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ARTICLE I
NAME
The name of this corporation shall be S8T. JOHNS LANDING
COMMUNITY ASSQCIATION, INC. For convenience, the corporation
shall be referred to in these Articles of Incorporaticon as the
"Association."
ARTICLE TT
D TION

Exictence of the Associaticon shall commence with the filing
of these Articles of Incorporatiocn with the Secretary of State,
State of Florida. The Association shall have perpetual
existence. - : - -

ARTICLE ILJIL
PURPOSE P E ASSOCIATION -

The Association is organized for the purpose of enforcing,
and fulfilling the objectives and purpcoses stated in, the
Declaration of Covenants, Conditions, Easements and Restrictions
for S8t. Johns Landing ( the "Declaration") recorded in the Public
Records of Seminole County, Florida, including, but not limited
to, the operation, maintenance and management of the Surface
Water Management System in a manner consistent with the St.
Jobhn's River Water Management District Environmental Resource
Permit No. 40-117-0381-ERP regquirements and applicable district
rules and assistance in the enforcement of the restrictions and
covenants contained in the Declaration which relate to the

Surface Water Management System. Capitalized terms used herein
without definition shall have the same meanings given to such
terms in the Declaration. The Association shall have all the

powers of a nonprofit corporation organized under Chapter 617 of
the laws of the State of Florida, subject, however, only to such
limitations upon the exercise of such powers as are expressly set
forth in these Articles of Incorporation, the Bylaws of the
Association, or the Declaration. The Agsociation gshall have the
power and duty to do any and all lawful things which may be
authorized, assgigned, required or permitted to be done by the
Declaration, these Articles of Incorporation and the Bylaws of
the Association, including, but not limited teo, the levy and
collection of Assessments against Members of the Association




adeguate for the cost of maintenance and operation of the
Stormwater Management System, and to do and perform any and all
acts which may be necessary or proper for, or incidental teo, the
exercige of any of the duties or powers of the Association.
Unless otherwise specifically prohibited, any and all functions,
duties and powers of the Association shall be fully transferable
in whole or in part. Any instrument affecting such a transfer
shall specify the duration thereof and the means of revocation.
The Association is not formed £for pecuniary profit and the
Association shall not pay dividends, and no part of any income or
asgets of the Association shall be distributed to its Members,
directors or officers.

TICLE TV

PRINCTP, ICE

The initial principal office and mailing address of the
Association is located at One Urban Centre, Suite 740, 4830 West
Kennedy Boulevard, Tampa, Florida 33609.

ARTICLE V
REGISTERED QFFICE AND AGENT

Richland Management, In¢., a Florida corporation, whose
address is One Urban Centre, Suite 740, 4830 West FKennedy Boule-
vard, Tampa, Floxida 33609, 1is hereby appointed the initial
registered agent of the Asscciation and the registered office
ghall be at said address.

ARTICLE VI

DISS N OF THE N

Upon dissolution of the Association, all of its assets
remaining after provision for creditors and payment of all costs
and expenses of such dissolution shall be distributed in the
following mannexr:

6.1 Real property contributed to the Association without
the receipt of other than nominal consideration by the Class B
member (or its predecessor - in interest) shall be returmed to the
Class B member {whether or not a Class B member at the time of
such digsolution), unless it refuses to accept the conveyance (in
whole or in part).

6.2 Dedication to any applicable municipal or other
governmental authority of any property and responsibilities
determined by the Board of Directors of the Assoclation to be
appropriate for such dedication and which the authority 1is




willing to accept. If said agency is unable or unwilling to
accept the conveyance, then the property and responsibilities
shall be dedicated to a non-profit corporation similar te the
Association which shall then be regponsible foxr the operation and
maintenance thereof. With respect to the . Association's
responsibility for the operation and maintenance of the Surface
Water or Stormwater Management System, such obligation must be
tranaferred to and accepted by an entity which would comply with
Section 40C-42.027, Florida Administrative Code, and bhe approved
by the St. John's River Water Management District prior to
digsolution.

ARTT VII
MEMEBERSHIP

Every person or entity which qualifies as a Member of the
Asscociation in accordance with the Declaration shall be a Member
of the Association, and such membership shall carry all rights,
restrictionsg, benefits, interests and limitations granted
pursuant to the Declaration, these Articles of Incorporation, the
Bylaws of the Association, any rules and regulations promulgated
by the Association, and the Florida Not-For-Profit Corporation
Act.

