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. ARTICLES OF INCORPORATION : =
Ok ; A

ASTURIA WEST COMMERCIAL PROPERTY -

OWNERS ASSOCIATION, INC. =

(a corporation:not-for-profit)

QL -

L NAME AND DEFINITIONS,

The namic of this corporation shall be Astutla West .Commercial Prapetty Owners
Association, Inc. All capitalized terms contained ih these Articles shall have the'same mcamngs
as such terms are.defined by. the Declaration of Covenants and Restrictions for the Asturia West
Commercial District to.be recorded in the cumrent public records; of Pasco County, Florida (the
"Declaration”).

1.  PRINCIPAL OFFICE AND MAILING ADDRESS.

The location of the corporation’s principal office and lts'mailing address shail-be:115}2 Lake Mead
Avenue, Suite 603, Jacksonville, Florida 32256, or-at such other place as may be cstablished by
resolution of the: Association's Board of Directors from time (o time.

1. © PURPOSES.
The general nature, objeets and purposes of the Association.are:

A T promote matters of common interest and. concern of the Owitérs:of property
within the real property subjéot to the terms and provision of the Déclaration,

B.  To own, maiotain, Tepair and replace the: Common Area, including without
liniltation the étructures, landscaping and -othér. {miptovémerits located théreon, fot ‘which thé
obligation to maintain and repair. has been delegared 10 and accepted by the Ass0Ciation,.

C.  To operate;maintain and manage the Surface Water or Stormwater Management
Systcm in & mannér coSistent with the Southwest Florida Water Maragéiicnt Pérmit No.
49029941.005, as the same may be amended from time 1o time, and applicable District rules, and
to assist in the enforcement of the restrictions and covenants contained therein and in-Army Corps
of Engineers Penmit No. SAJ-2005-10602, as the same may be amended from time to time.

D.  To cooperate with other.associatinns tesponsthie for adninistration-of adjaceit of
contiguous propértied in riatters of comution intefest to the Association anid such btherassociations
and to contribute to-such tommon mainfenance interests whether within ot withput the Property.

E. To provide, purchase; acquu'c replace, improve, maintam, pperate &nd repair such
buildings, structutes, landscaping, equipmént, and to pIOV_ldc such_ Gthier services for the benefit
‘of the membeps of me Association, a8 the Board of Diréctors.in its discretion determines necessary;
appropriate;-and/or convenient.
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F.  To operate without profit for the sole and exclusive:benefit of its Members.

* G, To perform all of the fanctiony eomettipiated. for the Associdtion -and undeftaken.

by the Board of Ditéctors pursant to thie tarmis and conditions of the Declaration,

IV. GENERAL POWERS.

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

A.  To hold funds solely and exclusivély for the benefit of the Members for purposes

set forth in these Articles of Incorporation.

B.  To promulgate and enforce rules, regulations, bylaws, ¢ovenants, testrictions and
agreements to effectuate the putposés for which the: Association.is organized.

C.  To delegate power or powers: where such is decmed: in the ‘interest of the
Aassociation.

D.  To purchise, lease, hold, sell, mortgage ot othcmse. dequire or. dispose. of real or

personal property, to enter into; make, perform or carry put contracts of every kind with any person,
finn, corporation or association {ingluding without limitation.contracts for services to-provide for
operation and routine custodial maintenance of the Surface Water or Stormwater Menagement
Syster); to do sty and all acts necessary or expcdlcnt for carrymg on eny and all of the activities
and pursuing any and all of the objects and purposes set forth in the Decl aration;and these Articles
of Incorporation and not forbidden by the laws of the State of Florida,

E. To fix-assessments to be levied-agaifist a1l or any portion of the Praperty to defray
expenses and costs of effectuating thé objécts: ajid purposes of the Association and to- creaté
reasonablE reserves for such expendlmi"es, and to authonze" ité Board of Directors to enter nito
agreements with the CDD; other property- owner's.assosiations, or other govcmmental ‘guthorities
or imaintenasing eritities for the colléction of such assessments. The foregoing shall include the
power to levy and collect adequate dssessmeiits against thie Mainbeis for the costs of maintenance
and operation of the Sutface Water or Stormwatér Managemént System. Sich assessments shall
be used for the maintengnoe and repair, of the Surface Water or, Stormwater Management System;
including but not limited fo, work within retention areas, dralnage structures and drainage
eascments.

