Electromc Fxlmg Cover Sheet

Florida Department of State

Division of Corporations
Public Access System

(((HO4000097919 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from ﬂns
page. Domg 50 will generate another cover sheet.

Note: Please prmt this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and botiom of ail pages of the document..,

e

- AN

H
H

1—';-

To:
Division of Corporations
Fax Number + (850}1205-0381

From:

Accotunt Rumber : 076666002273

Phone : (904})398-35911
Fax Humber : {9041 39%6-08653

T T T

94 :0i1

Account Name : ROGERS, TOWERS, BAILEY, ET AL

i

FLORIDA NON-PROFIT CORPORATION

Rivergate at Palm Coast Homeowners Association, Inc.

Certificate of Status m

ICertified Copy

0

[Page Count

09

lEstimated Charge I $70.00

https:// Eﬂlc.sunbiz.orgfscriptsleﬁlcovr.exe

RukJin ARceas alp:

5/4/2004




MAY. 4.2004 12:04FM ROGERS TOWERS ) RO 8156~ P 2
H04000097919 ,
CLMAY -4 AHID: L6
ARTICLES OF INCORPORATION
OF S
RIVERGATE AT PALM COAST HOMEOWNERS ASSOCIATION, INC. S
(2 corparation not-for-profit)
1| NAME AND DEFINITIONS. |
The name of this corporation shall be RiverGate at Palm Coast Homeowners Association,
Infc. All defined terms confained in these Asticles shall have the same meanings as such terms
aye deficed by the Declaration of Covenants and Restrietions of RiverGate at Palm Coast to be
recorded in the Public Records of Flagler County, Florida {the “Declaration™).
Il[ PRINCIPAL OFFICE AND MAILING ADDRESS,
The location of the corporation’s principal office and its mailing address shall be 185
Cypress Pomt Parkway, Palm Coast, Florida 32154, or at such other place as may be established
by resolution of the Association’s Board of Directors from time to time.
H P OSES.
The general nature, objects and purposes of the Association ave:
A To promote matters of common interest and concern of the Qwners of property
within RiverGate at Palm Coast.

B. To own, maintain, repair and replace the Common Area, including without
linitation the strects, street lights, landscaping, structures, and other improvemenis located
thercon, for which the obligation to maintain and repair has been deiegated to and accepted by
Asgsociation.

C. To aperate, maintain and manage the Surface Water or Stormwater Management
Systern in & manner consistent with the St. Johns River Mater Management Permit No. 40-035-
87544-1, and applicable District rules, and to assist in the enforcement of the requirements,
relstrictions and covenants contained therein,

D. To provide, purchase, acquire, replace, improve, maintain, operate and repair such
buildings, stmctures, landscaping, paving and equipment, and to provide such other services for
the benefit of the members of the Association, as the Board of Directors in itz discretion
de¢termines necessary, appropriate, and/or convenient.

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

F. To perform ali of the functions contemplated for the Association and undertaken
by the Board of Direciors pursuant to the terms and conditions of the Declaration.

IV, GENE POW

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

e —
e
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A.  To hold funds solely and exclusively for the benefit of the Members for purposes
st forth in these Atlicles of Incorporation.

B. To promulgate and enforce rules, regulations, bylaws, covenants, restrictions and
agreements to effectuate the purposes for which the Association is organized.

C. Te delegale power or powesrs where such is deemed in the interest of the
ociation.

D. To purchase, lease, hold, sell, mortgage or otherwise acquire or dispose of real or

rsonal property, to enter into, make, perform or carry out contracts of every kind with any

person, firm, corporation or association; to do any and all ‘acts necessary or expedient for

eqrrying on any and all of the activities and pursuing any and zll of the objects and purposes set

in the Declaration and these Articles of Incorporation and not forbidden by the laws of the
State of Florida.

E. To fix assessmients 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 create
onable reserves for such expenditures, and to anthorize its Board of Directors o enter into
ments with other property owner’s associations or maintenance entities for the collection of
ch assessments, The foregoing shell include the power to levy and collect adequate
sessments against the Members for the costs of maintenance and operation of the Surface
ater or Stormwater Management System. Such assessments shall be used for the maintenance
d repair of the Surface Water or Stormwater Management Systent, inchuding but not limited fo,
wprk within retention arens, drainage structures and drainage easements.

