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ARTICLES OF INCORPORATION -
OF S
ISLE OF PALENCIA OWNERS ASSOCIATION, INC. NP L
(A Florida not-for-profit corporation) = Z= 0
a - NAME EFL B

i —
),

The name of this corporation shall be Isie of Palenda Owners Association, Inc. (the “Association”). Al
defined terms contained in these Artictes shatl have the same meanings as such terms are defined by the Detlaration

of Covenants and Restrictions for Isle of Palenda to be recorded in the public records of St. Johns County, Florida
{the “*Dedaration”).

AR - ND M ADDR

The location of the corporation’s principal office and its mailing address shall be 4220 Race Track Road, St.
Johns, Flarida 32259, or at such other place as may be established by resolution of the Association's Board of
Directors from time to time.
IIT-1 L REG

The street address of the initial registered office of this Corporation is 4220 Race Track Road, St. Johns,
Florida 32259 and the name of its initial registered agent at such address is Mark C. Dearing.

ARTICLEIV — PURPQSES
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 1o the terms and provision of the Declaration.

B. To own, maintain, repair and replace the Common Area, induding without limitation the streets,
street ights, landscaping, structures, and other improvements located thereon, for which the obligation to maintain
and repair has been delegated to and accepted by the Association,

C. To operate, maintain and manage the Surface Water or Stormwater Management System in a
manner consistent with the 5t. Johns River Water Management District (the “District”) Permit No. # 7137449, as
such permit may be amended, modified of reissued from time to time, and applicable District rules, and to assist in
the enforcement of the restrictions and covenants contained therein.

D. To cooperate with other associations responsible for administration of adjacent or contigunus
propertigs in matters of common interest to the Association and such other associations and to contribute to such
common maintenance interests whether within or without the Property.

E. To provide, purchase, acquire, replace, improve, maintain, operate and repair such buildings,
structures, landscaping, paving and equipment, and to provide such other services for the benefit of the members of
the Association, as the Board of Directors in its discretion determines nacessary, appropriate, and/or convenient.

F. To operata without profit for the sole and exelusive benefit of its Members.

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

QEV- ERAL
The general powers that the Association shall have are as follows:

A To hold funds solely and exclusively for the benefit of the Mambers for purposes set forth in these
Articies of Incarporation,

(((H14000202109 3)))

g.2:asey 18£92 1995816101 wou4 SG:TY H1B2-82-9NY



(((F1140G00202109 3)))

. To promulgate and enforce rules, regulations, bylaws, covenants, restrictions and agreements 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 Association.

D. To purchase, lease, hold, sell, mortgage or otherwise acquire or dispose of real or personal

praperty, to enter into, make, perform or carmy out contradts of every kind with any person, firn, corporation or
association; to do any and all acts necessary or expedient for carrying on any and all of the activities and pursuing
any and all of the objects and purposes set forth In the Declaration and these Artides of Incorporation and not
forbidden by the laws of the State of Forida.

E To fix assessments to be levied against all or any portion of the Property to defray expenses and
costs of effectuating the objects and purposes of the Assodiation and 1o create reasonable resorves for such
expenditures, and to authorize its Board of Directors to enter into agreements with other property owner's
associations or maintenance entities for the collection of such assessments. The foregoing shafl include the power to
levy and collect adequate assessments against the Members for the costs of maintenance ang operation of the
Surface Water or Stormwater Management System. Such assessments shali be used for the maintenance and repair
of the Surface Water or Stormwater Management System, induding but not limited to, work within retention areas,
drainage structures and drainage easements.

F. To charge reciplents far services rendered by the Association and the usars of the Association
property where such is deemed appropriate by the Board of Directors of the Association and permitted by the
Dectaration,

G. To pay taxes and other charges, if any, on or against property owned, accepted, or maintained by
the Association.

H, To borrew money and, from time to time, to make, accept, endarse, execute and issue debentures,

promissory notes qr other obligations of the Assogiation for monies bomowed, or in payment for property acquired, or
for any of the other purposes of the Association, and to secure the payment of such obligations by mortgage, pledge,
or other Instrument of trust, or by Yien upon, assignment of or agreement in regard to all or any part of the property
rights or privileges of the Association wherever situated.

I To merge with any other association which may perform similar functions located within the same
general vicinity of the Property.

J In general, to have all powers conferred upon & corporation by the laws of the State of Florida,
except as prohiblted herein and by the terms and conditions set forth in the Dedaration. Ta i i~

ARTY -

The members ("Memberg”) shall consist of the Developer and each Owner. P hs

™~ -
£ oy
RTICLE — VOTING AN ESSMENTS LR i
A Subjact to the restrictions and limitations hereinafter set forth, each Member, . Gther :ﬁ.jan the
Developer, shall be entitled to the number of votes in the Assodiation computed as fallows: oy -
SN -
L The Members, other than the Develaper, who are Owners shall have dne vote-for each
Lot owned by them. The votes of Members shall be exercised directly by such Owners ar their authorized
representatives.
2. The Developer shall hava the number of votes equal 1 the number of votes allocated to

the Members other than the Developer, plus ong vote. The Developer shall have such voting rights for so long as it
shall own any portion of the Property, or until it shall voluntarily relinquish its right to vote in Association matters,
whichever shall first cocur.

