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HOLDINGS,INC.

November 29, 2004

Department of State
Division of Corporations

409 E. Gaines Street
Tallahassee, FL 32399

Re: Interstate Trade Center Property Owners Association, Inc.

To Whom It May Concern:
Enclosed please find an original and one (1) copy of the Articles of Incorporation of the above

referenced proposed corporation.
I have also enclosed a check in the amount of $78.75 for filing fee & certified copy.

Please feel free to contact me with any questions.

Sincerely,

£ 000t Pt f

Danielle M. Dahl

Real Estate Specialist
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904/446-6226
One Corporate Drive « Suite BA 1-800-220-2930
Palm Coast, Florida 32137-4715 Fax 904/445-2653



ARTICLES OF INCORPORATION
OF
INTERSTATE TRADE CENTER PROPERTY OWNERS ASSOCIATION, INC,
(A corporation not for profit)

The undersigned, by these Articles, associate themselves for the purpose of fommg

corporation not for profit under Chapter 617, Florida Statutes, and certify as follows: r--ﬂq é
ARTICLE 1 ,j R

NAME AND DURATION fj;l ;

The pame of the corporation is Interstate Trade Center Property Owners Assocmtlon;ﬁ] ?

("Association") and its duration shall be perpetual. The principal place of business and mgiling—
address of the Association is at | Corporate Drive, Suite 3, Palm Coast, Florida 32137. *

ARTICLE 11

PURPOSE AND POWERS

The purpose of this corporation is to provide for a unified effort in protecting the value of the
property of the members of the corporation in accordance with the Restrictions and Easements
for the Interstate Trade Center as recorded in the public records of Flagler County, Florida at
Official Records Book 1159, Page 872, et seq. (the "Declaration"). The terms used herein shall
have the same meanings as those ascribed to them in the Declaration, unless the context would
prohibit. The Association will exercise all the powers and privileges and perform all of the
duties and obligations of the corporation as defined and set forth in these Articles, and Bylaws

and the Declaration. Additional land may be made subject to the Declaration and any unplatted
land may be released from the Declaration.

The Association shall also have all powers granted by statutory and common law not in conflict
with the terms of the Declaration and these Articles, and the terms, conditions, covenants and
restrictions contained in the Subdivision Plat of Interstate Trade Center, as recorded in the Public
Records of Flagler County, Florida at Map Book 34, Pages 61 through 64. The powers of the
Association include the establishment and enforcement of the payment of charges or assessments
as provided in the Declaration, the power to contract for the management of the Association and

engagement in such other lawful activities as may be to the mutual benefit of the members and
their property.

The Association shall operate, maintain and manage the surface water or stormwater
management system(s) in a manner consistent with the St. Johns River Water Management
District permit number 40-035-90450-2 requirements and applicable District rules, and shall
assist in the enforcement of the Declaration of Covenants and Restrictions which relate to the
surface water or stormwater management system.
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The Association is not organized for profit and no part of the net earnings, if any, shall inure to
the personal benefit of any member or individual, firm or corporation.

The Association shall levy and collect adequate assessments against members of the Association
for the costs of maintenance and operation of the surface water or stormwater management
system.

In the event of termination, dissolution of 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,, and be approved by the St. Johns River Water Management District prior to such
termination, dissolution or liquidation.

Existence of the Association shall commence with the filing of these Articles of Incorporation
with the Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

ARTICLE HI
MEMBERSHIP VOTING RIGHTS AND ASSESSMENTS

Section 1. Membership. Every person who is a record owner of a fee interest in any real
property which is made subject to the Declaration shall be a member of the Association.
Membership shall be appurtenant to and inseparable from such ownership and shall
automatically terminate when the person no longer owns any real property subject to the
Declaration, whether that divestiture is voluntary or involuntary. Where real property is owned
by more than one natural person, partnership, corporation, or other legal entity, the composite
title holder shall constitute one member of the Association. Each member shall have one
membership, regardless of the amount of real property subject to the Declaration owned by that
person.

