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FLAGLER CENTER PROPERTY OWNERS ASSOCIATION, INC, - o

0
ol
g

(A Florida Corporation Not-For-Profit) =a8

v v

In order to form a corporation not-for-profit, under and in accordance with
Chapter 617 of the Florida Statutes, ws, the undersigned, hereby associate oursejves
into a corporation not-for-profit, for the purpese, and with the powers, hereinafter set
forth and to that end, we do, by these Articles of Incorporation, cerlify as follows:

NAME AND ADDRESS

Name and Address. The name of this corporation is FLAGLER CENTER
PROPERTY OWNERS ASSOCIATION, INC. (the "Association™). The mailing address

and the street address of the initial principal office of the Association is 1697 Pratt
Place, Oviedo, Florida 32765.

Definitions. The words used in these Articles shall have the same meanings as
set forth in the Declaration of Covenants, Conditions and Restrictions for Flagler Center,
which Declaration, as amended, renewed, or extended from time to time, is hereinafter
referred to as the "Declaration”.

PURPOSE

The purpose for which the Association'is organized is to engags as non-profit
organization in protecting the value of the property of the Members of the Association,
to exercise all the powers and privileges, and to perfonmn all of the duties and obligations
of the Association as set forth in the Declaration which is to be recorded in the Public
Records of Seminole County, Florida (the "County”), including, without limitation, the
establishment and enforcement of the payment of assessments and other charges
contained therein, and to engage in such other lawful activities as may be to the mutual
benefit of the Members and their property.
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POWERS

The Association shall have the following powers which shall be governed by the
following provisions:

Commopn Law and Statutory Powers. The Association shall have all of the

common law and statutory powers of a carporation not-for-profit, which are not in
conflict with the terms of these Articles, tha Declaration, or the By-Laws of the
Association.

Necessary Powers. The Association shall have all of the powers and duties set
forth in the Declaration, except as limited by these Articles, and all powers and duties
pursuant to the Declaration, including but not limited to, the following:

To operate, maintain and manage the Surface Water or Stormwater
Management System located at the Property in a manner consistent with the St. Johns
River Water Management District Permit No. 144277-2 requirements and applicable
District rules, and to assist in the enforcement of the provisions of the Declaration
relating to such Surface Water or Stormwater Management System.

To operate, maintain and manage the Common Areas in accordance with
the Declaration.

To levy and collect assessments against Members in order to defray the
Assoclation Expenses, including, without limitation, the costs of operating and
maintaining the Surface Water or Stomwater Management System and other Common
Areas.

Ta use the proceeds of assessments in the exercise of its powers and
duties.

Ta purchasé, own, hold, lease, improve, maintain, repair, replace, operate
and convey the property of the Assoclation in accordance with the Declaration.

To purchase insurance upon the property of the Association and
insurance for the protection of the Association and its Members, In the amounts
required by the Deciaration.

To dedicate or to transfer all or any part of the Association's property to
any public agency, authority, or utility for such purposes and subject to such conditions
as may be approved by the Board.

To reconstruct the improvements to the Association's property after
casualty, and to further improve the Association's properties, as provided In the
Declaration.

H180001503693
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To make and amend reasonable Rules and Regulations regarding the use
of the property of the Association in accordance with the requirements set forth in the
By-Laws.

To contract for the management of the Assoclation property and to
delegate to such contractors all powers and duties of the Association except stch as
are specifically required by the Declaration to have the approval of the Board or the
Membership.

To employ personnel for reasonable compensation to perform the sesvices
required for proper operation and administration of the Association's powers and duties.

To enforce by legal means the provisions of the Declaration, these
Articles, the By-Laws, and the Rules and Regulations as same may be promuigated,
modified, or amended from time 10 time by the Association.

To pay taxes and assessments which are liens against any part of the
Association's property.

To pay, as provided for in the Declaration, the cost of all power, water,
sewer, waste collection, and other ulility services rendered to the Association, and not
billed directly to Lot Owners.

