Bylaws of the Associaion and any zmendments
thereta, ‘
i
7 “Common Area” or “Common Property” means the property more

particularly deseribed in Asticle [ ol the Declaration.

3. “Counzy” means Clay Coungy, Florida.
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9. “Declarant’™ means Foresiar (USA) Real Isiaze Group Inc.. a Delaware
corporation, and any successor or assign thercof 1o which Forestar (USA) Real Estate
Group Inc.. specifically assigns all or part of the rights of Declarant under the Declaration
by an capress wriiten assignmenr, whether recorded in the Public Records of the County
or not. The written assignment may give notice as to which rights of Declarant are to be
exercised and as to which portion of the Property. In any event, any suhsequent declarant
shall nut be liable for any defaclt or obligations incurred by any prior Zeclarant, except as
may he cxpressly assumed by the subsequent declarant.

i0. “Declaration” means the Declaraton of Covenanis, Conditions,
Resirictans and Eascments for Baxley Villas, which is intended 0 be recorded amongst
the Public Records of the Courty. and any amendments therete.

il “Lirector” means a member of the Board.

2. “Govemning Documents™ means in the aggregate the Declaration. the
Articles and the Bylaws, the Plat, and any additional plat, any rules and regulations of the
Association which may be promulgated, and ali of the insiruments and documents referved
0 therein.

13 “Home™ means oric (1) of the single family atiached restdential dwelling
units contained within muitiple buildings " Buildings™) consiructed or o be consinucied
within Baxiey Villas, each of which is des:gned and intended for use and oceupancy as a
single-fam:ly restdence.

14, “Lot” means any parcel of land within Baxley Vilias 25 shown on the Plat
or any additional plat upon which a Home is permiited to be censtructed, together witli the
improvernents thereon. Upou completion of consiruction of a Heme on a Lot, such Lot
and the Improvemenss thereon are semetimes cotleetively efesred w as a Lot in the
Deslaration and the Governing Documents

15 “Member” means the Owner of a Lot 1 Baxiey Villas. :

i, “Chwner™ means the record vwner, whether one (1) o more persons or
entities, of the fee simple title to any Lot or Home within Baxley Viilas, and includes
Deciarant for as long as Declarant owns fce simple title to a Lot or Hoine, but cxeliding
therefrom thuse liaving such intersst as sceurity for the performance of an ebligation.

7. “Participating Builder”™ means Drecs Homes of Florida, inc.. a Flﬁ_fjjda
corporation, or its successors or assigns, avd any affibate of Drees Homes of Flarida, Tnc
and any other entity(ics) Declarant may dasignate as a Participating Builder, Declarant
shall have the right to assign, in whele or in pari, any of its rights herzunder w0 a
Participating Builder(s). “Participating Builders® shall mean Participazing Buiider and any
aiher entity(ies) designated as 2 Participating Builder

18 “Plat” initiaily means the plat of BAXLEY VILLAS. according to the pha
ihereot recarded in Plat Book 75, Page 46 of the Public Records of the County.  In the

P
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event an additional plat is recorded in the Public Records of the County with respect o the
Additional Property made subject to the Dectaralion pursuant 0 & Supplemental
Declaration. then the term “Plat” as uscd herein shall alse mean the adéitional plat, Not all
of the property shown on the Plat is subjec: to the Declaration. The tenin Plat shall also
mean any repiat of zli or any portion of the Preperty.

9. “St, Johns River Water Managemenl Listrict Permit” or "Disiriet Permic”
means that cerain permit issued by the St Johns River Waier Management Disirict
affecting the Property, a copy of which is attached as Exhibit "3 to the Declaration, a3
sama may be armended or mod:fied from time ¢ Ume.

20, “Surface Water or Stormwater Management Sysiem” means a system which
is designed, consirucied, or implemented to controf discharges which are necessiiated by
-ainfall svents, incorporating methods o cotlect, vonvey, stote, absorb, inhibit teat, usc.
oF reuse water to prevent or reduce flooding, overdrainage, environmentai degracation and
water pollution, or to otherwise aftect the guality and guantity of discherge from the
systemn. as permitted pursuant to Sectien 373.416(2), Florica Statutes and Chapter 62-330,
Florida Administrative Code. The Associauon is responsible to mainisin. repair and
opcrate the Surface Water or Stomwater Managemen: Sysiem located on the Property in
accordance with ke applicable governmensal regulations. the District Permit and the
Deciaration.

