Aug. 77 20406 1:H5PM No. 3550
Dwmmn of Lorporatmns

0 8.40.0007/28

Division of Corporations
Public Access System

Elcctromc Filing Covcr Shcat

T

Maote: Please print this page and use it as a cover sheet. Type the fax audit number
{shown below) on the top and bottom of all pages of the document.

{((HO600021487% 3)})
FDBO002148TEBABCS
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Doing so will genea‘ate another cover sheet
| rrras T CP I ST AR ————— " T e T L I T e e ;Cr):!_‘ nz’;
Tos =3
i =
Division of Corporations il 5
Pax Humber : {B50)205-0381 SE s
L o
o
From: I
Account Name @ ROGERS, TOWARS, BAYLEY, ET AL e B
Account Number : 076856002273 g S
Phone : {904)3%8-3911 X -
Pax Nundosr : {502)396-0863 o g

T ST T R S i TRESEET £ L e SR T T ST NES

T L s T T )

FLORIDA PROFIT/NON PROFIT CORPORATION

Kings Polnte Commercial Center Owners Assoclation, I

t_g_ertiﬁnate of Status B g
Certified Co ] |
age Count

L e v

Electroni Fﬂmg Menu

Corporate Filing Menu Help

httno/iafila ennhir Artvlorrinde/aBlrncr ava

SIYTINNNR

aanid




Agg. 27. 2006 1:55PM

Ko. §BB0 P 2
HO60N0214879
ARTICLES OF INCORPORATION =2 =
OF —2 =
KINGS POINTE COMMERCIAL CENTER zeog
OWNERS ASSOCIATION, INC, T
{a corporation not-for-profit} AR
M=
do, =
o5 =
L NAMN DEFINITIONS, == o
=T

The name of this corporation shall be Kings Pointe Commercial Center Owners
Association, Inc. All defined ferms contained in these Articles shall have the same meanings as .
such termy are definad by the Declaration of Restrictdons, Covenants And Condidons And Gram

Of Easements for Kipgs Pointe Commercial Center to be recorded in the public records of
Flagler County, Florida (the "Declaration”).

II. PRINCIPAL OFFICE AND MAILING ADDRESS.

The location of (he corporation’s principal office and its mailing address shall be 5
Montilla Place, Palip Coast, Florida 32137, or at such other place as may be established by
resolution of the Assoctation's Board of Directors from time to time.

m. PURPOSES.
The general nature, objects and purposes of the Association are:

A To promote matters of common interest and concemn of the Owners of property
within the real property subject to the terms and provision of the Declaration.

B. To own, maintain, repair and replace the Common Ares, including withow
limitagon the streets, stoeet lights, landscaping, structurss, and other improvements located

therson, for which the obligation to maintain and repair has been delzgated o and accepted by
the Association.

C To operate, maintain and manage the Surface Water or Stormwater Managerent
System in & manner consistent with the St Johns River Water Management Permit No4-035-

91037-1, and applicable District mtes, and fo assist in the enforcement of the resirictions and
covenanis contained therein.

Dn To cooperate with other associations responsible for adminismration of edjacent or
contiguous properties in matters of common inferest to the Associstion and such other

associations and 1o contribute to such common maintenance interests whethey within or without
the Property.
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E. To provide, purchase, acquire, replace, improve, mainiein, operate and repair such
buildings, structures, landscaping, paving aud equipment, and to provide such other services for
the benefit of the members of the Association, 2z the Board of Directors in is discretion
determines pecassary, appropriate, and/or convenient,

F. To operate without profit for the sole and exclusive benefit of its Members.

G. To perform all of the fenctions contemplated for the Association and undertaken
by the Board of Directors pursuant to the terms and conditions of the Declaration.

IVv. GENERAL POWERS.

The general povers that the Association shall have are as follows:

A, Te hold funds solely md exclusively for the benefit of the Members for purposes
set forth in these Articles of Incorporation. '

B. To promulgate and enforce miles, regulations, bylaws, covenants, resirictions and
agresmenis to effectuate the purposes for which the Association is organized,

C. To delegate power or powers where such is deemed in the interest of the
Agscointion.

o To purchase, tease, hold, s¢ll, montgage or otherwise acquire or dispose of resi or
personal property, 10 enter into, make, perform or carry oul contzacts of every kind with any
person, firm, corporation or associstion; to do any and all acts necessary or expedient for
carrying on any and all of the activities and pursuing any and &ll of the objecis and purposes set
forth in the Declaration and these Articles of Incorporation and not forbidden by the laws of the
Stare of Florids.