To enter any Lot at a reasonable time and upon reascnable notice to
make emergency repairs or to do such other work reasanably necessary for the proper
protection, preservation, or maintenance of Association Property.

To do such other things as may be necessary in order to perform the
duties and to exercise the powers provided for the Association in the Declaration.

MEMBERS

Members.. The Members (the "Members") of the Association shall consist of all
of the record owners of the Lots within Flagler Center.

Change of Membership. Subject to the terms and conditions of the Declaration
for conveyances, change of membership in the Association shall ba established by
recording in the Public Records of the County, a deed or other instrument establishing a
record title to a Lot in Flagler Center, and the delivery to the Association of a copy of
such instrument. The owner designated by such deed or other instrument thus becomes
a Member of the Association and the membership of the prior owner is terminated as of
the effective dats of such instrument.

Transfer of Membership. The share of a Member in the funds and assets of the
Association cannot be assigned, hypothecaied or transferred in any manner except
upon transfer of title to its Lot. '
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Voting. The owner of each Lot shall be entitied to the number of votes assigned
to that Lot as set forth in the Declaration. The exact number of votes to be cast by
Members and the manner of exercising voting rights, shall be as set fcrth in the By-
Laws; subject, however, to the terms and conditions of the Declaration.

TERM

The existence of the Association shall commence with the filing of these Articles
of Incorporation with the Secretary of State of the State of Florida. The Association
shall exist in perpetuity.

INCORPORATORS
The name and address of the incorporator to these Articles are as follows:

NAME ADDRESS

Hank T. Porcher 1897 Pratt Place
Qwiedo, Florida 32765

OFFICERS

Officers. The affairs of the Association shali be managed by a President, one (1)
or several Vice Presidents, a Secretary and a Treasurer, which officers shall be subject
to the directions of the Board.

Election of Officers. The Board shall elect the President, the Secretary and the
Treasurer, and as many Vice Presidents as the Board shall from time to time determine
appropriate. Such officers shall be eiected annually by the Board at the first meeting of
the Board following the "Annual Members' Meeting” (as described in the By-Laws);
provided, however, such officers may be removed by such Board and other persons
may be elected by the Board as such officers in the manner provided in the By-Laws.
The President shall be a Director of the Association, but no other officer need be a
Director. The same person may hoid two {2) or mare offices, the duties of which are not
incompatible; provided, however, the offices of President and Vice President shall not
be held by the same person, nor shall the same person hold the office of President who
holds the office of Secretary.

Officers shall be elected by the Board at the first meeting of the Board foliowing
gach annual meeting of the Members; provided, however, until the Transfer Date, the

4
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Developer shall have the right to approve all of the officers elected. The following
persons shall serve as the initia| officers:

President Hank T. Porcher 1697 Pratt Place
QOviedo, Florida 32765
Vice President Harry T. Porcher, IV 1809 E. Broadway Street, #350
QOviedo, Florida 32765
Secretary and Stacie P. Porcher 1809 E. Broadway Street, #350
Treasurer Oviedo, Florida 32765

BOARD OF DIRECTORS

Directors. The affairs of the Association will be managed by a Board consisting
of not less than three (3) nor more than five (5) Directors. The composition of the Board,
the manner of election to the Board, the term of office and other provisions regarding
the Board shall be established by the Declaration and the By-Laws. The number of
Directors on the Board until the Transfer Date shall be three (3).- Thereafter, the number
of Directors shall be not less than three (3) nor more than five (5). After the Transfer
Date, Directors must be Members of the Association, or in the case of Members which
are corporations, partnerships, or other entities, the designated representative of such
Member shall be eligible to serve as a Director, all as provided in the By-laws.

