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ARTICLES OF INCORPORATION ..o ik OF STATE
MIDTOWNE HOMEOWNERS ASSOCIATION, ING/ 1 SEE, FLORIDA

In comphiance with the laws# of the State of Floride, the undersigned do hierehy voluntarily
nasaciate for the purpoese of forming a corporation not-for-profit for the purposes and wilh powors set
forth heorein. All capitaiized terms st forth herein, to the exient not defined herein, shall have the
meaningz set lorth in the Deddaration of Cyvenants, Conditions, Ttesiriciions nnd Ensements for
Midtowne to be recorded in the publiz records of Duval County, Florida, as it may be modificd and
supplemented from time Lo time MDeclaration™),

ARTICUR L= NAME

The namo of the corporation is MIDTOWNE HOMEOWNER' ASBOCIATION, INC,
hervigaller referred to as the "Association.”

ARTICLE 11 - REGISTERED AGENT
The name and address of the Reglstered Agent of the Associalion Is:

Sterling Fin. & Mgmi, Inc.
8320 St. Augustine Read, Suite 88
Jacksonville, Florida 32217

ABRTICLE I - PRINCTEAL OFRICE

The pringipal offica of the Associntion sholl be loeated at 5210 Helfort Hoad, Buita 400,
Jnckuonville, Morida 32256; bus the Associntion may mniniain offices and transact business in such
p}q;)ms, within or without the State of Flaride, as reay from time to time be dosipnated by the Baard
of Dircctors.

ARTICILE Y .- PIIRPOSE AND POWERS

Phe Associntion deos not contemplate pecuniary gain or profit Lo its Members, The spoctfle
purpesos Tor which it is formed are to operate oz n corporation-nol-for-profit pursuant to Ggaptcr
817, Finridn Statubes, nnd to provide for the maintenance, preservation and architesiural control of
nil Improvoments on the Property and the Commoen Property, sll within that certain tract of land
doseribed in the Dedarstion [“Troporty™, as such i supplemented from fime fo time, all for the
mutunl sdvantage and benefit of the Mombors of this Assoeistion, who shall ba the Qwners of the
Parcols, For zuch purnoses, the Association shall have and exercise the following nuthority and
pOWers:

i Ty mxorcise all of the powers and privileges and fo perform all of the duties and
obligntions of the Assoviution as set forth in tho Declaration, as the same may be amended from time
ta Hme os therein provided, as well as in the provisiona of these Articles andd the Bylaws, The
Ileclarntion 18 incorporntod horeint by this reference ag i set forth in detadl,

2. Fo fix, lovy, collect and by auy lawful means cnforce payment of all Assosumonts
pursuant to the torms of the Deelaraiion, ard to poy all expenses in connection therewith, and all
office and other exponses incident to the contuet of the business of the Assoclation, including ull
liesnses, taxes or goverameontal charpes lovied or imposed against the F:oper?.y of the Association
tneluding without lonitation, adegunte Assessments for the coats ol maintensnce, repair ﬂ.mi
oporation of tho Stunnwaler Manoagement System, including without Himitation dralnage structures
and drainage ensoments.

i Ts buy, nceopt, own, operate, lease, sell, trade and mortgnge both read aod persenal

{)roperty in, necordance with the provisions of the Declaration; provig however, the Commen
Sraperty may nol ba mortgaged without the prior approval of Members holding two ihirds {2/8) of

the voles presont in porson or by proxy at a duly ealled moeeting nt which a quorum is prosent or by

writien npprovals of Mombers holding two ihirds (2/3) of the total votes.

Prepartd by Jeanifer Hall 8
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4. Fo borrow money and, with the assent of soventy-Rve poreent (756%) of the holdery of
volog nt a duly noticed meeting of members al which # quorum Is prosent in person or by proxy, to
rmorigage, pledoe or hypethecate any and sl of the Association’s real or personal property as sceurity
for moneay borrowed or debts incurred.

b To deodicnte, sell or transfer afl ar any port of the Comumon Property to m}}cr(f)ub}ic
sgeney, nuthority or utility for such purposes and subject to such conditions ns may be agreod to by
the Board of irectors.

