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ARTICLES OF IIQTCORPORATION-
' OF
OSPREY L ANDING (OF ST. JOHNS COUNTY) HOMEOWNERS ASSOCIATION, INC.

In compliance with the requirements of Florida Statutes, Chapter 617, the indersigned
incorporator has executed, adopted and caused to be delivered for filing these Arficles of
Incorporation for the purpose of forming a corporation not for profit and does hereby certify:

ARTICLE I

NAME OF CORPORATION
The name of the corporation is OSPREY LANDING (OF ST. JOHNS G ‘L{Nﬁ)

HOMEOWNERS ASSOCIATION, INC. (hereinafter called the “Association™). e (=) "
- ' LT D e
ARTICLE O T2 -
N o 4
PRINCIPAL OFFICE QF THE ASSOCIATION . A"
- °g 2 g
The principal plece of buginess and the meiling address of the Association is 1o 2t dat .
6300 Southpoint Parkway, Suite 300, Jacksonville, FL 32216. 2% h
. =1
ARTICLE X ' v

ISTERED OFFICE AND REGISTERE

The street eddvess of the registered office of the Association is 3993 West First Street,
Sanford Florida 32771, and the name of the initial registered agent to accept service.of process
within the State of Florida at that address is Wayne Voo Dreele.

ARTICLE IV
DEEINITIONS

Unless otherwise provided herein to the confrary, all terms used in these Asticles shall
have the same definitions and meanings as. those set forth in that certain Declaration of
Covenants, Conditions and Restrictions for Osprey Landing recorded or to be recorded in the
Public Records of $t. Johns County, Florida, as it may from time to time be amended (hercinafter
called the “Declaration').

ARTICLEY
PURPOSE AND POWERS OF THE ASSQCIATION:

The Association does not contemaplate pecuniary gain or profit to the Members thereof. The
Agsociation shall not pay dividends and no part of any income of the Association shall be
distributed to its Members, directors or officers. The Association shail have all the powers of 2
non-profit corporation orgenized under the laws of the State of Flogida, subject only to such
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livnitations upon the exercise of such powers as are expressly set forth in these Articles, the
Bylaws, ar the Declaration. The Association shall have the power and duty to do any and all
lawfal things which may be authorized, assigned, required or permitted to be done by the

Declaration, these Articles or the Bylsws, and to do and perform any and 2]l acts which may be

necessary or proper for, or incidental to, the. exercise of any of the duties or powers of the
Association for the benefit of the Owners and for the mainienance, operation and improvement
of the Property and Areas of Commeon Responsibility. Except to the extent maintenance of any
portion of the  Master Surfaice Water Management System hes been agsumed by any
governmental authority, the Association shall operate, maintain and manage the Master Surface
Water Management System in 8 manner consistent with the permnit therefor issued by the District
and in accordance with applicable District rules. The Association shall levy and collect adequate
assessments against Members of the Association for the costs of operation, maintenance and
management of the Master Surface Water Management System.

ARTICLE V]
MEMBERSHIP

Section 1, Members. Every person or entity who is a record Owner of a fee interest
in any Lot in the Property shell be a Member of the Association. Declarant shall also be »
Member for 50 long as Declarant owns any portion of the Property. Notwithstanding anything
else to the contrary set forth in this Article, eny such person or entity whe holds such interest
merely as security for the performance of am obligation shall not be a Member of the
Association. The Association membership of each Owmer (other than Declarant) shall be
appurtenant to. aud may not be separated from the Lot giving rise to such membership, and shall
not be transferred except wpon the transfer of title to said Lot and then only to the transferce of
title thereto. Any prohibited separate transfer shall be void. Any transfer of ttle to a Lot shall
operate antomatically to transfer the membership in the Association appurtenant thereto 1o the
new Owner thereof

Section2,  Classes. The Associaion shall have two (2) classes of voting
membership: : ' _

(@  Class "A". Class "A" Menmbers shall bc all Owners, with the
ca:ccphon of Declarant for so long as Declarant retains Class "B" voting rights. Each Clasg "A”
Member shall have one (1) vote for each Lot owned by that Member.