Unless otherwise defined herein. the terms defined in the Declaration are
incarporated hevein by reference and shall appear in initial capital leiters cach ume such
enns appears in these Articles.

ARTICLE Ii
NAME

The name of this corporation shall be BAXLEY VILLAS HOMEOWNERS
ASSOCIATION, iNC., a Florica corporation not for profit, whose principal address and
mailing address is ¢/o Forestar (USA) Real Estate Group fnc., 14785 Old Si. Augustitg
R4, Suite #300, Jacxzsonville, Florida 32233.

ARTICLE [0}
2URPOSES

The purpose for which the Association is organized is to take title to. administer,
operate, maintain, finance, rcpair, repiace, manage and lease the Commen Arca .
accordance with the teans of, and purposes set torth ir. the Governing Documens and fc
cairy out the covenants and caforee the previsions of the Governing Documnents,

FULOOCE 2322873 4

(((H25000019872 3)))

91 KR

(]



1/168/7202%

4:27 PM FROM: 3053819982 TO: +18%506178381 P.

(((H25000019872 3)))

ARTICLE TV

“‘he Association shall aave the following powers and shall be govemed by the
following provisions:

A The Association shall have ali of the common low and statutory powers of
a corpordlion uct for profit

B. The Association shall have ail of the powers granted to the Association in
the Governing Documents. All of the provisions ef the Deciaration and Bylaws which
grant powers to the Associalion are incorporated into these Articles.

C. The Associaiion shall have all of the powcers reasenably recessary 10
auptement the purposes of the Assaciazion, including, Sut not limiied to, the following:

I To perform any act requiled or conemplated by 1t under the
Governing Docunicnis,

2. To make. establish, amend, abolish (in whoie or in part) and enforee
reasonable rules and regulasicns governing the use of the Property.
3, To makz, levy and collcet Assessments for the purpose of obiaining
funds from its Members to pay Operaling Expenses and other costs defined ia the
Declaration and costs of cellection. and to use and sxpend the proceeds of Assessmeis in
the cxerzise of the powars and dutizs of the Assvcation. The furegoing shall incrude the
power to levy and collect adequate Assessments for the cosls of maintenance. reparr and
oncration of the Surface Water or Stermwarer Managemeni System, mciuding but not
iliniied to, cost associated with maintenance. repair and operation of relention aeas,

—_

drainage structures and ciainage cuserents.

<, To enforze by legal means the abligaticns of the Members and the
provisions of the Goveming Documents.

5. Ta employ personnel  Ietain  independent  contractors and
professional personnci, and enter into service coniracts o provide for the mainienance:
operation, administration and management of the Preperty and o enter nlo any cther
agrecmments consistent with the purposes of the Asseciation, including, but not limited to;
agreements with respect (o protessional management of the Property and 1o delegateric
such professivnal manager certain powers and duties of the Association.

6. To enter intn the Declaration and ary amendmenis thereto and
instruments referred to therein,

To provide, to the extent deemed necessary by the Board, any and
all services and do any and all things which are incidemal to or in fustherance of things

VLD S S 275 4

({{H25000019872 3)))



171672025

4.27 PM FROM: 30538139882

TO: +1850617638) P.

{{H25000018872 3))}

listed zbove or o carry out the Association mandate to keep and mainwin Baxley Villas in
a proper and aesthetically picasing condition and to arovide the Chvners with services,
amenities, contrals and enforcenent which witl enhance the quality of Efe at Baaley Viilas.

8. To borrow moacy and to obtain such financing as is necessary ta
maintain, repair and replace the Property in accordanee with the Declaraiion and, as
security for any such lean. to collaterally assign the Association’s right o collect and
enforee Assessments levied for the purpose of repaying any such loan.

g, To exercise and enicree architecturzl control, mainienance and nse
restictions it accordance with the Declaraton.

i0. To operate, maintain and manage the Surface Water or Stormwater
Management Svstem i a marner consistent with the District Permit. 2s such Disrict
Permit may be amended, modified or reissued from time o time, and applicable Disirict
rules. z2nd 1o assist in the enfarcenient of the restrictions and covenants conlained therein.