E. To fix assessments to be levied agaiost all or any portion of the Property to defray
expenses and costs of effectuating the objects and purposes of the Associaticn and to create
reasonable reserves for such expenditures, aod to awthorize its Roard of Directors to enter into
agreements With other property owner's associations or maintenance entities for the callection of
such mssessments. The foregoing shall include the power 1o levy and collect adequate
assessments against the Members for the costs of maintenance and operation of the Surface
Water or Stormwater Management Systom. Such sssessments shall be used for the maintenance
and repair of the Surface Water or Stermwater Management System, including but not limited to,
work within retention areas, drainage structures and drainage #asements,

F. To charge recipients for services rendered by the Association and the users of the
Association property where such is deemed appropriatc by the Board of Directors of the
Association and permitted by the Declaration.

3. To pay taxes and inher charges, if any, on or against property owned, accepted, of
maintained by the Association.
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H. To borrow money and, from time to time, to make, aceept, endorse, execute and
issus debentures, promissory notes or other obligations of the Assaciation for monies bommowed,
or in payment for property acquired, or for any of the other purposes of the Association, and to
securt the payment of such obligations by mortgage, pledge, oy other instrument of trust, or by
liep upon, assignment of or agreement in regard to all or any part of the property Tights or
privileges of the Aseociation wherever situated,

L To merpe with any other association performing similar fimetions locsted within
the same general vicinity of the Property.

1 In general, to have all powers conferred upon a corporation by the Jaws of the
Siate of Florida, except as prohibited herein and by the terms and conditions set forth in the
Declaration.

The mernbers {"Members™ shall consist of the Developer and sach Owner.
¥i. YOTING AND ASSESSMENTS.

- A Subject to the restrictions and limitations hereinafter set forth, each Member,
other than the Developer, shall be entitled to the number of votes in the Association computed as
follows: -

1. The Members, other than the Developer, who are Ohwners shall have cne
vote for each Asscssment Eguivalent ativibutable to the Lots owned by them. The voites of
Members who are Owners shall be exercised directly by such Owners or their awthorized
representatives,

2. The Deaveloper shall have the number of voes equal 1o the number of
votes allocated to the Members other than the Developer, plus one vote. The Developer thall
have such voting rights for so long as it shall own any portion of the Property, or until it shall
vohuntarily relinguish its right 1o vote in Association matiers, whichever shafl first ocenr.

B. When an Owner who is a Member is comprised of one or more persons or
entities, atl suck persons shall te Members, angd the votels) for the applicable portiens of the
Property shall be exercised as they among themselves shall determine. The votes allocated fo any
Subassociation or Owner pursnant o these Asticles, canmot be divided for any issue and must be
voted a3 2 whole, except where otherwise required by law. The affirmerive voie of & majority of
the votes alfocated to the Meombers cast at any meeting of the Members duly called at which a
quorum s presentt, or cast by written ballot by & quorum of the membership, shali he binding
upon the Members and the Association.

C. The Asscociation will obtain funds with which © operate by assessment of the

COwners in accordance with the provisions of the Declaration, as supplemented by the provisions
of the Articles and Bylaws of the Assoclation relating tharato.
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VIl BOA D ORS.

A, The affeirs of the Association shall be managed by a Board of Directors
consisting of five (5} Directors. Directors need not be members of the Association and need aot
be residents of the State of Florida. For so long as it shall own any portion of the Property, the
Developer shall have the right to sppoint twee (33 of the Directors and there shall be two (2)
Directors elected by the Membets of the Association other than the Developer.

B. Elections shall ba by plarality vote. At the first annual clection of the Board of
Directors, the terms of office of the two [2) clecied Directors shal} be established ar one (1) year.
The Developer shall sppoint three (3) Directors to serve for terms of two (2) vears each.
Thereafier, as many Directors shall be elected and appoianted, as the case may be, as there are
regufar terms of office of Dirsctors expliring at such time; and the term of each Director so
aslected or appointed at each annusl election shall be for two (2} years axpiring at the second
annual election foilowing their election, and thereafler until their successors are duly elected and
qualiffed, or untif removed from office with or without cause by the affirmative vote of a
majority of the Members which slected or appoinied them. In no event can a Board mermber
appointed by the Developer be removed except by action of the Developer. Any Director
appeinted by the Developer sball serve at the pleasure of the Developer, and may be mmoved
from office, and 2 successor Dirsctor may be appointed, at any time by the Developer.