(&) Class "B", The gole Class "B" Member shall be Declarant,
Declara.nt shall be entitled to three (3) votes for each Lot in the Property owned by Declarant,
Upon the execution of these Articles of Incorporation, Declarant shall have two hundred seven
{207) Class "B" votes representing three (3) votes for each of the sixty nine (65) Lots in the

- . Property.

fc) Termination of Class “B” Membership. As each Lot in the
Property is conveyed by Declarant to a Class “A” Member, Declarant’s votes for that Lot shall
lapse. The Class “B” membership shall terminate and become converted to Class “A”
membership upon the earlier of the following:

{O01743%.2) )
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@) When the total ouistanding Class “A™ votes in the
Association equals or exceeds the total outstanding Class “B”™ votes; or

()  Ten (10) years from the date of recording the Declaration;
or

(iil) At such earlier time as Declarant, in its disoretion, may so
elect,

Upon the happening of any one of these .events, Declarant shall call a special
meeting of the Members to advise of the tenmination of Class “B* membership.

Segion3.  Multiple Owners. Each vote in the Association must be cast as a single
vote, and fractional votes shall not be allowed. If joint or multiple Owners are umable to agree
among themselves as to how thelr vote is to be cast, or if more than one (1) Class “A” vote is
cast for any Lot, none of the votes for that Lot shall be counted. If any Owner casts a vote on
behalf of a Lot, it shall be conclusively presumed that Owner was scting with the authority and
consent of all other Owners of that Lot. If more than one Class “A” vote is cast.for 2 particular -
Lot, none of said votes shall be coumted-and sgid votes shell be deemed void.

ARTICLE VXX
BOARD OF DIRECTORS

The affairs of this Association shall be managed snd administered by a Board of
Directors consisting of shree (3), five (5), or seven (7) members. Initially, the Boerd shall consist
of three (3) members, with the number.in subsequent years to be determined by the members of
the Board; provided that there shall always be an odd number of directorships created. The
number of directors may be changed by amsndment to the Bylaws of the Association. The
names and addresses of persons who are to act in the capacity of director until appomlmant or
election of their successors are:

NAME ADDRESS
 Jim Marshall 6800 Southpoint Plowy., Suite 300
Jacksonville, FL. 32216

Peter Chun . 6800 Southpoint Pkwy., Suite 300
: Jacksonville, FL 32216

. .Steve Hoge 6800 Southpoint Pkwy., Suite 300
: Jacksonville, FL 32216

Any other provision of this Article VII 1o the contrary not withstanding, Owners other
than Declarant shall be eatitled to elect at Icast a majority of the members of the Board of .
Directors not later then three (3) months after ninety percent (90%) of the Lots in Osprey

{D10174392) 3
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Landing that will witimately be operated by the Association have been conveyed to Owners.
Until then, Declarant shall be emtitled to sppoint all members of the Board of Directors.
Thereafier, Declarant shall be entitled to elect at least one member of the Board of Directors as
long as Declarant holds for sale in the ordinary course of business at least five percent (5%) of
the Lots in all phases of Osprey Landing. After Declarant relinquishes control of the

Association, Declarant may exercise the right to vote any Declarant-owned voting interests in the

sarme manner as any other Owner, except for purposes of reacquiring control of the Association
or sclecting the majority of the members of the Board of Directors. Interim vacancies in the
Board of Directors shall be filled by Declarant until Declarant has no authority to appoint
Directors and thereafter by the majority of the remaining Dircotors, and eny such appointed
Director shall serve for the remaining term of his predecessor. After Declarant relipquishes its
right to appoint the Board of Directors, the Members shall elect the directors by majorty vote,
for staggered terms of three (3) years each. To create the staggered terms, one post shall become
vacant in one (1) year and a successor director shall be ¢lected. The second post shall be deemed
vacant at the end of the second year, and a successor director shall be elected. The third post
shall be deemed vacant at the end of the third year, and a successor director shall be elected. All
successor directors shall serve for terms of three (3} years each. In the event that the mumber of
people comptising the Board of Directors is changed, such change in' number shall be
implemented in such a manner as to have as nearly equsl in number 88 possible the npumber of .
directors whose terms expite in any given year. '

ARTICLE VIIX

OFFICERS

The day-to-day affairs of the Association sball be administered, subject to the direction
and authority of the Board of Directors, by the officers of the Association, which may include &
President, Vice President, Secretary and Treasurer apd such other officers as permitted by the
Eylaws., The officers shall be appointed by the Board of Directors and they shall serve at the
pleasure of the Board of Directors. The names and addresses of the officers who shall serve until
their successors are designated by the Board of Dircetors are as follows:

NAME | DRESS

President: - " Steve Hogg 6800 Southpoint Pkwy., Suite 300
} Jacksonville, FL. 32216 -

Vice President: Peter Chun 6800 Southpoint Pkwy., Suite 300
Jacksonville, FL 32216
Secretary/Treasure Jim Marshall 6800 Southpoint Pkwy., Suite 300
- Tecksonville, FL 32216
1)
{Q1017435.2} . 4
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ARTICLE IX
DURATION

The Association shall commence to exist upon the fiking of these Articles with the Florida
Department of State, aud the Association shall thereafier exist in perpetuity.