ARTTICTE VITT
VOTING RIGHTS

A Member's right to wvote shall wvest immediately upon such
Member's gqualification for membership as provided in the
Declaration and these Articles of Incorporation. All woting
rights of a Member shall be exercised in accordance with and
subject to the restrictions and limitations provided in the
Declaration, these Articles of Incorporation, and the By-Laws of
the Association.

8.1 The Association =hall have two (2) classes of voting
membership as follows:

(a) Class A. Class A Members shall be all Owners of TLots,
with the exception of Developer until such time as Class B
membership has been converted to Class A membership as
provided in Subsection 132.6.2 of the Declaration and in
these Articles of Incorporation, and after such conversion
all Owners of Lots classified as Residential Property shall
be Class A Members. Class A Members shall be entitled to
one (1) vote for each Lot in which they hold the ownexrship
interest regquired for membership; provided, however, that in
the event that (i) two (2) or more contigucus Lots or (ii)
one (1) Lot and a portion of another Lot contiguous thereto




are owned 1in common by the same Owner and combined,
developed and improved by such Owner as a single unified
regidential homesite, the Owner of any such combination of
Lots shall only be entitled to ome (i) vote for each such
combination of Lots so cwned. When more than one person or
entity holds the ownership interest required for membership
in the Association, each such person or entity shall be =a
Member, but the single vote of such Members with respect to
the Lot owned by them ghall be exercised as those holding a
majority interest in the Lot determine. However, in no
event shall more than one (1) Class A wvote be cast with
respect to any Lot which is owned by more than one person or
entity. The Agsociation may, but shall not be obligated to,
recognize the wvote or written assent of any co-owner of a
Lot, but the Association shall recognize the vote or written
assent of a particular co-owner who or which is designated
in writing by a majority interest of all co-owners entitled
to cast the vote attributable to the Lot owned by such co-
owners, provided that such written designation shall be
delivered to the Agsocliation not less than twenty-four (24)
hours prior to the taking of the particular vote in
gquestion. .

(k) Class R, The Class B Member shall be Developer. The
Class B Member shall be entitled to five (5) wvotes for each
Lot in which it holds the ownership interest required for
membership; provided, however, that Class B membership shall
cease and be converted to Class A membership when the total
votes outstanding in Class A membership exceeds the total
votes outstanding in Class B membership, at which time Class
B membership sghall be terminated and the Class B member
shall be entitled and required to vote as a Class A member.
Notwithstanding the foregeoing, St. Johns Landing may be
developed in phases, with the recordation of more than one
{1} plat affecting the Subject Property. Developer intends
to develop thirty-one (31) Lots in the Subject Property, and
effective as of the date of these Articles of Incorporation
Developer shall have five (5) Class B votes for each of such
thirty-one (31) Lots, regardless of whether any or all of
such Lots have been included in a recorded plat of all or a
portion of the Subject Property at the time these Articles
become effective. Further, in the event that the plats of
the Subject Property c¢reate more than thirty-one (31) Lots,
Developer shall also have five (5) Class B votes for each
Lot in excess of the original estimate of thirty-one (31}
Lots, from the date of recordation of the plat({s) which
incorporate the increase in the number of Lots.

8.2 Notwithstanding anything in the foregoing provisions of
this Article VIII or the Bylaws of the Asscciation to the
contrary, and notwithstanding the fact that Developer may no




longer own a sufficient number of Lots to provide the Developer
with sufficient wvoting power to elect directors to the Board of
Directors of the Association, the Developer shall have the power
at all times while the Developer holds for sale in the ordinary
course of business at least five percent (5%} of the Lots,
exercisable in Developer's sole discretion, to elect at least one
(1) director to the .Board of Directoxrs of the Association.
Nothing contained in the foregoing, however, is intended, nor
shall be deemed, to create any obligation upon the Developer Lo
exercise such right to elect such one (1) director.

8.3 TUnless elsewhere otherwise specifically provided in the
Declaraticn or these Articles of Incorporation, any provision of
these Articles of Incorporation which requires the vwvote or
approval of a majority or other specified fraction or percentage
of the total voting power of the Association, shall be deemed
satisfied by either of the following:

{a} The vote in person or by proxy of the majority or
other specified fraction or percentage of the total wvoting
power of the Association at a meeting duly called and
noticed pursuant to the provisions of the By-Laws of the
Association dealing with annual or special meetings of the
Members of the Assoclation.

(b) Written consents signed by the majority or other
specified fraction or percentage of the total voting power
of the Association.

