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FLORIDA DEPARTMENT OF STATE

SAWMILL BRANCH AT PALM COAST par SRS 8 c a0

4220 RACE TRACK RD
¢/O FORESTAR (USA) REAL ESTATE GROUP INC
ST JOHNS, FL 32259US

January 18,

Re: Document Number N2200000343%

The Articles of Amendment to the Articles of Incorporation of SAWMILL
BRANCH AT PALM COAST PARK HOMEOWNERS ASSOCIATION, INC., a Florida
corporation, were filed on January 17, 2023,

This document was electronically received and filed under FAX audit number
H23000018853. ‘

Should you have any guestions regarding this matter, please telephone
(850) 245-6050, the Amendment Filing Section.

Claretha Golden

Regulatory Specialist IT
Division of Corporations Letter Number: 223R00001339

P.0O BOX 6327 — Tallahassee, Florida 32314
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CERTIFICATE OF AND AMENDMENT TO
ARTICLES OF INCORPORATION OF
SAWMILL BRANCH AT PALM COAST PARK HOMEOWNERS ASSOCIATION, INC,

The undersigned, FORESTAR (USA) REAIL ESTATE GROUP INC, a Delaware
corporation, the “Declarant” as set forth in the Articles of Incorporation of Sawmill Branch at
Palm Coast Park Homeowners Association, Inc., a not-for-profit Florida corporation
(“Association”), does hereby centify:

WHEREAS, the Association was originally incorporated on April 7, 2022, under
Document Number N22000003431, pursuant to Chapter 617 of the laws of the State of Florida;

and

WHEREAS, the Declarant desires to amend the Asticles of Incorporation (“Articles™) of
the Association filed on April 7, 2022 as Document Number N22000003431; and

WHEREAS, pursuant to Article XIII, Section A, of the Articles, the Articles may be
amended prior to the “First Conveyance” (as defined in the Articles) only by an instrument in
writing signed by the Declarant of the Articles and filed in the Office of the Secretary of the
State of Florida; and

WHEREAS, the First Conveyance has not occurred as of the date hereof; and

WHEREAS, accordingly, neither the Members nor the Board of Directors are entitled t0
vote on this amendment.

NOW, THERRFORE, the Articles are hereby amended as follows:

1. Atrticle I, Section 1B, of the Articles is hereby deleted in its entirety and replaced
with the following new Section 18:

18.  “Plat” means the plat of SAWMILL BRANCH AT
PALM COAST PARK PHASE 2A, according to the plat thereof
recorded or to be recorded in the Public Records of the County, In
the event an additional plat is recorded in the Public Records of the
County with respect to the Additional Property made subject to the
Declaration pursuant fo a Supplemental Declaration, then the term
“Plat” as used herein shall also mean the additional plat. Further,
where the cantext so requires, the term “Plat” shall also mean and
refer to any plat (or replat) recorded with respect to any portion of
Sawmill Branch. Not all of the property shown on the Plat is
subject to the Declaration.

{SIGNATURE APPEARS ON THE FOLLOWING PAGE}

((H23000018853 3%)
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The undersigned, being the Declarant as set forth in the Articles, does hereby affinm that

the foregoing Certificate of and Amendment to Articles of Incorporation of Sawm karanch at
Palm Coast Park Homeowners Association, Inc. was duly adopted on the ﬁay of

0% 4

FORESTAR (USA) REAL BSTATE
GROUFP INC,, a Delaware corporation

(((H23000018853 3}))
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April B8, 2022 .
FLORIDA DEPARTMENT OF STATE

SAWMILL BRANCH AT PALM COAST parK HOMESHNERY ¥¥¥crarro
4220 RACE TRACK.RD

¢/O FORESTAR (USA) REAL ESTATE GROUP INC

ST JOHNS, FI, 3225908

The Articles of Incorporation for SAWMILL BRANCH AT PALM COAST PARK
HOMEOWNERS ASSOCIATION, INC. were filed on April 7, 2022, and assigned
document number N22000003431. Please refer to this number whenever
corresponding with this coffice.

This document was electronically received and filed under FAX audit number
H22000126097.

To maintain "active" status with the Division of Corporations, an annual
report must be filed yearly between January lst and May lst beginning in
the year following the file date or effective date indicated above. It 1is
your responsibility to remember to file your annual report in a timely
manner.

A Federal Employer Identification Number {FEI/EIN) will be required when
this report is filed. &Apply today with the IR® online at:

https://sa.wwwid.irs.gov/modiein/individual/index. jsp.

Please ke aware 1if the corporate address changes, it is the responsibility
of the corporation to notify this office.