F. To charge recipients for serviges rendered by the Associatioh and the users of the
Association property where- such is deemed appropnatc by the Board of Directors of the
Association and:permitted by the Declaratlon.

G.  To'pay laxés dnd other charges, if any, on'or agalnst prdperty, Gwned, accepted, or
mmutamzd by the Associafion..
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H. Ta borrow money and, from tune to time, td make, accept, endorse, execte and
issue debentares; promissory notes or other obligations of the -Association for monies borrowed,
or in payment for property acquired, or for any of the other purposes.of the Association, and to
seoure the payiment of such:abligations by mortgage, pledge, or other instrument of trust; or by
lien upon, dssigniment of o agreement in regard to all or any part of the property rights or privileges
of the-Association wherever sititated.

L. To merge with any othier association which may perform similar functions located
within the same géneral vicinity of the Property:

J.  In gcncral to have all powers conferred upon a corpotation by the laws of the State,

" of Flaridg, except as prohibited herein and by the terms and conditionis set forth ifi the Declaration.

V. MEMBERS.

The members ("Members") shall consist of the Developer and each Owner,

VL.  YOTING AND ASSESSMENTS.

A. Subject to tlié restrictions and limitations hereinafter set-forth; each Member other
than the Developer shall have one vote for edch’ Aséssiment Equivalent gttiibistable 1 the Lots of-
Building Sites owned by them. ‘The votes 6f Mérmbers who are members of Subassociatians shall
be exercised by en officer of the Subassociation designated by the Board of Directors of such
Subassociation, The votes of Members who arenot members of Subassociations shall bexercised
directly by stich Members or their authorized. representatives.

B,  The Developer shall have the huimber of votes &qual to the mumber of votes
allocated to the:Members other than the Developer, plus one vote. The Developer shall have such
voting rights for sa long.as it shall have the right to elect or appoint & majority of the: Board of
Directors pursuant to Afticle VII hereof, and thereafter the Developer shall Have ons vote for cach
Agssessment Equwalent atributable 10 the Lots or Bojlding Sites owned by the Developer:

C.  When an Owner is- comprised.of oue or. more persons or entities, all such persons
shall be Members -and the vote(s) for the appl[cable partions of the Property shall be:exerclsed as
they among thmnsclves shall determiing, The affirmative vote of'a majority of thé votes allocated
to the Members east at ary meeting of the Metmbers duly, called at which quortun s present, or
cast by written ballot by a'quorum of the membership, shall be binding ypon the Members'and the
Association.

D.  The Association will otain finds with which to cperate by assessment of the’
Owners in accordance with the provisions of the Declaration, s supplemented by the provisions
of the-Articles and Bylaws of the Association relating thereto. Any Member who'is delinquent in
the payment of any monetary obligations due the.Association for more than ninety (90) days may
be deemed by the'Board of Directors to. be.ndtin good tanding with the Association for the period
of time that such delinquency shall contiriue:

=
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ViI. BOARD OF D_IRECTORS._

A, The affairs of the Association shall be managed by a'Board of Directors consisting
of five (5) Directors. Directafs.need ot bé Members of the Adsoclation and eed not be residents
of the State of Florida. Until thie Mémmbéfs othiet than the Developer'becomeieiititled to elect the
‘metinbers of the Board of Directofs as herein provided, thié Developer shall have the tight to appoint
a majority of the Directors, The Developer shall be erlitled to appoint 2 majority of the Directors.
for 50 long as the Developer owns.a majority of thit acréage of the real property that is.subject to
the payment of assessments pursuant to the terms. of the Declaration’ and as long as that certain
promissory note from 2021 Asturia Odessa Paroel 3,4,5 LLC, a Florida. limited lizbility compariy,
to the Developer dated December 10, 2021 rémains tnpéid (togéther, the "Turnover Event’)..