Section 2. Voting Rights. Every member of the Association who owns real property, subject
to the Declaration shall be entitied to vote on all Association matters requiring a vote of the
membership. The number of votes held by a particular member shall be equal to the number of
acres owned by the member that are subject to the Declaration rounded to the nearest acre but
not less than one vote. Fractions of votes required by ownership of fractions of whole acres shall
be computed tc the nearest one hundredth. All votes of a particular member shall be cast by the
Voting Member designated by a member. In the case of members who are natural persons, that
member shall be presumed to be the Voting Member for that membership. All other members
shall file a written designation of their Voting Member with the Secretary of the Association.

Section 3. Assessments for Operating Expenses. Every member of the Association shall be
responsible for that member's prorata share of the operating expenses of the Asscciation,
including the maintenance of the common areas owned or used by the Association for the benefit
of the members. Each member's prorata share shall be computed at least annually, based on a
projecied budget prepared by or at the direction of the Board of Directors, and shall be paid in
advance, in monthly installments. The prorata share of each member shall be the dollar amount
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arrived at by multiplying the total annual budget for the Association by a percentage computed

by dividing the number of acres owned by the member rounded to the nearest acre but not less
than one, by the total number of acres subject to the Declaration, at the time the computation is
made, excluding any acreage owned or used as common areas by the Association for the benefit
of the members. All percentages so computed shall be computed and rounded up or down so that
the total of all percentages so computed equals one hundred (100%). The Board of Directors
shall have the power to revise the budget and recompute the prorata shares as necessary, upon
notice to the members, in order to fund any deficit in the operation of the Association.

ARTICLE 1V
BOARD OF DIRECTORS

The affairs of the corporation shall be managed by a Board of Directors consisting of three (3)
persons. Directors need not be members of the corporation. The names and addresses of the
persons who are to serve initially on the Board of Directors until the first election thereof are:

Carol Benedict 1 Corporate Drive, Suite 3, Palm Coast, FL 32137
Marilyn Parker 1 Corporate Drive, Suite 3, Palm Coast, FL 32137
Danielle M. Dahl 1 Corporate Drive, Suite 3, Palm Coast, FL 32137

The Directors shall be elected as provided for in the By-Laws of the Association.

ARTICLE V
OFFICERS

Officers shall be elected by the Board of Directors and shall consist of a President, Vice
President(s), Treasurer and Secretary. The officers need not be members of the corporation and,
with the exception of the President, one individual may hold more than one office. The officers
who shall serve until the first election under these Articles are:

Carol Benedict President
Marilyn Parker Vice President
Danielle M. Dahl Secretary/Treasurer




ARTICLE VI
INDEMNIFICATION

Section 1. Indemnification. The Association shall indemnify any person who was or is a
party to any pending or contemplated action, suit or proceeding, whether civil, criminal,
administrative or investigative by reason of the fact that he or she is or was a director,
employee, officer or agent of the Association, against expenses (including attorney's fees and
appellate attorney's fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit or proceeding if he or
she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed
to, the best interests of the Association, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful. However no indemnification
shall be made in respect to any claim, issue or matter in which such person shall have been
adjudged to be liable for gross negligence or misfeasance or malfeasance in the performance of
his or her duty to the Association. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contenders or its equivalent shall
not, of itself, create a presumption that the person did not act in good faith and in manner
which he reasonably believed to be in or not opposed to the best interests of the Association,
and, with respect to any criminal action or proceeding, had reasonable cause to believe that this
conduct was unlawful.

Section 2. Approval. Any indemnification under Section 1 above (unless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper under
the circumstances because he or she has met the applicable standard of conduct set forth in
Section ! above. Such determination shall be made (a) by the Board of Directors by a majority
vote of the directors who were not parties to such action, suit or proceeding, or (b} if a majority
of disinterested directors so directs, by independent legal counsel in a written opinion, by a
majority of the members.

Section 3. Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of said action, if
it is authorized by the Board of Directors or on behalf of the director, officer, employee or
agent to repay such amount, unless it shall ultimately be determined that he or she is entitled to
be indemnified by the Association as authorized in this Article.

Section 4. Miscellaneous. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any bylaw, agreement, vote of members of otherwise.

