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ARTICLES OF INCORPFORATION
OF
OLD TOWN CROSSING OWNERS® ASSOCIATION, INC.

The undersigned incorporator hereby forms a corporation not for profit (the
“Corporation”) under the laws of the State of Florida, pursuant to Chapter 617 and Chapter 720,
Florida Statutes (the “Act™), and to that end hereby sets forth:

ARTICLET
NAME OF CORPORATION

The name of the corporation is OLD TOWN CROSSING OWNERS® ASSQCIATION,
INC. {(hereinafter called the “Association™).

ARTICLE I
DEFINITIONS

Unless otherwise provided in these Asticles of Incorporation, all terms used in these
Articles of Incorporation shall have the same definitions and meanings as those sat forth in the
Declaration of Covenants, Conditions and Restrictions for Old Town Crossing recorded or to be
recorded in the Public Records of Baker County, Florida, as it may be amended andfor
supplemented from time to time (hereinafter called the “Declaration™).

ARTICLE I

PRINCIPAL OFFICE OF THE ASSOCIATION

The principal place of business and the mailing address of the Association is located at
6215 Wilson Boulevard, Jacksonville, Florida 32210.

ARTICLEIV
REGISTERED OFFICE AND REGISTERED AGENT
The initial registered office of the Associafion shall be located at 6213 Wilson Blvd,

Jacksonville, Florida 32210, and the initial registered agent of the Association shall be Elzabeth
¥. Towers. The Association may change its registered agent or the location of its regisiered

office, or both, from tirne to time, withont having fo amend these Articles of Incorpomﬁngw -
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ARTICLEYV
PURPOSE AND POWERS OF THE ASSOCIATION

Section 1. Purpose. The objects and purposes of the Association ars those objects
end purposes as are authorized by the Declaration of Covenants, Conditions and Restrictions of
Old Town Crossing recorded (or to be recorded) in the Public Records, as hereafter amended
and/or supplemented from time to time (the "Declaration"). The forther objects and purposes of
the Association are to::

(&)  Preserve the values in the Property and to maintain the Common Property
thereof for the benefit of the Owners who become members of the Association.

{b}  To camry on one or more exempt functions of a Ovwmers® association under
the Internal Revenue Code of 1986, as amended {the “Code™), including those activities related
to the acquisition, construction, management, maintenance, and care of association property (as
defined in Section 528(c)(4) of the Code), all pursuant to such rules and policies as shall be set
forth in its Bylaws;

{¢}  To mske and collect Assessments and other charges against members as
Owners (whether or not such suras are due and payable to the Asssciation), and t¢ use the
proceeds thereof in the exercise of its powers and duties including without limitation to the
maintenanss and operation of the Water Management System, including but not limited to work
within the retention areas, drainage structures or drainage casements;

(dy To operate, mainiain and manage the Surface Management System in a
manner comsistent with the Water Management District Permits No. 42-003-20532-2
requirercents and applicable District rules, and shall assist in the enforcement of the restrietions
and covepants contained in the Declaration. The Association shall not pay a dividend to its
membere and shall make no distribution of income to its members, direciors or officers, and
upon dissolution, all assets of the Association shall be transferred only to another non~profit
corporation or a public agency or as otherwise authorized by the Florlda Not For Profit
Corporation Act {Chapters 617 and 720, Florida Statutes) and us may be approved by the Water
Management District, with respect to the transfer of the Water Mansgement Systemy; and

{ey  To do such other acts and things, and engage in any lawfll act or activity,
for which corporations may be organized under, and as are anthorized and permitted by, the Act
and to have and exercise all powers necessary or convenient to effect any or all of the purposes
for which the Corporation i8 organized; provided, however, that in all events and cirenmstances,
no part of any net earnings of the Corporation shall inure (other than by acquiring, constructing,
or providing management, malofenance, and care of association propecty, and other thas by a
rebate of excess membership dues, foes, or assesstents) to the benefit of any member of the
Corporation or to the benefit of any private shareholder or individual (as defined in accordance
with Treasury Regulations Section 1.528-7 prommuigated wnder the Code), the Corporation being

IAXVOZ2347 1 -
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organized to provide, among other things, for the acquisition, construction, manageggent,
maintenance, and care of association property.