C. The names and addresses of the members of the first Board of Directors who shall
hold office until the first anpual meeting of the Members and unti} their suceessors are efected or
appointed and kave quatified, are s follows: ‘

Michael D. Chiumenato 5 Montilla Place, Palm Coast, Florda 32137

James E. Gardner 5 Mortilla Place, Palm Coast, Florida 32137

+ John Gazzoii 3 Montilla Place, Palm Coast, Florida 32137
« Judith Gibbs 5 Moaotilia Place, Pahn Coast, Florida 32137
- Thomas L. Gibbs 5 Montilla Place, Palm Coast, Florida 32137

VHI. QFFICERS

A The Officers of the Association shall be a President, o Vice President, a Secretary
and s Treasurer, and such other officers as the Board may fom time to thme by resolution create.
Any two (2) or more offices, may be held by the seme person excent the offices of President and
Secrstary. Officers shall be electad for one (1) year terms in accordance with the procedure set
forth in the Bylaws. The names of the officers who are 10 manage the affairs of the Association
unti} the first annual meeting of the Members and umil their sneressors are duly elecied and
qualifiad are:

. President Thoinas L. Gibbs

, Vice President John Gazzoh

144727334 ) o 4

B




hog. 27, 2006 T:0EPM No. 058P 6o ...

HO&O002 14870

 Treasurer James E. Gardner

Secretary Judith (ibbs

iX,. CORPORATE EXISTENCE,

The Association shall have perpetual existence. These Articles shall becoms affeadve
upon filing as prescribed by law.

X, BYLAWS.

The Board of Direetors shall adopt Bylaws consistent with these Articles, Such Bylaws
may be altered, amended, or repealed by resohidon of the Board of Directors.

XI. AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS,

These Articles may be altered, amended or repenled upon the affirmative vote of
Members holding a majogity of the total votes aflocated to the Members pursusnt to these
Articles.

XII. INCORPORATOR.
The name and address of the Incorporator is as follows:

Robert G. Cuff
1¢ Florida Park Drive North, Suite D-3
Palm Coast, Flenda 32137

XUL INDEMNIFICATION OF OFFICERS AND DIRFCTORS,

Al To the exten: aliowed by law, the Association hereby indernmifies any Director or
officer made & party or threatenad to be made a party to any threatened, pending or completed
action, suit or procecding:

1. Whether civil, criminal, administrative, or investigative, other than one by
or int the right of the Association to procure 2 judgment in its favor, brought to impose a Kabilizy
or pemalty on such person for an aci alleged to have been committed by such person in his
capacity as a Director or officer of the Association or as a director, officer, employee or agent of
sny other corporation, partnership, foint ventore, trust or other enterprise which he served at the
request of the Association, against judgments, fines, amounts paid in settlemsent and reasonable
expenses, including attorneys' fees, actually and necessavily incurred as a result of such aciion,
st or proceeding or any appeal thexeof, if such person acted in good fzith in the reasonable
belief that such sction was in the best interests of the Association, and in crimipal actions or
procoedings. ‘without reasonable grounds for belief that such action was uniawful, The
termination of any such action, suit or procesding by judgment, order, settlement, conviction ora

STAMI2731 < -5~
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plea of nolo gontendere or its equivalent shell not in itself create a presumption that any such
Direcior or officer did not act in good frith in the reasonzable belief that such action was in the
best interest of the Association or that he had reasonable grounds for belief that such action was
ualawiul,

2, By or in the right of the Association to procure a Judgment in its favor by
reason of his being or having been a Director or officer of the Association, or by reason of his
being or having been a director, officer, employee or agent of any other corporation, partnership,
Joint venture, trust or other enterprise which he served at the request of the Association, agatnst
the reasonable expenses including attorneye fees, actuaily and necessarily incurred by him in
connection with the defense or settlement of such action, or in connection with an appeal therein
if such person acted in good faith in the reasonable belief that such action was in the best interest
of the Association. Such person shal} niot be entitied to indemnification in relation to matters o
which sueh person has been adjudged to have been guilty of gross negligence or misconduct in
the performance of his duty to the Association unless, and only to the extent thar, the court,
sdministrative agency, of investigative body before which such sction, suit or proceeding is held
shall determine upon application that, despite the adjudication of Hability but in view of all
circurpstanees of the case, such person is fairly and reasonably entitled to indemnification for
such expenses which such tribunal shall deem proper, '

B. The Board of Directors shall detzrmine whether amounts for which a Director or
officer seek indemnification were properly incurred and whether such Director or officer acted in
good faith in a menner he reasonably belizved to be in the best interests of the Association, and
whether, with respect to any criminal action or proceeding, he had no reasonable ground for
belief that such agtion was unlaw{il, Such determination shall be made by the Board of Directors
by a majority vote of a quorum consisting of Direetors who were not parties to such action, suit
ar proceeding.

