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These Axticles of Amendment to Articles of Incorporation of The Deerwood. Improvement

Association, Inc., a Florida nonprofit corporation, are made effec
DPEERWOOD IMPROVEMENT ASSOCIATION, INC,, (the

RECITALS:

A, The name of the corporation is The Deerwood Iy
original Articles of Incorporation of which were filed with the F
about June 14, 1963, under document number 705758,

B. The Association desires to amend and restate s 4

tive December 6, 2004, by THE
"Association™).

rovernent Associations, Inc., the
lotida Department of State on or

icles of Incorporation as more
e been proposed by the Board of

particularly described hereafter. These Articles of Amendtuent ha
jority vote of a quonum of the Members

Directors of the Association and have been approved by a majority
of the Association prescntly catitled to vote at a meeting of suchm

December 6, 2004,
NOW THEREFORE, the Association hercby amen
Incorporation as follows:

1. The body of the Articles of Incorporation is delete;

the following:

embers of the Association held on

;13 and restates its Arxticles of

d tn its entirety and replaced with

X NAME AND DEFINITIONS.

The name of this corporation shall be The Deerwood

defined terms contained in these Asticles shall have the same m
the Declaration of Covenanis, Conditions and Restrictions for

records of Duval County, Florida {the "Declaration™).
18 FFICE AND MAILING ADDRESS.

The location of the corporation's principal office and its

Management, 10036 Sawgrass Dir. 'W. #1, Ponte Vedra Beach,
may be establisbed by resolution of the Assoclation's Board of

{0N106310.0D0C. Y 1
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wveirnent Association, Inc. All
ings as such terms ave defined by
erwood recorded in the public

iling address shall be C/O May
32082 or at such other place as
irectors from time to time.
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M. PURPOSES.
The general nature, objects and purposes of the Asseciati
Al To promote matters of common interest and con

Deerwood; and to enhance the value of the property within
valorem taxes levied on said property are uniform and fair; to en

T arc:

of the Owneys of property within
ood; to endeavor to see that ad
eavor to see that adequate police

and fire protection, garbage and trash removal and other convieniences and utility services are

furnished to property within Deerwood; to provide for the
beantification of access ways, parkways, lakes snd ponds in D
activities as may be to the benefit of other property owners
specified from time fo time in the Bylaws.

B. To own, maintain, repair and replace the Cormmon
the streets, streetliphts, landscaping, structurcs, and other improv
the obligation to maintain and répair has been delegated to and

C To operate, maintain and mapage the Surface

maintenance, improvement and
wood; and to engage in such other
ithin Deerwood, and as shall be

Area, including without limitation
ements located thereon, for which
ted by the Association.

ater or Stormwater Management

System in a manner consistent with the St. Johna River Water Management Penmits applicable to the

Property, and applicable District rules, and to assist in the enf
Declaration which relate 10 the Surface Water or Stormwaier

D. To cooperate with other associations responsible,
contiguous properties in matters of common interest to the Assoé
and to contribute to such common maintenance interests whethe

E. To provide, purchase, acquire, replace, improve,
buildings, structures, landscaping, paving and equipment, and to

ement of the provisions of the
ement System,

for administration of adjacent or
Tation. and such other associations
r within or without the Property.

maintain, operate and yepair such
provide such other services for the

benefit of the members of the Association, as the Board of Dirgctors in its discretion determioes

necessary, appropriate, and/or convenient.
F.

G. To perform all of the fimctions conteraplated for
the Board of Directors pursuant to the terms and conditions of

IV. GENERAL POWERS.

To operate without profit for the sole and exclusive benefit of its Members.

Aszociation and wndertaken by
e Declaration.

The general powers that the Association shall have are as follows:

A
forth in these Axticles of Incorporation.

To hold funds solely and exclusively for the benefit of the Members for purposes set

B. To promulgate and enforce rules, regulations, byiaws, covenants, yestrictions and
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agreements to effectuate the purpases for which the Association is organized.

C. To delegate power or powers where such is deemed in the interest of the Association.

D. To ptachase, lease, hold, sell, mortgage or otheryvise acquire or dispose of real or
personal property, 1o enter into, make, perform or carry out contracts gf every kind with any person,
firm, corporation or association; to do any and all acts necessary of expedient for carrying on any and
all of the activities and pursuing any and all of the objects and scs set forth in the Declaration
and these Articles of Incorporation and not forbidden by the Jaws of the State of Florida.