Sectign 2. Powers. The Assogiation shall have the following powers:

(&) All of the common law and siatutory powers of a pot-for-profit
corporation organized under the laws of the State of Florida, subject only 1o such limitations
upon the axercise of such powers as are expressly set forth in these Articles of Incorporation, the
Bylaws or the Declaration.

(b} To enter into, make, establish, amend and enforce, rules, regulations,
Bylaws, covenants, restrictions and agreements to carry out the purposes of the Association. The
Association may use any enforcement method authorized by the Declaration and/or Florida Iaw,
including but not limited to, fines, suspensions of use rights to Common Property, actions for
damages, equitable actions, injunctive relief, administrative actions, or any combination of those.

(¢  To fix, levy and collect Assessments for Common Expenses ffom Owners
to defray the costs, expenses, reserves and losses imcurred or to be incutred by the Association
and to use the proceeds thereof in the exercise of the Association’s powers and dufies, including,
but not limited to, the maintensnce, operation, repair andf/or replacement of the Master Surface
Water Mapagement System.

(dy  To fix, levy and collect Special Assessments for Commeon Expenses from
Owners to defiay the sosts, expenses, reserves, losses, damages and budget shortfalls incurred or
to be incurred by the Association and to use the proceeds thereof in the exercise of the
Association's powers and duties.

(&) To make, adopt, establish, amend and eoforce mles and regulations
regarding the use, appearance and/or condition of any portion of the property bound by the
terms, covenants, conditions and restrictions of the Declaration, including but not limited to,
Common Property, Lots, Members, structures, improvements, landscaping and maintenance.

3] To own, purchase, sell, morigage, lease, administer, manage, operate,
maintain, improve, repair and/or replace real property and personal property.

(20  Toborrow and to hold funds, select depositories, administar bank accounts
of the Associstion, and to pay all expenses, including licenses, public assessments, taxes or
government charges, incident to the purposes and powers of the Association, as set forth in these
Articles of Incorporation and as may be provided in the Declaration and the Bylaws.

(h)  To purchase insurance for the protection of the Association, its Officers,
Directors, Members and such other parties a5 the Association may determing to be i the best

interests of the Association. To require Membets to purchase insurance for the protection of
their Lots and any structures, landscaping and/or improvements thereon.

JAXRI022347 1 e
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) To operate, maintain, manage, repair, control, regulate, replace and/or
improve all Common Property and such other portions of the Property as may be determined by
the Association from time to time,

)] To enter into conizacts and agreements between third partics and the
Aassociation.

(k) To exercise architectural conirol, either directly or through appointed
committees, over all bnildings, stuctures, landscaping and/or improvements of any type to be
placed, built and/er constructed upon any portion of the Property. Such architectural control
shall be exercised pursuant to the Declaration,

1)) To provide for any functions and services within the Property as the Board
of Directors in its sole discretion determines necessary or appropriate.

{m} To provide, purchase, sell, lease, acquire, replace, improve, maintain
and/or repair such buildings, structures, pathways, landscaping, paving, equipment and property,
both real and personsl, as the Association, through its Board of Directors, in its discretion
determines necessary or approptiate,

(n}  To employ any personnel necessary to perform the obligations, services
and/or duties required of or to be performed by the Association and/or to contract with others for
the performance of such obligations, services and/or duties and fto pay the costs thereof in
accordance with whatever contractual arrangement the Board of Directors of the Association
shall enter in jts sole discretion.

