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ARTICLES OF INCORPORATION
OF
SHANGRI LA TOWNHOMES HOMEOWNERS ASSQCIATION, INC.
(A Florida not-for-profit corporation)

The undersigned incorporatar, for the purpose of forming a corporation not-for-profit
pursuant to the laws of the State of Florda, hereby adopts the following Articles of
Incorporation:

ARTICLE [- NAME AND DEFINITIONS

The rame of this corporatian shall be Shangn La Townhomes Homeowners Association,
Inc. For convenience, the corporation shall be referred to in this instruinent as the “Association,”
these Articles of Incorporation as the “Articles™ and the By-Laws of the Association as the “By-
Laws.” All other defined terms contained in these Articles shali have the same meanings as such
terms are defined by the Declaration of Covenants and Restricltions for Shangri La Townhomes
to be recorded in the public records of Duval County. Flonda (the "*Declaration™).

ARTICLE [1 - PRINCIPAL OFFICE AND MAILING ADDRESS

The location of the Association's principal office shall be 46 Amalurra Trail, St. Johns,
Flonda 32259 and s mailing address shall be Post Office Box 600204, Jacksonville, Florida
32260-0204 or at such other place as may be cstablished by resolution of the Association’s
Board of Directors from time to time.

ARTICLE I - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Association is 100 Whetstone
Place, Suite 200, St. Augustine, Florida 32086 and the name of its initial registered agent is
Courtney P, Gaver.

ARTICLE IV - PURPOSES
The general nature, objects and purposes of the Association are:

A, To promete matters of commoen 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 Area, including without
limitation the strects, street lights, 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 stonmwater management
system(s) in a manner consistent with the St Johns River Water Management Permit No.
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149202-1 requirements and applicable District rules, and 1o assist in the enforcement of the
restrictions and covenants contained therein which relate to the surface water and stormwater
managemen! system. The Association shall levy and collect adequate assessements against
members of the Association for the costs of maintenance and operation of the surface water or
stormwatcr management system.

D. To cooperate with other associations responsible for administration of adjacent or
contiguous properties in matters of common interest to the Association and such other
associations and to contribute (o 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
detenmines necessary, appropriate, andfor convenient.

E. To operate without profit for the sole and exclusive henefit of its Members.

G. To pecform all of the functions contanplated for the Association and undertaken
by the Board of Directors pursuant to the terms and conditions of the Declaration.

ARTICLE V - GENERAL POWERS

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

A. Te hold funds solely and exclusively for the benefit of the Members for pumposes
set forth in these Articles of Incorporation.

B. To promulgate and enforee rules, regulations, bylaws, covenants, restrictions and
agreements o cffectuate 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, scll, mortgage or otherwisc acquire or dispose of real or
personal property, to enter into, make, perform or carry out contracts of every kind with any
person, firm, corporation or association; 10 do any and all acts necessary or expedient for
carrying on any and all of the activities and pwisuing any snd all of the objects and purposes sct
forth in the Declaration and these Articles of lncorporation and not forbidden by the laws of the
Srate of Florida.

E. To fix assessments to he levied against all or any portion of the Property to defray
expenses and cosls of cffectuating the objects and purposes of the Association and to create
reasonable reserves for such expenditures, and to authorize its Board of Directors lo enter into
agreements with other propenty owner's associations or maintenance entities for the collection of
such assessinents.  The foregoing shall include the power to levy and coilect adequate
assessments against the Members for the costs of maintenance and operation of the surface water
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or slormwater management system. Such assessments shall be used for the maintenance and
repair of the surface water or stormwater management systeim, including but not limited 10, work
within retention areas, drainage structures and drainage easements.

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

G. To pay laxes and other charges, if any, on ur against propenty vwned, accepted, or
maintained by the Association.

H. To borrow money and, from time to time, to make, accept, endorse, execuie and
issue debentures, promissory notes or other obligations of the Association for monies borrowed,
or in payment for property acquired, ar 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
lien upon, assignment of or agreement in regard to all or any part of the property rights or
privileges of the Association wherever siluated.

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 a carporation by the laws of the

Stare of Florida, excepr as prohibited herein and by the terms and conditions set fonth in the
Declaration.

ARTICLE VI - MEMBERS

The imembers of the Association (“Members'™) shatl consist of the record title owners of

the Lots, within the Property from time to time, which membership shail be appurtecnamt to and
inseparable from ownership of the Single-Family Units or Lots.

ARTICLE VI1I - VOTING AND ASSESSMENTS

A. The members of the Association (“Members™) shall counsist of the record title
owners of the Lots, within the Property from time to time, which rembership shall be
appurienant to and inscparable from ownership of the Lots.

