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FIRST AMENDMENT
TO THE AMENDED AND RESTATED
BY-LAWS OF SOUTHWOOD RESIDENTIAL COMMUNITY ASSOCIATION, INC.

THIS FIRST AMENDMENT TO THE AMENDED AND RESTATED BY-LAWS OF
SOUTHWOOD RESIDENTIAL COMMUNITY ASSOCIATION, INC. is made as of the date
set forth below by The St. Joe Company, a Florida corporation ("Declarant").

WITNESSETH

WHEREAS, the By-Laws of Southwood Residential Community Association, Inc., were
recorded in Deed Book 2432, Page 1637, et seq., of the Official Records of Leon County,
Florida, as Exhibit "D" to the Declaration of Covenants, Conditions, and Restrictions for The
Southwood Residential Community, and subsequently amended, restated, replaced, and
superseded by that certain Amended and Restated By-Laws of Southwood Residential
Comipunity Association, Inc., effective as of August 15, 2006, and recorded in Deed Book 30'_:"8
Page, , et seq., of the Official Records of Leon County, Florida (as may be further amended
from time to time, the "By-Laws"); and

WHEREAS, pursuant to Section 6.6(a) of the By-Laws, the Class "B" Member may
unilaterally amend the By-Laws during the Class "B" Control Period; and

WHEREAS, Declarant is the Class "B" Member under the By-Laws and the Class "B"
Control Period has not ended;

WHEREAS, Declarant desires to amend the By-Laws in the manner provided herein;
NOW, THEREFORE, pursuant to Declarant's reserved authority, Declarant hereby

amends Section 3.5 of the By-Laws by deleting that Section in its entirety and substituting the
following therefor:
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3.5. Election and Term of Office.

(a) As provided in Section 6.6 of the Declaration, Declarant shall appoint an At-Large
Representative to serve on the Board not later than such time as Class "A" Members other than
Builders own 25% of the Lots anticipated for the Residential Community under the Master Plan,
or whenever the Class "B" Member earlier determines. At such time, one of the Class "B"
Member-appointed directors shall resign or be removed by Declarant, and the At-Large
Representative shall serve as a director. The remaining two directors shall continue to be Class
"B" Member appointees.

(b) Within 30 days after Class "A" Members other than Builders own 50% of the Lots
anticipated for Southwood under the Master Plan, or whenever the Class "B" Member earlier
determines, the Board shall be increased to five directors. At such time, an additional At-Large
Representative shall be elected and both At-Large Representatives shall serve as directors. Upon
expiration of their respective terms, and if not re-elected, their successors as At-Large
Representatives shall serve as directors for like terms. The remaining three directors shall be
Class "B" Member appointees.

(c) Not later than the first annual meeting after the termination of the Class "B"
Control Period, the Board shall hold an election at which the Neighborhood Representatives from
each Voting Group shall elect a director. If necessary in order to establish staggered terms for
such directors, at least one-half of the initial directors elected from the Voting Groups shall serve
two-year terms and the remainder shall serve one-year terms, as such directors determine among
themselves.

In the event the above results in an even number of directors, the Board members, by
majority vote, shall elect one additional director. In the event of a tie in such voting, the Board
President shall appoint the remaining director from among the candidates under consideration.

For so long as Declarant or any Affiliate of Declarant owns at least five percent of the
Lots permitted under the Master Plan for all phases of the development of the Residential
Community, the Class "B" Member may appoint one director. Thereafter, the director appointed
by the Class "B" Member shall resign.

Upon expiration of the initial and all subsequent terms of the director elected from within
a Voting Group, the Neighborhood Representatives entitled to elect such directors shall elect
successors to serve two-year terms. Notwithstanding the stated length of any term, directors shall
hold office until their respective successors have been elected. Directors may not serve more
than two consecutive two-year terms.

Except as provided in the Declaration with respect to the initial At-Large Representatives,
and except as may be adjusted by the Board as provided below, At-Large Representatives shall
serve two-year terms on the Board and shall be succeeded by the most recently elected At-Large
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Representative. The terms on the Board of the At-Large Representatives shall coincide with their

two-year terms as At-Large Representatives.

Notwithstanding the above, the Board, as deemed necessary or convenient in the exercise
of its reasonable discretion, may adjust the commencement of director terms (as staggered) to

begin at the same time each year.

The directors which are not appointed by the Class "B" Member are referred to

collectively as "Class "A" Directors."

COMPOSITION OF BOARD OF
SOUTHWOOD
RESIDENTIAL COMMUNITY ASSOCIATION, INC.

Initial

25% of Lots
owned by

Class “A” Members

50% of Lots
owned by

Class “A” Members
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Class “B”
Control Period

Class “B” Appointee
Class “B” Appointee

Class “B” Appointee

1 This Person is an At-Large Representative. The intial At-

At-Large Class “A”
Director

Class “B” Appointee

Class “B” Appointee

Large Representative is appointed by Dedarant.

Subsequent At-Large Representatives are elected by all

Class “A” Members.
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3 Serves wntil 95% of Lots are sold to Class “A” Members
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At-Large Class “A"
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Class "B” Appointee
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Class “A” Director 2
Class “A” Director 2
Class “A” Director 2
Class "A” Director 2

At-Large Class "A"
Director
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Director !
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[Signatures set forth on the following page]
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IN WITNESS WHEREOF, Declarant has executed this First Amendment to the
Amended and Rgstated By-Laws of Southwood Residential Community Association, Inc. this
&E” day of ,2009.

DECLARANT: THE ST. JO ‘ NY, a Floride-corporation

Witness S By:
By: A

: ’ 7
Print Name: d/@l}/ Fovoh Its: UI%—':_

——

State of Florida )
) ss
County of Leon )

th m
The foregoing instrument was acknowledged before me this L‘l day of o
2009 by&f“ iGZ‘ ,\[P of The St. Joe Company, a rida

corporation, on behalf of the corporation. She/He is personally krfwn to @
By: A% \L X -

e 1

Name: lﬁ% Y }és“&
Title: No iblic [NOTARIAL SEAL]

Serial Number, if any:
My Commission Expires:

529703/Southwood/By-Laws/First Amendment/042809

AMY H. JASKOLSKI
MY COMMISSION # DD 712657
EXPIRES: September 9, 2011
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