(o)  To operate, maintain and manage the Surface Management System in a
manner consistent with the Water Management District Permit No. 42-003-80532-2
reguirements and applicable Distriet rules, and shall assist in the enforcement of the restrictions
end covenants contained in the Declaration,

{r) To cstablish, maintain, operate and use reserve funds for capital
improvemess, repairs and replacements. To establish, maintain, operate and use reserve funds
for items, services, property and/or any other purpose as the Board of Directors of the
Association may deterruing in its sole discretion to be in the best interest of the Assaciation,

{99 To cnter info a management coptract with 2 third party for the
maintenance and repair of any Common Property and for the operation of the Association. The
Board of Directors will carry out this power on behalf of the Association. The management
contract may provide a mansgement fee 1o the management agent and the delegation of certain
duties, as may be determined by the Board of Directors of the Association.

(43} To enter info agreements and/or contracts with professionals, including but
not limited to atforneys and accountants, to assist the Association in its performance of the

obligations, services and duties required of or to be pexformed by the Association. The Board of
Directors will carry out this power on behalf of the Association.
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{z) To create, appoint and/or dissolve any committees that the Board of
Directors of the Association may deem appropriate.

3] To collect delinquent assessments by fine, claim of lien, suit or otherwise
and fo file and defend any suit or other proceeding in pursuit of all legal and/or equitable
remedies or defense of all claims relating to the Declaration, the Bylaws, these Articles of
Incorporation and/or Florida law. ' .

(v}  To adopt, change, repeal and/or amend the Bylaws.

(v}  To adopt, change, repeal and/or amend Bylaws that would be effective
only in an emergency, as defined in Article X1 of these Arficles of Incorporation.

ARTICLE V1
MEMBERSHIP

Section 1. Each Owner Gocluding Declarant) shsll be a Member of the Association
Memberghip in the Association shall be appurtenant to and inseparable from the Lot giving rise
to such membership, and any transfer of record title to a Lot shall opemate sntomatically to
transfer to the new Owner the membership in the Association appurtenant to that Lot. The
interest, if any, of a Member in the funds and assets of the Asscciation may not be assigned,
hypothecated or transferred in any manner, ¢xcept as an appurtenance to that Member’s Lot
Membership in the Association is mandatory for all Owners and membership shall continue, as
to each Member, until such time as such Member transfers or conveys his fee simple inferest in
the Lot upon which his or het membership is based or until such fee simple interest is transferred
or conveyed by operation of law, at which Hime the membership in the Association will
automatically pass to the grantee or transferee. Not withstanding the foregoing, the Association
shall not be obligated to recognize such a transfer or conveyance of membership umtil such time
as the Association receives a frue copy of the recorded deed or other writien instrument
establishing the transfer or conveyance of ownership of the Lot, and it shall be the responsibility
and obligation of the new Owner of the Lot to provide such tmue copy of sald recorded
instrument fo the Association.

Section 2. The Association shall have twoe (2} classes of membership with the voting
rights as follows:

(&) Class A, Class A Members shall be all the Owners of Lots, with the
cxception of Declarant for so long as Declarant retains Class B Voting Rights. Each Class A
Member shall have one (1) vote for each Lot owned by that Member. When more than one
person is an Owner of any Lot, all such persons shall be Members, but there shall not be more
than one (1) vote for each Lot.

{(b) Class B. The Class B Member shall be the Declarant or its express assigns or
successors in interest. Until conversion of the Class B membership to Class A membership as

IAXM02347_1 5.
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set forth in Article VI, Section 2(c) of these Articles of Incorporation, Declarant shall have tan
{10) votes for each Lot owned by Declarant.

(¢} Conversion of Class B Membership. Declarant’s Class B membership shall
continue in effect during the period from the date of the Declaration until the earlier of the

following events:

{1) Three (3) months after ninety percent {(90%) of all Lois on the
Property have been conveyed or transferred to Owmers other than Declarant, excluding
couveyances and/ar transfers to builders, contractors, and/or others who purchase a Lot for the
purpose of constructing improvements thereon for resale; or

(2} At such earlier time as Declarant, it iis sole discretion, may so elect by
recording a notice of such election in the Public Records of Baker County, Florida, but in no
event later than ten (10) years after recording this Declaration.