I Notwithstancing anything conta:ned hersin 1o the contrary, in order
to prevent the Board from incuming expenses not contemplaed by the Goveraing
Decuments, for which the Owners will be responsible, the Association shall be required 10
obtain the approval of three-fourths (3/4) of all Membars (at a duly callad meeting ol the
Members at which a quorum is present) prior to the engagement of legal counsel by the
Association for the purpose of suing, or making, praparing or investigating any lawsuii, or
commencing any lawsut other than for the following purposes:

(a) the collection of Assessiuents;

(b) the coilection of other charges which Owners are obligated
to pay pursuant to the Goverming Docuiments,

() ke cnforcement of any applicable use and occupancy
restrictions contained in the Governing Documents:

(<) dealing with an emergency when wailing 1o obtain-the
approval of the Memnbers creales a substantial risk of irreparabie injury to the Property or
to Member(s) (the imminent expiration of a statute of limitations shall not be deeined an
emergency abviating the need for the requisite vote of taree-fourths (3/4) of the Mambers):
or :

{c) filing a compulscry counterctaim.

The costs of any legal proceedings initiaied by the Association. whichl are
not included in the above exceptions shzll be financed by the Association only with oiites
that are collected for that purpose by Special Assessment(s) and the Association shall not
borrow money. use reserve funds, o7 use monies collected for other Association obligatious
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ARTICLE V
MEMBERS AND VOTING

The gualitication of Miembers of the Association, the manner of their admission 1o
membership, the manner of the tenninztion of such membership and the manner of vating
by Members shali be as follows:

A Until such timez as the first deed of conveyance of a Home from Declarant
to an Owner is recorded amoagst the Public Records of the County (“First Conveyance™).
the membership of the Association shall be comprised solely of [eclarant. Unul ihe First
Conveyance, Declarant shall be entitled to cast the ore (1) and only vote on all matters
requiring a vote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member as tc cach o7 the
remaining Lots until cach such T.ot is conveved Lo another Owner, and thereupon and
thereafter each and zvery Owner, including Declarant as to Lots owned by Declarant, shall
se a Member and exercise all of the rights and privileges of'a Member.

C. Merbership in the Association for Owners other thae Declarant shall be
eslablished by the acquisition of ownership of fee simple title 10 a Lot as evidenced by the
recording of an instruiment of convevance amongst the Public Records of ihe County.
Where ttie 1o a Lot is acquired by conveyance from a party other than Declarant 5y means
of sals. gift, inhcritance, devise, bequest, judicial deeree or otherwise, the person, persons
o7 entily thereby acquiting such Lot shall not o a Member unless or until such Owner shall
deliver a true copy of a deed or other instrument of acyuisition of iitle (o the Association.

. The Associatior. shall have two (2) classes of voting membership:

L. Class “A” Mcembers shall be all Members, with the excention of
Dec.arunt while Declarant is a Class “B” Member, each of whom shall be emitled 10 one
(1) vote for each Lot owned,

2. Class "B Member shail be Deciarant, who shall be entiticd to-three
{3) times the otal number of votes of all Class "A™ Members plus one (1) vote. Class "B
membership shall cease and be converted (o Class VA™ membership upon the earlier to
occur of the following events (“Tumover Date™:

»

)
{a) three (3) months afier the conveyance of nirely pefcent
(90%) of the “Total Peveloped Lots” (as deflined below) by Declarani. as evidenced
by the recording of instiuments of conveyance of such [Tomes ameongst the Public
Records of the County; _

(b) upon the Class "B” Member abandoning or deserting iis
responsibility to mainiain arnd complete the amenities or infrastructure as disclosed
in the Governing Documents, There is a rebuttable presumption that Dueclarent lias
abandoned and desered the Proverty iff Declavant has anduid Assessinents or

FTLDOCS 23428784
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guarantced amounts under Section 720308 of the HOA Act for a period of morc
than iwo (2} vears,

{r) upon the (Pass “BT Member filing a pelition seeking
protection under Chapier 7 of the Federal Bankrupicy Cede;

f3) upon (e Class *B Member losing tile o the Propery
trough = foreclosure action or the wwansfer of 2 deed in e of fureclosure, unless
fae successor owner nas accepted an nss;gnment of developer rights and
responsibilitics first arising after the date of such assignmen;

(e} upon a receiver for the Class “R™ Member being appoimed
by a circuit court and not being discharged within 30 davs afier such appointment,
unless the court determines within 30 davs after such appoinument ihat transfer of
conirol would be detrimental o the Association or the Memberst ur

(H when. in s cliseretion, the Class "R” Member 2o detennings.