Term of Directors. After the Transfer Date, members of the Board shall serve for
a term of two (2) years; provided, however, that two (2} members of the Board electad
on the Transfer Date shall serve for initial terms of one (1} year and the balance of the
Board elected on the Transfer Date shall serve for inilial terms of two (2) years. After
the Transfer Date, at each annual meeting, Directors shall be elected to take the Beard
positions of the members of the Board whose terms have expired.

Election of Directors. Directors of the Association shall be elected at the Annual
Members' Meeting in the manner determined in the By-Laws. Directors may be remaved
and vacancies on the Board shall be filled in the manner provided in the By-Laws.

Transfer Date. Members other than the Developer shail be entitled to elect at
least a majority of the members of the Board of Directars when the earliest of the
following events occurs:

(A) when Developer has sold and conveyed all Lots to Members other
than Developer; or '
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(B) when Developer has sold and conveyed some Lois to Members and
Deveioper ceases to offer unsold Lots for sale in the ordinary course of business: or

{C) when the Developer elects to terminate control of the Association; or

{D) eighty-four (84) months from the date the Declaration is recorded in
the Public Records of Seminole County, Florida.

The Directors named as the first Board, including any replacement members,
shall serve until the first election of Directors, and any vacancies in their number
ocecurring before the first election shall be filled by the remaining Directors.

First Board. The names and addresses of the persons who are 1o serve as the
first Board are as follows:

NAME ADDRESS

Hank T. Porcher 1697 Pratt Place
Oviedo, Florida 32765

Harry T. Porcher, iV 1808 E. Broadway Street, #350
Oviedo, Florida 32785

Stacie P. Porcher 1809 E. Broadway Street, #350
: Qvieda, Florida 32765

INDEMNIFICATION

Every Director, committee member, and officer of the Association (and the
Directors, committee members, and officers as a group) shall be indemnified by the
Association against all expenses and liabilities, including counsel fees {at all trial and
appellate levels and whether or not suit be instituted) reasonably incurred by or imposed
upon him or them in connection with any proceeding, litigation or settlement in which he
may become involved by reason of his being or having been a Director, committee
member, or officer of the Association. The foregoing provisions for indemnification shalf
apply whether ar not he is a Directar, commitiee member, or officer at the time such
expenses and/or labilitles are incurred. Notwithstanding the ahove, in the event of a
settlement, the indemnification provisions herein shall not be automatic and shall apply
only when the Board approves such settlement and authorizes reimbursement for the
costs and expenses of the settiement as may be in the bes! interest of the Association.
In instances where a Director, committee member, or officer admits or Is adjudged guilty

8
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of willful misfeasance or malfeasance .in the performance of his duties, the ... .

indemnification provisions of these Articles shall not apply. Otherwise, the foregoing
rights to indemnification shall be in addition to and not exclusive of any and all righis of

“indemnification to which a Direclor, committee member, or officer may be entitled
whether by statute or common law.

BY-LAWS

The By-Laws of the Association may be adopted, amended, altered, or rescinded
as provided therein; provided, however, that at no time shall the By-Laws conflict with
these Articles or the Declaration, and provided further, that no amendment, alteration, or
rescissicn may be made which adversely affects the rights and privileges of any
Institutional Mortgagee, without the prior written consent of the Institutional Mortgagee
so affected, and provided further that until the Transfer Date no smendments,
aiterations or rescissions of the By-Laws shall be effectlve unless the Developer shall
have joined in and consented thereto in writing. Any attempt to amend, alter, or rescind
the By-Laws conirary to these prohibitions shall be of no force or effect.

AMENDMENTS

Amendments_Prior to Recarding. Prior ta the recording of the Declaration
amongst the Public Records of the County, these Articles may be amended only by an
instrument in writing signed by all of the Incorporators to these Articles and filed in the
Office of the Secratary of State of the State of Florida.