All votes shall be exercised or cast in the maaner provided by the Declaration and
Bylaws. After Turnover, the Class A Members may vote to elect the majority of the members of
the Board. For the purposes of this Article, builders, contractors or others who purchase a Lot
for the purpose of the ¢onstructing improverments thereon for resale shall not be deemed to be
Class A Members. Afier Turnover, for so long as the Developer holds for sale in the ordinary
course of business at least five percent (5%) of the Lots within the Property, the Developer may
elect at {east one (1} Direcior. After Turnover, the Developer will be a Class A Member with
respect to the Lots which it owns and shall have all rights and obligations of 2 Class A Member,
except that it may not cast its votes for the purpose of reacquiring control of the Association.

At Tumnover, the Developer shall fransfer control of the Association to Owners other than
the Developer by causing enough of its appointed Directors to resign, whereupon it shall be the
affirmative obligation of Owners other than the Developer to elect Directors and assume control
of the Assoclation, Provided af least thirty (30) days notice of Developer's decision o cause its
appointecs to resign it given to Owners, neither the Developer, nor such appointees, shall be
liable in any manner in connection with such resignations even if the Cwners other than the
Developer refuse or fail to assume control.

{(d) No Split Votes, The vote for each Lot must be cast as a single vote, and
fractional votes shall not be allowed. If a Lot is owned by more than one (1) Owner, and the
Owners of that Lot are unable to agree among themselves as to how the vote is to be cast, or if
more than one (1) Class A vote is cast for any Lot, the vote for that Lot shall not be connted for

" any purposé except for establishing a guorum. If any Owner casts a vole on behalf of a Lot, it
shall be conclusively presumed that Owner was acting with the suthority and consent of all other
Owners of that Lot,

(e) Yoting by Proxy. All Members entitled to vote may do 5o by proxy. Any
proxy shall be delivered to the Secretary of the Association’s Board of Directers or another
authorized person so designated by the Board of Directors. No proxy shall be valid after ninety

JARI022347 1 -6~
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(20) days from the date the proxy is signed by the Member, Every proxy shall be revocable at
any time in the discretion of the Member executing that proxy.

(B Mo Cumulative Voting. There shall be no cumulative voting on any issue,
matter or candidate that is the subject of a vote by the Association’s membership.

{(g) Percentage of Members. When reference is made in these Articles of
Incorporation or the Bylaws to 2 majority or specific percentage of Members, such reference
shall be deemed to be a reference to a majority or specific percentage of the votes of Members
Entitled To Vote and not of the Members themselves.

ARTICLE YII
BOARD OF DIRECTORS

The affairs of the Association shall be managed and administered by a Bosrd of
Directors consisting of either theee (3) ot five (5) members, as may be determined ffom time to
time by the Association’s Members Eligible Toe Vote. While Class B membership exists, the
Board of Dirccters shall consist of three {3) members. All of the duties, power and authority of
the Association existing under Florida law, the Declarstion, these Articles and/or the Bylaws
shall be exercised exclusively by the Board of Directors, subject to approval by the Memibers
only when specifically required. The names and addresses of persons who are to act in the
capacity of Director until appointment or slection of their successors are:

NAME ADDRESS

James D, Watson 6215 Wilson Boulevard
Jacksonville, Florida 32210

William B. Towers 6215 Wilson Boulevard

Jacksonville, Florida 32210

John B. Towcrs 6215 Wilson Boulevard
Jacksonville, Florida 32210

Any other provision of these Articles notwithstanding, the Declarant shall be entitled to
appoint and remove any Director while Class B membership exists. When Class B membership
terminates, the Class A Members Eligible To Vote shall elect Directors by written ballot at a
Special Meeting of the Association’s Members. A Member must be current in the payment of all
Association Assessments {0 be eligible to run for and hold the position of Director. Directors
must be natural persons who are eighteen (18) years of age or older. All Directors, except those
designated or appointed by the Declarant, shall be Members of the Association.

Any vacancies on the Board shall be filied as set forth in the Bylaws of the Association.