B. Subject to the restrictions and limitations hereinafler set forth, each Member, uther
than the Declarant, shall be entitied to the number of votes in the Association computed as
follows. The Association shall have two (2) classes of vating membership:

i 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 1t would otherwise qualify). Each Class A Member shall have one (1)
votes fur cach Lot owned by such mumber.

il Class B Member. The Class B Member shall be the Declarant, who shall

-3-
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be entitled to two (2) votes for each Lot owned by the Declarant. The Class B Member will also
include any successors or assigns of the numed Class B Member if the Declarant’s nights are
expressly assigned to such successor or assign. The Class B Membership shall cease and be
converted to Class A Membership on the happening of any of the following events:
(*Tumover”), whichever shall first occur:

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

(2) In accordance with the turnover rules or requirements of the
Homeowners’' Association Act, Chapter 720, Florida Starutes, (if
sooner than (2) above); or

(3)  Such carlier date as the Declarant may choose to voluntarily
relinquish and terminate the Class B Membership upon notice to
the Association.

C. When an Owner who is a Member is comprnsed of one or more persons or
entities, all such persons shall be Members, and the vote(s) for the applicabte portions of the
Property shall be exercised as they among themselves shall determine. The votes allocated to any
Owner pursuant o these Articles, cannot be divided for any issue and must be voted as a whole,
except where otherwise required by law. The affirmative vote of a majority of the votes allocated
1o the Members cost ot any meeting of the Members duly called at which a quonum is present, or
cast by written ballot by a quorum of the membership, shall be binding upon the Members and
the Association.

D The Association will obtain funds with which to operaic by assessment of the

Owners in accordance with the provisions of the Declaration, as supplemented by the provisions
of the Articles and Bylaws of the Association relating thereto.

ARTICLE Viil - BOARD OF DIRECTORS

Al The propenty, business and attairs of the Association shall be managed by a board
consisting of the number of directors determined in the manner provided by the By-Laws, but
which shail consist of not less than three (3) directors. Pror to Turmover, Directors need not be
members of the Association and nced not be residents of the State of Florida.

B. Al of the duties and puwers of the Association existing under the law. the
Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of
Directors, its agents, contractors or employees, subject only 10 approval by Qwners when such
approval 15 specifically required.

C. Directors of the Association shall be elected at the annual meeting of the
Members in the manner determined by and subject to the qualifications set furth in the By-Laws.
Directors may be removed and vacancies on the Board of Dircctors shall be filled in the manner
provided by the By-Laws.
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D. The Declarant shall appoint the members of the first Board of Directors and their
replacements who shall hold office for the periods described in the By-Laws.
L. The names and addresses of the members of the first Board of Directors who shail

hold office until their successors are elected and have 1aken office, as provided in the By-Laws,
are as follows:

NAME: ADDRESS:

Kirk A. Williams 46 Amalorra Trail
Saint Johns, Florida 32259

Tzy-Yng Williams 46 Amalurra Trail
Sazint Johns, Fiotida 32259
John D. Williams 729 West Strecet
! Jacksonville, Florida 32204 .

ARTICLE IX - QOFTF1CERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association at its first mecting following the annual meeting of the members of the Association
and shall serve at the pleasure of the Bourd of Directors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The names and addresses ol the officers who shall serve until their successors are
designated by the Board of Directors are as follows:

President: Kirk A. Williams
Vice President: Tzy-Yng Williams
Secretary/Treasurer: John D). Williams

ARTICLE X - CORPORATE EXISTENCE

Existence of the Association shall commence with the filing of these Articles of
incorporation with the Secretary of State, Tallahassee, Florida. The Association shzll exist in
perpeluity.

ARTICLE X1 - BYLAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

JAN25587526 )
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ARTICLE Xl - AMENDMENTS TO ARTICLES OF INCORPORATION
AND BYLAWS

These Anricles may be altered, amended or repealed upon the affirmative vote of
Members holding a majority of the total votes allocated to the Members pursuant to these
Articles.

