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ARTICLES OF INCORPORATION
OF
DUVAL/OWENS PHASE Il PROPERTY OWNERS ASSOCIATION, INC,
(a corporation not-for-profit)

The undersigned incorporator, by these Anticles. forms a corporation not-for-profit pursuant
to Chapier 617 of the laws of the State of Florida, and adopts the following Articles of Incorporation:

ARTICLE 1- NAME

The name of this corporation shall be DUVAL/OWENS PHASE 11 PROPERTY
OWNERS ASSOCIATION, INC, For convenience. the corporation shall be referred to in this
instrument as the “Association,” these Articles of Incorporation as the “Anticles.” and the Bylaws of
the Association as the “Bviaws.”

ARTICLE 11 - PRINCIPAL OFFICE AND MAILING ADDRESS

The location of the corporation's principal oftice and its mailing address shall be ¢/o US
Federal Properties Co. LLC. 4706 Broadway Suite 240, Kansas City, Missouri 64112, or at such other
place as'may be established by resolution of the Association's Board of Directors from time to time.

ARTICLE i1l - PURPOSES

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

A To provide an entity o own operale. manage, maintain, repair, administer and/or
otherwise deal with certain real property located in Duval County, Florida (“Property™). to include.
without limitation, the property described in. and to be governed by. a Declaration of Covenants,
Conditions and Restrictions for Duval/Owens Phase [1 Mixed Use Center (“Declamtion™) made
by Duval/Owens Signature, LLP, a Florida limited Hability partnership, and Sccond Time
Signature. LLP. a Florida limited liability partnership (collectively, the “Partnerships™), to be
recorded in the Public Records of Duval County, Flonda, and for such other purposes as set forth in
the*DéClaration..

B. To own. operate. manage, maintain. repair. administer and replace common areas
and improvements, and the Surface Waler or Stormwater Management System {as defined
hereinbelow) in a manner consisient with the requirements of the St. Johns River Water
Management District ("Distriet™), and applicable District rules, for which the obligation 1o maintain
and repair has been delegated to and accepled by the Association. and shall assist in the enforcement
of the provisions of the Declaration which relate to the Surface Water or Stormwaler Management
System. “Surface Waler or Stormwater Management Svstem™ means a system which is designed
and construcied or implemented to control discharges which are necessitated by rainfall events.
incorporating methods 10 collect. convey. store. absorb, inhibit, treat. use or reusc water to prevent
or reduce flooding. overdrainage. environmental degradation. and water pollution or otherwvise
;Tt_ft"e.i._:‘!;;__fgb"mlunlit_\' and quality of discharges on or from the Property.
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C. To levy and collect adequate assessments against Mcembers of the Association for
the costs of maintenance and operation of the Property and the Surface Water or Stormwater
Management System.

. 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 to such common maintenance interests whether within or without the Property.

E. To operate without profit for the sole and exclusive benetit of the Members of the
Association.
F. To perform ali of the functions contemplated for the Association and undertaken by

the Board of Directors pursuant to the terms and conditions of the Declaration.

ARTICLE IV - GENERAL POWERS

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

A To held funds solely and exclusively for the benefit of the Members for purposes sei
forth in these Articles of Incorporation.

B. To promulgate and enforce rules, regulations, bylaws, covenants. restrictions and
agregments to effectuate the purposes for which the Association is organized. including. without
limitation. the Declaration.

C. To delegate power or powers where such is deemed in the interest of the Association.
D. To levy and collect adequate assessments against members of the Association for
the costs of mainienance and operation of the common areas and the Surface Water or Stormwater

Management System.

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

. in general. 10 have all powers conferred upon a corporation by the laws ot the State of
Lid 13 oy = - . . .
Sexcept as prohibited herein and by the terms and conditions set forth in the Declaration.

ARTICLE V - MEMBERS

The Members (“Members”) shall consist of all Owners of parcels (*Parcels™ located within

the Property. Membership in the Association is appurtenant to, and inseparable from. ownership of
a Parcel.
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ARTICLE VI - VOTING AND ASSESSMENTS

A The members shall be all Owners, and shall be entitled to vote as follows: Fach
Owner shali be entitled for | vote per Useable Acre. For example, if an Owner owns twenty-one
(21) Useable Acres (as defined in the Declaration). and if there are 42 Useable Acres contained
within the Property, that Owner would be responsible for fitty percent (50%) of the votes (i.e.. 50
voles out of a possible 100 votes): and. in the event that the number of Useable Acres within the
Property arc reduced [e.g., due to dedication of internal roadways to the City of Jacksonville. or
deeding a portion of the total Useable Acres 10 the Association as common areas {i.e.. retention
ponds}]. then such Owner owning the 2t Upland Acre site would realize an increase in such
assessments due to the reduction in Useable Acres within the Property.