E. To fix assessments to be levied against all or any|portion of the Property to defray
expenses and costs of effectuating the objects and purposes of the Association and to creatc
reasonable reserves for such expenditures, and to authorize its (Board of Directors to enter into
agreements with other property owner’s associations or maintenance entities for the collection of
such assessments. The foregoing shall include the power to levy Lmd collect adequate assessments
against the Members for the costs of maintenance and operation of the Surface Water or Stormwater
Management System. Suach asscssments shall be used for the maintenance and repair of the Surface
Water or Stormwater Management Systern, including but not limited to, work within retention areas,
dratnage structures and drainage casements.

P. To charge recipients for services rendered by the| Association and the users of the
Association property where such is deemed appropriate by the Board of Directors of the Association
and permitted by the Declaration.

G. To pay taxes and other charges, if any, on or against property owned, accepted, or
maintained by the Association.

H. To borrow money and, from tins to time, to make,accept, endotse, execute and issue
debentures, promissory notes or other obligations of the Association for monies borrowed, or in
payment for property acquired, or for any of the other purposes ofjthe Association, and to secuxe the
payment of such obligations by morigage, pledge, or other instrument of trust, or by lien upon,
assigntnent of or agreement in regard to all or any part of the property rights or privileges of the
Association wherever situated.

I To merge with any cther association which may perfoxm similar functions located
within the same general vicinity of the Property.

I In general, to have all powers conferred upon a corporation by the laws of the State of
Florida, except as prohibited herein and by the terms and conditions set forth in the Declaration.

V. MEMBERSHIP AND VOTING.

A There shall be one class of members in the Association, which shall copsist only of
persons owning real property in the Deerwood subdivisions, and gach such person, upon acquisition
100106310, D0¢. ) 3
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of title to such real property, automatically shall become a Memaber of the Association. Where two
or more persons are joint owners of such real property, one, and only one of such persons, who shall
be designated by all of such joint owners, shall become such Member. Where a corporation owns
such real property, one, and only one of its stockholders, to be designated by its stockholders, shall
become such Member. Whenever a Member shall cease to real property in one of the
Deerwood subdivisions or shall cease to own stock in 2 corporation that owns real property therein,
the membership of such Member sutomatically shall terminate without action by the Association.

B. All Mewmbers shatl be eptitled to vote for the clection of directors of the Association
and upon any other matters that require a permit a vote of the Members, and each Member shall be

entitled to one (1) vote.

C. The affirmative vote of the majority of the Mem!
of the Members at which a quorum is present, or cast by

present at a duly called meeting
itteny ballot of a quorum of the

Membership, shall be binding on the Members and on the Association.

VL. ASSESSMENTS.

The Association will obtain firnds with which to operate

by assessment of its Members in

accordance with the provisions of the Declaration, as supplemented by the provisions of the Asticles

and Bylaws of the Association relating thereto.

BOARD OF DIRECTORS.

A. The affairs of the Association shall be managed by,
eleven (11) Directors who shall be Members of the Association.

VL,

Mernbers of an annwal meeting of the Mcmbers or at such othe;

Bylaws. Each District (as described below) within Deerwood
by majority vote among its residents from at Ieast two nomin,

2 Board of Directors congisting of
Directors shall be elected by the
r iime as may be specified in the
be entitled to elect one Director

, and the remaining number of

Directors shall be elected at-large by majority vote of all Membe-rs A District for these purposes

shall mean the districts Iabeled District 1 through District 8 on the
a5 Exhibit A,

: B. Elections shall be by majority vote. In the event me
single position on the Board of Directors, the candidates shall &
procedure. For each Director for which a Member is entitled to vj
first choice candidate, a second choice candidate, and a third choi
gingle candidate receives 2 majority of first cholce votes, an i

map of Deerwood attached hereto

yre than two candidates run for any
e elected nsing an instant runoff
ote, such Member shall vote fora

candidate. In the event that no
t runoff shall be held as follows:

(1) the candidate receiving the lowest pescentage of first choice votes shall be eliminated;

(2) the second choice votes of Members voting for the eliminated candidate as their first

choice shall then be allocated to the remaining
votes for such remaining candidates. For the purpo!
[90106340.00C, ) 4
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of this instant runoff procedure,
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the second choice votes of such Members shatl then he deemed their first choice votes,
and the third choice votes of such Members shall then be deemed their second choice
votes;

(3) inthe event that the allocation of the second choice votes of Members whose first choice
candidate has been eliminated respits in any single 1 idate receivirig a majority vote,
that candidate shall be elected to the Boatd of Directqrs;