JAXN022347_1 7
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ARTICLE viI1
OFFICERS

The officers of the Association may include a President, a Vice President, a Secretary, 2
Treasurer and such other officers as the Board of Direciors may from time 1o time by resohition
create. The officers shall be clected by the Board of Directors and the officers shall serve at the
pleasure of the Board of Directors. The names and addrasses of the officers who shall serve until
their successors are designated by the Board of Directors are s follows:

OLTICE NAME & ADDRESS
PRESIDENT: : William B. Towers
6215 Wilson Boulevard
Jacksonville, Florida 32210
VICE PRESIDENT: James D, Watson
6215 Wiison Boulevard
Jacksonville, Floride 32210
SECRETARY/TREASURER: John B. Towers
6215 Wilson Boulevard
Jacksonville, Florida 32210
ARTICLE IX

INPEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1. The Association shall defend, indermmify and hold barmiess any person of the
Association who is made 8 party or is threatened to be made a party to any threatened, pending,
or contemplated action, suif or proceedings, whether civil, ¢riminal, administrative, or
investigative, by reason of the fact that he is or was a Director, officer, Committee member,
employee or agent of the Association:

{a}  From and agninst expenses (including reasonable attorneys’
fees for pretrial, trial, or appellate proceedings), judgments, fines, and amounts
paid in settlement actually and reasonably incurred by him in conmection with an
action, suit, or proceeding (other than ope by or in the right of the Association), if
that person acted in good faith, and, with respect to any criminal acHon or
proceedings, he or she had no reasonable cause to believe his or her conduct was
unlawiul; and

(b}  From and against expenses (inchiding reasopable aticrpeys'
fees for pretrial, trial, or appellate proceedings) actually and reasonably incurred

JAOOZ347 1 -8~
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by him or her in connection with the defense or settlement of ap action or suit by
or in the right of the Association, if he or she acted in good faith.

Sectiop 2. The termination of any action, suit, or proceeding by judgment, order,
seftlement, conviction, or upon a plea of nolp contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith, or, with respect to any criminal
action or proceeding, that such person had reasonable cause to believe that his or her conduct
was unlawiul.

Section 3. Notwithstanding any other provision hereof to the contrary, no
indemnification shall be made in respect of any claim, issue, or matter as to which such person
shall have been adjudged to be lable for gross negligence or misconduct in the performance of
his duty to the Association.

Section 4. Any indemnification under Article IX, Section 1 of these Articles of
Incorporation (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 or officer, Committee
membet, employee or agent is proper in the circumstances because he or she has met the
applicable standard of conduct set forth In Asticle IX, Section 1 of these Artcles of
Incorporation. Such determination shall be made {a) by the Board of Directors by & majority
vote of & quornm consisting of Directors who were not parties to such action, suit, or proceeding,
ot (b) if such quorum is not obtainable, or even if obtainable and a quorum of disinterested
Directors so directs, by a majority vote of Members of the Association,

Sectiop 5. Expenses incurred in defending a civil or criminat action, suit, or proceeding
shall be paid by the Association from time 10 time as incurred rather than only after the final
disposition of such action, suit, or proceeding. Payment of such expenses shall be anthorized by
the Board of Directors in ecach specific case only afler receipt by the Association of an
undertaking by or on behalf of the Director or officer to repay such amounts if it shall later
develop thai be or she is not entitled to be indemnified by the Association.

Section 6. The indemnification provided by this Arsticle IX shall not be deemed
exchsive of any other rights to which the Association’s Directors, officers, Committee members,
eroployees or agents may be entifled under the Assoclation’s Bylaws, agreement, voie of
Members or disinterested Directors, or otherwise, both as to actions in their official capabilities
and as to action in another capacity while holding such offices or positions, and shall continue as
10 a person who has ceased to be a Director, officer, Committee member, agent or employee and
shall Invre to the benefit of the hetrs, executors and administrators of such a person.