On the Tumover Date, Class “A”7 Members, inciuding Declarant, shall
assume conirol of the Assceiation and slect not leas than a majority of the Board.

Notwithstanding the foregoing. Class A" Membzrs are entitled to leci at
ieust one (1) member of the Board wher fifty perceat (50%) of the Tozal Neveloped Lots
have heen conveyed to Members other thar Declarant.

E. The cesignation of differert classes of membership are for pumoses of
establishing the number of voies applicabie to certain Lets, and nothing herzin shall be
deemend 10 require voting solely by an individual class on any maiter which requires the
sote of Members, unless olherwise specifically set forth in the Governing Documents,

F. No Member mev assign, hypothecate or transfer in any manner nisfher
rembership in the Association except as an appurtenance to his/her Lot

G. Any Member who conveys or loses title io & Lot by sale, gift, devise.

bequest, _]Ll(il\.lil | decree ar otherwise shall, immediately upon steh conveyance of loss of

sitle. no longer be a Member wizh respect to such Lot and shail lose all rights and priviteges
of 2 Member resuliing from ownership of such Lot :

H. There shall be only sne (1) vote for each Lot excepr for the Class,/'B”
Viember as set forth herein. [fthere is more than one (1} Member with respect to a [ot as
a result of the fee interest in such Lot being held by more thun one (1) person, such
Murnbers collectively shall be entitled to only onc (! i vote. The vote of the Owners ofa
i ot owned by more than one (1) natural person or by 2 corporation: or other legal emm
shal! be cast by the persor: named in a certificats signed by all of the Owoers of the Lok, ot
£ appropriaze. by propesly designated officers, partacrs or principals of the respective icgal
entity (“\oting Representetive™). and filed with the Secretary of the Association, znd such
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centificate shall be valid until revoked by & subscquent certificate. 1f such a certificate 1=
not filed with the Secrezary of the Associaticn, the vote of such Lot shall not be considared
fur a quorum or for any vther purpose.

Notwithstanding the foregoing provisioas. whenever any [L.oi iz owned by 2
husband and wife they may, but shall not be required to, designate 2 Voung Representaiive.
[n the event a centificate designating a Voling Reprosentative is not filed by the husband
and wife, the follewing provisions shall govern their right (o vote:

1. When botl are present at 4 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 tc concur in their decision upou any 1ofic requinng a vote,
they shzli lose their right t¢ vote on that topic 2t that meeting, bui shail couns for purpoases
of establishmg & quorum.

2 When anly one (|} spouse is present at a meeting, the person presaint

mav cast the Lot vote without establishing the concurrence of the other spouse. absent any
prior wiitten notice to the contrary by the vther spouse. I the event of prior writien noticc
to Lhe conirary 1o the Association by the other spouse, the vaie of said Lol shall not be
considered, bus shail ceunt for gurposes of establishing a quorum.
3 Whe: neither spouse 15 present, the person desiznated in o “Proxy™
(15 defined in the Bviaws) signed by either speuse may cast the Lot vote, when voung by
Proxv is allowed, absent any prior wrillen aolice to the coatrary to the Association by the
other spouse or the designation of a differen: Proxy by the other spousc. in the event of
prior writien notice to the contrary to the Association or the designaton of a difterent Proxy
by the viher spousc, the vote of said Lot shall not be considered, but shall count for
puposes of csiablishing a quorum.