(4) inthe event that that allocation of the second choice votes of Merobers whose first choice
candidate has been eliminated does not resnlt in any single candidate receiving 2 majority
vote, the candidate receiving the lowest percentage of votes following such allocation
shall be climinated, and the second choice votes of Members voting for that eliminated
candidate shall then be allocated to the remaining candidates and added to the first choice
votes for such candidates in addition to the votes previously allocated to such candidates
pursuznt to subsection (2) above;

{5) this instant run-off procedure shall be repeated uxm{l a majority of votes have been
allocated to a single candidate, and that candidate shall be clected to the Board of
Directors,; I

(6} in the event thai this instant munoff procedures fails to result in any single candidate
receiving a majority vote, the then elected Board shall int one candidate to the Board
of Directors from the candidates who have not been eliminated from the election by the
instant minoff procedure set forth above.

VHI. QFFICERS,

A. The Officers of the Association, who shall manage its affairs under the direction of
Board of Directors, shall be a President, a Vice President, a Secretary and a Treasurer, and such
other officers as the Board may from time to time clect or appoint. lAny two (2) or more offices, may
be held by the same person except the offices of President and Secretary. Officers shall be elected for
one (1) year terms in accordance with the procedure set forth in the Bylaws.

IX. CORPORATE EXISTENCE.
The Association shall have perpetual existence.

X BYLAWS.

The Members shall adopt Bylaws consistent with these Articles. Such Bylaws may be altered,
amended, or repeaied by a vote of a majority of the Members present at a meeting thereof st which a
quorun Is present.

X1. - AMENDMENTS TO ARTICLES OF INCORPORATION AND BYTAWS,

{00106310.D00C.} 5
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Amendments to these Articles may be proposed and adopted as follows: Every amendment
shall first be proposed by the Board of Directors and shall then be approved by a majority of the
Members present at any meeting thereof at which a quorum is present. Each approved amendment
shall include a recital that it has been approved by the Members, shall be executed and acknowledged
by the President or Vice President, and shall be filed it acoordance with law, St. Johns River Water
Management District must approve any amendments as to any matters pertaining to the Surface
Water or S{ormwater Management System.

XII. INDEMNIFICATION OF OFFJCERS AND DIRECTORS,

A To the exient allowed by law, the Association hereby indemnifies any Director or
officer made a party or threatened to be made a party to any threatened, pending or completed action,

suit or proceeding:

1. Whether civil, criminal, administrative, or investigative, othex than one by or
in the right of the Association 10 procure a judgment in its favor, brought to impose a labiljty or
penalty on such person for an act alleged to have been committed by such person in his capacity asa
Director or officer of the Association or as a director, officer, employee or agent of any other
corporation, partnership, joint venture, trust or other enterprise which he served at the request of the
Association, against judgments, fines, amounts paid in settlement and reazonable sxpenses, including
attorneys' fees, actually and necessarily incurred as a result of such action, suit or proceeding or any
appeal thereof, if such person acted in good faith in the reasonable belief that such action was inthe
best interests of the Association, and in criminal actions or proceedings, without reasonable grounds
fot belief that such action was inlawfl. The termination of any such action, suit or proceeding by
judgment, order, settlement, conviction or 2 plea of nolo contenderg or its squivalent shall not in
jtself create a presumption that any such Director or officer did not act in good faith in the reasonable
belief that such action was in the best interest of the Association or that he had reasonable grounds
for belief that such action was unlawiful.

2. By or in the right of the Agsociation to procure a judgment in its favor by
reason of his being or having been a Director or officer of the Association, ox by reason of his being
or haviog been a director, officer, employee or agent of any other corporation, parinership, joint
veniure, trust or other enterprise which he served at the request of the Association, against the
reasonsble expenses including attorneys' fees, actually and necessarily incurred by him in connection
with the defense or settlement of such action, or in connection with an appeal therein if such person
acted in good faith in the reasonable belief that such action was in the best interest of the
Association. Such person shall not be entitled to indemnification in relation to mattersto which such
person has been adjudged to have been guilty of gross negligence or misconduct in the performance
ofhis duty to the Association unless, and only to the extent that, the court, administrative agency, or
investigative body before which such action, suit or procecding is held shall determine upon

application that, despite the adjndication of Hiability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnification for suah expenscs which such tribunal
shall deem proper.

{008106310.50C. } 6
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B. The Board of Directors shall determnine whether amounte for which a Director or
officer seek indemmnification were properly incurred and whether such Director or officer acted in
good faith in a manner he reasonably believed to be in the best interests of the Association, and
whether, with respect to any criminal action or proceeding, he had no reasonable ground for belief
that such action was wnlawful. Such determination shall be made by the Board of Directors by a
majority vote of a quorum consisting of Directors who were not parties to such action, suit or
proceeding, -

C. The foregoing rights of indemnification shall not be deemed to limit in any way the
powers of the Association to indemnify under applicable law.