B.  'Elections shall be by plurality 'vote, Directors-shall initially serve one (1) year
termms; provided however, at the first annual election of the Board of Directors following the
Turnovcr Bven, the terms of office of the Dl:ectors receiving the highest riuinbef.of votes shall be
established at two (2) years, and the rcmmning Directors shiall serve for terims of ghe (1) year cach.
Thereafter; as many Directors shall be. elected and appomted as the case may be, as there are:
regular terms of office of Dircctors expiring at.such time; and the term of each Director so elected
or appointed at each annual election shall be for two (2) years expiring at the. second -annual
election following their ¢lection, and theteafierintil their successors aré duly elected and qualified.
In no event oan a.Board member appairited by the. Developer be remaved except by aion of the
Developer. Any Director appointed by the Developer shall seive at the pleasure of the Developer,
and may be removed from office; and 4 suceessor Director may be appointed, at any time by the:
Developer,

C.  The hames and. ad'd‘resses of the rembers of the first Board of Directors wheo shall
hold offiee-until the first annual méeting of the Membets and until thcu' successors-are elected or
appointed and have qualified; are as follows:

Lane Gardner

President

11512 Lake Mead Avenue, Suite 603
Jacksonville, FL.32256-

Walter O*Shea

Vice President:

11512 Lake Mead Avenue, Suite 603.
Jacksonville, FL 32256

Sean Mansdn:

Treasurer

11512 Lake Mead Avenue, Suite 603
Jacksonville, FL 32256

(((H21000444312 3)))
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Matthew Gallaghet

‘Secretary

11512 Lake Mead Avenue, Suite 603
Jacksonville, FL 32256

Marl_on Champio'n
11512 Laké Mead Avenue, Suite 603
Jacksonville, FL, 32256

VIII. OFFICERS.

= A.  The Officers of the Assaciation shall be & President, a Vice President, a-Secretary
and a Treasurer, and such other officers as the Board may-from time to time by resolution create.

Any two (2) or more offiees, may be held by. the same person except the offices of President and.
Sacretary Officers shall be elected fot.one (1) year'teifis in accordsice with the procediwe set

forth in the Bylaws. The riaine§ of thé officeid who are to manage the affairs of thé Assdcidtion
until the -first annual meeting of the Members and. uniil their successors; are duly elected and
qualified are:-

President Lane Gardner:
Vice President Walter O'Shea
Treasurer Sean Manson
Secrctary Mattlew Gallagher

IX. CORPORATE EXISTENCE,

The Assotlation shall have pérpenial existence. These Articlés shall become effective
upon filing.as prescribed by law.

-

X.  BYLAWS,

The Board of Directors shall -adopt Bylaws consistent with these Articles. Such Bylaws
may be altered, amended, or repealed by resolutian of the Board-of Directors.

Xi. AMENDMENTS TO ARTICLES OF INCORPORAT!ON -AND BYLAWS,

‘These Articles may bi-altered, arntndcd or repealed upon the aﬁrmatwc vote of Members
halding a majority of the total votes represented-inperson or by proxy: ‘at & meeting of the Members
al which a quorum is present; provided however, the-relative voting rights of the Members shall
not be modified without the approval of Ménihers holding ninety percent (90%) of the total votes
in the: Association.

(((H21000444312 3)))
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XII. INCORPORATOR.

‘The name-and address of the Incorporator is as follows;
Larie Gardner

11512 Lake Mead Averiue, Suite 603.

Jacksonville, FL 32256

XL INDEMNIFICATION OF OFFICERS AND DIRECTORS.