Section 5. Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Association, insuring agent any liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the Association would have the
power to indemnify him against such liability under the provisions of this Article.
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ARTICLE VII
INCORPORATOR

The name and address of the Incorporator for these Articles of Incorporation:

William I. Livingston 1 Corporate Drive, Suite 3, Palm Coast, FL 32137

ARTICLE VIII
BY-LAWS

The By-Laws are to be written and approved by the Board of Directors. Until the first annual
meeting, the By-Laws may be amended, altered or rescinded by unanimous vote of all the
Directors. The By-Laws may thereafter be adopted, amended, altered or rescinded only with
the approval of not less than fifty-one percent (51%) of all the Directors or not less than fifty-
one percent (51%) percent of the votes of the Association that are represented in person or by
proxy at a duly called meeting of the Association.

The By-Laws shall include the time and place for annual meetings and for regular and special
meetings, quorum requirements, the manner of electing directors and officers and voting
requirements.

ARTICLE IX
AMENDMENT OF ARTICLES

Section 1. Manner of Amendment. These Articles of Incorporation may be amended,
altered or rescinded only with the approval of not less than fifty-one percent (51%) of all the
Directors and not less than fifty-one percent (51%) of the votes of the Association that are
represented a person or by proxy at a duly called meeting of the Association.

Section 2. Conflict. In case of any conflict between these Articles of Incorporation and the
By-Laws, these Articles shall control; and in case of any conflict between these Articles of
Incorporation and the Declaration, the Declaration shall control.



ARTICLE X
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is 1 Corporate Drive,
Suite 3, Palm Coast, Florida 32137 and the name of the initial, registered agent of this
Corporation is Danielie M, Dahl.

ARTICLE X1

DISSOLUTION

The Association may be dissolved, consistent with the applicable provisions of Florida
Statutes, upon petition having the assent given in writing and signed by members representing
not less than ninety percent (90%) of the votes in the Association. No such dissolution shall be
effective unless the appropriate local government has accepted dedication and maintenance of
any existing roads and other common areas then owned or maintained by the Association or
some equivalent means of maintenance has been provided for such common areas.

ARTICLE XTI
NO STOCK OR DIVIDENDS

There shall be no dividends to any of the members. This Corporation shall not issue shares of
stock of any kind or nature whatsoever.

I, the undersigned, being the Incorporator hereto, hereby subscribe to these Articles of
Incorporation and in witness whereof, T have hereunto set my hand and seal this ;29 day of

Novemb o , 2004,
William I! Livingsto , Incorporator
STATE OF FLORIDA
COUNTY OF FLAGLER

BEFORE ME, the undersigned authority, personally appeared William I. Livingston, and
acknowledged before me that he executed the above and foregoing Articles of Incorporation

for the purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at Flagler County, Florida,
this &9 day of _Afoyembe, , 2004,
oo b2 A

NOTARY PUBLIC

‘,ﬂ' Danisha M Dal+
6 % j My Commission DDOS380
orrd  Expires January 13, 2008




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501 OR 617.0501, FLORIDA
STATUES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS
OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN
DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF
FLORIDA.

L. The name of the corporation is:

INTERSTATE TRADE CENTER PROPERTY OWNERS ASSOCIATION, INC,
2. The name and address of the registered agent and office is:

DANIELLE M. DAHL
1 CORPORATE DRIVE, SUITE 3, PALM COAST, FL 32137

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as
registered agent and agree to act in this capacity. I further agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties, and 1
am familiar with and accept the obligations of my position as registered agent.

- (1 [a7/0Y

(Signature) (Date)



CERTIFICATE DESIGNATING REGISTERED AGENT
AND STREET ADDRESS FOR SERVICE OF PROCESS

Pursuant to Section 617.0501, Florida Statutes, INTERSTATE TRADE CENTER PROPERTY

OWNERS ASSOCIATION, INC. desiring to incorporate under the laws of the State of
Florida, hereby designates Danielle M. Dahl at 1 Corporate Drive, Suite 3, Palm Coast, Florida

32137, as its Registered Agent and the street address of its office, respectively, for the service
of process within the State of Florida.
INTERSTATE TRADE CENTER PROPERTY OWNERS
ASSOCIATION, INC.

William I. Livingston,
Its Incorporator

ACCEPTANCE OF DESIGNATION

I hereby accept the foregoing designation as Registered Agent of INTERSTATE TRADE
CENTER PROPERTY OWNERS ASSOCIATION, INC. for the service of process within the

State of Florida.

By: . {
Danielle M. Dahl
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