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ARTIGLES OF INCORPORATION o

OF e

| PALERMO PROPERTY OWNERS ASSOCIATION, INC. e

A Florida C’»orpomuon Not For-Profit -

IRl

The undsrmignad resident of the Etata &f Florida, for the purpose of fo:r:nﬁh_g; a
corporation not for profit under Chapter 817 of the laws of the Btate of F?oﬁ:i&a,

bersby certifias:
ARTICLE I

Name

The came of this corporation is Palermo Pmperﬁy Owrers Assoctation, Ime. Eﬁhﬂ
“Aaacciation”).

ARTICLE I
- i Rasiotored Axeat .

The Asscciation principal office is located ai 4318 Pablo Oaks Court, Swte 5,
Jacksonville, Florida 82224, who maintains a business office at 43156 Pablo Oaks
Court, Buite b, Jackeonvilla, Florida, 32224, is hershy appointsd the imitial
registared agent of the Associntion. Both the Association's registered office and

. registered agent may be changed from time to ime »s provided by kaw.

ARTICLE IIX

The Anmsocistion dosa not contemplate pecuniary gain or prufit to its members. Ttis
formed to promote the health, safety, and goperal welfare of the residents within ail
or ary -portien of that tract of land located in Duval County, Florida, which is
described in and mude subject to the provisions’ of those certsin proposed
“Declaration of Covenants and Restrictions for Palermo recorded or to be recorded in

' the Public Records of Duval County, Floride, as amended from Hme to fime (the

*Declaration™ and any additions to such lands as hereafter may be brought within

] Hd 81NV S0

RERIE

C.'J

§

the Association’s jurisdiction in the manner provided in the Dedlavation. Witheut -

hmltatlnn, the general nature, objects and purposes of the Association is v

{8} Duclaration Powers: BExsrcise all rights, powers, and privileges, and
perfonn all duties of the Asaociation from time to Hme aet forth in the Paclaration,
including the nghf. to enforee =il of the provieiona of the Declarstion pertaining to
the Association in its own nams, including without limitatien, snforcernent of the

provisions .relating to the operstion spd maintensnce of the Surface Water ox

Stormwater Management System
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{b} Properky: Own, hold, improve, operate, maintain, aell, lease, transfer,
and othexrwise digpose of property of mny nature whatscever, real, personal, or
. mixed, tatigible or intangible, in connection with this Agsocietion’s affaira.

{c) Aggegsments: Adopt budgets and levy, collect, and enforee by any
lawful procedurz all charges or mmsessments established by, or pursuant to, the
Daclaration including sasessment of fees for the costs of operation and maintensnes
of the Surfece Weter or Bicrmwater Management Bystem and assessmaents for
services or wmaterials for the banefit of Ownerg or the Property for which the
Appociation has contracted with third party providera.

(d} Coate: Use the proceeds collected from assessment to pay all costs,
expensea, and obligations [awfully incurred in coonection with the Association’s
affairs including, without limitation, =11 )ivenses, taxes, or other governmantal
charges lovisd ar imposaed againet the Azsociation property.

(e} Meintenance: Maintain, manage, repair, replace and operate all the
Commor fuens and Common Maiotengnce Aress, including but not MHmited to
portivos of . the street right-ofways, and the Surface Water or Stormwater
Management System mnd all associated facilities. The Association shall operats,
maintain end manage the Surface Water or Stormwater Management System in a
manner consistent with the provisicna mnd requirements sst forth in the Declaration
that relate to the maintenange of the Surface Water or Stormwater Managemeant

Syatem.

i} Regonatructicn:  Beconstruct improvemsante after casualty =nd
construct further improvements to the Common Areas.

@) Borrowings: Borrow menay, mortgags, pledga, hypothecats, assign,
groant security interests in, ox ofherwise trandfer any or 211 of its property as security
for money borrowed, debts incurred, or amy of its other obligations.

(h} mmm Parﬁcj;pni:& in mergers and conaa}.iéatiam with other
nonprofit carporations organired for sixmilar purpoaes.

6] Regulations: From time to time adopt, amend, rescind, and enforce
reasonable xulea and regulations governing the vae of the Lots and the Common
Arear cansistent with the rights and duties astablisired by the Declaragion.

. & Soptrash . Contract with otlicrs for performanco of the Association's
management and muintenance responsibilifies under the Declaration and for the
furnishing of servicas or materials for the benefit of the Owners or the Properfy
conaistent with the provisions of the Declaration, ineluding without lmitation,
contracting for utility teleconuuunications, internet, and ascurity services.

