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ARTICLES OF INCORPORATION
FoRr

LAS CALINAS AMENITY CLUB ASSOCIATION, INC.
. anot-for-profit corporation

The undersigned Incorporator, for the purpoze of forming a corporation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Asticles of
Tocorporation:

1
\ NAMNR

The name of the corporation is LAS CALINAS AMENITY CLUB ASSOCIATION,
TNC. For convenience, the corporation shail be refevred to in this instrument es the ¥Assoclation",
these Articlos of Incorporation as the “Asticles", and the Bylaws of the Association as the
"Bylaws". The tenms used in these Axticles shall bave the meanings set forth in the Declaration
of Covenants, Conditions and Restrictions for the Las Calines Amenitles recorded in Official
Records Book 2634, page 1142, in the Public Records of St. Johns County Florida.

2
OFFICE

The principal office and mailing address of the Association shall be at 1279 CR 210 W,
St. Johns County, FL 32259 or at such other place as may be subsequently designated by the
Board of Directors. All baoks and records of the Assocfation shall he kept at its principsl office
ot at such other place as may be pesmitted by the Act.

3
REGISTERED AGENT

Lewis L. Ritter, IV, whose addvess Is 1279 CR 210 W, 8. Johns County, FL 32259 or at
such other place as the Board of Directors may from time to time designate,

q
PURPOSE

The objects and pmposes of the Association are those objects and purposes as are
authorized by the Declaration of Covenants, Conditions and Restrictions for the Lag Calinas
Antenties recorded in Official Records Book 2634, page 1142, in the Public Records of St.
Johns County Flotida, as hereafter amended and/or supplemented from time to time (the
"Peclaration"”). The further objects and purposes of the Associntion are to preserve the values in
the Property and to maintain the Common Area thereof for the benefit of the Ownels who
become members of the Association.

H09000262079
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5
POWERS

The powers of the Association shall include and be governed by the following:

5.1  Qeneral The Associztion shall have all of the common law and statutory powers of a
corporation not for profit under the Laws of Florida, (which are in effect at the tome of
filing of these Articles) except as expressly limited or yestricted by applicable law, the
terms of these Aiticles, the Declaration or the Bylaws,

52  BEnumeration. In addition to the powers set forth in Section 5.1 above, the Association
shall have all of the powers and duties reasonably necessary to operate the Property
putsuant to the Declaration and as more partioularly descxibed in the Bylaws, as they may
be amended from time o time, Including, but not limited to, the following:

(a)  To make and collect Assessments and other charges against members as Owners

(whether or not such sums3 ate due and payable to the Association), and to use the

~ proceeds thercof in the exercizse of its powers and duties including without

limitation to the maintenance and oporation of the Burface Water Management

System, including but not limited to work within the rotention aress, drainage
structures or diainage easetments,

()  To buy, accept, own, operafe, lease, sell, trade and martgage both real and
personal property in accordance with the provisions of the Declatation; provided
however, the Common Area may not be mortgapged without the congent of the
Owners with voting power representing two thirds of the votes, '

()  To muintain, repair, replace, reconstiuet, add to and operate the Common Area
and other property to be maintained by the Assosintion pursvent to the
Declaration;

(d)  To purchase insurance upoh the Common Area, insurartce for the protection of the
Associetion, its officers, disectors and Owners, and other insurance 1equired or
permitted by the Declaration,

(®) To meke and amend reasonable rules and regulstions for the maintenance,
conservation and use of the Property and for the health, comfort, safety snd
welfare of the Owners,

®  To enfoxce by legal micans the provisions of the Decldration, these Articles, the
Bylaws, the rules and regulations for the use of the Common Area and applicable
law,

()  To contract for the management and maintenance of the Common Asea and fo
authorize a management agent to assist the Assoclation in canying out its powers
-and dutles by performing such functions es the submisslon of proposals, collection
of Assessments, preparation of records, enforcement of rules and maintenance, |
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repair and replacement of the Common Area with such funds as shall be made

aveilable by the Association for such piposes, The Association and its officers

shall, hovrever, totain at all times tho powers and dufies to make assessments,
~ promulgate rules and execute contracts on behalf of the Association.