X, TRANSACTION

Al No contract or fransaction between the Association and one ot tore ofits Directors or
officers, or between the Association and any other corporation, partnership, association, or other
organization in which one or more of its Directors or officers are Directors or officers, or in which
they have a financial interest, shall be invalid, void or voidable solely for this reason, or solely
because the Director or officer is present at or participates in the meeting of the Board or comrpittee
thereof which authorizes the contract or trangaction, or solely because his or their votes are counted
for such purpose. All such contracts or transactions shall, however, be fair and reasonable and upon
terms reasondbly comparable to those which could be obtained in arms-length transactions with
unrelated entities. No Director or Officer of the Association shall incur fiability by reason of the fact
that he is or may be interested in any such contract or trarnsaction,

B. Interested Directors may be counted in determining the presence of a quorum at a
mecting of the Board of Diréctors or of & committee which authorized the contract or transaction,

XIV. ) O THE ASSOCIATION.

A Upon dissolution, of the Association, all of its assets remaining after pmvisions for
creditors and payment of all costs and expenses of such dissolution shall be distributed i m the
following manner:

1. Dedication to any applicable municipal or other governmental authority of any
property determined by the Board of Directors of the Assoc:anon to be appropnaiae for such
dedication and which the authority is willing 1o accept. .

2. If 0o municipal or governmental authority will accept such dedication, the
assets shall be distributed among the Members, subject to the limitation set forth below, cach
Member's share of the assets to be determined by multiplying such rernaining assets by a fraction the
pumerator of which is all amounts assessed by the Association since its organization against the
portion of Property which is owned by the Member at that time, and the denominator of which is the
total amount (excluding penalties and interest) asscssed by the Association against all properties

[00106330.00C. ) 7
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which at the time of dissolution are paxt of the Property. The year of dissolution shall count as a
wheole year for purposes of the preceding fractions.

B. The Association may be dissolved upon aresolution to that effect being approved by a
majority of the Board of Ditectors and by two-thirds (2/3) of the Members. In the event of
incorporation by amuexation or otherwise, of all or part of the Property by a political subdivision of
the State of Florida, the Association may be dissolved in the manner set forth above.

C. In the event of texmination, dissolution or final liquidation of the Association, the
responsibility for the operation and maintenance of the Surface Water or Stormwater Management
System must be transferred to and accepted by an entity which would comply with Section 40C-
42.027, F.A.C., or any similar rule, and such entity must be approved by the St. Johns River Water
Management District prior to such termination, dissolution or liquidation.

XvV. E ONSOLIDATIONS.

Subject to the provisions of the Declaration applicable to the Property and to the exient
permitted by law, the Association may participate in mergers and consolidations with other nonprofit
corporations organized for the same purposes, provided that any such merger or consolidation shall
be approved in the manner provided by Chapter 617, Florida Statutes as the same may be amended
from time to time. For purposes of any vote of the Members required pursuant to said statutes, for so
long as the Developer shall own any portion of the Property, any sach merger or consolidation shall
require the Developer's prior approval,

These amended and restated Articles of Incorporation shall completely amend and supercede the
Articles of Incorporation previously on file with the Secretary of State of Florida and any
amendments thereto.

IN WITNESS WHEREQOF, the Association has executed these Articles of Amendment to
Articles of Incorporation effective the date first above writien,

THE DEERWOOD IMPROVEMENT ASSOCIATION,
INC., a Florida nonprofit corporation

N 1Y) A

Thomas O. McConnell
President

{00106310.D0C. }
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St e

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this 21th day of December, 2004, by
Thomas O. McConnell, as President of The Deerwood Improvement Association, Inc., a Florida

ponprofit corporation, on bebalf of the corporation,
Sacon Sturs ’ﬁ%
(Print Name _"Saq%ph Jfarm,
NOTARY PUBLIC
State ofﬂ_
Commission # _Dp 82 -
My Commission Expires: F&Jo % , 2007,

3 JAYSON STURM
ST Gy S MY COMMISSION # DD 182565
3 3

2 ECPPRES:Fsbruary 4, 2007
K ‘?’faﬁ" Boadi Trng Notaly LIS ncawt

-

3

Personally Known,
or Produced LD, L~ -
{check one of the above]

Type of {dentification Produced
Foride_Deivevs Lizerpe

(O00IDS3D. 000} 9

((A05000023770 3)))