&)  Genoral: Have and exercise il rights, powers, and privileges that a
coxpordiion rigt for profit may now or hereafier have or exereise under the laws of
the Btata of Florida, together with all other rights, powers, and privileges reasonably
to be implied from the existence of any right, power, or privilegze so granied, or
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granted by the Declaration, or these Articles, or reasonably nocessary, convenient, or
desirable to exercise any cight, power, or privilege 80 granted.

ARTICLE XV

Memberahiv
Section 1. Lgt Qwner. Hvery person who from time to time holds the reccrd fee
simple title, or any undivided fee simple intereal of ¥ecord, to any Lot is & membex of
thig Agsociation, including contract sellsrs, buf exeluding all persons who hold an
interest in any Lot merely as ssctrity for the parformence of an obligation. &n
Ownar of more then one Lot is entifled to owe wmembership for each Lot owned.
Membership is appurtenant to, and may not be separated From, ownerahip of at least

one Lot Memberghip may not be transferred except by transfer of record titis to
such Loti,

ABTIOLE V

Voting Right
Section 1. Llassificafion This Association has two classca of voling mambétmhip: i
CLASS A, Sc Iong as thers-is Class.B memﬁerahip, Olaés A members are all-

- Ownars, except Developer. Class A membsra are entitlsd to one vate for esch Lot

owxed, Upon termination of Class B memberdhip, Clpss A members will be all
Owners, including Developer #o long as Developer is an Owner.

" CLASS R The Ciass B membar is Developer, whao is entitled to thrae (3} votea for

each Lot owned by Developer within tha Property described in the Declaration. The
Class B memktership will cease and convert automatically to.Class A msmbemh:.p on

the firat to occur of the following events: ) when the total voies outatending in the
Claas A membership efual the total votes outatanding in the Class B membership;
(i) thrse months after vinety (90} parcent of the Lots in ell phasss of the Property
that will vltimately be operated by the Assocdation have been conveyed to membera
other than the Developer; or {iii) the effective date of the Developer’s wriften wajver
of the Class B membership rights. Upon the conversion of Class B membership, all

" provisione of the Declaration, these Articles, and the By-Lawe referring to clarsex of

membership will be of no furthey force and sffect. For purposer of these Articles, the
term mambhers other than the Developer shell not include builders, contraators, ar
others who prrchooe o Lot fox the purpose of construcikiag isz:ovexnsnt. l.hlsz.'aun for

resale.

Upeon any of the abova svents accurring, the Class A membera shall ba obligatad to
elect the Board of Direstors and assume control of the Association. The Developer is
entitied to slset at least one member of the Board of Direciors of the Association g5
long as the Developer holds for sale in the ordinazy course of business at least five
(5) pexcent of the Lots in all phases of the Property. Frovided, however, the Class B
merabershin shell be automaticslly reinststed et any time befors the expiratién of
ten (10} years fram the racording dafe of the Declaration if additional Lots owned by
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the Class B imember are annexed into the Aseociation as permifted by tha
Declaration in sufficient numbers to veatore a ratic of at [east one {1) Class B Lot to
three (3) Claes A Lots in the overall axea subject to the Daclaration.

Bection 2.  Co-Qwnershiv. If more than one Person ownd a record fee simple
intereat in any Lot, all such Persone are members, aithough thers is only one voie
for such Lot and ne fractional votes aze permitted. The vote may be sxercised as the
Dwners determine among themeslves, but no split vote iz permitted. Before any
meeting at which a vole is t¢ be taken, each co-owner must file the nams of the
authorized voting co-owner with the Seoretary of the Assccialion to be entifled to
vote at stuch meeting, uniess such co-gwnszs heve filad 2 gameral voting autherity
with the Secretary applicable o all votes until rescinded. Notwithstanding the
foregoing, if title fo any Lot is held by husband and wifs, either co-cwneér is entitied
to cart the vote for such Lot unless the Asgociation is notified otharwise in writing.

ARTIOLE VI

Section 1. IMapagersepnt. 'This Association’s affairs are managed by s Board of
Directors initially composed of three Directors, who neesd not be Asseociation
mambors. The number of Directors from time to time may be changed from =
minimum of three to & maximymm ofmne. but ut all times it rmmust be an odd number.

Tha term of office for all D.lrﬁc‘bcn is one year, and any Director may aucceed himself
ir office.