B. When an Owner who is a Member is comprised of one or more persans or entities, 2l such persons
shall be Members, and the vote(s} for the applicable portions of the Property shall be exercised as they among
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themselves shall determine. The votes allocated to any Qwner pursuant to these Articies, cannot be divided for any
Issue and must be voted as a whole, except whera otherwise required by law. The affirmative vote of a majority of
the votes allocated to the Members cast at any meeting of the Members duly called at which a quorum is present, or
cast by written ballot by a quorum of the membership, shall be binding upon the Members and the Associatian,

C. The Association will obtain funds with which to operate by assessment of the Owners in
aocordance with the provisions of the Dedaration, as supplemented by the provisions of the Articles and Bylaws of
the Association relating theretg.

CLE VIIY — D OF DIRE

A The affairs of the Associatlon shall be managed by a Board of Directors consisting of not less than
two (2) and no more than five (5) Directors. Directors need not be members of the Association and need nat be
residents of the Stete of Florida. For $0 long as It shall own any portion of the Property, the Developer shall have the
right to appaint three (3) of the Directors and there shall be two (2) Directors elected by the Members of the
Assodation other than the Developer.

B. Elections shall be by plurality vote, At the first annual election of the Board of Directors, the terms
of office of the two (2) elected Directors shall be established at one (1) year, The Develaper shall appoint three (3)
Directors to serve for terms of two (2) years each. Thereafter, as many Directors shall be elected and appointad, as
the case may be, as there are regular terms of office of Directors expiring at such time; and the term of each
Director so elected or appointed at each annual efection shall be for two (2) years expiring at the second annuat
election following thelr election, and thereafter until their successors are duly electad and qualified, or until removed
from office with or withaut cause by the affirmative vote of 3 majority of the Members which elacted or appointed
them. In no event can a Board member appointed by the Developar be removed except by action of the Develaper.
Any Director appointed by the Developer shall serve at the pleasure of the Developer, and may be removed from
office, and a successor Director may be appointed, at any time by the Developer.

G, The names and addresses of the members of the first Board of Directors wha shall hald office until
the first annual meeting of the Members and until their successors are elected or appointed and have qualified, are
as follows:

John E. Zakoske

4220 Race Track Road
St. Johns, FL 32259

Mark C. Dearing
4220 Race Track Road
5t. Johns, FL 32259

i
Brett 5. Infante T f_}‘
4220 Race Track Road T = A
St. Johns, FL 32259 A3 i I
s -
ARTICLE TX - OFFICERS - A
A The Officers of the Associstion shall be a President, a Vica President, a Secretary and a Treasurer,

and such cther officers as the Board may from time to time by resclution create. Any two (2) oF more effices, may be
held by the same person except the offices of President and Secretary. Officers shall be elected for one (1) year
terms In accordanos with the procedure set forth in the Bylaws. The names of the officers who are to manage the
affairs of the Associstion until the first annual meeting of the Members and until their suiccessors are duly elected and

qualified are:
President Mark C. Dearing
Vice President John E. Zakoske
Secretary and Treasurer Brett S. Infante
(((H14000202108 3))) 3
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RTICLE X = NCE

The Association shall have perpetual existence. These Artides shall become effective upon filing as
prescribed by law, Existence of the Assodation shall commence with the filing of these Artides of Incorporation with
the Secretary of State, Taltahassee, Florida.

ARTICLE X1 - BYLAWS

The Board of Directors shall adopt Bylaws consistent with these Artickes. Such Bylaws may be sitered,
amended, or repealed by resolution of the Board of Directors.

- 0 ARTIC REO

These Articies may be altered, amended or repealed upon the affimative vole of Members holding a

majority of the total votes allocated to the Members pursuant to these Artides, Tmm
; -~
AR IT - IN
e
| -

The name and address of the Incorparator is as follows: <2 ]

~

w I

Mark C. Dearing, Esq.

4220 Race Track Road S, 0T
St. Johns, FL 32259 o o= i
CLE XTY - OF IRE S
A. To the extent allowed by law, the Association hereby indemnifies any Diractor or ofﬁu:%:r) made a
party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding:
1. Whether civil, aiminal, administrative, or investigative, other than one by or in the right of

the Association to procure a judgment in its favor, brought to impose a liabllity or penalty on such person for an act
alieged to have been committed by such person in his capadty as a Director or officer of the Association ar as 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, against judgments, fines, amounts paid in setdement and
reasonable expenses, including attarneys’ fees, actually and necessarily incurred as a result of such action, suit or
proceeding or any appeal thereof, if such person acted in good faith in the reasonable belief that such action was in
the best Interests of the Assaciation, and in criminal actions or proceedings, without reascnable grounds for belief
that such action was unlawful. The termination of any such action, suit or procseding by judgment, order,
setlement, conviction or a plea of noto contendere or its equivalent shall not in ftself create a presumption that any
such Director ar officer did not act in good faith in the reasonable belief that such action was in the best interest of
the Association or that he had reasanable grounds for belief that such action was unlawful,