(h)  Toemploy persomnel to perform the services required for the proper operation and
paintenance of the Common Area.

() To exeoute all documents or comsents, on behalf of all Owners (and their
mortgagees), required by all governmental and/os quasi-governmental agencies in
connection with Jand use and develapraent matters (including, withaut limdtation,
plats, waivers of plat, unities of title, covenants in licu thoreof, ete.), and in that
regard, each Owner, by acceptance of the deed to such Owner's Unit or Lot and
cach Mortgagee of an Owner by acceptance of a lien on sald Unit or Lot, appoints
and designates the President of the Association as such Owner's agent and
attorney-in-fact o execute any and all such documents ot consents,

H To oppra’tc, maintain and manage the Surface Management Systom in a manner
consistent with the St. Jolins River Water Management Disirict requirements and
applicable District rules, and shall assist in the enforcement of the restiictions and
covenants contained in the Declatation,

Asgociation Property, Al funds and the title 10 all properties acquired by the Association
and their proceeds shail bo held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Articles and the Bylaws, The Assooiation
shall have the power to transfer title to the Common Areas to another not-for-profit
corporation'in which the members of thiz Association are also fhe members,

Distribution of Income; Dissolution, The Assoclation shall not pay e dividend to its
members and shall make no distribution of income to its members, directors or officers,
and upon dissolution, all assets of the Association shall be tansfenred only to ancther
non-profit corporation or a public agency or as otherwise authorized by the Florida Not
For Profit Corporation Act (Chapters 617 and 720, Florida Statutes) and as may be
approved by the St. Johny River Water Managenmnt District, with respect to the transfer
of the Water Management System, .

Limitation. The powers of the Association shall ba subject to and shall be exercised in
accordance with the provisfons heveof and of the Declavation, the Bylaws and applicable
law, provided that in the event of contlict, the provisions of applicable law shall control
aver those of the Declaration and Bylaws, The provisions of the Deolaration shall control
over those of the Articles and Bylaws; the provisions of the Articles shall control over the
provisions of the Bylaws.

JARNIENE_L ' -3-
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6
. MEMBERS

6.1  Membership. The members of the Association shall gonsist of the record title owners of
Lots or Units within the Property from Hme to time, which memborship shall be
appurtenant to and inseparable from ownership of the Lot ar Unit.

62  Agslgnment. The share of a member in the funds and assets of the Association cannot be
assigned, hypathecated or transferred in any manner except a8 an appurtenance ta the Lot
or Unit for which that share is held. .

63 Cla erships and Voting Rights. The Association shall have two (2) classes
of voting membership:
(@) Class A Members shall be all Owners, with the exception of the

"Declarant” (as long as the Class B Membership shall exist, and thereafier, the Declarant shall be
a Class A Member to the extent it would otherwise qualify). Each Class A Member shail bave
one vote for cach Lot owned by such membay,

(" Clasg B Member. The Class B Member shall be LAS CALINAS
DEVELOPERS, LLC, a Plorida limited liabilty company, as successor in intevest to the original
Declarant, Rensington, LLC, who has expressly assigned its rights as Declarant to such Class B
Member, who shall be entltled to three (3) votes for each Lot owned by the Developer, The

- Class B Membey will also irclude any successors or assigns of the named Class B Member if the
‘Declarant’s rights are expressly assigned to such successor or assign. The Class B Membership
shail cease and be converted to Class A Membership on the happening of any of the following
events; (“Twnover”):

. (1) 'When the fatal votes omtstanding in the Class A Membership
equals the {otal votes outstanding in the Class B Membership;

(2}  Three (3) months after ninety percent {90%) of the Lots have been
conveyed to members of the Association other than the Developer; of

(3}  Inaccordance with the turnover rules or requirements of FNMA or
FHA (if sooner than (2) above);

: (4} Such eadlier date a3 the Declavant may choose to terminate the
Class B Membership upon notice to lhe Assoclation.