C. The foregoing rights of indemnification shall not be deemed to limit in any way
the powers of the Association to indemnify under applicable law,

XIV. TRANSACTION IN WHICH DIRECTGRS OR QFFICERS sRE INTERESTED.

A. No contract or transaction berween the Association and one or taore of its
Directors or officers, or betwzen the Association and any other corporation, partnership,
association, or other organization in which one or more of its Directors or officers are Dirsctors
or officers, or in which they have a financial interest, shall be invalid, void or voidable solely for
this reason, or solely because the Director or officer is prasent at or patticipates in the meeting of
the Board or commities thereof which authorizes the contact or transaction, or solely because
his or their votes are counted for such purpose. All such coniracts or trensactions shall, however,
be fair and reasonable and upon terms reasonably comparable to those which conld be obtained
in arms-length transactions with unrelated entities. No Director or Officer of the Associarion
shall incur liability by reason of the fret that he is or may be intercsted in any such confract or
transaction.

STAWTZTI_4 ) -6

TINANNMTIT1ARTD

——— e oo




Avg. 27. 2806 1:57°M Ro. 0556 B §

.

HO6000214879
B. Interested Direciots may be counted in determining the presence of 2 quorum at a
mecting of the Board of Directors or of & commitise that authorized the contract or transaction.

XV, DSSOLUTION OF THE ASSOCIATION.

Al Upon dissolution of the Association, all of its assets remaining afler provisions for
ereditors and payment of &ll costs and expenses of such dissolntion shal! be distributed in the
following manner

i. Dedication to any applicable municipal or other governmental authority of
any property determined by the Board of Directors of the Association to be appropriate for such
dedication and which the authority is willing to accept.

2. Remsining assets shall be distributed among the Members, suhject o the
limitation set forth below, cach Member’s share of the assets to be determined by multiplying
such rernaining assets by a fraction the mumerator of which is all amounts assessed by the
Association since its organization against the portion of Properiy whick is owned by the Member
at that time, end the denominator of which is the total amount {excluding penalties and interest} -
asscssed by the Association against all properties which at the time of dissolution are part of the
Property. The year of dissolution shall count as a whole year for purposes of the preceding
fractions.

B. The Association may be dissolved upon a resolution to that effzct being approved
by a majority of the Board of Directors and by two-thirds (2/3) of the Members. In the event of
incorporation by annexatior or otherwise, of all or part of the Property by a political subdivision
of the State of Florida, the Associsfion may be dissolyed in the manner set forth above,

C. In no event shall the Association be dissolved, ané any attempt 1o do so shall be
ineffective, unless and uniil maintenance responsibility for the Surface Water or Stormwater
Management 8ystem and discharge facilities located within the Property is assumed by an entity
scvepiable to the St Johms River Watwer Management District, Florida Department of
Environmental Regulation, or other governmental authority having jurisdiction, pursuant to the
requirements of Rule 40C-42.027, Flonida Administrative Code, or other administeative
regulation of similar import. Further, such dissolution shall require the prior approval of the
Army Corps of Engineers.

XVL. MERGERS AND CONSOLIDATIONS.

Subiect to the provisions of the Declaration applicable to the Property and to the extent
permitted by law, the Association may participate In mergers and consolidations with other
nonprofit corporations organized for the same purposes, provided that any such merger or
consolidation shall be approved in the mamner provided by Chapter 617, Florida Statutes ax the
same may be amended from time to time. For purposes of any voie of the Members required
pursuant to said stettes, for so long as the Developer shall own any portion of the Property, any
such merger or consolidation shall require the Develaper's prior approval.
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IN WITNESS WHEREOQY, the Incorporator has hersto set his hand and seal this _iﬁﬂ"
day of Augnst, 2006.

!
Rt G. Cuff, Incm??l{r /
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IN COMPLIANCE WITH SECTION 6170501, FLORIDA STATUTES, THE T
FOLLOWING I8 SUBMITTED:

KINGS POINTE COMMERCIAL CENTER OWNERS ASBOCIATION, INC,, DESIRING TO
ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSIMESS AT 5 MONTILLA PLACE, PALM COAST, FLORIDA 32137, HAS
NAMED JAMES E. GARDNER., WHOSE ADDRESS IS 5 MONTILLA PLACE, PALM
COAST, FLORIDA 32137, A8 ITS REOGISTERED AGENT TO ACCEPT SERVICE OF
PROCESS WITHIN THE STATE OF FLORIDA. SAID REGISTERED AGENT'S ADDRESS
15 THE CORPORATION'S REGISTERED OFFICE.

KNGS PO  CONMERCIAL CENTER
OWNERF ASSQCIATION, INC.

Fcorporator
Dared: August 152006

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED BN THIS CERTIFICATE, I
HEREBY ACREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

Registered Agent
: August =41, 2006
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