Excepl for special meetings of the Members where a quorum of the
Members shail consist of Members entitied to cast thirty percent {30%;) of the total numbe
of votes of the Mermbers, 2 quoruy. of the Members for regular meetings of the Mombers
shail consisi of Members entitled 2o cast wen percent (10%) of the total number ol votes of
the Members. :

ARTICLE VI

, T
The term for which this Association is to exist shall be perpetual. [n the eveat.of
dissolution of the Association (unless same is reinstated), other than incident to 2 rerger.
or consolidation, all of the asscts uf the Association shall be conveyed w0 a similar
homeowners association or a public agency having a similur purpose. or any Mcmber miay
petizion the appropriate circuit court of the Staic of Florida for the appointinent ofaraceiver
to manage the affairs of the dissolved Asseciation and its properties in the place and stead
of the dissolved Association and o make such provisions as nay te nzcessary for the

continued management of the affairs of the dissolved Association and its preperties.
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hir the event and upon dissolution of the Association, if the Veterans Administration
(“*VA™ is guarantceing oi the U.S. Department of Housing and Urban Development
(*HUD™) is insuring :he mortgage on 2ny Lot, then unfess olherwise agieed o in writing
by HUD or VA, and onlv to the extent, ifat ail, requized 2y such govemmentz] agencies
rules and reguiations, any remaining real property of the Association shal! be dedicated o
an appropriale public agency o be used for puposes sitnlar to those for whick this
Association was created. In the cvent :hat acceptance of such decication is refused, such
assets shall be granted, conveyved and assigned to any nonprofit corporation, association,
srust. or other organization 0 be cevoted to suca similar purposes. Such requirement shall
not apply if VA is not guaranieeing and HUD is not iasuring iy mortgage and/or if not
required by HUD or VA rogulations: provided if cither agency has grented project approval
for Bax‘ey Vilkas, then HUD andior VA shall be rotitied of such dissolution. if and as
required by HUD and/or VA applicable rules and reguiations.

It the event of termination, dissoluiion or final liquidation of the Assnciation, the
cesponaibility for the operation and maintenance of the Surface Water or Stonmwatc:
Maragement System must be transferred to and accepted by an entity which wonld comply
with Section 62-330 F.A.C. (Florida Administrative Cade), and be approved by the Distiic
orier to such tervination, dissolution or liguidation.

ARTICLE Vil
INCORPORATOR

The name and address of the hicomorator of these Aiticles 1s: Sandra E. Krumbeun,
201 East Las Olas Boulevard, Suite 2200, Fort Lauderdalc. Florida 33301,

ARTICLE Vitl
OFFICERS

The affairs of the Association shall be nianaged by the President of the Association,
assisted by ihe Vice Presicent(s). Sectetary and Treasurer, and, if any, by the Assistan
Secretary(ics) and Assistant Treasurer(s). subject o the directions of the Board. Except
for officers slecied prior to the Mumovar Date, officers must he Members. or Lthe parcnis.
children ar spouses ol Members.

The Board shali eleet the President, Secretary and Treasurer, and as many Vice
Presidents. Assistani Secretaries and Assisiant Treasurers as the Board shall, frown tine @
time. determine. The President shail be elected from amongst the membership of the
Board, but ro other offizer need be a Dircctor. The same persen may hold two {2) or more
offices, -he duties of which are not incompazible; provided, however, the office of President
and a Vice President shall not be held by the same person. nor shall the office of President
and Sceretary or Assistant Secretary e held by the same persor,
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ARTICLE IX
FIRST QFFICERS

The names of the otficers who are © serve untid the first clection of oflficers by the
Board arc as foliows:

President DBeth Grossman
Vice President Heather alien
Secretary/reasuror Mikel Denton

ARTICLE N
BOARD OF DIRECTOKS

A, The number of Directors on the first Boavd of Directors of the Association
{“First Board™) and the “Irital Elected Board™ (as hereinatter defined) shall be three (3).
The number of Directors elecied by the Members subsequent tu the “Declarant’s
Resignation Event” (as hereinaier defined} shall be not less than three (3) nor move than
five (5), as the Board shall from tme o time detenmine prior io cach meeting at which
Directors are 10 be elected. Excepi for Declarant-appointed Duectors, Directors must be
Members or the parents, children or spouses or efficers or directors of Members. There
shall he only one (17 voue for 2ach Director,

B. The names and addresses ol the persons who are (o serve as Direciors on
the Fiist Board erc as follows:

NAMES ADDRESSES

Beth Gressman Forestar (U8A) Real Estate Greup Ine.
14785 Old St Augusiine Road, Suite 300
Jacksonvilie, Florida 32258 '

X

Heather Allen Forestar (USA) Real Estaie Group lic,
14783 Old St. Augusting Road, Suite lgﬂﬂ
Jacksonville, Florida 32258 T

Mikel Denton Forestar (1LiS4) Real Fstate Group Inc.
14785 Otd Si. Augustine Road, Suite 204
Jacksonvilie, Florida 32258

Declarant resenves the right to replace and/or designuie and elect successor Directors 10
serve on the First Board for so long as ihe First Board is o serve, s hercinafter provided.