8.4 Notwithstanding any provision in the Bylaws of this
Agsociation establishing a higher percentage of wvoting power
necessary to establish a quorum, the quorum required to take any
action authorized pursuant to subsection 10.9.6 and sections
10.10 and 10.11 of the Declaration shall be as follows:

At the first meeting called for the purpose of taking any
such action the presence at such meeting, in person or by
proxy, of Members of the Association entitled to cast thirty
percent (30%) of the total voting power of the Association

shall constitute a quorum. If the required guorum is not
present at such first meeting, a subsequent meeting may be
called for the same purpose, subject to the notice

requirements set forth in said subsection 10.9.6 and
gsections 10.10 and 10.11, and the required gquorum at any
such subsequent meeting sghall be one-half (%) of the
required quorum at the first meeting provided that no such
subsequent meeting shall be held more than sixty (60) days
following the date of the first meeting.




ARTICLE IX
BOARD OF TORS

The affairs of the Association shall be managed by a Board
of Directors who shall be elected by the Members in the manner
set forth in the Bylaws of the Association. .The number of
directors congtituting the initial Board of Directors shall be
three (3). The number of directors may be increased or decreased
from time to time in accordance with the Bylaws, but shall never
be less than three (3). So long as there shall be a Class B
Member, directors need not be Members of the Association and need
not be residents of the State of Florida; thereafter, all
directors, other than any director elected by the Developer
pursuant to Section 8.2 of these Articles of Incorporation, shall
be Members of the Association and residents of the State of

Florida. The term of office of the initial directors of the
Association shall expire at the first meeting of Members at which
directors are elected. The. texrmsg of office of all other

directors will expire at the next annual meeting of Members
following the election of such directors. Despite the expiration
of a director's term, the director will continue to sexrve until a
successor 1s elected and qualifies or until there is a decrease
in the number of directors. Any director may be removed from
office at any time, with or without cause, by the affirmative
vote of a majority of the Members. The names and addresses of
the persons who are to act in the capacity of initial directors
until the election and gqualification of their successors are:

Name Address
J. Curt Wilkinson One Urban Centre, Suite 740

4830 West Kennedy Boulevard
Tampa, Florida 33609

Samuel K. Ross Cne Urban Centre, Suite 740
4830 West Kennedy Boulevard
Tampa, Florida 33609

Dale West One Urban Centre, Suite 740
4830 West Kennedy Boulevard
Tampa, Florida 33608




ARTICLE X
OFFICERS

The affairs of the Association shall be administered by the
officers designated in the Bylaws. The officers shall be elected
by the Board of Directors at its first meeting, and they shall
serve at the pleasure of the Board of Directors.

ARTICLE

AMENDMENT

11.1 Subject to the provisions of Section 11.2 of these
Articles of Incorporation, these Articles of Incorporation may be
changed, amended, or modified at any time and from time to time
by the Members only upon the affirmative written consent or vote
of not less than seventy-£five percent (75%) of the total voting
power of the Members of the Association; provided, however, that
until Developer no longer holds an ownership interest in any Lot
or other lands within the Subject Property, no such change,
amendment or modification by the Association shall be effective
without Developer's express written Jjoinder and consent on the
amending instrument.

11.2 Notwithstanding anything to the contrary set forth in
thege Articles of Incorporation, the rights to change, amend or
modify these Articles of Incorporation shall at all times be
subject to and limited and restricted as follows, to wit:

(a) These Articles of Incorporation shall at all times
be subject to the rules, laws, ordinances and codes of the City.

{b) To the extent that any term or provision of these
Articles of Incorporation may be included herein in satisfaction
of any conditions to approval of the Land Use Plan for the
Tuscawilla PUD, as any conditions to approval may, from time to
time, be changed, amended or modified by the City pursuant to
appropriate law or by action of the City, such terms or
provisions shall not be changed, amended, or modified or
otherwige deleted or eliminated without the prior written consent
and joinder of the City.

(¢) These Articles of Incorporation may not be
changed, amended or modified in any fashion which will result in
or facilitate the abandonment or termination of the obligation of
the Association to maintain the Common Property.

(d) These Articles of Incorporation may not be
changed, amended or modified in any fashion which would affect
the Association's obligation to maintain the Stormwater




Management System for the Subject Property, without the prior
written consent and approval of the SIRWMD and the City.