Sectlon2,  All votes shall be exercised or cast in the manner provided by the
Declavation and Bylaws. After Turnover, the Class A Members may vote to elect the majority of
the members of the Board, Fot (he pmposes of this Article, buildeys, contractors or others who
purchase a Lot for the purpose of the constructing improvements thereon for resale shall not be
deemed to be Class A Members, After Turnover, for so long as the Declarant holds for sale in
the ordinary course of business at least five percent (5%) of the Lots within the Property, the

| JARVLIEHG | " e
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Declarant may elect at least one (1) Director. After Turnover, the Declerant will be a Class A
Member with respeet to the Lots which it owns and shall have all rights and obligations of a
Class A Member, except that jt may not cast its votes for the purpose of reacquiting control of
the Assgociation.

: 7
INCORPORATOR

The name and address of the Incorporator of this Corporation is;

Lewis L. Ritter, IV 1279 CR 210 W., St Johns
County, FL 32259
8
TERM OF TXISTENCE

Existence of the Association shall commence with the flling of theses Articles of
Incorpotation with the Secictary of State, Tallahassee, Florida and shall exist in perpetuity.
Provided, howaver, in the event that the Association is dissolved, the assets shall be dedicated to
the public body or conveysd to a non profit corporation with similar purpose. Tn the event of
termination, dissolution or final liquidation of the Association, the responsibility for the
operatian, and maintenance of the Surface Water Management System must be transfeired to and
sceepted by an entity which would comply with Section 40C-42.027, F.A.C., and be approved by
the St. Johns River Water Management Distiict prior to such. termination, dissolution or
{iquidation.

9 -
OTTICERS

The affairs of the Assooistion shall be administered by the officers holding the offices
desiguated in the Bylaws. The officers shall be elected by the Board of Direstors of the
Association at its first meeting following the annual meeting of the niembers of the Association
and shall sexve at the pleasure of the Board of Directors. The Bylaws may provide for the
removal from office of officers, for filkog vacancies and for the dntes and qualifications of the
officers, The narnes and addresses of the officers who shall serve until thelr swecessors are
designated by the Board of Directors are as follows:

~ Lewis L. Ritter, IV 1279 CR 210 W,, 8t. Johns County, FI. 32259
Willtem T.. Pyburs, T 1279 CR 210 W, St, Johos Caunty, FL 32259
Michael Mesiano 1279 CR 210, St. Johm County, FL 32259

10 .
DIRECTORS
10.1 Number and Qualification. The propetty, business and affairs of the Association shall be
menaged by a boavd consisting of the number of dixectors determined in the manney
IARMISTE L 5
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provided by the Bylaws, but which shall consist of not less than three (3) directors, Prior
to Turnover, Directors need not be members of the Association.

‘Duties and Powers. All of the duties and powers of the Association exlsting under the

law, the Declaration, these Articles and the Bylaws shall be exercised exclusively by the
Board of Directors, its agents, contraclors or employees, subject only fo approval by
Owners when such approval is specifically required.

Election and Removal. Direciors of the Association shall be elected at the annnal
meeting of the Members in the mannor datermined by and subject to the qualifications set
forth in the Bylaws. Directors may be removed and vacancies on the Board of Direstors
shall'be filled in the manner provided by the Bylaws.

Term of Deglavant's Divectars. The Declarant shall appoint the members of the first Boad
of Directors and their replacements who shall hold office for the periods deseiibed in the
Bylaws.

First Directors. The names and addresses of the members of the first Board of Directors
who ghall hold office until their suceessors are elected and have taken office, as provided
in the Bylaws, are as follows:

NAME ADDRESS

Lewis L. Ritter IV 1279 CR 210 W, St. Johns County, FL
. 32259

William T.. Pybueo, [T - 1279 CR 210 W, St. Johns County, FL
32259

Michael Mesiano 1279 CR 210 W, St. Johns County, FL
32259

Stendards. A director shall discharge his duties as a direetor, including any duties as a
member of a Commitice: i good falth; with the care an ordinary prudent person in & like
position wouwld exercise under similar clrowrnstances; and in a’ masiner rcasonably
believed to be in the best interests of the Assoclation. Unless a director has knowledge
concerning a matter n question that makes reliance unwarranted, a directar, in
discharging his duties, may rely on information, opinions, reports or statements, itmluding
financial stafements and other data, if prepared or presented by: one or more officers or
employees of the Assoclation whom the director reasonably believes to be reasonable end
competent in the manneys presented; legal counsel, publio acoonntants or other persons as
to matters the dixector rcasonably believes are within the persons’ professjonal o expert
competence; or a Committee of which the divector is not a member if the director
regsonsbly belisves the Committee mexits confidence, A director is not liable for auy
action taken as a director, or any failure fo take action, if he performed the duties of his
office in compliance with the foregoing stendards,

JAXVIB7426 1 £-
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11
INDEMNIFICATION PROVISIONS

11,1 - Except as provided in Section 6170834, Fla, Stat., the indemnification provisions of
Section 607.0831 Fla. Stat. and Secton 607.0850, Fla, Stat. shall apply to this
Association pursnant to the provisions. of Section 617.0831, Fla. Stat. However, for
purposes of indemnification, the term “Directar” does not include a director appointed by
the Declarant to the boaud of directors of this Association.

12
BYLAWS

The first Bylaws of the Assooiation shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the Bylaws and the Declavation.

13
AMENDMENTS

Amendments to these Axticles shall be proposed and adopted in the following manner:

13.1 Notice, Notice of a proposed amendment shall be included i the notice of any meeting
at which the proposed smendment is to be considered and shall be otherwise given in the
time and manner provided in Chapters 617 and 720, Florida Statwies. Such notlee shall
contain the proposed amendment oz a summiary of the changes 10 be affected thereby.

13.2  Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapters 617 and 720, Florida Statutes and in the Act (the latter to control over the
former to the extent provided for n the Act): provided that in all events such amendments
shall be approved by the Owners represenilng two thirds of the votes of the members of
the Association wha have voting power at the time of such amendment.

13.3  Declarant Amendments. Notwithstanding enything herein contained to the contrary, to
the extent Jawful, the Declarant may amend these Articles consistent with the provisions
of the Declaration allowing certain amendments to be effected by the Deolarant alone.

13.4 Recording. A copy of each amendment shall be filed with the Secretary of State putsuant
10 the provisions of applicable Florida law, end a copy certified by the Secretaxy of State
shall be recorded in the public records of Duval County, Florida with an identification on
the fitst page thereof of the book and page of sald public records where the Declaration
are recorded which contains, as an exhibit, the initial recording of these Articles.

14
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registeced office of this corporation shall be at 1279 CR 210 W., St. Johns
County, F1 32259 with the privilege of having its office and branch offices at other places within

JAXM397426 1 7.
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or without the State of Flerida. The initial vegistered agent at that address shall be Lewis L.

Ritter, IV,

forth below.

CERTIRICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR

[
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT ®o5

UPON WHOM PROCESS MAY BE SERVYED. T A phly %

_ . B N T T

Tn compliauce with the laws of Florida, the following is submitted: BH - e

o . ey

First --That desiring to organize under the laws of the State of Florida with its pn}mc X G e

office, gs indicated in the faregoing Articles of Incorporation, in the County of St. Johns, vy '

Tlorida, the Association named in the said articles has named Lewls L, Ritter, IV whoze & i n

is 1279 CR 210 W., St. Johns, FT. 32259 as its statutory registered agant.

IN WITNESS WHEREOF, the Incorporatar has affixed his signature the day and year set

Rz

Incorporator

Dated this é [ _day of Decembex, 2009,

Having been named the statutory agent of zaid Association at the plece designated in this
certificate, I am familiar with the obligations of that position, and hereby accept the same and

agree to act in this capacity, and agree 1o comply with the provisions of Florida law relative 1o
keeping the registered office open.

JAXA3L 6
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Lewi§ L, Rittey, IV
Registered Agent:

DATED this _»L/  day of December, 2009

H09000262079