C. Declarant intends that Baxley Villas. if and when ultimaiely developed, wiil
contain seventy-twe (72) Lots with flomes construcled therzon (collectively, “Total
Deveioped Lots™). Notwithstarding the foregoing, however, Declarant has reserved the

10
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right in the Declaration o incdify the plan of development for Baxiey Villas znd the righi
to, among other things, modiiv the site blan and the night o change the recrzational
facilities, ameniiies, Home product tvpes and the number of Homes o be construzted
within Baxley Villas) and/or the right to add land to Baxley Villas ar o withdraw !and
from Baxley Villas, all in its sole and absolute discrelion.

D. Upon the Turnover Dale, the Members other than Declarant {Purchaser
Members™) shali be entitled to slect no! less than a majority of the Board. The elcction of
not less than 2 majority of the Board by the Purchaser Members shall occur al a special
meeting of the membership to be calied by the Board for sueh purpose (“initial Rlection
Mecting™). The First Board shall serve untl the Inttial Election Meeting,

E. The Initial Election Meeting shall be called by the Association, through the
Board, within sixty (60) days atier the Purchazer Members are enlitled w elect a vrjority
of Directors as provided in Paragraph D hereof. A notice cf imeeting shall be forwarded t¢
2il Members in accordance with the Bylaws; provided. however, that the Members shall be
siverrat least fuurtezo (14) days prior notice of such meeting. The notice shall also speetty
he number of Diectors which shail be clected by the Purchaser Members and ihe
-emaining number of Directors designated by Declarant.

F. At the Initial Election Meeiing, Purchaser Members, who shail include all
Members other thar Declarant, the number of which may change {rom tine to time, shall
etect twa (2) of the Directors, and Declarant, vrtil the Declarant’s Resignasion Event, shal
be entiilad to {bul not vtligated o) designate one (1) Director (same constituting the “Initial
Glecied Board™. Declarant reserves and shail have the night, until the Declaiant’s
Resignation Event, to name the succassor, i any, to any Director it has so designated.

G. The Board shall continte o 5e so designated zmd elecled, as descnbed in
Paragraph I above, at sach subscquent “Annval Members™ Mecting” (as defined in the
Bylaws?, unit the Annual Members” Meetiag following the Duclanm s Resigraticn Event
or wtil @ Puichaser Member-clected D1.Lu0| is removed in the manner hereinafter
provided.

A Director (other than a Declarant- 1ppointc,d Director) may be removed from office
upon the arfirmative voie or the agreement in writing of o majority of the voung interests
of Purchaser Members for any reason deemed to be i the best interests of the Prrchaser
Members. A meeting of the Purchaser Members to so remove a Direcior {other than a
Dectarant-appoinied Director) shall be held upon the written request of ten percent (12%:
of the Purchaser Members. Any such recall shall be effecizd and a recall election shail-be
held, 1f applicatle. as provided in the HOA Act.

H. Upon the carlicr 1o cocur of the fotlowing cvents (Declarant’s chlgnanov
Event') Declarant shall cauze all of Uts designated Directors ta resigin.
L. When Daclarant no longer holds at least five percent {3%) of the

Total Developed Lots for sale in the ordinary caurse of business and all Lots sold by
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Declarant have been conveved as evidenced by the recording of instuments of conveyance
of such Lots amongst the Public Records of the County: or

2. When Declarant ciuses the volunzacy resignation of alt of the
Directors designated by Declarant and does not designate replacemeni Directors.