G, To participate n mergers and eonsolidations with other nonprofit corporetions
orzantzed for tho same purposes, as more {ully provided in the Declaration.

7. "To mnalka, ostablish and smend reasonablic rules and regulations governing the use of
tha Parecty and Conunen Property, .

2% To muintain, repair, replace, oporato and manags the Commen Property.

2. To emyploy persennel, agents or independent cumtractors to porform the sorvices
reguired for the propor operation of the Common Property.

10. To axoercise mci:itgctumi control nver Improvemenls within the Properly pursuant Lo
the rights grantes} Lo the Assecintion In the Dedaration.

1l Tp opernte, maintain and manage the Stormwater Management System in o manner
which iz congistont with the 8t Johns River Water Manogemont Dislrict Permil No, 40-031-81631-4
rogirements and applicable 8¢, Johns River Witer Managemoent Disiriet ruler, and to aseist in the
cnforeoment of the ferms and copditions of the Declarstion which relate to the Stormwater
Managemoent Distriet,

12, Ta have nnd o axercise any and all powers, rights and privileges which a eorporation
prgacized under the Inw of the Btate of Florida may now or horeafler have or exercise.

- 13, To timely file nll required corporate filings with the Tlorlde Beeretory of States
office.

Al of the Asuocintion’s sssets and cornings shall be nsed exclusively for the purpoges sat
forth hierein and in accordanee with Section 528 of the Internal Revenuas Code of 1886, oy umended
(*Coda”), and no part of the assets of thia Associotion shall inure to the benefit of any individun!l
Membor or any other person. The Asscciation may, however, reimburse its Members for actunl
expenses incurred for or on bohalf of tha Associntion, ond may pay ecomponsation in a reasonablc
wmount to its Membaors for aotual services rondered o the Association, as permitted by Scetion 528
of the Code, oihor applienble provisions of the Code, fedornl and siate law. in addition, the Board of
Iilrectors shal also have the right (o exercise the powors and dutivs set forth in the Bylaws.

ARTICLE Y ~ MEMBERSHIE

1. Every person or entity who is record owner of a fee or undivided foo interost in any
Parcel, including Pulte Home Corporation, a Michigan corporalion {("Developer™), and ecoptract
sellors, shall be a Member of the Assecintion. 'The foregeing is not intanded to include porsons ur
arititios who Lold an inberest merdly as gecurity for the performance of an obiigatian. Membership
shall be appurtonunt to and muy not be seprrated {rom swnership of any Parcel which is subjost to
Assgssment by the Asseciation.

2. Thae transfer of tho memborship of any Owner shall be established by the recording in
the public records of Duval County of a deed or other Instrument establishing a transfer of record
titla to any Parcels for which membership has alrendy been established. Upun such recordantion the
moemberabip interest of the transforer shall immediately terminate. Notwithsinnding the foregoing,
ihe Association shall not bo oblHgnted to recognize sueh n transfer of membership until such time as
the Aszocintion roceives a zopy of the deed or cther instrument cstablishing the transfer of

4

1106000254245 3



- QCT-17-08 TUE 04:14 PY FAX HO. P. D4

HO6000254245 3

wwnership of the Purcel. It shall be the responsibility and obligation of the farmuer and new Owner of
the Parecol to provide sueh copy to the Assoelaiion.

8. Tha intereat of a Membor in the funds and assets of the Association cannot be
nssigned, hypotheoated or iransferred in bny manner, excopt as an appurtennnco to the TPareel
ownaed by sucl Membaoer,

ARTICLE ¥ « VOTING RIGITTS
The Asaocietion shall have twa {21 classes of voting Moembers, as follows:

1. {inss A, Class A Members shall bo all Qwners, with the cxeeption of Beveloper whilo
the Class B Mombership oxinte. Closs A Mombers shall be entitled te one voie for each Parcel
awnot, wlich may be enst by such member after Turnover (as bereinafter defined). Whea more than
one porson helds an interest in any Parecl, ol such porsons shall be Mombers; however, the vote for
such Parcel shall bo exereised as they shall detormine amony thomsclves, but in no event shall more
ihan one voto bo cast with respect to any Paresl, Netwithstonding the foregeing, if tile to any
Parcel is held by o husbiand and wife, either spouse may cosh the voto for such Paresl unloss and
until & writton voting nuthorization is filed with the Assoclation. When 4itls to 2 Pareel is in a
sorpuration, portnorship, nssecintion, trugt, or sthor entity (with the exuef?ticn of Developor), guch
enéily shall bo subject Lo the applienble rules and regulations contained in the Articles and Dyluws.

2. {Hass BB, The Olass B Membor shall bo Develoger and shall bo entitled to ihe sole
right to vete in Ausetinilon wmatters until the securrence of the carhier of the following events
{“Puvpover”s

a. Three {3) monlhs after soventy-five poreent (75%) of the Parcels in ihe
P{Gﬂt{)fy that will ultimalely be operated by the Associniion have heen convoyed to Clasy A
Monmbers,

b. On or bofore soven (7) years {rom the reeording of the Doeelaration.

r.3 S8ueh cuardlier date ar Developer, in ity sole disevelion, may determino in
wriling.

Afler Turnover, the Class A Meombers may vole for all matters properly bmughi Lefore the
Associntion ond Lo lect the majority of the members of the Board of Directors. After Turnover, the
Beveloper shall have one vote for each Parcel owned by Developer. For the purpuses of this Avticle
hoefders, conlractors or others whe purchase n Pareol for the purpose of sonstrucking improvoements
thereon for resalo ghall not be decmed te be Class & Members,

ARTICLE VU - BOARD OF DIRECTORS

The allairs of this Asscelation shall be managed by a Bonrd of Dircedors, who ghall be
Wombers of the Assecinlion, provided, howover, thai wniil Turnover, the Directors new! nut be
Members of the Asscelation. There shall be three (3) Threotors of the Assoclation prior to Turnover.
The {irst Beard of Direclors after Turnover shall inelude five (5) Directors, unless there are fower
thon five (5) Manbora willing to serve on the Beard of Directors, i which eaze the Bonrd of Divectors
shall include throo (3) Dircctors, After the first post-Turnyver Board of Directors is clected, the
Momboers may vote te inerease the number of Dircctors en ihe Board of Direetors to o maximam of
soven (7) Dirscturs, by amending these Articles of Incorporation in accordones with the Amendment
requiremonts sot forth in Article 11 of these Articles,

__The names nml addresses of the persons who tre to act in the initial copacity of Directors
uniil the golection and qualifiention of thedr stccessors are:

Hame Address

Wiltlinm Genovese 5210 Belfort Road, Suite 400
Jocksenville, Florida 38256

106000254245 3
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Fick Dalion 5210 Detlort Rond, Suile 400
Jacksanvilie, Florida 329568
Shawn Budd 5210 Belor: Road, Suite 400

dacksonville, Florida 32250

Until Turnover, tho RBoard of Divertors shall consist of Diroctors appointed by the Class B
Member whe shall serve until the Class B Member no longer haa the sight to appoint any Dirvctors.