ARTICLE XIII - INCORPORATOR

The name and address of the Incorporator is as follows:
Kirk A. Williains

46 Amalurra Trail
Saint Johns, Flonda 32259

ARTICLE X1V - INDEMNIFICATION OF OFFICERS AND DIRECTORS

A To the extent allowed by law, the Association hereby indemnifies any Director oy
officer made a party or threatened to be made a party to any threatened, pending or completed
action, suil or proceeding:

i. Whether civil, criminal, 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 lability
or penalty on such person for an act alleged to have been committed hy such person in his
capacity as a Director or officer of the Associatian or 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 settlernent and reasonable
expenses, including attorneys’ fees, actually and necessarily incurred as a result of such action,
suit or procceding 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 Association, and in criminal actions or
proceedings, withoul reasonable grounds for belief that such action was unlawful. The
termination of any such action, suit ur proceeding by judgment, order, settiement. conviction or a
piea of nolo contendere or its equivalent shall not in itself create a presumption that any such
Director or 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 reasonable grounds for helief that such action was
unfawful,

2. By or in the nght 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
heing or having been a director, officer, cmployen or agent of any other corporation, partnership,
joint venture, trust or other enterprise which he served at the request of the Association, against
the reasonable cxpenses including attorneys' foes, aclually and necessarly incurred by him in
connection with the defense or settlement of such action, or in connection with an appesl therein
if such person acted in good Faith in the reasonahle belief that such action was in the best interest

of the Associalion. 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

-6-
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the performance of his duty to the Association 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 liability but in view of ali
circumstances of the case, such person is fairly and reasonably entitled to indemnification for
such cxpenses which such tribunal shall deem proper.

B. The Board of Dircctors shall determine 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 manner he rcasonably believed to be in the best interests of the Association, and
whethier, with respect to any criminal action or procecding, he had no reasonable ground for
belief that such action was unlawful. Such determination shall be made by the Board of Directors
by a majority vote of a quorum consisting of Directors who were nat parties to such action, suit
or proceeding,.

ARTICLE XV - TRANSACTION IN WIHICH DIRECTORS
OR OFFICERS ARE INTERESTED

A Nou contract or transaction between the Association and one or more of its
Directors ar officers, or between the Assoviation and any other corporation, partnership,
assaciation, or other organization in which one or more of its Directors or officers are Dircctors
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 present at or participates in the meeting of
the Board or commitiee thereot which authorizes the contract or transaction. or solely hecause
his or their votes are counted for such purpose. All such contracts or transactions shall, however,
be fair and reasenabie and upon tenns reasonably comparable to those which could be obtained
in arms length transactions with unreiated entities. No Director or Officer of the Association
shall incur liability by rcason of the fact that he is or may he interested in any such contract or
transachion.

B. Interested Directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a commitiee which authorized the contract or transaction.

ARTICLE XVI - DISSOLUTION OF THE ASSOCIA'TION

A Upon dissolution of the Associution, all of its assets remaining after provisions for
creditors and payment of all costs and expenses of such dissolution shall be distributed in the
foltowing 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 Remaining assets shall be distributed among the Members, subject to the
limitation sct forth below, each Member's share of the assets (0 be determined by multiplying
such remaining assets by a fraction the numerator of which is all amounts asscssed by the
Association since its organization againsi the portion of Property which is owned by the Member
at that time, and the denominator of which is the total amount (excluding penalties and interest)

7.
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assessed 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
fraclions.

B. The Association may be dissolved upon a resolution to that effect 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 annexation or otherwise, of all or part of the Property by a political subdivision
of the State of Florida. the Assaciation may be dissolved in the manner set forth above.

C. In the event of termination, dissolution or final hquidation 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, F.A.C., and be approved in writing by the St. Johns River Water Management District
prior to such termination, dissolution or liquidation.

ARTICLE XVIi - MERGERS AND CONSOLIDATIONS

Subject 1o the provisions of the Declaration applicable to the Propeny and o the extent
permitted by law, the Association may participate in mergers snd consolidations with olher
nonprofit corporations organized for the same purposes, provided that any soch merger or
consolidation shall be approved in the manner provided by Chapter 617, Florida Statutes as the
same¢ may be amended from time to time. For purposes of any vote of the Members required
pursuant (o said statutes, for so long as the Declarant shall own any peortion of the Property, any
such merger or consolidation shall require the Declarant's prior approval.

For the purpose of organizing a not-for-profit corpgration under Ch}pter 617, Flonda
Statutes, the Incorporator hereby signs this document this 9" day ofﬁg‘{@j_j_. 2018.

Incorporator

JAX:2387526_3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE.
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED,

In compliance with the laws of Florida, the following is submitted:

That desinng to organize under the laws of the State of Florida with its principal office,
as indicated in the foregoing Articles of Incorporation, in the County of Duval, State of Florida,
the Association named in the said articles has named Courtney P. Gaver, whose address is 100
Whetstone Place, Suite 200, $t. Augustine, Fiorida 32086, as its statutory registered agent.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
OF PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, ! HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE
TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.,

[ -
o . . tA. £t .
fhoes ~ovy 0 & - T T
! ik‘{ Rl AR N v _\.(\. A

Couriney P. Gaver !

Registered Agent

Pated this =1 1f3 dayof {2,531, 2018.
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