Upon Declurant’s Resignation Event, the Directors elecied by Purchaser
Membets shail elect @ successar Director to fil! the vacancy caused by the resignauon or
removal of Declarart’s designated Director. This successor Director shali serve until the
next Annual Members' Meeting and until Ris or her successor is elected and qualiied. In
the cvert Declarant's Resignation Event occurs prior to the Initiai Elcetion Meeting, the
[nitia] Eicction Meeting shzll be called in the manner set forth in Paragraph L of this Arucle
K, and all of the Directors shall be elecied by the Purchaser Members at such meeting.

i. At each Annuzl Members’ Meeting held subszguen: to Declarant’s
Resignation Event, 21l o7 the Directors shali be elected by the Members. Atthe first Annual
Members Meeting teid atier the Initial Election Meeting, a “staggered” term of office of
ihe Board shail be cieated as follows:

L. a number equal to fifty percent (50%) of the totai number of
Direc:ors rounded (o the nearest whoie number is the number of Dizectors whose term of
office skall be established at twe (2) vears and the Directors serving fora two (2} year term
will be the Nirectors receiving the most votes at the meeting; and

pi the remaining Dirzctors” terms ¢f office shall be established at one
{1) year.

Al each Annual Members' Mecting thereafter, as many Directors c!' the
Association shall be etected as there are Directors whose reguiar term of oflice ¢xpires at
such time, and the com of office of the Directors so 2lected shali be for two (2) years,
expiring when their successors are duly elected and qualificd. -

J. The rzsignation of a Direclo: who has been designated by Declarant ur the
resignation of an officer of the Association who has been elected by the First Board Shatl
be deened to remise, reiease, af‘qun satisfv and forcver discharge such officer or Dirztor
of and from any and alt manner of acticn(s). cause(s) of aciion, suits, debs, dues, sums of
money. acceunts, reckenings, bonds, bills. specialtizs, covenants, contracts. conireversics,
agreements, promises, vaciances, irespasses, dmmages, judgments, executions, ciims andd
dermands whatsoever, in law or in equity, which the Assaciation or Purchaser Members
had, row have or will have or which any personal representative, successor, heir or assign
of the Association ur Purchaser Members hereafter can, shall or may have against said
officer ar Divesior for, upon or by reason of anv maticr, cause or thing whatsocver from
the beginning of the world 10 the day of such rusignation, excepl for such Director’s er
officer’s will ful misconduct or gross negligance.
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ARTICLE XI
INDEMNIFICATION

Fach and evary Director and olficer ol the Association shall be indemnified by the
Association against all costs, expenses and liabilities, including atterney nnd peralegal fees
at alt irial and appeliate levels and post judgmen: proceedings. reasonably incurred by or
imposeé upon himvher in conncetion with any negotiation, proceeding, arbitration,
litigatinn or settlement it which he/she becomes invelved by reason of his/her being ot
naving seen a Director or officer of the Assaciztion, and the foregoing provision for
indemnification shall applv whether or not such person is a Director or officer at the fime
such zost, expense or liebility is incurred. Notwithstarding the above, in the event ol any
such scttlement. the indemnification provisicns provided in this Article X{ shall net be
aurcmatic and shali apply only when the Board approves such setlement and
reimbursemant for the costs ad expenses of such setdement as being in she bost erest
of the Association, 2nd in the event a Direcior or officer adriits that hefshe is o is adjudged
guiliy of wiliful misfeasance or malfeasance in the performance of hisher duties. the
indemnification provisions of this Article X1 skall not apply. The foregoing right of
indemnification provided iz this Articie Xl shall be in eddition to and not exclusive ot any
and all iights of indemnification 10 which a Director or officer of the Association may be
entitled under statute or coramon law.

ARTICLE Xl
BYLAWS

The Bylaws shall be adopied by the First Board, and thereafter may be altered,
amended or rescinded in the manner provided for in the Bylaws. Inthe event ofany conflict
between the provisions of these Ariicles and the previsions of the Bylaws, the provisions
of these Arnticles shall conirol.

ARTICLE X1ii
AMENDMENTS

Al Prior 1o the Firs: Conveyance. these Articles may by aneided only by an
instrument in writing signed by Declarant of these Aricies and filed in the Gffice of the,

—~

Secietary of State of the State of Flarica.