Section 7. Notwithstanding the foregoing provisions, indemuification provided under
this Article IX shall not include indemnification for any action of a Director, officer, Committee
member, agent or employee of the Association for which indemmnification is deemed to be against
public policy. In the event that indempification provided under this Arficle IX is decmed to be
against public policy, such an event shall not invalidaie or affect any other right or
indemnification herein provided. i
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Section 8. The Association shall have the power, but shall not be obligated, to purchase
and maintain indemnification insurance to provide coverage for any liability asserted against sny
Director, officer, Committee member, agent or employee of the Association in any of his or her
capacitics as described in Article IX, Section 1 of these Articles of Incorporation, whether or not
the Association would have the power to indemnify him or her under this Article IX.

Section 9,  Any person requesting indemnification shall first look to apy nsurance
mainfained by the Association for indemnification sgainst expenses (including atiorneys® fees),
judgments, fines, and amounts paid in settlement {as described above). The Association shall be
obligated to indemmify such person (if entitled to indemmification by the Association) only to the
extent such insurance does mot indemnify such person. In the event that any  expenses,
judgments, fines, or amounts paid in settlement are paid pursuant fo insurance maintained by
such Associstion, the Association shall have no obligation to reimburse the insurance company.

ARTICLEX
EXISTENCE AND DURATION

Existence of the Association shall commence with the filing of theses Articles of
Incorporation with the Secretary of State, Tallahassee, Florida and shall exist in perpetuity.
Provided, however, in the cvent that the Associstion is dissolvad, the assets shall be dedicated to
the public body or conveyed to a non profit corporation with similar purpose. In the event of
termination, dissolution or final liquidation of the Association, the responsibility for the
opération and maintenance of the Surface Water Management System must be transferred to and
sccepted by an entity which would comply with Section 40C-42.027, F.A.C., and be approved by
the Water Management District prior to such termination, dissolution or liguidation.

ARTICLE XI
AMENDMENTS
Amendments to these Articles of Incorporation shall be proposed and adopted es follows:

Section 1.  Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in Chapters 617 and 720, Florida Statutes. Such notice shall
contain the proposed amendment or a summary of the changes to be affected thereby.

Section2.  Amendments shall be proposed and adopted in the manner provided in
Chapters 617 and 720, Florida Stafutes and in the Act (the latter to control over the former to the
extent provided for in the Act); provided that in all events such amendments shall be approved
by the Owners representing two thirds of the votes of the members of the Association who have
voting power at the time of such amendment.

Section 3.  Notwithstanding anything herein contained to the contrary, to the extent
lawfnl, the Developer may amend these Articles consistent with the provisions of the Declaration
ellowing certain amendments to be effected by the Developer alone.

SAX022347 ) -10-
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Section4. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of Baker County, Florida with an identification on
the first page thereof of the book and page of said public records where the Declaration are
recorded which contains, as an exhibit, the initial recording of these Articles.

ARTICLE X1I
BYLAWS

The Bylaws of the Association shall be initially adopied by a majority voiz of the
Association’s Board of Directors and may subsequently be altered, amended, repealed and/or
rescinded in the manner provided in the Bylaws.

ARTICLE XIII
EMERGENCY BYLAWS

The Association’s Board of Divectors, by majority vote, may adopt Bylaws that would be
effective only in an emergency. For purposes of these Articles of Incorporation, “emergency”
shall be defined az a catastrophic event that would prevent a quorum of the Association’s Board
of Directors from readily assembling, which would include but is not limited to the following:
hurricanes; a declared state of emergency by the appropriate governmental agencies; and an
evacuation ordered by the appropriate governmmental agencies.

Any emergency Bylaws adopted by the Association’s Board of Directors ghall cease to be
effective once the reason for the emergency ends. All provisions of the regular Bylaws that do
not conflict with the emergeney Bylaws remain effective during the emergency.

ARTICLE XIV
CONFLICT BETWEEN DOCUMENTS

In the event of any conflict or inconsistency between these Articles of Incorporation and
the Declaration, the terms, conditions and provisions of the Declaration shall control and prevail.
In the event of any conflict or inconsistency between these Articles of Incorporation end the
Bylaws, the terms, conditions and provisions of these Articles of Incorporation shall control and
prevail.