Section 2.  Election All Directors are elscted by w:r.ittrm ballot at the anouel
meeting, Bach Member entitled io vote may canst as mehny voies for each vacancy as
auch member has undex the provisiong of Article V of these Articles and the person
recoiving the largest nutober of votes nast by the Class A snd Class B membera for
each vecancy is elected. Cumulative voting is not psrmitted,

Scciion 8.  Initig]l Directqrs. The names and addregsss of the peravas whe will
serve as Directars unil their successors have been duly elected and gualify, unless
they socner die, resign, are remaoved, or ars inezpacitated or uthnrwun unable to
serve, are:

Spencer T. Calvert '
4315 Pablp Qaka Couxt, Suite 5
Jackronville, Florids 32224

Williamn J. Ash, [IT _
4316 Pablo Qals Conrt, Suits &
Jackaonvills, Floride 32224

Paulette B. Ash

4815 Pablo Oalke Court, Suite &
Jackeonville, Floride 32224

{00124328.20C.2) 4,
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ARTICLE VI

~ Officera _ —

The afirirs of the Association akall be administered by the officers designated by the
Bylaws. The officers shall be elected Ly the Board of Direclars at ite first meeting
following the annual mmeeting of the Asacciation, and they shall sexve at the pleasurs |
of the Board of Directors.

The rames and addresses of the officera who shkall serve until their successcra are
desipnated by the Beard of Directora are as followes:

. Namgs apd Addresees:

Spencer T. Calvert — Prasident
4815 Pablo Gaks Court, Suite 6
. Jacksonville, Florida 32224

William J. Ash, IIT — Vice Prozident
4815 Pablo Qaks Cowt, Suits &
Jackaonville, Florids 32224

Pawletic H. Ash ~—>Bemt.a:y;‘1‘rpasurqx
4315 Pablo Qaks Court, Suite 5
Jacksonvills, Floride 822724

 ARTICLE VI

Existence of the Aesvciation shall commence with the filiog of these Articles of
Inecorporation with the Becretary of Stats, Tallahnsaes, Flexids. This Asseciation
exizty parpetually. Iz the evemt of termination, dissolution or liquidetion of the
Agscciation, the responsibility for the cperatiop and maintenance of the Surface
Water or Stormwater Management System must b transferred to and accapted by
an esntity which would comply with Section 40C-42.027, F.A.C., and be approved by

- the Bt Johns River Waiter Management District prior to such ‘I;erminatsipn,

disaclutior or Hguidaticn.
ABRTICLE IX
Bylawg

The Asoociatior'a Bylaws initially will be adopted by the Baaxd of Directoxrs and may
be amended by the Assodlation’s Beard or Directors as provided in the Byiawas.

{00)24320,00OC 23 5
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ABTICLEX

Amendiments
Sectionl. Dewyeloper. For o long as the Developer ham the right fo elect a
majority of the Board of Directors, the Developer shall have the right without the
joinder or consent of any Owner, the Assceiation, the holder of any mortgage, lien or
other smeumbrance sfiacting any portion of the Property, or any other Person to
emend these Articles: or sny governmentel permit or mpproval applicable to the
Property.

Section 2. Other Amendments, Other amendments to these Articles may be
propossd and adopted in the manner from time to time provided by the laws of the

State of Flerida, excapt that each suck amendment must have the approval of a
majority of the Membera, eqd tha written approval of Developer.

ARTICLE XX

Qther Aogrovale

An provided in the Declaration, for so long as Devsloper owna and holds any Lots,
the written approvel of the Developer is reguired for the merger, consolidation, or

dissclution of this Association.

ARTICLE X1 -
Voting Reaui .

Section ¥. Parceniage Reguirements. Unless any provision of these Articles, the
Declaration or the Dylaws eapreasly requires the approval of both classes of the
memmbership or of the Developer or apy other Person, the majorily vote oj:‘ t?.‘:gose
members present apd voting at a duly called and convened mesting ghall constitute
the act of the membsership. If sny provieion of these Articles, the Declaration, or the
Bylaws expresaly requires the approval of both classss of membership, and in the
absencu of an express provision ragniring a specified percentage of the total votes .
eligible to ba cazt by either or both sisssas of membership, the majority vote of thowe
members of each class prasent and voting at a meeting duly calied and convened is
aufficient to comatitute the - aet of that class.

" Mection 2. Two-Thivds of Clags. Any of the following constitute extracrdinary

sctione that must be approved by two-thirds (%/3) of each c¢lass of membera and by
Developer for se long a8 Developer is a member of the Associntion: (D any dissolution

of this Association,

Section 8. Two-Thirds of Those Pregent. Any of the following copstitute
extraordinery motions that require the approval of two:thirds (2/8) of the Class A
members present in person or by proxy and of Developer for so long as Developer is a

{04124328 DOC 2R} s
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member of the Association: (i) any extension of the Declaration to additional lands
except as provided for in the Doclaration.