ARTICLE X
AMPNDMENTS
Amendments to these Articles shall be proposed and adopted in the following manner:

Section 1. Notiee. Notice of a proposed amendmeént shall be included in the notice of
zny mecting at which the proposed amendment is to be considered end shall be otherwise given
in the time and manner provided in Chapter 617, Florida Statutes. Such notice shell contain the
proposed pmendment or a summary of the changes to be affected thereby.

Seotion 2. Adoption. Amendments shall be proposed amd adopted in the mammer

" provided in Chapter 617, Florida Statutes. Subject to the terms of Articles XTIV, any amendnient

to these Articles of Incorporation shall require the assent of two thirds (2/3) of the votes of the
entire membership without regard to ¢lass.

Section 3. Regording, A copy of each amepdment shall be filed with the Secretary of
State pursuant to the provisions of applicable Plorida law, and a copy certified by the Secretary
of State shall be recorded in the public records of St. Johns County, Florida with an identification
on the first page thereof of the book and page of said public records where the Declaration was
recorded. : .

Section4,  Limitations. No amendment shall be made that is in conflict with the
Declaration. -~ - - - e o
ARTICLEXI
YLAWS

The Bylaws of the Association shall be adopted by the Board of Direstors and niay be
altered, amended, or rescinded in the manner provided in the Bylaws.

ARTICLE XIT

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section1. . The Association shall defend, indemnify and hold harmless any person of
the Association who js made a parfy or is threatened to be made a party to any threatened,
pending, or contemplated action, suit or proceedings, whether civil, criminal, administrative, or
inyestigative, by reason of the fact that he is or was a director, officer, commitiee member,
employee or agent of the Association: '

{D1017639;2} B
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(a) From and against expenscs (including reasonable attorneys' fees
for pretrial, trial, or appellate proceedings), Judgmmts, fines, and amounts paid in settlement
actuaily and reasonably inclrred by him in connection with an action, suit, or proceeding (other
than one by or in the right of the Association), if be acted in good faith, and, with respect fo any
criminal action or proceedings, he had no reasonable cause to believe his conduct was unlewfnl,
end i

(b)  From and against expenses (including reasonsble attorneys’ fees

. for prefrial, trial, or appellatz proceedings) actually and reasomably imcurred by him

connection with the defense or settlement of an action or suit by or in the right of the
Associntion, if he acted in good faith.

Section2.  Thé termination of mny action, suit, or proceeding by judgment, order,
setilement, conviction, or upon & plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good feith, or, with respect to any crimine]
action ot proceeding, that such person had reasoniable cause to believe that his conduet was
wnlavful.

Section3.  Notwithstanding any other provision hereof to the corntrary, no
indemunification shall be made in respect of any claim, issue, or matter as to which such person
shall have been adjudged to be Hable for gross neghgmce or misconduct in the performance of
his duty to the Agsociation,

Section 4 Any indemnification under Section 1 (unless ordered by a court) shall be
made by the Association only as anthorized in the specific case upon a determination that
indemnification of the director or officer, committee member, employes or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in Section 1. Such
determination shall be made (a) by the Board of Directors by a majority vote of a quorum
copsisting of Ditectors who were not parties fo such action, suit, or proceeding, or (b) if such
quorum is not. obtaingble, or even if obtainable and a quormm of disinteresied Directors so
directs, by a majority vote of Members of the Association. .

Section 5. Expenses incurred in defending a civil or criminal action, suif, or
proceeding shall be paid by the Association from time to time as incwrred rather than only after
the final disposition of such action, guit, or proceeding. Payment of such expenses shall be
anthorized by the Board of Directors in each specific case only after receipt by the Association of
an urderteking by or on behalf of the director or officer to repay such amounts if it shall later
deveiop that he is not entitled to be indemnified by the Assoeiation,

Secion§.. The indemnification provided by this Article shall pot be deemed
exclusive of any other rights to which the Association’s directors, officers, committee members,
employees or agents may be entifled under the Association’s bylaws, agreement, vote of
Members or disinterested directors, Or otherwise, both as to actions in their official capabilities
and 8 to action in another capacity while holding such offices or positions, and shal} continue as
to a person who has ceased to be a director, officer, commitice member, agent or employee and
shall inure to the benefit of the heirs, executors and administrators of such a person,

{01017439,2} _ 6
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Section 7. Notmthstandmg the foregoing provisions, indemnification provided under
this Article shall pot include indemnification for any action of a director, officer, committes
member, agent or employee of the Association for which indemnification is deemed to be against
public policy. In the event that indemnification provided under this Article is deemed to be
againgt public policy, such an event shall pct invalidate or affect any other right or
indernnification herein provided.