A, To theextent allowed by law, the Association hereby indérnifies any Director or
officer made 2 pafty or threatened to be ‘made & party to any fhxeatened, pendmg of. cariipleted
-action; suit or proceeding;

1. Whithier civil, crithinal, ediinistrative, or 1nvcst1gaUve Gitier than Gile by
of in thc right of the. Adsaciation to pracuré a Judgment in its’ favor brought to impose a habﬂjty
or penalty on such person fot an act slleged to hiave been committed b}r such person,in his capacity
as a Director or officer of the Association or as a directar, officer, gmplayee-or agent of any othor
corporation, partnership, joint venture, trust or other enterprise which he served at the:request.of
the Association, dgainst jildginehts, ﬁncs amounts paid in- séttlerment ard reasonable expenses,
including attorneys' fees, actyally and. necessanly ‘incurred. as 8 result of such action, Suit or:
proceeding or any appeal thereof, if such person geted in good Jaith in-the reasonable belief that
such action was in the best imterests of the Association; and in criminal actions or procecdings,
without reasonable grounds for belief that such action was unlawful, The terminafion of any such
action, suit ot procgeding by judgment, order, settlement, conviction or-a plea of nolo vobtendere
or its equivalent shall not i itself create a présurmption that any such Direétor or-officer did not

“actingood faith in the reasonable helief that such ection was in thc best ititetest of the Associatipn
or that he had reasonable grounds for belief that such action was unlawful,

2. By ot in the right of the Association to procure & jiidgment in iis favor by
reason of hig 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: other corporation, partnership,
joint venture, trust or. other enterprise which he served at the request of the Association, agamst
the reasonablé expenses including fttotneys' fees, setually. aid necessarily incurred by hif in
connection with the defense or settlernent of such &ction, o in connection with s appeal therein
it such person acted in good faith in the reasonahle belief that:such acfion 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 beeni giilty of grass negligence or misconduct:in the
perforance of his duty 10 ‘the Asgociation unless, and .only to.the eéxtent that, thé court,
administrative agency, or'iniyestigative body before which siich: dotion, suit or proceedmg is held
shall determine ypon application that, despite the adjiidication of liability but in view of all
circumstances of the case, such-person is fairly end-reasonably entitled to indemnification for such
expenses which such tribunal shall deem propér.

B. The:Board of Directors shall determihe whether amounts for which.a Difector or

officer seck indemnification were properly incurred and whether such Director or officer acted:in

ACTIVE:14017522.2 (((H210004461312 3)
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good faith in.a manner he reasonably believed to be in the best interests of the Association, and.
whether, with respect to any cfiminal gction or procéeding, he had no reasonable ground for belief
that such action was unlawful. Such defermination shall be made by the Board of Direstors by a
majorlfy vote of.a quorym ‘cansisting. of Directors: who were not partles fo such:action, Suit or
proceoding.

C.  The foregoing rights of indemnification shall not be deemed to limjt in any-way the:
powers of the Association to indemnify-under applicable law.

TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARF INTERESTED.

A.  Nocontract of transatton bétween the Assotiation and onic or inore of its Direstors
or bfficers, o between the-Association and aty other corporation, partriership, association; or.other
organization in which on€ or more:of its Directors or officers are Directors or-officers, or in which
they have a finanojal ‘inicrest, shall bésinvalid, vaid or 'voidablé solely for this reason, or solely
becanse the Diréetor 6r officer is presént at ot partlmpaicé iri the meeting afthe Board or committee:
theteof which authorizes the gontract at transaction, or solely because his:or theirvoies.are counted
for such purpose, All such contracts or transactions shall; howgver, be fair and reasonable. and
upon terms. reasonably comparable to those which could be obtained in arms-length transactions
with-unrelated entities. No Director or Oﬁicer of thié Associdtion shall inéur Hability by-reason of
the fact that hé is or may be interested in any such contractior transaction.

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

XIV. DISSOLUTION OF THE ASSOCIATION.

A, Upon dissolution of the Association, all-of its agsels remaining after proﬂswns for
creditors and payment of all ‘costs and. expenses of-such dissolution shall be distributed in the
following 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 appropriat¢ for such
dedication and which the authority is w[llmg t6 accept.