AL the firsh smnunl meeling after Turoover, the Class A Mombers shall elect cne-third £ 1/3) of
ihe Dircelors 1o be clected by the Clasa A Members for a term of one (1) year, one-third (1/3) of the
Directors to be eleeled by the Cluss A Moembers for o term of two (2) yoars amnd enc-third (3/3) of the
Dircclors Lo be electod by the Clagg A Membors for a Lerm of thres (3) yearr (ghould the membership
of the Board of Directors not be ddivisible by throe, then the tlassos of directors should be made as
nonrly equal as posrible), MNotwithstanding the foregoeing, cuch Dircetor clected nt the turnover
mecting to sorve a one (1) year term shall serve until the fest annual moeting fellowing the turnover
meeting; provided, however, that if sueh poriol shall bo less than six (6) months, such divectors ghall
gerve antil the second annmal mecting fellowing the turnover mesting. At eoch annual meeling
thereafier, the Members shall clactk the Dircctors ta Lo elected by the Class A Mombers for forms of
throe (3) yeurs; provided hewever, for so long as the Class B Member has the right i ap{mint tho
minerily of the Irccturs or ob least ono Divector, the Class B member elall appoint nnd replace such
ereons of its soto discretion. {After Tarnover and for 2o jong as the Chasy ]'_é; ember cwns ot loast
fiye pereens (5% of the Porecls within the Property, the Closs B Member may appoint the minority
of the Bonsd of Direelors or nol Jess than onc (1) Director). Any vacancey on the Beard of Dircctors
which: s nol subject to nppointemuent by the Class B Momber shall be filled for the waexpired term of
the vaenled office by the remaining Directors. Nolwithstanding the foregoing, any Dircctar
desizniated by the Developer shall serve at the pleasure of the Dovoloper and may be removed and
repiace by the Developer at any iimo.

ARTICLE VIl - TERM OF EXISTENCE -

This eorporation shall have perpetusl existence unless sconer disselved in necordance wilh
the provisions horein eontained gr in accordanee with the laws of the SBiate of Flogida, The dute on
whieh corpornto oxistonce shiall begin i the date on which there Ariieles of Intorporslion are flod
with the Scereiary of Siante of the State of Florida.

ARTICLE 1X - DISSOLUTTON

The Associction may be dissolved with the assent given in writing and sipned by not leas than
savonty-five peorcent (7%} of each clasg of Membors in accordance with the provisiona of tho
Doclaration. Upon dissolution of the Association, other than ineident to n merger or consolidaiion,
the assets of the Association shall bo dedicated to an appropriate public agency to be used for
purpases timilar to those for which this Asseciation is created, or for the general wolfarc of the
residents ol the coulity in which tho Proporty is located. In the event that such deditntion ir refused
accaptanes, such assetg shall be granted, conveyed and assigned o any nonprefit corporation,
esgocinlion, lrusl or ofher evgamization to be devofed to similar purpnses.  In nddition, the
conveyance of any portion of the Btermwater Manngement System, or the transfor of any
maintenonee obligntions pertaining te tho Stormwater Manszement System muat be to an optity
which would comply with Seetion 40C-42.027, Florida Administrative Code, and the approval of the
8t. Johns River Water Manageutent District must be obéained, prior to such termination, dissolution
ur Jiguidation,

ARFICLE X - OFFICERS
Subjeet 1o the dircetion of the Bonrd of Directors, the affnirs of this Assccintion shall bo
administored by Ha ofificery, 2 desigtinted in tho Bylaws of this Aszociation. Said officors shall ba

elected nnnunlly by the Bourd of Dircctors. The names and addressas of the efficers whe shall rerve
wntil tho first annual meeting of the Board of THroctors are:

MName gnd Title Address

HO56000254245 3
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William Gonovese 5210 Balfort Road, Suvite 400
President Jacksonvitle, Plorida 32256
Rick alton E210 Belfori Raad} Suite 100
Vice President Jackaonwille, Florida 52856
Sheavwn Budld 5210 Belfprt Road, Suite 400
Socrotary/Treasurer Jacksonville, Florida 32256

The Dylows of this Assoeiation shall be adopted by the first Board of Dircctors, which Bylaws
may bo altered, amended, modified or appealed in the manner sot forth in the Bvlaws.,

ARTFICLE XTL- AMENDMENTS

The membors of the Assecintion shall have the right to amend or repen] any of tho provisions
centoined in these Articley or any amendmenta hereto, provided, however, that any such amendment
ghall roquire the wriiton consent of sixly-six and iwo-thirds percent (66 2/3%) of the voting interosts
within the Proporty (Midtowne) er the approval of persons halding seventy-five percent (750%) of the
votes at a duly noticed meoting at which a quorum I3 present, in porsen or by proxy. Provided,
further, that no smendmerst shall conflict with any provisions of the Declaration. After Twrnever,
the consunt of any Instilulional Mortgagees eholl be required for any amendment to theso Articlos
which impairs the rights, prierities, remedies or interest of such Institutionsl Mortgagees, and such
consent ehall bo obtuined in accordance with tho torms and esnditions, and subject to the time
limitations, saf forth in the Declaration. Any samendmoats to thess Artiecles thal aflect the righis of
the St. Johns River Wnter Mnnagement Distriel, shall be subjecl to the approval of the St. Jobns
River Waoter Monnrement Districl.  Amendments 1o theee A{J:‘U.CIGB need only be filed with the
Seerotary of Stato and de not need to be rocerded i $he pablie records of the Gounty.