Should you have any questions regarding corporations, pleése contact this
office at (850) 245-6052,

Sincerely,

Coatesg Brianna

Regulatory Specialists II

New Filings Section

Division of Coxporations Letter Number: 722A00008B195

P.O BOX 6327 — Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION
oF

SAWMILL BRANCH AT PALM COAST PARK HOMEOWNERS
ASSOCIATION, INC,

(A Florida Corporation Not For Prafit)

In order to form a cotporation not for profil under and in accordance with the
provisions of Chapters 617 and 720 of the Florida Statutes, the undersigned heweby
incorporates this corparation not for profit for the putposes and with the powers hereinafler

f“e}] forth and, to that end, the undersigned, by these Articles of Tncorpotation, certifies as
ollows:

ARTICLE 1
DEFINITIONS

The following words and phrases when used in these Articles of Incorpotalion
(unless the context clearly reflects another meaning) shalt have the folowing meanings, or
if not defined below as defined in the Declaration:

1. “Aricles” means these Atticles of Incorporation and any amendments
hereto,

2. “Aysessments” means the assessments for which all Owners are obligated
to the Assaciation and inchides “Individual Home Assessments,” “Special Assessments”
and “Service Area Assessments®” {as such terms are defined in the Declaration) and any
and all other assessments which are levied by the Assosiafion in accordance with the
Governing Documents.

3 “Ascocinfion” means Sawmill Branch at Palm Coast Park Homeowners
Association, Mc., a Florida corpovation not for profit. The “Association® i3 NOT a
condominium association and is nol intended to be govemed by Chapter 718, the
Condominium Act, Florida Statutes,

4, “Board” means the Board of Direetors of the Association,

5. “Bylaws” means the Bylaws of the Association and any amcndments
thereto.

6. “Commeon Area” or "Common Property” means the properdy more
particularly deseribed in Article I of the Declaration.

7 “Community Development Distriet* or “CDD” means the Palm Coast Park

Community Development District which is a special purpose government unit organived
in accordance with the Uniforn Communily Development District Act of 1980, Chapter

190, Florida Statutes, as amended, and which may acquire, fund, construct, operate and
maintain cerloin infrastructuse and comununity services within and outside Savmill
Branch.

PTLDOCS 8322477 5
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8. “County” means Flagler Connty, Floride.

9. "Declarant” means Forestar (USA) Real Estate Group Ine,, a Delaware
corporation, and any successor ox assign thexeof which Forestar {USA) Real Estate
Group Inc., specifically assigns all or parl of the rights of Declarant under the Declaration
by an express written assignument, wheather recorded in the Public Records of the County
ornol. The writlen assigament may give notice as to which rights of Deelaant ave to be

exercised and as fo which gm'tion of the Property. In any event, any subsequent declatant
shall not be Jiable for any default or obligations incurved by any priar declarant, except as

may be expressly assumed by the subsequent declarant.

10, “Declaration® means the Declaration of Covenants, Condifions,
Restrictions and Basements for Sawmill Branch, which s intended 10 be recorded amongst
the Public Records of the County, and any amendinents thereta.

11,  “Director means a member of the Board.

12 “Govemning Documents” means in the aggregate the Declaration, the
Articles and the Bylaws, the Plat, and any additional plat, any rules and segulations of the
Ass}gcia_tion which may be promulgated, and a1l of the instruments and documents veferred
to therein,

13, “Home” means a residential dwelling it constructed within Sawmill
Branch, which is desigried and intended for use and occupancy as a single-family residence,

14, “Lot" means any parcel of land within Sewmill Branch as shownt on the Plat
or any additional plat upon which & Home is permitted to be construcied, together with the
Improvements thereon. Upon compleion of consiruction of 2 Home on & Lot, such Lot
and the Improvements thereon are sometimes collectively referred to as a Lot in the
Declaration and the Governing Documents, Any portion of Sawmill Branch owned by the

CDD shall not be considered & Lot
15.  “Member” means the Owner of a ot in Sawmiil Branch.

16, “Owmer” means the record owner, whether one (1) or miote persons or
entifies, of the fee simple title to any Lot or Home within Sawmill Branch, and includes

 Declatant for as long as Declarant owns fee simple title to a Lot or Home, but excluding

therefrom those having such intesest as seourity for the performmee of an obligation.

7. “Paficiputing Builder” sheil mean DR. Horton, Inc, a Delaware
corporation, or ifs SUCCESSOIS OF ASSIENS, and any affiliate of D.R, Horton, Inc. snd any
other entity(ies) Declarant may designate as a Pexticipating Builder. Declarant shatl have
the right fo assign, in whole or in part, any of ils rights hereunder to a Participating
Builder(s). “Participating Builders” shall iean Participating Builder and any ofher
cntity(iesg designated s a Participating Builder

FTLDOCS B32LTT §
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18, “plat” means the plat of SAWMILL BRANCH AT PALM COAST PARK
PHASE 1, according to the plat thereof recorded or to be recorded in the Public Records
of the County. In the event an additional plat is regorded in fhe Public Records of the
Counly with respeot to the Additional Property made subject to the Declaration pursuent
to a Supplemental Declaration, then the tern: “Plal” as used herein shall also mean the
additional plat. Not all of the property shows ol the Plat is subject fo the Declaration,

19, “Sawmiil Branch* means that planned residential duvelopment located in
the County whiclh encompasses the Propenty. Sawinill Branch, if and when uitimately
developed, will contain Four Hundred Ninety-Three (493) Homes, bul subjest to change
in accordance with the Declaration.