2. By or in the right of the Assoclation 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 cther corporation, partnership, joint venturs, trust or other entarprise which he
served at the request of the Association, against the reasonable expenses including attomeys' fees, actually and
necessarily incurred by him in connection with the defense or settdement 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 shall not be entitled to indemnification in relation to matters to which such person has
been adjudged to have been guilty of gross negligence or misconduct in the performance of his duty to the
Assodiation unless, and only to the extent that, the court, administrative agency, or investigative body before which
such action, suit or proceeding Is held shall determine upon application that, despite the adjudication of liabliity but in
view of all drcumstances of the case, such person Is falrly and reasonably entibed to indemnification for such
expenses which such tribunal shall deem proper.

B. The Board of Directors shall determine whether amounts for which a Director or officer seek
indemnification were properly incurred and whether such Director or cofficer acted in good faith in a manner he
reasonably believed to be in the best interests of the Association, and whether, with respect to any criminal action or
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proceeding, he had no reasonable ground far belief that such action was unlawful. Such determination shall be made
by the Boand of Directors by a majority vote of & quorum consisting of Directors who wene not parties to such action,

suit or proceeding.
- ON IN WHIT ORS
OR OFFICFRS ARF INTERESTED
A, No contract or transaction between the Association and one or more of its Directors or officers, or

between the Association and any other corporation, partnership, association, or other arganization in which one or
more of its Directors or officers are Directors or officers, or in which they have a financial interest, shall be invalid,
void or vaidable solely for this reason, or solely because the Director or officer is present at or participates in the
megting of the Board or committee thereof which authorizes the contract or transaction, or solely bacause his or
their votes are counted for such purpose. All such contracts or transactions shall, however, be fair and reasonable
and upon terms reasonably comparable to those which could be obtained in arms fength transactions with unreiated
entities. No Director or Officer of the Assodiation shall incur liability by reason of the fact that he is or may be
interested in any such contract or transaction.

B. Interested Directors may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or of a committee which authorized the contract or transaction.
RTICL - DI L OF THE AS
A Upon dissolution of the Association, all of ks assets remaining after provisions for creditors and

payment of all costs and expenses of such dissolution shall be distributed in the following manner:

1. 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. Remaining assets shall be distributed among the Members, subject to the limitation set
forth below, each Member's share of the assets to be determined by multiplying such remaining assets by a fraction
the numerator of which i3 all amounts assessed by the Assaciation since its organization against the portion of
Property which is owned by the Member at that me, and the denaminator of which is the tatal amount {excluding
penalties and interest) assessed by the Associaion 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 Assodation may be dissolved upon a resolution to that effect being approved by a majority of
the Board of Directors and by two thinds (2/3) of the Members. In the avent of incorporation by annexation or
otherwise, of all or part of the Property by a political subdivision of the State of Florida, the Association rmay be
dissolved in the manner set forth above.

C. In the event of termination, dissolution or final liquidation of the Association, the responsibility for
the operation and maintenance of the surface water or stormwater managemant systam must be transferred to and
accepted by an entity which would comply with Section 40C-42.027, F.A.C., and be appraved in writing by the St.
Johns River Water Management. District prior t such termination, dissolution or liquidation.

ARTICLE XVII - MERGERS AND CONSOL IDATIONS

Subject to the provisions of the Declaration applicable to the Property and to the extent parmitted 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 manner provided by Chapter
617, Fiorida Statutes as the same may be amended from time to time. For purposes of any vote of the Members
required pursuant to sald statutes, for so long as the Developer shall own any portion of the Propesty, any such
merger or consolidation shall require the Developer's pricr appraval,

I
]
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For the purpose of organizing a no for-profit
Incorporator hereby signs this document this day of
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Statutes, the below named Corporation, organized
undar the laws of the State of Flarida, submits the fallowing statement in designating the registered office/registered
agent, in the State of Florida.

1. The name of the Corporation is Isle of Palencia Owners Assodation, Inc.,

2. The name and address of the registered agent and office are Mark C. Dearing, 4220 Race Track
Road, St. Johns, FL 32259,

HAVING BEEN NAMED AS REGISTERED AGENT AND
STATED CORPORATION AT THE PLACE DESIGNATED IN THIS GER'
AS REGISTERED AGENT AND AGREE TO ACT IN THIS CAP
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
AM FAMILLIAR WITH AND ACCEPT THE QBLIGATIONS OF MY

{ICEPT SERVICE OF PRQCESS FOR THE ABOVE
IFICATE, I HEREBY ACCEPT THE APPOINTMENT

I FURTHER AGREE TO COMPLY WITH THE
MPLETE PERFORMANCE CF MY DUTIES, AND 1
ON GISTERED AGENT.

MgfQ) Dlaring  (
istéred Agent

Date: X / 7‘"7' 2414

i

AT
!"_E ]

{((H14000202109 3))) 7

g.8:86e4 18£9,7985816: 01 wod4 gS:i1T $182-82-9MY