JTAXMOZZFAT { -1i-

P N T Tt




Ciel 6 2006 3:23° No. 0470 7 14/15

HO6000171620

ARTICLE XV
MERGER

Seciion 1. The Association may be merged with any other Florida not-for-prefit or for
profit corporation, as long as the surviving corporation is a Florida not-for-profit corporation and
has as one of its purposes to administer, enforce and carry out the terms, conditions, restrictions
and provisions of the Declaration as it may be amended and/or supplemented from time to fime,
any subsequent Declaration, any restrictive covenants that run with the land and/or any equitable
servitudes that may apply to the Property.

Sectiop 2. In order for a merger to ooe, the Association must adopt a plan of merger
that contains gf 4 minimum the following: the names of the corporations proposing to merge and
the name of the surviving corporation whick will be left following the merget; the texms and
conditions of the propossd merger; a statement of any changes in the articles of incorporation of
the surviving corporation to be effected by the merger; and a prohibition on any abandonment of
the proposed merger after the merger has been approved by the Association's members pursnant
o Article XVI, Section 3(c) of these Articles of Incorporation, unless such abandonment is first
approved by the Association’s members.

Section 3. In order to approve n plan of merger:

(2} the Board of Directors, by a majority vote, must first adopt a resolution
approving the proposed plan of merger and then submit that plan of merger to a vote of the
Association’s membership by written notice.

(b} the written notice of the content of the proposed plan of merger must be given
to all members of the Association at least fourtcen (14) days prior to the date of the meeting
when the vote on the proposed plan of merger will take place. In addition to the content of the
proposed plan of merger, the Assoclation shall provide the date, time and location for the
meeting where the vote will take place. For purposes of Article XV], Section 3(b) of these
Articles of Incorporation, the notice will be considered to bave been properly sent to the
Association’s membership when personafly delivered or mailed, postage prepaid, by the
Association, its employees, agents, Officers or Direciors, to the address of the person whe
appears as a Member or Owner on the official records of the Association at the time of such
delivery or mailing.

(c) the proposed plan of merger must then be approved by at least a majority of
the Association’s members, voting either in person or by proxy, at a duly cafled meeting of the

Association’s mentbers at which a quorum is attained. This mecting of the Association’s
members may be cither the annual meeting or a speclal meeting.
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ARTICLE XV1
INCORPORATOR

The name and street address of the Incorporator to these Articles of Incorporation are as
follotvs:

NAME ADDRESS
William B. Towers 6215 Wilson Blvd.
Jacksonville, Flotida 32210

IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of
the State of Florida, the undersigned, constifuting the Incorporator of this Association, has
exsouted these Articles of Incorporation this_34¥° day of June, 2006.

Near ]

L > o

STATE OF FLORIDA
COUNTY OF [Duvh/

The foregoing Artivles of Incorporation were acknowledged before me this _ 3¢ th
day of June, 2006, by William B, Towers who (select one) s personally known to me OR

0 has produced . _ as ﬁdcnnﬁcatmn.
NOTARY STAMP; { ) Z{J z E
NOTARY PUBLIC, State of Florida
i DIANNE WILLIAMSON
E m ! Print Name: :bf‘ﬂﬂﬂ e l{é) .“/{’ FAMSoM
rou sz Commission No._DbeA 93057 _
umnm-ﬂm A My Commission Expives: 3/38/3000"
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CER CA IGNATING REGI AGENT
FOR SERVICE OF PROCESS

Pursuant to Chapters 48 and 617 of the Florida Statutes, the following is subumitted in
cammpilance with said Acts:

OLD TOWN CROSSING OWNERS® ASSOCIATION, INC., desiring to organiee as 2
corporation under the laws of the State of Florida, with its registered office at 6215 Wilson Blvd.
Jagksonville, Florida 3g21p . has named Elizabeth F. Towers, located at the above-registered
office, as its Registered Agent to accept service of process within the State of Florida.

ACKNOWLEDGMENT

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

Registered Agent:

ELIZABETH F. TOWERS

By:‘?ﬁaﬁgﬁir;&d?_

Dated: June 32, 2006
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