20, “Surface Water or Stormwater Management Sysiem” means a system which
{8 designed, constructed, or implemented to control discharges which are necessitated by
tatnfall events, incorporating methods to collect, convey, store, absorb, inhibit, {redt, use,
or reuse water to prevent or reduce flooding, overdrainage, environmental degradation and
water pollution, or to otherwise affet the quality and guantity of discharge from the sysiem
as permifted pursuant (0 Chapter £0-330, Florida Administeative Code. To the extent not
maintained by the CDD (as discussecf in the Declaration), the Assoeiation shall be
responsible to mainein, repair and opetate the Surface Water or Stormwaler Management
System located on the Propesty n aceordance with the applicable governmenfal
regulations, the District Permit and the Declaration,

21, “St. Johns River Water Management District Permit” or “District Pesmit”
means fhat certain permit issued by the St. Johns River Water Management District
affecting the Property, a copy of which is attached as Bxhibit "D to the Declasation, as
same way be amended or modified from time to Hime.

Unliess otherwise defined herein, the terms defined in the Declaration are
incorporated herein by reference and stiell appear in initlal capial letters each lime such
terms appeats in these Aricles,

ARTICLEN
NAME

The name of this corporation shail be SAWMILL BRANCH AT PALM COAST

PARK HOMEOWNRERS ASSOCIATION, INC,, a Ylorida corporation not for profit,
whose principal address and maifing address is ofo Porestar (USA) Real Estate Group Inc.,
4920 Race Track Road, St, Johns, Florida 12959,

ARTICLEIII
PURPOSES

‘The purpose for which the Association is organized is to fake title 1o, administer,
operate, maintpin, finance, repair, replace, manage and lease the Cominon Area in

3
FiL.OOCS 833277 §
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acoordance with the terms of, and purposes sct forih in, the Governing Documents and to
cacry out fhe covenauts and enforce the provisions of the Governing Documents.

ARTICLE IV
POWERS

The Association shall have the following powers und shall be govemed by ihe
following provisions:

A, 'Ihe Association shall have all of the conmon law and statuloty powers of
a corporations not for profit,

B The Association shall have aff of the powers granfed (o the Association in
the Goveming Documents. Al of the provisions of the Declaration and Bylaws which
grant powers fo the Association are incorporated inte these Auticles.

C. The Association shall have all of the powers reasonably necessary Lo
Implement the purposes of the Associafion, including, but not Hmited fo, the following;:

. 1. To perform any act required of contemplated by it under the
Governing Documents.

2. To meke, eslablish, amend, abolish (in whole or in part) and enforce
reasonable rules and regulations governing the use of the Propeity.

3. To make, levy and collect Assessments for the purpose of obtaining
funds from its Members to pay Operating Expenses and other costs defined in the
Declaration and costs of collection, and to use and expend the procesds of Assessiients in
the exercise of the powers and duties of the Assostation. The foregoing shall include the
power fo levy and collect adequate Assessments for the costs of maintenance, repair and
operation of (he Surface Water or Stormwaler Manogeinent System, including but not

lim.ilcoi. to, cost associated with maintenance, repair and operation of vetention areas,
druimuge structores and drainage easements.

4, To enforce by legal means the obligations of the Members and the
provisions of the Governing Docurments.

5. To employ persunne], retain independent contractors and
professional personnel, and enter into service contracts to provide for the maintenance,
opctation, administration and management of the Property and fo enter info any other
agteements consistent with the purposes of the Association, inciuding, but not himited to,
agreements with respect fo professional management of the Property and to delegafe fo
such professiona! manager certain powers and duties of the Association.

6. To enter into the Declaration and any amendments theteto anil
instruments referred to therein,

FILDOCS 331715
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7 To provide, to the extent deemed necessary by the Board, any and
all services and do any and all things which are incidental to or in furthesance of things
Jisted above ot to carry out the Association mandate to keeg and maintain Sawmitl Braoch
in a proper and acsthetically pleasing condition and 1o provide the Owners with services,

aBmelﬁHes, controls and enforcement which will enhance the quality of Jife at Sawmill
ranciy

8. To borrow money and to obtain such financing 4s is necessary to
maintain, repair and replace the Property in accordance with the Declaration and, as
security for any such loan, to collaterally assign the Association’s right to collect and
enforee Assessments levied for the purpose of tepaying mny such Joan,

9, To exercise and enforee architectural coniro), mainfenance and use
resirictions in accordance with the Declaration,