Amendments After Recording. After the recording of the Declaration amongst the
Public Records of the County, these Articles may be amended in the following manrner:

Notice of the subject matter of the proposed amendment shall be included
in the notice of any meeting (whether of the Board or of the' Membership) at which such
proposed amendment is to be considered; and

A resolution approving the proposed amendment may be first passed by
either the Board or the Membership. After such approval of a proposed amendment by
one of said bodies, such proposed amendment must be submitted to and approved by
the other of said bodies. Approval by the Membership must be by a vote of a majority of
the voting interests of the Members present at a meeting of the Members at which a
quorum is present and approval by the Board must be by a majority of the Directors
present at any meeting of the Directors at which a quorum is present.

Amendment by Reference to Titke. No Article shall be revised or amended by
reference to its title or number only. Proposals to amend existing Articlies shall contain
the full text of the Ariicles to be amended; new words shall be inserted in the text
underlined, and words to be deleted shall be lined through with hyphens. However, if

7
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the proposed change is so extensive that this procedure would hinder, rather than
assist, the undaerstanding of the proposed amendment, it is not necessary to use
underlining and hyphens as indicators of words added or deleted, but instead a notation
must be inserted immediately preceding the proposed amendment in substantially the
following language: "Substantial re-wording of Article. See Article ___ for present text.”
Non-material errors or omissions in the Article amendment process shall not invalidate
an otherwise properly promulgated amendment.

Institutional Mortgagees. Notwithstanding the foregoing provisions of this Article,
there shall be no amendmaent to these Articles which shall abridge, amend or alter the
priority of any mortgage held by any Institutional Mortgagee, or the validity of any
mortgage heid by any such Institutional Morigagee without the prior written consent
therefor by such Institutional Mortgagee.

Developer. Notwithstanding the foregoing provisions of this Article, there shall be
no amendment to these Articles which shall abridge, amend or alter the rights of
Developer, including the right to designate, to select, or toc approve the selection of the
Directors as provided in the Declaration and By-Laws, without the prior written consent
of the Developer.

DISSOLUTION

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
Management System must be transferred to and accepted by an entity which would
comply with Section 40C-42.027, Florida Administrative Code, and be approved in
writing by the St. Johns River Water Management District prior to such termination,
dissalution or liquidation. This paragraph may not be amended cor terminated without
the prior written consent of the St. Johns River Water Management District.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF, the Incorporator has hereunto affixed his signature,

thusﬁ[ day of May, 2018,
\
NN

Hank T. Porcher, lncorporator

STATE OF FLORIDA )
COUNTY OF SEMINOLE )

The foregoing instrument was acknowledged befora this .,2[ day of May,

2018, hy Hank T. Porcher, who is personally k wn o me or who ,has produced
rdentrﬁca!mn s
/ 3 a o,

1 - A fi/v

JENNIFER K. GORDON
Notery Pubix: - Stats of Fiorida

My Comm. Exalres Sap 24, 2018
Commisston # Fi 158433
Bonthaq atvough Matjonx Notary Astn.

H1B80001603693
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CERTIFICATE DESIGNATING A REGISTERED OFFICE AND
A REGISTERED AGENT FOR THE SERVICE OF PROCESS
WITHIN THE STATE OF FLORIDA

In pursuance of Chapter 48.091, Fiorida Statutes, the following Is submitted, in
compliance with said Act:

FLAGLER CENTER PROPERTY OWNERS ASSOCIATION, INC., desiring to
organize under the laws of the State of Florida, with its principal office at 1697 Pratt
Place, Oviedo, Florida 32765, has named JONES FOSTER SERVICE, LLC, a Florida
limited liability company, located at 505 South Flagler Drive, Sulte 1100, West Paim
Beach, Florida 33401, as Its agent to accept service of process within the State of
Florlda.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated
corporation, at the place designated in this certificate, | hereby agree to act in this
capacily, and agree to comply with the provision of the Act relative to keeping open said
office.

JONES FOSTER SERVICE, LLC, a Florida
limited liability company

o )

Mark H. Dbfimeier, Manager

P \docs\ 189220000 Sdoch uw7 335, doc
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