When more than one person holds an interest in a Parcel, all such persons shali be members
but the vote for such Parcel shall be exercised by one of their number. and in no event shall more
than the allocated votes be cast with respect to any Parcel.

Y. When one or more persons or entities holds an interest or interests in any Parcel. all
such persons shall be Members, and the voie for such Parcel shall be exercised as they among
themselves shall determine. The vote for any Parcel cannot be divided for any issue and must be
voled as a whole, except where otherwise required under the provisions of these Articles. the
Declaration, or Bylaws. The affirmative vote of a majority of the votes allocated 10 the Members cast
at any meeting of the Members duly calied 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 Association.

C. The Association will obtain funds with which ta operate by assessment of its Members
in accordance with the provisions of the Declaration. as supplemented by the provisions of the Articles
and Bylaws of the Association relating thereto.

Lt e

D. No Member may assign, hypothecate or transfer in any manner the Member’s

membership or voting rights in the Association except as an appurtenance 1o Member's Parcel.

E. Any Member who conveys or loses title to a Parcel by sale. gift. judicial decree or
otherwise shall, immediately upon such convevance or loss of title. no longer be a Member with
respect to such Parcel and shall lose all rights and privileges of a Member resulting from ownership
of such Parcel.

ARTICLE VI - BOARD OF DIRECTORS

A. The aflairs of the Association shall be managed by a Board of Directors consisting of
not less than three (3) nor more than seven (7) Directors. Directors need not be Members and need
not be residents of the State of Florida.

a B. Elections shall be by plurality vote. Each director will hold office until a successor is
elected and qualified or until such director’s earlier resignation or removal. The term of each Director
so clected at each annual election shall be for two {2) vears expiring at the second annual election

7R738321.8
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following their election. and thereafter until their successors are duly elected and qualified. or until
removed from office with or without cause by the affirmative vote of a majority of the Members.

C. The name and addresses of the members of the first Board of Directors who shall hold
oftice until the first annual meeting of the Members and until their successors are elected and have
qualified, are as follows:

Stephen M. Leggett
3021 Sunset Landing Drive
Jacksonville, Florida 32226

Richard D. Baier

c/o US Federal Properties Co. LLC
4706 Broadway Suite 240

Kansas City, Missouri 64112

Danicl K. Carr
e ¢/o US Federal Properties Co. LIL.C
" 4706 Broadway Suite 240

Kansas City, Missouri 64112

Kevin T. Kelly

c/o US Federal Properties Co. LLC
4706 Broadway Suite 240

Kansas City, Missouri 64112

ARTICLE VIII - OFFICERS

The Officers of the Association shall be a President. a Secretary and a Treasurer, and such
other officers as the Board may from time 10 time by resolution create. Any two (2) or more oflices
mav be held by the same person. Otficers shall be elected for one (1) vear terms in accordance with
the procedure sct forth in the Bylaws. The names of the officers who are 10 manage the aftuirs of the
Association until the first annual meeting of the Members and until their successors are duly elected
and qualified are:

President Richard ). Baier
Scerctary Daniel K. Carr
Treasurer Kevin T. Kelly

ARTICLE IX - CORPORATE EXISTENCE

The Association shall have perpetual existence. These Articles shall become effective upon
filing as prescribed by law.
L N
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ARTICLE X - BYLAWS

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

ARTICLE X1 - AMENDMENTS TQ ARTICLES OF INCORPORATION AND BYLAWS

These Articles may be aliered. amended or repealed upon the affirmative vote of Members
holding a majority of the total votes allocated to the Members pursuant 1o these Articles.

ARTICLE XII - INCORPORATOR

PR '

The name and address of the Incorporator are as follows:

Stephen M. Legpet
53021 Sunset Landing Drive
Jacksonville. Florida 32226

ARTICLE XTI - INDEMNIFICATION OF OFFICERS AND DIRECTORS

Al To the extent allowed by law. the Association hereby indemnifics any Director or
officer made a party or threatened to be made a panty to any threatened. pending or completed action,
suit or proceeding:

) L. Whether civil, criminal. administrative, or investigative. other than one by or
in the nght of the Association to procure a judgment in its favor. brought to impose a liability or
penalty on such person for an act alleged 1o 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 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 settiement and reasonable expenses, including
attorneys' fees, acwally and necessarily incurred as a result of such action, suit or proceeding or any
appeal thereotl 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, without reasonable grounds
for belief that such action was unlawful. The termination of any such action. suit or proceeding by
judgment. order. setilement. conviction or a plea of nolo contendere or its equivalent shalf not in itself’
create a presumption that any such Director or officer did not act in good faith in the reasonable beliet
that such action was in the best interest of the Association or that he had reasonable grounds for belief
lllml such action was unlaw(ul,

" 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 Dircetor or officer of the Assaciation. or bv reason of his being
or having been a director, officer. employee or agent of any other corpuration, partnership. joint
venture. trust or other enterprise which he served at the request of the Association. against the
reasonable expenses including attormeys' fees, actually and necessarily incurred by him in connection
with the defense or sertlement 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.

TITMIZIA L.
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Such person shall not be entitled to indemuification in relation to matters to which such person has
been adjudged to have been guilty of gross negligence or imisconduct in 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 ar proceeding is held shall determine upon application that.
despite the adjudication of liability but in view of all circumstances of the case. such person is fairly
and reasonably entitbed 0 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 officer acted in
good faith in a manner he reasonably believed to be in the best intercsts of the Association. and
whether, with respect to any criminal action or proceeding. 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 not partics to such action. suit or
proceeding.

C. The foregoing rights of indemnification shall not be deemed 1o limit in any way the
powers of the Association 10 indemnify under applicable law.

ARTICLE XIV - TRANSACTION IN WHICH
DIRECTORS OR OFFICERS ARE INTERESTED

Y A, O contract or transaction between the Association and one or more of its Directors
or ofticers, or between the Association and any other corporation, partnership. association. or other
organization 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 voidable solely for thisreason. or solely because
the Director or officer is present at or participates in the meeting of the Board or committee thereof
which authorizes the contract or transaction, or solelv because 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 10 those which could be obtained in arms-length transactions with unrelated
entities. No Director or Officer of the Association shall incur liability by reason of the fact that he is
or may be interested in any such contract or iransaction.

B. Interesied 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,

ARTICLE XV - DISSOLUTION OF THE ASSOCIATION

In the event of termination. dissolittion or final liguidation of the Association, the
responsibility for the operation and maintenance of the Surface Water or Stormswater Management
System must be transferred 1o and aceepted 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.

[signatures uppearing on next page]



IN WITNESS WHEREQOF, the Incorporator has hereto set his hand and seal this |§ day
of December, 2020.

Signed, sealed and delivered

in the presence of’. as witnesses: /
b,

hitins_7 Py

Print name: __ Cnrishias 4.1 Tase Slcphyﬁ M. Leggett. h;corporator
As Witness

A

Prmt name: 1exve Sa tﬂmmﬂe "
YAs Withess

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing Articles of Incorporation was acknowledged before me this 1§ day of
December, 2020, by Stephen M. Leggen, the Incorporator of Duval/Owens Phase I Property
Owners Asgociation. Inc., a FFlorida not-for-profit corporation. on behalt ot the corporation, who
(check one) [X] is personally known to me or [_] has produced as
identification and who did/did not take an oath.

.";.m (Q 1_2,,

N:r.;gapgb,g Sate of Fiong, Print Name™ | e eN eSO lS fQLoN e
Gg 121393 Notary Public, State and County aforesaid

My commission expires: Lf‘) 10] 202%

E:p:rel 0"'101'2
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

[n compliance with Sections 48.091 and 617.0501. Florida Stawnies. the following |
submitted:

w

First, that Duval/Owens Phase 11 Property Owners Association, Inc., a Florida not-for-profn
corporation, desiring to organize or qualify under the laws of the Siate of Florida. with its principal
place of business at the City of Jacksonville, State of Florida, has named Corporation Service
Company, whose strect address is 1201 FHays Street. Tallahassee. Florida 32031, as its agent to

accept service of process within Florida. % f ?é 5 7

Stepln M. Leggett, cofpirator

December Ji 2020

arperzHaving been named as registered agent and 1o accept service of process for the above stated
corporation at the place designated in this cerfificate, the undersigned hereby accepts the appointment
as registiered agent and agrees to act in this capacity. The undersigned further agrees 10 comply with
the provisions of all statutes relating to the proper and complete performance of the undersigned
duties, and is faniliar with and accepts the abligations of the undcrsigncd position as registered agent.

, 6_){/

aurarchy m b e, drd Lr 1 PG PR R

i
\C-flf«mtu”f.b c

Print Name:

December 22,2020
Jhie

+y
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