0. To the exient maintained by the Association and not the CDD, to
operate, maintain and manage the Surface Water or Stormwater Manngement Syslem in a
mannet consistent with the District Permil, as such District Permit may be amended,
modified or relssued from lime to time, and applicable Distiict rules, and to assist in the
enforcement of the restrictions and covenanis contained therein,

1. Notwithstanding anything contained berein fo the contrary, in order
to prevent the Board from incurring expences not contemplated by the Governing
Documents, for which the Owness will be responsible, the Agsociation shall be required to
obtain the approval of three-fourths (3/4) of all Members (at duly called meeting of the
Members at which a quorum is present) prior to the engagement of legal eounsel by the
Association for the purpose of suing, or making, prepating or investignting any lawsuit, or
comnencirip any lawsuit other than Tor the folﬁlwing purposes:

(@) the collection of Assessments;

@  the collection of other charges which Owners are obligated
to pay pursuant to the Governing Documents;

(¢c) the enforcement of any applicable use amd occupancy
restrictions contained in the Governing Documents;

(@  dealing with an emergency when wailing to obtain the
approval of the Membess creates & substantial risk of itreparable injury to the Property or
to Member(s) (the imminent expiration of a statute of limitations shall stot be deemed an
emergency obviating the need for the requisite vote of three-fouths (3/4) of the Membess);
ar

(e}  filing & compulsory counterclaim,

PILDOCS 9332157 8
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The costs of any legal ptoceedings initiated by the Association, which are
ot included in the above exceptions shall be financed by the Association only with tmonies
that are collected for that pupose by Special Assessment(s) and the Association shall not
bomrow money, use reserve funds, or use monies collcoled for other Association obligations

ARTICLEV
MEMBERS AND VOTING

The qualification of Members of the Assoctation, the manner of fheir admission to
membexship, the mamner of the termination of such membership and the manner of voling
by Members shall be as follows:

A, Until such time as the first deed of conveyance of a Home from Declarant
to an Owner is recorded amongst the Public Records of the Counly (“First Conveyance”,
the membership of the Association shall be comprised solely of Declarant, Unfil the First
Conveyance, Declarant shall be entitled fo vast the one (1) and only voie on all matlers
requiring a vote of the membership.

B. Upon the Ifirst Conveyance, Declarant shall be a Member as to each of the
remaining Lots until each such Lot is conveyed to another Owner, and thereupon and
ihereafter each and every Owner, tneluding Declarant as to Lots owned by Deelarant, shalf
be a Member and exercise all of the rights and privileges of a Member.

€.  Membership in the Association for Owners other than Declatant shall be
established by the acquisition of ownership of fee simple title lo a Lot as evidenced by the
recording of an instrament of conveyance amengst the Public Records of the County.
Where iitle 1o a Lot is acquired by conveyance from a party other than Declarant by means
of sale, gift, inheritance, devise, L’equest, judicial decree or ofherwise, the person, persons
or entity {hereby acquiring such Lot shall not be a Member unless or until sueh Owner shall
deliver u frue copy of a deed or other instument of aoquisition of title to the Agsociation,

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

1 Class “A* Members shall be all Members, with the exception of
Declarant while Declarant is a Class *B” Member, each of whom shall be entiled to one
(1) vote for each Lot owned.

2 Class “B* Member ghall be Declarant, wha shall be entilled {o three
(3) times the fotal number of votes of all Class “A” Members plus one (1) vote, Class “B"
membership shall cease and be converted (o Class “A” membership upon the eafiet to
oecur of the following events (“Tumaver Dote™):

(®  three (3) months after the conveyance of ninety percent
(90%) of the “Total Developed Lots” (as defined below) by Declarant, as evidenced

by the rccordin(gj of instruments of conveyance of such Homes amongst the Public
Records of the County;

FLILDOCS 8332177 5
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()  upon the Class “B” Member abandoning or deserting its
responsibility to maintain and complete the amenitics or infrastructure as disclosed
in the Governing Documents. There i3 a rebuttable presumption that Declarant has

- abandoned and deserted the Property if Declarant has wispaid Assessments or
guaranteed smounts under Section 720.308 of the HOA Act fora period of more
than two (2) years;

(o)  upon {he Class “B” Member fillng a petition seeking
protection under Chapter 7 of {he Federa] Bankruptey Code;

(@  upon fhe Class “B* Member losing title fo the Propeity
through a foreclosure action or the transfer of a deed in Hew of foreclosure, unless

fhe suecessor owner has aceepted ap assignment of developer rights and
responsibilities first avising afiex the dafe of such assignment;

()  upon a recciver for the Class “B” Member being appoinfed
by a circuit court and not being discharged within 30 days after such appointnent,
unless the court determines within 30 days afler such appointment that transfer of
control would be detrimental to the Assaciation or the Members; or

() when,inits discretion, the Class “B* Member so determines.