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

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

H. To borrow money and, from time to time, to make, accept, endorse, execute and
ispue debentures, promissory notes or other obligations of the Association for monies borrowed,
of in payment for property acquired, or for any of the other purposes of the Association, and to
sgoure the payment of such obligations by mortgage, pledge, or other instrument of trust, or by
lien upon, assignment of or agreement in regard to all or any part of the property rights or
privileges of the Association wherever situated.

L To merge with any other associationn which may pcrform similar functions located
within the same general vicinity of the Property.

J. 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.
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V. MEMBERS.

The Members (“Members™) shall consist of the Declarant and all other Owners of Lots
Idcated within the Property.- Membership in the Association is appurtenant to and inseparable

from ownership of a Lot.
VI YOTING AND ASSESSMENTS.

A The Association shall have two classes of voting membership as follows:

1. Class A Membership. The Clags A Membexs shall be all OQwners, with the
exception of the Declarant, and shall be entitied to one (1) vote for each Lot owned.

2. Class B Membership. The Class B Member shail be the Declarant who
shall be entitled to four (4) votes for each Lot owned. The Class B Membership shall cease and
bé¢ converted to Class A Membership on the happening of either of the following events,
whichever occurs earlier;

: (i) when the total votes ouistanding in the Class A Membership equals
the total votes in the Class B Membership;

(i}  On the tenth (10™) auniversary of fhe date the Declaration is
recorded in the Public Records of Flagler County, Florida; or

(iii)  Such ecarlier date as the Declarant mey choase to terminate the
Class B Membership upon sixty (60) days written notice to the Association Board of Directors,

B. When one or more persons or cntities holds an interest or interests in any Lot or
other portion of the Property, all such persons shall be Members, and the vote(s) for such
rtions of the Property shall be exercised as they among themselves ghall determine. The votes
for any Lo, or other portion of the Property cannot be divided for any issue and must be voted as
a hole, except where otherwise required under the provisions of these Articles, the Declaration,
by law, The affirmnative vote of a majority of the votes allocated to the Members cast at any
meeting of the Members duly called at which a quorum is present, or cast by written ballot by a
quornm of ihe membership, shall be binding upon the Members and the Agsociation,

C.  The Association will obtain funds with which to operate by assessment of its
embers in accordance with the provisions of the Declaration, as supplemented by the
provisions of the Articles and Bylaws of the Association relating thereto.

Vil. BOARD OF DIRECTORS.

A. The affairs of the Association shall be managed by a Board of Directors
cansisting of three (3) Directors, Directors need not be members of the Association and need not
be residents of the State of Florida. For so long as the Class B Membership shall exist, the
Declarant shall bave the right to appoint all of the Directors. Following termination of the Class
B Membership, Directors shall be elected as herein provided.

STAWE8346_2 23-
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B. Elections shall be by plurality vote. At the first annual election of the Board of
ectors, the terms of office of the elected Director receiving the highest number of votes shall
be established at two (2} vears. The other Directors shall be elected for terms of one (1) year
egch. Thereafter, as many Directors shall be elected and appointed, as the case may be, as there
regular terms of office of Directors expiring at such time; and the term of each Director so
ted or appointed at each annual election shali be for two (2) years expiring at the second
val election following their election, and thereafter until their suceessors are duly elected and
qualified, or until removed from office with or without ¢ause by the affirmative vote of a

m office, and a successor Director may be appointed, at any time by the Declarant.

C. The names and addresses of the members of the first Board of Directors who shall
hold office until the first annual meeting of the Members and until their successors are elected or
pointed and have qualified, are as follows:

Michael Sawdai
185 Cypress Point Parkway
Palm Coast, Florida 32164

Michel Mentzer
185 Cypress Point Parkway
Palm Coast, Florida 32164

Robert Gazzoli
185 Cypress Point Parkway
Palm Coast, Florida 32164

VI OFFICERS.