{e) These Arxticles of Incorporation may not be
changed, amended or modified in such fashion as to change, amend,
modify, eliminate or delete the provisions of this Section 11.2
without the prior written consent and Jjoinder of Developer, in
any cage, and to the extent of any proposed change, amendment or
modification which shall affect the rights of the City or the
SJRWMD hereunder, the same shall require the written consent and
joinder of the City or the SJRWMD, as the case may be.

ARTICLE XTT

INDEMNTFTCATTON

12.1 Every director and every officer of the Association
shall be indemnified by the Association against all expenses and
liabilities, including counsel fees, reasonably incurred by or
imposed upon him in connection with any proceeding whether civil,
criminal, administrative or Iinvestigative, or any settlement of
any proceeding, or any appeal from such proceeding to which he
may be a party or in which he may become inveolved by reason of
his being or having been a director or officer of the Associa-
tion, or having served at the Association's regquest as a director
or officer of any other corporation, whether or not he 1s a
director or officer at the time such expenses are incurred,’
regardless of by whom the proceeding is Dbrought, except in
relaticn to matters as to which any such director or officer
shall be adjudged liable for gross negligence or willful miscon-
duct, provided that in the event of a settlement, the indemnifi-
cation shall apply only when the Board of Directors of the
Association approves such setilement and reimbursement as being
for the best interest of the Association. The foregoing right of
indemnification shall be in addition to and not exclusive of all
other rights to which such director or officer may be entitled.

12.2 Expenses incurred in defending a suit or proceeding
whether civil, criminal, administrative or investigative may be
paid by the Assoclation in advance of the final disposition of
such action, suit or proceeding i1f authorized by a majority of
the directors upon receipt of an undertaking by or on behalf of
the director or officer to repay such amount 1if it shall
ultimately be determined that he is not to be indemnified by the
Association as authorized by these Articles of Incorporation.

12.3 The Association shall have the power to purchase at
its expense and maintain insurance on behalf of any person who is
or was a director or officer of the Agsoclation, or is or was
serving at the request of the Assocliation as a director or
officer of another corporation, against any liabllity asserted




againgt him and incurred by him in any such capacity, or arising
out of his status as such, whether or not the Association would
have the power to indemnify him against such liability under the
provisions of these Articles.

ARTTICLE XTTT

BYTLAWS
The first Bylaws of the Asscociation shall be adopted by the

Board of Directors and may be altered, amended or rescinded in
the manner provided by the Byvlaws.

ARTICLE IV

INCORPORATCOR

The name and address of the Incorporator of this corporation
ig as follows:

Name Address
Richland Management, Inc., One Urban Centre,
a Florida corporation Suite 740

4830 West Kennedy Blwvd.
Tampa, Florida 33609

TICLE V
NON-STOCK CORP

The Association is organized on a non-stock basis and shall
not issue shares of stock evidencing membership in the Associa-
tion; provided, however, that membership in the Asscociation may
be evidenced by a certificate of membership which shall contain a
statement that the Assoclation is a corporation not for profit.

In witness whereof, the under51gned has signed this Articles
of Incorporation this a_}f"day of (cdokok , 1993

" INCORPORATOR"

RICHLAND MANAGEMENT, INC.,
a Florida corporation

. ™
By:

L~
J. &urt Wilkinson o~
Vice President




CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE _OF PROCEZSS

Pursuant to the provisions of Chapters 48 and 617, Floxida

tutes, the corporation identified below hereby submits the

following statement in designation of the Registered Office and
Registered Agent in the State of Florida.

ST. JOHNS LANDING COMMUNITY ASSOCIATION, INC., desiring to
organize as a corporation under the laws of the State of Florida,
with its registered office at One Urban Centre, Suite 740, 4830
West EKennedy Boulevard, Tampa, Florida 33609, has named RICHLAND
MANAGEMENT, INC., located at the above-registered office, as its
Registered Agent to accept service of process within this State.
ACKN MENT :

Having been named as Registered Agent for the above-stated
corporation at the place designated in this Certificate, I hereby
acknowledge that I am familiar with the obligations of a
registered agent under the laws of the State of Florida and
accept to act as Registered BAgent £for the above-stated
corporation and agree to comply with the provisions of all laws
applicable to the performance of such office.

RICHLAND MANAGEMENT, INC.

a Florida corporat%gn o

] P —3

By: = N o

J & Curt Wilklnsoﬁﬁ e
Vice Pre31dentﬂ?"

Dated: F)Ojﬂﬁﬁgf S&g Iﬁg'
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