On the Turnover Date, Class “A® Members, inchuding Declasant, shall
assume control of the Association and elect not Jess than 2 majority of the Board,

Notwithstanding the foregoing, Class “A” Members are entitled fo elect at
least one (1) member of the Board when fifty percent (50%) of the Total Developed Lots
have been conveyed to Members other than Declarant.

E. The designation of different classes of membership are for putposes of
establishing the number of vates applicable to certain Lots, and nothing herein shall be
deemed to require voling solely by an individual class on any maiter which requires the
vote of Members, unless otherwise specificatly set forth in the Governing Documents,

F.  No Member may assign, hypothecate or fransfer in any manner hisher
mentbership in the Association excepl as an appurienance (o his/het Lot

G, Any Member who conveys or foses title to a Lot by sale, gift, devise,
bequest, judicial decree or otherwise shall, immedjately upon such conveyance or loss of
{itle, no longer be 8 Member with respect to such Lot and shall lse el rights and privileges
of & Membet resulting from ownership of such Lot.

H.  There shall be only one (1) vote for each Lot, except for the Class "B
Member as set forth herefn. If there is more than one (1) Member with respeot to a Lot as
a result of the fee inferest in such Lot being held by more than one (1) person, such

7
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Meinbers cotlectively shall be entitled to only one (1) vote. The vofe of the Owners of a
Lot owned by more than ane (1) natural person or by & corporation or other legal entity
shall be cast by the person named in 2 certificate signed by all of the Owners of the Lot or,
if appropriate, by properly designated officers, partners or principals of the respective Jegat
entity (“Voting Representative”), and filed with the Secretary of the Association, and such
certifioate shall be valid until revoked by & subsequent certificate. 1€ such a cetificate is

1ot filed with the Secretary of the Association, the vote of such Lot shall sot be considered
for & quorum or for any other purpose.

Notwithstanding the foregoing provisions, whenever aity Lot is owned by &
husband and wife they may, but shall not be required to, designate a Voling Representative,

1 the event a certificate designaling a Voting Representative is not fited by the husband
and wife, the following provisions shall govern their right fo vote:

1. When both are present at a meeting, each shall be regarded as the
agent and proxy of the other for purposes of casting the vole for each Lot owned by them.
Tt the event they are unable 1o concur in theix decision upon any {opic requiring a vots,
they shall lose their right to vote on (hat topic at thet meefing, but shall count for purposes
of establishing a quoim.

2. When only one (1) spouse is present at a meeling, the person present
may cast the Lot voie without establishing the concurrence of the ofher spouse, absent any
prior written noties to the conrary by the other spouse. In the event of prior writien notice

to the contrary fo the Association by the other spouse, the vote of said Lot shali not be
considered, but shall count for purposes of establishing o quorum.

3 When neither spouse is present, the person designated jn a “Proxy”
(as defined in the Bylaws) signed by cither spouse may cast the Lot vole, when voting by
Proxy is allowed, absent any prior written notice to the contrary to the Assoeiation by the
other spouse or the desigation of a different Proxy by the other spouse. In the event of
prlor wiliten notice to the contrary to the Association or the dasipnation of a different Proxy
by the other spouse, the vote of said Lot shall not be considered, but sball count for
purposes of establishing a quorum.

I A quorum shall consist of persons entitled to cast at lenst thirty percent
(30%) of the total number of votes of the Members.

ARTICLE VI
TERM

The tetm for which this Association is fo exist shall be perpetual. In the event of
dissolution of the Association (unless sane is reinstated), other thun incident (v w merger
or consolidation, all of the assets of the Association shall be conveyed fo o similat
fiomeowness association or a public ageney having a similar purpose, or any Member may
petition the appropriate circuit court of the State of Florida for the appoiniment of 4 receiver
1o manage the affairs of the dissolved Association and its properties in the place and stead

FTLDOCE 8332177 §
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of the dissolved Association and to make such provisions as may be necessary for the
continued management of the affaixs of the dissolved Association and ifs properties.

In the event and upon dissolution of the Association, if the Velerans Adiministration
(“VA™ is guacantecing or the U.S. Department of Houslng and Urban Development
(“HUD") is insuring the morigage on any Lot, then unless otherwise agreed to fn writing
by HUD or VA, and only to the extent, if at all, required by such governmental agencies
rules and regulations, any remaining real propesty of the Associntion shall be dedicated to
an appropriate public agency to be vsed for purposes similat to those for which this
Assocjalion was created, In the event that acceptance of such dedication is refused, such
assels shall be granted, conveyed and assigned to any nonprofit corporation, association,
trust, or other organization fo be devoed to such simiilar purposes, Such requirement shall
not apply if VA 16 not guaranteeing und HUD is not insuring any mortgage and/or if not
required by HUD or VA regulations; provided if cither agency has granted project approval

forSealt R VR Sndlar Yot g ch issluton, fand s

In no cvent shall the Asscciation be dissolved, and any atlempt fo do so shall be
ineffective, wnless and uniil maintenance responsibility for the Surface Water or
Stormwater Management System and dischatge facilities-located within the Property is
assumed by an entity aceeptable to the Distrlet, Plorida Department of Envitorunental
Regulation, or other govermmental authority having jurlsdiction, pursumnt to the
requizements of Section 373.416(2), Florida Statutes and Chapter 62-330, Florida