A. The Officers of the Asscciation shall be a President, a Vice President, a Sceretary
and a Treasurer, and such other officers as the Board may from time to time by resolution create.
Any two (2} or raore offices, may be held by the same person except the offices of President and
Seeretary. Officers shall be elected for one (1) year terms in accordance with the procedure set
forth in the Bylaws. The names of the officers who are to manage the affairs of the Association
until the first annual meeting of the Members and until their successors are duly elected and

qualified are:
President Michael Sawdai
Vice President/Treasurer Michel Mentzer
Secretary Robert Gazzoli

. CORPORATE EXISTENCE.

STAWIG836_2 .1
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The Association shall have pempetual existence. These Articles shall become effective
upon filing as prescribed by law, including without limitation, filing with the Secretary of State,
State of Florida.

X BYLAWS.

The Board of Directors shall adopt Bylaws consistent with these Articles, Such Bylaws
y be altered, amended, or repealed by resolution of the Board of Directors.

XI. AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS,

These Articles may be altered, amended or repealed upon the affirmative vote of

embers holding not less than two-thirds (2/3) of the total votes allocated to the Members

pyrsuant to these Articles, and as approved by the St. Johns River Water Management District as
tol any matters pertaining to the Surface Water or Stormwater Management System,.

X[I. INCORPORATOR.
The name and address of the Incorporator is as follows:

Robert Gazzoli
185 Cypress Point Parkway
Palm Coast, Florida 32164

XJII. INDEMNIFICATION OF OFFICERS 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
aciion, suit or proceeding:

1. Whether civil, criminal, administrative, or investigative, other than one by
orjin the right of the Assaciation to procure a judgment in its favor, brought to impose a liability
or| penalty on such person for an act alleged to have been committed by such person in his
acity as a Director or officer of the Association or as a director, officer, employee or agent of
other corporation, partnership, joint venture, trust or other enterprise which he served at the
uest of the Association, against judgments, fines, amounts paid in settiement and reasonable
expenses, including attorneys’ fees, actually and necessarily incusted as a result of such action,
sult or proceeding or any appeal thereof, if such person acted in good faith in the reesonable
ief that such action was in the best interests of the Association, and in crirminal actions or
prpeeedings, without reasonable grounds for belief that such action was unlawful. The
feymination of any such action, suit or proceading by judgment, order, settlement, conviction or a
plea of nolo contendere or its equivalent shall not in itself create a presumption that any such
quctor or officer did not act in good faith in the reasonable belief that such action was in the
begst

interests of the Association or that he had reasonable grounds for belief that such action was
awful.

STAVG8346,_2 -5
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2. By or in the right of the Association to procure a judgment in its favor by
on of his being or having been a Director or officer of the Association, or by reason of his
b mg or having been a director, officer, employee or agent of any other corporation, partnership,
t venture, trust or other enterprise which he served at the request of the Association, agamst
reasonable expenses including atiomneys’ fees, actually and necessarily incurred by him in
connection with the defense or settlenent of such action, or in connection with an appeal therein
ifi such person acted in good faith in the reasonable belief that such action was in the best
interests of the Association. Such person shall not be entitled to indemnification in relation to
ters to which such person has been adjudged to have been guilty of gross negligence or

sconduct in the performance of his duty to the Association unless, and only to the extent that,
court, administrative agency, or investigative body before which such action, suit or
proceeding is held shall determine upon application that, despite the adjudication of lability but
in view of all circumstances of the case, such person is fairly and reasonably entitled o
indemnification for such expenses which such tribunal shali deem proper.

B. The Board of Directors shall determine whether amounts for which a Director or
officer seek imdemmnification were properly incurred and whether sech Director or officer acted in
good faith in a manner he reasonably believed to be in the best interests of the Association, and

ether, with respect to any criminal action or proceeding, he had no reasonabie ground for
bdlief that such action was unlawfhl. Such determination shall be made by the Board of
Directors by a majority vote of a quorum consisting of Directors who were not partics to such
ion, suit ot proceeding,

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

Xiv. TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARF, INTERESTED.

A, No contract or transaction between the Association and one or more of ifs
Directors or officers, or between the Association and any other corporstion, partnership,
asBociation, or other organization in which one or more of its Directors or officers are Directors
orjofficers, 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 commitiee thereof which authorizes the confract or transaction, or solely because
his or their votes are counted for such purpose. All such contracis or transactions shall, however,
be| fair and reasonable and upon terms reasonably comparabie to those which could be obtained
in|arms-length transactions with unrelated entities. No Director or Officer of the Association
shall incur fability by reason of the fact that he is or may be interested in any such contract or
transaction.