2. Remaining assets shall be distribiited amiong the- Membets; subject to the
limitation set forth below, each Member's share of the assets to be determined by multiplying such
n:rrmmng assets by a fraction the-numerator of which i is-all amounts-assessed by thé Association
since i{s drganization agaiust the portion of Property. which is owned by the Mémber it that time,
and the defominiator of which {5 the total amaunt (excliding penalties and interest) assessed by
the Association pgainst all properties which at the time of dissolution ere part'of the Property. The
year of dissolution shall count as a whole year for purposes of the preceding fractions,

B.  The Association sy be dissolVed iipon a resolution.o that effeit beinig approved
by & majarity of the Board of Directors.and: by two-thirds (2/3)-of the:Membets. In the event of

(((H21000444312 )
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incorporation by annexation or otherwise, of all or part of the Property. by a political sabdivision-

of the State of Florida, the-Association may be dissatved In-the manner set forth above.

C.  'irinfo event shall the Associdtivon be.dissolved of merged,.and any attemipt o db so

shalt ‘e ineffective, unless and uritil maintenance: responsibility for the Sutface Water or

Stormwater \Jan&gament System and discharge facilities located within the Property: is assumed
by an entity which is approved by the Southwest Florida Water: Management District, Florida

Department of Environmental Regulation; or other governmental .authority. having jurisdiction,:
‘pursuant to the requirements of Rule '62-330.310, Floridd Adriidistrativé Code, Applicant’s
Handbook Volhiriie 1, Section 123 ot othet: adlmmstmtlvc regufation-of simildr import. Fusther,

such dissolufion of merger shall require. the pripr approval of the Army Corps of Engineers..
XV. MERGERS AND CONSOLIDATIONS,

Subject to the provisions, of the Dcclarauon apphcab]e to the Propefty aid to ‘the extent
permitted by law, tho Association. may pa.rnclpatc . 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, Florida Statutes es the
same may be.amendsd from time 10 time. For purposes of any vote, of the: Members recquired
pursant 1o said statutes, for §0. long 8§ the Developer shdll owi any portion- -of the'Ptopérty, any
such metger-or consolidation shall require the Developer's prior-approval.

[Signatures.hegin on following pége]
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IN WITNESS WHEREQ¥; the Itigotparator has Hereto sef bis hand and seal thi L:

day of Deceacloer 2081,

Signed, svaled-and delivered.
in'the presenceof

Ol AT ._ oo Gardner
(Prtntar'l'jfpe Na&he) ' S Invorporator

COUN‘I‘Y OF; WA ok, }

The: foregoing, ingtrumént was: ac}q_iowlet?ged before s by nreans of @Physical presence:

ot onlive notarlzetion s f,¥ Hay b 2021, hy'LaeGardner, the Incorporator

of ASTURIA WEST GOMMERCTAL I’RO]’ERTY OWNERS ASSOCIATION, INC;, on

behalfiof the corporgtion:

Earere S § NATARY BUBLIC

MR Bty Wi Salsd fodds. ) Sticciif Florlda t Large
- (Al s, } Commiiiont G (94300
. "B : ,mmmr{umum-: M mﬁlonmﬁts Mt{a;’
Pr:rsonall)er\m A
Gt Prodiced LI,
[eheck oh af the dboye]

Type of Identification’Produced.
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IN COMPLIANCE, WITH SECTION 617,0501, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

ASTURIA WEST COMMERCIAL PROPERTY OWNERS ASSOCIATION, INC., DESIRING.

TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSINESS AT 11512 LAKE MEATY AVENUE, SUITE 603, JACKSONVILLE, FL
32256, HAS. NAMED LANE GARDNER; WHOSE ADDRESS. IS 1]512 LAKE MEAD
AVENUE, SUITE 603, JACKSONVILLE, FL 32256, AS ITS REGISTERED AGENT TO

ACGEPT SERVIGE OF PROCESS WITHIN THE STATE OF FLORIDA. SAID) REGISTERED

AGENT'S ADDRESS I8. THE CORPORATION'S REGISTERED OFFICE.

ASTURIA WEST COMMERCIAL

PROPERTY OWNERS ASSOCIATION,
INC, |
By:

Lane Gardner
Incorporator

Dated: Theczentoeste 2021

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THi§ CERTIFICATE, I
HEREBY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS -OF ALL STATUTES RELATIVE TG THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES.

N Lane‘Gardner
Registered Agent

DatedDecamiat Ls 2021

({(H21090444312 3)))
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