Administrative Code, or ofher administrative regulation of simifar impott, to the extent
meintained by the Association and not the CDI,

ARTICLE VI
INCORPORATOR

The name and address of the Tncorporator of (hese Avticles is: Sandsa E. Krumbein
Sadov, 200 Bast Broward Boulevard, Suite 2100, Fort Lauderdale, Florida 33301,

ARTICLE VIIf
OFFICERS

The affairs of the Association shall be managed by the President of the Association,
assisted by the Vice President(s), Scoretary and Treasurer, and, if any, by the Assistant
Seetetary(ics) and Assistant Treasurer(s), subjeet o the direetions of the Board, Except
for officers clected prior to the Turnover Date, officers must be Members, of the parents,
children or spouses of Members,

The Board shall elect the President, Secxelary and Treasurer, and as many Vice
Presidents, Assistant Secreferies and Assistant Tregsurers as the Basrd shall, from time {o
time, detetmine. The President shall be elected from amongst the membership of the
Board, but no other officer need be a Director, The same petson may hold two (2) or more
offices, the duties of which are not incompatible; provided, however, the office of President
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and a Vice President shatt 1iof ke held by the same person, nor shall the office of President
end Sevrelary or Assistant Secsetary be held by the same person.

ARTICLE IX
FIRST OFFICERS

The names of the officers who are to serve until the first election of officers by the
Board are as follows:

President Beth Grossman
Vice President JYennifer Grose
Secretary/T'rensuter John Stawinsky

ARTICLE X
BOARD OF DIRECTORS

A.  The number of Directors on the first Board of Directors of the Asseciation
(“First Board”) and the “Initial Blected Bowrd” (as hercinafier defined) shall be three (3).
The number of Dircotors elected by the Members subsequent fo the “Declarant’s
Resignation Bvent” (as hercinafter defined) shall be not less than three (3) nor more than
five (5), as the Board shall from time fo time detetmine prior to each meefing al which
Ditectors are {o be elected. Exeept for Declarant-appointed Directors, Directors mnst be
Members or the parents, children or spouses or officers oy directars of Members. There
shall be only one (1) vote for each Ditector.

B.  The names and addresses of the persons who are fo scrve as Directors on
the First Board are as follows:

NAMES ADDRESSES

Beth Grossman Porestar (LTSA) Renl Estate Group Ine.
4220 Race Track Rond
St, Johns, Florida 32259

Jennifer Grose Foresiar (USA) Real Ustate Group Inc.
4220 Roce Track Road
St. Johns, Florida 32259

[

John Stawinsky Foresiur (USA) Real Estate Group Ine,

4220 Racc Track Road

St. Johns, Florida 32259

Declarant reserves the right to replace andfor designate and elecl successor Ditectors fo
serve on {he First Board for so Tong as the First Board is to serve, as hereinafter provided,

10
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¢, Declarant intends that Sawmill Branch, if and when wltimately developed,
will contain Four Hundsed Ninety-Three (493) Lots with Homes constracied thereon
(collcctively, “Tofal Developed Lots™). Notwithstanding the foregoing, however,
Declarant has reserved the tight in the Declaration to modify the plan of development for
Sawmnil) Branch and the right to, among other things, medify the site plan and the right to
change the recreational facilities, amenities, Home product types and the number of Homes

fo be constracted within Sawmill Branely) and/or the sight to add land to Sawmill Branch
or to withdraw land from Sewmill Branch, all in its sole and absolute discretion.

D, Upon the Tumover Date, the Members other than Declarant (“Purchaset
Members™) shall be entitled to elect not less than & majorify of the Board. The clection of
not less than a majority of the Board by the Purchaser Members shall oceur at a special
meeting of the membership to be called by the Doavd for such purpose (“Initial Election
Meeting”). The First Board shall serve until the Initia] Flection Meeting.

% The Initial Election Meeting shail be called by the Association, through the
Board, within sixty (60) days aftex the Purchaser Members are entitled to elect 2 majority
of Ditectors as provided in Paragraph D hercof. A notice of meeting shall be forwarded to
all Members in accordance with the Bylaws; provided, however, that the Members shalt be
given at least fourteen (14) days prior notice of such meeting. The notice shall also specify
the number of Directors which shail be elected by the Purchaser Members and the
rernaining number of Directors designated by Declavant,

F. At the Initial Electlon Mesting, Purchaser Members, who shall inclnde all

Mombers other than Declarant, the number of which may change frot time to time, shall
elect two (2) of the Directors, and Declarant, until the Declarant’s Resignation Bvent, shall

be entitled to (but not obligated to) designate one (1) Director (sante constituting the “Initial
Elected Boerd”). Declarant reserves and shall have the right, until the Declarant's
Resignation Event, to name the successor, if any, to any Director it has 50 designated.