Section 4. i i j . Written notice of all
meetings of the raembexship must ba given to 41l Ownexs not Jess then 14 daye nor
mere then 45 days in advance of such mesting, The prasenece of mombers or proxies
antitled to caat at least thirty percent (S30%) of the votes of each class, if such action
must be approved by both classes, or of the Class A memberas, if such action mueat ha
approved enly by Class A membaers, shall constituta a guorum. If the required
gueorum is not fortheoming, the membars present aball have the power to adjourn .
tho mneeting, from time to time without notice other than eowsuncement =i the
meeting, until the required guorum ehall be present or represented. Proxies muat
be registered with the Secretary of the Assoclation prior to members meetings. To
be valid, a proxy must be dated, must stats the date, time and place of mesting fox
which it wea given, and muat be aigned by the suthorized person who executed the
proxy. A proxy is sffective only for the specific meeting for which it was originelly
given, as the mesting may lawfully be.adicurned and reconvened from time to time,
and awmtoratically expires rinsty (30) days after the date of the mesting for which it
was originally given., A proxy is revocable at any tirme at the pleasurs of the person
who executes it. No Owner may hold more than five (8) proxies.

Saotion 5. Written Action. Any action that mey be inken i any membership

weeting, inclndiog axny estraordinsry sotien enwmerated in this Ariicle, mary be

taken in the abgence of a guorum, or without a meeting, without pricr notice, and

without a vote iff 0 written consent, setiing forth the action so todkeh, is aigned by

those Owners entifled to éxercise not less than the mimimum pumber of votes

necesgary to authorize or taks such action at & meeting; snd {i) within 10 days after
obtaining such written consent, notice thereof is given to those members who have

not 8o consented in writing,

Bection 8. Coriificets. An instrument aigned by any executive officer of this
Association and attested by the Association Secretary under the Assocdlation’s seal, is
conclugive that any required approval hae been obtained in the manrer provided in
these Articles ag to Persons withbut actual knowledge to the contrary.

ARTICLE XT0f
Intexpretation

Deference is made to the terms and provisions of the Declaration where necessary to
interpret, construe, and clarify the provisions of these Artcles. All texms defined in
the Dedlaration havs the same meaning where used in these Articles, and the rulss
of interpretation set forth in the Dweclarstion - apply to the interpretation,
conatruction, application, and enforcement of these Articles, By eubsoribing and
filing these Articles, the incorporator intends their provisions to be consistent with
the provisions of the Declaraticn and to be interpreted, construed, applied, and
enforced with those of the Declaration to aveid intonsistencies or conflicting results.
The Declaration shall control in ths avent of & conflict with thesa Articles.

{O01378:228, DG 2) 7
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ARTICLE XIV
Ingoruoratayr -
The name and nddress of the incorporatoer of this corporation is:
Bpencer T. Calvert

4315 Pablo Daks Court, Svite 5
Jacksonville, Floride 83224

W‘SS WHEREOF, the Incorporator haa hersto set his hand and deal this
day of January, 2006,

SBignied, sealed and delivored
in the preseace of

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument wes scknowledged before me this ___ dsy of
Janusry, 2006, by Spencer T. Crlveri, the Incorporator of PALERMO PROPERTY
OWNERS ASSOCIATION, INC., a Florida not-for-profit corporation, on behalf of

the sorporation.’

WOTARY PUBLIC

State of Florida at Large
Commissicn # 7
My Comniission Expires:
Pereonally Known Jor
Produced ID [1

Type of Identification Produced:

Riiulioon .
. mn&mmsm%nm beg o4
{003124325,D0C,2} . 2 ; Expitss: Jume 0, 2008
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PALERMO OWNERS ASSOCIATION, INC., desiring to organize undsr the laws of
the State of Florida as a corporation not for profit with its principal place of business
st 4815 Pablo Oaka Court, Suite 5, Jackaonville, Florida 32224, haa named Spencer
T. Calvert, whoss business office is 4315 Pable Daks Court, Suite 5, Jacksonville,
Floxida, 32224 as ite Registered Agent to accept service of procese within this state,
all in eccordance with Section 607.084, Florida Statutes.

PALERMO PROPERTY OWNERS
ASSOCIATION, INC. . : :

H

By: i
penceNT,\Calvert

Incorp S:::Gr
g uuryiﬁi." 2006

ACCEPTANCE

Having been named to accept service of process for the fureguing carporation, at the
place desiguated iu this certificats, and haing familiax with the obligaticns of such
position, I hereby agree o ack im such caprcity and agree to comply with the
provisions of the laws of the State of Florida, relative tv maintaining such registored

olfice.

By,

Spencer 1 Calvert
Begigterefl Agent
Dated: J amlﬂ": 2006

phr
NS

80+ Wd 91 Nyr 9g

) i

e \f‘ 1Y

ERRERIS:

1¥lg

Vo
3

{00124320.00C.2) g

43714