B. After the First Convevaice, and prior to the Turnover Date, these Articles
may be amended solety by 2 majority vore of the Board, withous the prior wriiten cansent
of the Members. at a duly called meeung of the Boarc.

C. After the Tumover Date, these Articles may be amended in the fcllowing
manner:
i (&) The Board shall adopt a resolution sexting forth the proposed

amendment and directing that it be submitted to o vote at 2 meeting of the Mernbers, whick
may be at cither the Annual Members® Meeting or a special meeting. Any number of

(3
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proposcd amenéments may be submitad to the Members and voted upon by them et onc
(1) meeting

(b} Written notice setting forth the proposed amendmait de a
sununary of the changes 1o be eftected thereby shell bz giver to each Member within the
time and in the manner provided in the Bylaws for the giving of notice of mectings.

() At such meeting, a vore of the Members shall be taken on
the proposed amendiment(s). The propesed amendmeni(s) shall be adopted upon receiving
the affimmative vote of & majority of the towl voting interests present at such meeting

Z. An zmendinent may be adopled by a writien statemernt (in licu of a
mecting) sigied by all Members and all members of the Board sctiing forih their iatention
that an amendment to the Articies be adoprad.

D, These Articles may not be amended withoui the written consent of a
majority of the members of the Board.

E. Notwithstanding -aiy provisions of this Article Xiil to the contrary. these

Aricies shall not be amended in any manner which shall prejudice the rislis oft (1)
Declarant, without the prior writien consent therste by Declarant, for so long as Declarant
holds either a leasehold interest in or tite 1o at least one (1) Home or Lot (11} any
“institutionzl Mortgagee™ {as such twom is defined in the Declaration) witheut the prior
writien consen: of stich Instiwational Mortgagee. or (iil) Pacicipating Builders wuhowi the
prior writtern conseri of such Participating Buildars.
F. Notwithstanding the foregning provisions of this Article Xill to the
contrarv, no amendment to these Articles shall be adupted which shalt abridge, prejudice.
amend or alter the rights of Declarant or a Participating Builders without the prior written
censeitt of Declarant or the Participating Duilder, including. but net limited to, Declarant's
right to designae and select members of the First Board or otherwise designate and select
Directors as provided in Articie X above. ror shall any other amencment be adopted or
becorne elfective without the prior written corsent of Declarant for so long &s Declarani
holds cither a lzaschold interest in o7 title to at teast vne (1) Lot

—

G. Any instrument amending these Articles shail identify the particular asiicle
or articles being amended and shall provide a reasonable method to ideniily the ame ndment
being made. A certified copy of each such amendment shall be attached 10 2ny certified
copv of these Anticics, and a copy of each amendmen: certified by the Seeretary of State
shall be recorded amangst the Public Records of the Counly.

ARTICLE X1V .
MERGERS AND CONSOLIDATIONS v

~

Subject t¢ the provisions of the Declaration applicable to the Prope:ty ard to the
extent permitted by law, the Association may participate in mergers and conselidations

d
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with ether nonprofit corporations organized for the same purposes, provided thar any such
merger or consolidation shall be approved in the maaner provided by Chapter 617, Florida
Statuies, as the same may be amended from time 1o thue, For purposes of any vore of the
Mermbers reqitired pursuant to said siatuies, for so long as Declarant shall own any portion
of the Property, any such merger ar consofidation shall require Declarant’s prior approval.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and street address of the 1mual regisiered agent of the Association is Beth
Grossman, 14783 Old St. Augustine Rd, Suite #300, Jacksonville, Florida 32258,

{SIGNATURE PAGE FOLLOWS)
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L IN WITNESS WHEREOF, the Incorporafoy has hereunte affixed her signature, this

1§ day of TANGagY, 2035. | / .
N/ den. ﬁ{mmlzw/ w4 )

Sandre E. Krumbein, Incorporalar

The undersigned hereby accepts the designation of Regislered Agent as get forth in
Article XV of these Articles of Tncorporation, and acknowledges that he is familiar with
and accepts the obligations imposed upon registercd agents under the Florida Not For Profic

Caorporation Act, :
; )
lf “ I\ {7 A
By: _\ AU S j&i] ‘X yrvb oy —

Printed Name: ,Beth Grossman
Dated:_7A4vdl Y /o, 2045

.
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