G. The Bonrd shall continwe to he so designated and clected, as doseribed n
Paragraph F above, at each subsequent “Annual Members’ Meeting” (as defined in the
Bylaws), until the Annual Members’ Meeting following the Declarant’s Resignation Event
or updti!da Purchaser Member-clested Director is removed in the manner hereinafter
provided.

A Ditector (other than a Declatant-appointed Director) may e vemoved from office
upon the affirmative vote or the agreement in writing of & majority of the voting interesis
of Purchaser Mcmbers for any renson deemed to be in the best inferests of the Purchaser
Members, A meeting of the Purchaser Members 0 50 remove a Director (other than a
Declavant-appointed Director) shall be held upon the written request of ten percent {10%)

of the Purchaser Members, Any such recall shall be effected and a recell election shll be
held, if applicable, as provided in the HOA Act.

H.  Upon the easlier to occur of the following events (*Declarant’s Resignation
Event”), Declavent shall cause all of its designated Directors to resign:

11
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1. When Declarant no longer holds at least five percent (5%) of the
Total Developed Lots for sale in the ordinary course of business and al) Lots sold by
Declarant have been conveyed as evidenced by the recording of instruments of conveyance
of such Lols amongst the Public Records of the County, or

5. When Declarant causes the voluntary resignation of all of the
Direclors designated by Declarant and does not designate replacement Direciors.

Upon Deglarant’s Resignation Bvent, the Directors elected by Purchaser
Members shalt elect a sucecessor Divector to fill the vacancy caused by the resignation of
removal of Declamant’s designated Dircctor. This suceessor Dircotor shall serve until the
next Atmual Members’ Meeting and until his or her successor is elected and qualified. Tn
the event Declarant’s Resignation Event ocours prior to the Initial Election Meetlng, the
Initial Eloction Meeting shall be called in the manner set forth in Paragraph E of this Article
X, and all of the Directors shall be elected by the Parchaser Members at such meeling,

L Al each Amual Members’ Meeting held subsequent to Declarani’s
Resignation Event, all of the Direstors shall be elected by the Members. At the first Annual
Members Meeting held after the Initial Election Meeting, & “staggered” term of office of
the Board shail be created as follows:

1. a mumber equal to fifty percent (50%) of the total wumber of
Directors rounded to the nearest whole number is the number of Directors whose (erm of
office: shall be established at two (2) years and the Directors serving for a two (2) year lerm
will be the Directors receiving the most votes at the meeting; and

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

At ench Annuel Members® Meeting thereafter, ag many Directors of the
Association shall be elected as there are Directoss whose segufax term of office expires at
such time, and (he term of office of the Dircctors so clected shafl be for two (2) yenrs,
expiting when their successors are duly elected and qualified.

J. The resignation of a Director who has been designated by Declarant or the
resignation of an officer of the Association who has been alected by the First Board shall
be deemed to remise, release, acqui, satisfy and forover discharge such officer or Director
of and from any and aJl mannes of action(s), cavse(s) of action, suits, debts, dues, sums of
money, accounts, reckonings, bonds, bills, specialties, covenants, confracls, conlyoversies,
agreements, promises, variances, trespasses, damages, judgments, executions, claims and
demands whatsoever, in Jaw or in cquity, which the Association or Purchaser Members
hed, now have or will have or which any personal repesentative, suceessor, heir or assign
of the Association or Purchaser Members hereafier can, shall or may have against said
officer or Divector for, upen or by reason of any malter, cause or thing whatsoever from
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the beginning of the world to the day of such resignation, except for such Director’s or
officer’s willful misconduct or gross negligence.

ARTICLE X1
INDEMNIFICATION

‘ Fach and every Direotor and officer of the Association shall be indemuified by the
Associstion against all costs, expenses and liabilities, including atiorney and parelepal fees
at all trial and appellate levels and post judgment proceadings, reasonably incurred by or
imposed upon him/her in conmection with any negofiation, proceeding, arbiteation,
litigation ot settlement in which he/she becomes involved by reason of hisfher being ar
having been o Director or officer of the Association, and the foregoing provision for
indemnification shall apply whether or not such person is a Director ox officer at {ke time
such cost, expense or liability is incurred. Notwifhstanding the above, in the event of any
such settfement, the indemnification provisions provided in this Article XI shal ot be
automatle and shal} apply only when the Board approves such seitlement and
reimbursement for the costs and expenses of such setilement as being in the best inferest
of the Association, and in the event a Ditector or officer admits that he/she is or is adjudged
gnilty of willful misfeasance or malfeasance in the performance of hisfher dutics, the
indetunification provisions of thiz Article X1 shall not apply. The foregoing right of
indemnification provided in this Article X1 shall be in addition to and not exelugive of any
and all rights of indemnification to which a Ditector or officer of the Association may be
entitled under statutc or common Jaw,

ARTICLE Xl
BYLAWS

The Bylaws shall be adopted by the First Board, and thercafler may be alfered,
amended or rescinded in the manner provided for In the Bylaws, 1n the event of any conflict
between the provisions of these Ariicles and the provisions of the Bylaws, the provisions
of these Atticles shall control.