AHCICTE XL INDEMNIPICATION

This Asaoeiation shall indemaify any and all of its divectors, officers, employecs or ngents, or
former directors pormitiesl by law. Seoid indemnification shall include, but not be Gmited to, the
pxpopses, meluding tha enal of any judpmenis, {ines, settlements and sounsel’s feca, actunlly and
nocessarily paid or incurred in connceiion with any aectisn, sult or procecding, whethor eivil,
erivninal, administrative or invesligative, and any appeals thercof, 1o which any such person or his
tepad reprosontative may be moasde o purty ar may be threatened Lo be made & pariy by reason of his
heing or having been a director, offiver, ecmplayeo or agent, a8 herein provided. The foregoing right of
inflemnificolion shall pob b inelusive of any other rights to which any such peraon may be entitled
as o maller of law or which he may be lawfnlly granted, It shall be the obligotion of the Aszecinlion
te ubtnin and keop iu foree o policy of offtcery” and divectors’ liability insurance,

ARTICLE XTV - F¥HANA PROVISIONS

For ao long az the Class B Membeorship euists, ithe annexation of additional properiies, the
moripaging of any part of the Common Property, any amendment to these Artieles of Incarporation,
the morger or eonsolidation of tho Association wiﬂz other property awnoers astocintions, and the
disselution of the Association shall reguire the prier writien approval of {he Fudernl Home
Administration (FITA®} or the Vetorans Administration (FVA") in accordanes with the regulations of
the 118, Doeparlirent of Iousing and Urban Dovelopment, if the FIIA or VA is the iosurer of any
Morlgage encumbering any Parcel within the Proporly,

ARTICLE XV - FUBSCRIBER
The nome nnd address of the Subscriber of tho corporation is;

Willlam Genovese
5210 Belfort Road, Suite 400

7
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Jaclkgonville, Florida 32256

[signature on following page]

NG6000254245 3
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The Incorporator hag afiixed his signuture the day and year set forth below, __

-—

-

William Gepovese
Incorporator _

7
Bated this f day ol /q U%’J;Q-‘ . 2006

432203138 w10
Last Tteviscd: 7/28/2006
TIAFZO06 T2:28:27 PN
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CERTIVICATE OF DESTIGNATION OF PLACE OF BUSINESS OR
GOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA
FLORIDA NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

11 cornpliauce with Section 48,091, Flogida Statics, the folfowing is submitied:

Midiewne Homeowners Associstion, Inc., desiring to orpanize or qualify under the laws of the Siate of
Florida, with it principal place of business in the Cily of Jacksonville, County of Thuval, State of Florida, has samed
Sterhing Fin, & Munt, Ine., 320 8t Angusting Road, Suite 6B. Jacksonville, Florida 32217 ay s agent to sooept
service of prowtss within Florida,

MIDTOWNE HOMEOWNERS ASSOCIATION, INC.. 3
Floridz mi—i}?:»-pmﬁi corpuragon

M/M
By i
Williamy Genovese
Its President

Datc: &*‘ 6~ O’é

Having been named to accept service of process for the ahove-stated corporarion, at the place desipnaied in
the certificate, T apree to act in ehis capacity and I further agres to comply with the provislons of all statutes relative
1 e proper and complere peiformance of my deties.

STERLING FIN. & MOMT, INC.,
a Florida comporation

By 2l e
Print mcr‘ﬁ_ﬁa—a}:fst’{
Its: “Pssistant vice tesident

t

E)
i

Date: _8/1s/0te
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