Sectign 8. The Association shall have the power, but shall not be obligated, to
purchase and maintain indemnification insurance to provide coverage for any liebility asserted
against any director, officer, commitice member, agent or amployee of the Association in any of
his capacities as described in Section 1, whether or not the Association would have the poweq to
inderonify him or her under this Art[cl& .

Section 3, Any person requesﬁng indcmniﬁcaﬁon shall first 160k to apy insurance
maeintained by the Association for indemmification against expenses (including sttorneys' fees),
judgments, fines, and amounts paid in settlernent (as described above). The Association shall be
obligated to indemnify such person (if entitled to indemaification by the Association) only to the
extent such insurance does not indemnify such persom. In the event thet any expenses,
judgments, fines, or amounts paid in settlement are paid pursuant to insurance maintained by
such Association, the Association shall have no obligation to reimburse the insurance company.

ARTICLE X111

INCONSISTENCY

In the event of auy inconsistency between the terms and provisions contained in the
Deelaration and those contained in thesc Articles of Incorporation, the terros and provisions of
the Declaration shall prevail.

~ ARTICLE XIV

REQUIRED APPROVALS

Netwithstanding anything in these Axticles to the contrary, as long as there exists a Class
“B” membership, if any one or more of HUD, FHA or VA requires approval or consent by it or
them to amnexation of additional property, amy merger or comsolidation invelving the
Association, the placing of any mortgage lien on the Common Property, dedication to the publis
of any Common Property, any amendment of the Declaration or these Articles, or dissolution of
the Association, by any one or more of said agencies ey a condition of making, insuring or
purchasing loans on Dwellings in the Property, and any such losn has beet approved, insured or
purchased by the applicable agency at the time of the proposed atnexation, merger,
consolidation, mortgaging, dedication, amendment or dissolation, then the required consent or
spproval shall be obtained. In addition, in the event of termination, dissolution or final
liquidation of the Association, the responsibility for the operation and maintenance of ths
Surface Water Management System must be wansferred to and accepted by an entity which

" would comply with Section 40C-42.027, F.A.C., and be approved by the 8t. Johns River Water

Management District prior to such texmination, dissolution or liqunidation,

{01017435;2) 7
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ARTICLE XV
INCORPORATOR

The name and street address of the sole incorporator to these Articles of Incorporation is
ag foilows:

Wayne Von Dreele
3993 West First Street
Sanford, Florida 32771

IN WITNESS WBEREOF, for the purpose of forming this corporation mmder the laws

of the State of Florlda, the undersigned, consututmg the sole m__morator of this Assoaation., has
executed these Articles of Incorporation this _¢ :

STATE OF FLORIDA

COUNTY OF Seminele-

The foregoing Articles of Incorporation were acknowledged hefore me this 6 oo
day of Fe brm::'{ ~, 2008, by Wayne Von Dreele who is personally kmown to me.

IRV, e P,

, " JANE B. FOREST A N Y PUBLIC
"g&wmarymn-smofsuua

P ame: JRpe B. fnrrsf
Comaission Expires Sop 30,2009
Commisskon #DD4%Z72 P My'ConnmsmonExpues_I\S‘ 0 3 200

Bondad By Naional Notary Assix
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant to Chapters 48 end 617, Florida Stafutes, the following is subm.tted in
compliance with said Acts.

OSPREY LANDING (OF ST. JOHNS CDUNTY) HOMEOWNERS ASSOCIATION,

INC., desiring to organize as a corporation wnder the laws of the State of Florida, with its

registered office at 3993 West First Street, Sanford, Florida 32771, has named Wayne Von
Dreele, located at the above-registered office, as its Registered Agent to accept service of process
within this State.

Al QWLED

Having been naméd to uccept service of process for the above-stated corporation at the
place designated in this Certificate, 1 hereby accept to act in this capacity and agree to comply
with the provisions of said Acts relative to keeping open said office.
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