ARTICLE XIlI
AMENDMENTS

A.  Prior fo the First Conveyance, these Arlicles may be amended only by an
instrument in writing signed by Declarant of these Articles and filed in the Office of the
Sectetary of State of the State of Florida.

B. After the Pirst Conveyance, and prioc to the Tumover Date, these Adticles
may be amended solcly by a majority vote of the Board, without the prior written consent
of the Members, at a duly called meeting of lhe Board.

C. Afler the Turnover Date, these Asticles may be amended in the following
manter!
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1. (])  TheBoard shall adopt a resolution setting forth the proposed
amendment and diresting that it be submitfed {o a vote at a meeling of the Members, which
may be at cither the Anmual Membeys’ Meeting or a special meefing,  Any number of
proposed amendments may be submifted to the Members and voted upon by them at one

(1) meeting,

(b)  Written notice setting fosth the proposed amendment or a
summary of the changes to be effected therehy shall be given 1o each Member within the
time and jn the manner provided in the Bylaws for the giving of notice of meetings.

() At such meeting, a vote of the Members shall be taken on

the proposed amendment(s). The proposed amendment(s) shatl be adopted upon receiving
the affirmative vote of a majority of the total voting interests present at such meeting,

2 An amendment may be adopted by a written statement (in Jieu of 2
meeting) signed by all Members and alt tembers of the Board setting forth thejr infention
that an amendment to the Articles be adopted. '

D.  These Atlicles may not be amended without the written consent of a
majority of the members of the Board.

E.  Notwithstanding any provisions of this Article XIII to the contrary, thesc
Atticles shall not be amended fn any manner which shall prejudice the rights of: (i)
Declarat, without the prior written consent thereto by Declarant, for so long as Declarant
lokds either a leasehold interest in or title to at Jeast one {1) Home or Lot; (i) any
“Institutional Mortgagee” (as such term is defined in the Declaration) without the prior
veritten consent of such Institutional Morigagee, ot (iii) Participating Buildets without the
prior writicn consent of such P'arficipating Builders,

E. Notwithstanding the foregoing provisions of this Article XNl to the
contrary, no amendment to these Articles shull be adopted which shell abridge, prejudice,
amend or alter the rights of Declarant or a Participating Builders without the prior wiitlen
consent of Declarant or the Participating Builder, including, but not limited to, Declarant's
right fo designate and select membexs of the First Board o otherwise designate and select
Ditectors as provided in Article X above, nor shall any other amendment be adopted or
become effective without the prior written congent of Deolarant for so long as Declatant
holds either & leasehold interest in or title to at least one (1) Lot.

G. Any instrament amending these Articles shall identify the particular article
orarticles being amended and shall provide a reasonable rethod to identtfy the amendment
being made. A certified capy of cach such amendment shall be attached to any certified
copy of these Articles, and a copy of each amendment certifted by the Secretary of State
shall be recorded amongst the Public Recotds of the County.
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ARTICLE X1V
MERGERS AND CONSOLIDATIONS

Subject to the provisions of the Declaration applicable to the Property and to the
extent permitted by luw, the Association may participate in mergexs and consolidations
wiidh other nonprofit corporations arganized for the same purposes, provided that any such
mesger or consolidation shall be approved in the manner provided by Chapter 617, Flotlda
Siafufes, as the same may be mmended from titne 10 time. For purposes of any vote of the
Members required pursuant to said statutes, for so long as Declarant shall own any postion
of he Property, any such merger or consolidation shali require Declarant's prior approval.

ARTICLE XV
REGISTERED QFRICE AND REGISTERED AGENT

The name and sireet address of the initial regisiered agent of the Association is
Corporation Service Company, 1201 Hays Street, Tallahassce, Florida 32301.

(SIGNATURE PAGE FOLLOWS)
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Sandwn E, Xrombeln Sadov, lncorporator

The undessigrod hereby neoepts the destgnasion of Registered Agent as set forth in
Article XV of these Adticles of Incorporation, und acknowledges that he is familiar with
and secepts the vbligations imposed upon registered agents under the Plorida Not For Profit
Comporation Act,

Corporiton Service Company

- ﬂ?ﬂwﬂn«ﬁ

Printed Mame: Dritlany Aufel; Assistafit Seerefary
Dated: /2822
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