B. Interested Directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a conmrittee which authorized the contract or transaction.

XY. DISSOLUTION QF THE ASSOCIATION

STAM68346_2 . 5-
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A Upon dissolutior of the Association, all of its assets remaining after provisions for
crizditors and payment of all costs and expenses of such dissolution shall be distributed in the
fqllowing manner: -

L Dedication to any applicable municipal or other governmental authority of
anty propeity determined by the Board of Directors of the Association to be appropriate for such
dedication and which the authority is willing to accept.

2. If no municipal or governmental authority will accept such dedication, the
assets may be distributed to another corporation not for profit or comparable entity established
unider Florida law that agrees to accept the assets and continue the functions of the Associatjon,
ingluding those functions required to maintain the Surface Water or Stormwater Management
System and discharge facilities located within the Property.

B.:  The Association may be dissolved upon a resolution to that effect being approved
by a majority of the Board of Directors and by two-thirds (2/3) of the Members. In the event of
inporporation by annexation or otherwise, of ail 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 no event shall the Association be dissolved, and any attempt to do so shall be

inkffective, unless and until maintenance responsibility for the Surface Water or Stormwater
‘ agement System and discharge facilities located within the Property is assumed by an entity
eptable to the St Johns River Water Management District, Florida Department of
vironmental Regulation, or other governmental guthority having jurisdiction, pursuant to the
requirements of Rule 40C-42.027, Florida Adminisirative Code, or other administrative
regulation of similar import.

XV1. MERGERS AND CONSOLIDATIONS.

Subject to the provisions of the Declaration applicable to the Property and to the extent
permitted by law, the Association may participate in mergers and consolidations with other
nqnprofit 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
sajne may bec amended from time to time. For purposes of any vote of the Members required
pursuant to seid statutes, for so long as the Declarant shall own any portion of the Property, any
sutch merger or consolidation shall require the Declarant’s prior approval.

STAWIGRI46_2 -
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IN WITNESS WHEREOF, the Incorporator has hereto set his hand and seal this 26th
ay of _ April , 2004,

=1

Signed, sealed and delivered
in] the presence of

E rint or Type Name)

(Frint or Type Name)

STATE OF FLORIDA
COUNTY OF FLAGLER

The foregoing instmument was acknowledged before me this 3 day of

| , 2004 by [Zoadnc (Geineti , the Incorporator of RIVERGATE AT
PALM COAST HOMEGWNERS ASSOCIATION, INC., a Florida corporation not-for-profit,
ot behalf of the corporation, He/She {check one) =257 personally known to me or O bas

produced as identification.

RobartG. Cutf, % Metary Public, State of Florida
2 MY COMMISSION # DD2260% EXMRES »
el Namo: (e anz G Corr, Ta
(Seal)
STA63346 2 -8-
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IN COMPLIANCE WITH SECTION 617.05¢1, FLORIDA STATUTES, THE

OLLOWING IS SUBMITTED:

RIVERGATE AT PALM COAST HOMEOWNERS ASSOCIATION, INC., DESIRING TO

RGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA WITH ITS PRINCIPAL

CE OF BUSINESS AT 185 CYPRESS POINT PARKWAY, PALM COAST, FLORIDA

3R164, HAS NAMED LAURA GAZZOLI WHOSE ADDRESS IS 185 CYPRESS FOINT

PARKWAY, PALM COAST, FLORIDA 32164, AS ITS REGISTERED AGENT TO ACCEPT

SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA. SAID REGISTERED
GENT’S ADDRESS IS THE CORPORATION’S REGISTERED OFFICE.

RIVERGATE AT PALM COAST
HOMEOWNERS ASSOCIATION, INC.

WJW
ated: A prune L, L2004

VING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE NAMED
RPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I HEREBY
REE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY WITH THE
OVISIONS OF ALL STATUTES RELATIVE TG THE PROPER AND COMPLETE

P
PERFORMANCE OF MY DUTIES.
@Lgistercd Agent 2 Ea
5 2004

Dated: /A PruiL 3.1

he ]

"‘!"%f (X}

" ‘.‘f,!

SHAOTHY 4~ 4y wg
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