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ARTICLES OF INCORPORATION

[A Fiorldd not-for- pruflt corporatlon}
e e B3

ARTICLE 1~ NAME AND DEFINITIONS

The name of this corporation shall be BAYMEADOWS CIRCLE WEST TOWNFOMES OWNERS ASSOCIATION,
INC. (the "Assoclation”). Al detlned terms contalned In these Articles shall have the same meanings as such terins are
defined by the Declaration of Covenants and Restrictions of 8aymeadows Clrcle West Townhomes to be recorded In
the public records of Duval Countv, Florida (the "Declaration”).

ARTICLEIL - PRINCIPAL QFFICE AND MAILING ADDRESS
The location of the corporation’s principal office and #s mailing address shall be 4220 Race Track Road, St

Johns, FL 322359, or at such other place as may be established by resclution of the Association's Board of Directors
fram time to time.

ARTICLE LI - INXTIAL REGISTERED QFFIGE AND AGENT

The street address of the Initial registered office of this Corporatien is 3220 Race Track Road, St Jehns, Fi
32259 ahd the naime of its Inltlal registlered agant at such address s Mark C. Dearing.

ARTICLE IV = PURPOSES -1
i
The general nature, objects and purpuses of the Associatian are: -
A To promota matters of conunon interest and concern of the Owners of pmperty—wnhln tF.\) reat '-“"n
property subject to the 1erms and provision of the Devlaration. (I" -3::;
B. Te own, maintain, repair and replace the Common Area, Including without Iimttatibm!he 5M8ts,
street lights, landscaping, structures, and other lmprovements located thereon, for which the Dbllqamm 16 magggain
and repalr has been delegated to and accepted by the Assoclation, ‘r:jl -
c. To operate, maintain and manege the Surface Water or Stormwater Management Systam in a

manner consktent with the St. Johns River Water Management District (the "District”) Permit Na. & 152596-14, as
such permit may be emended, madified or refssued frem tine to time, and appiicable District rules, and to assist in the
enforcemaent of the restrictions and covenants contained therein

e To couperate with clher associations responsible for administration of adjacent or contiguous
properties in matters of common interest to the Assoclation and such other asseclations and to contribute to such
common malntepance Interests whether within or without the Property

E. To provide, purchase, acquire, replace, Improve, maintain, operate and i1epalr such buildings,
structures, landscaplng, paving and equipment, and to provide such ather services for the benefit of the membars of
the Assoclation, as the Board of Directors in its discretlon determines necessary, appropriate, and/er convenient.

F. To operate without profit for the sole and exchisive benefit of lts Members.

G To pertorin off of the functlons contemplated for the Assoclation and undertaken by the Board of
Directors pursisant to the terms and conditions of the Daclaration.

(((H23000080213 33
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ARLICLEY - GENERAL POWERS
The general powers that the Association shall have are as fallows:

A To hold funds solely and exclusively for the benefit of the Members for purposes set forth In these
Articles of Incorporation.

B. To promulgate and enforce rules, regulations, bylaws, covenants, restrictions and agreements 1o
effectuate the purposes for which the Assoclation ls organized.

C. Te delegate power or powers where such ks deemed in the interest of the Assoclation.

D. To purchase, {easa, hokt, sell, mortgage or otherwlke acqulre or dispose of real or persenal praperty,
to enter Into, make, perform or carry out contracts of every kind with any person, firmy, corporation or assoclation; to
do any and all acis necessary or expedient for carrylng on any and all of the activitles and pursuing any and all uf the
obiects and purposes set forth In the Declaration and these Anticles of Incorporation and not forbldden by the laws of
the State of Florida.

E. To fix assessments to be levied agalnst all or any portion of the Property to defray expenses and
costs of effectuating the objects and purposes of the Assoclation and o create reasonable reserves for such
expenditures, and 1o authorize its Board of Directors o enter inte agreements with other property ownar's associations
ot malntenance entities for the collectlon of such assessments. The feregoing shall include the power to levy and
collect adequate assessments agalnst the Membars for the costs of maintenance and operation of the Surface Water
or Stormwater Management System. Such assessments shall be vsed for the malntenance and repair of the Surface
Water or Stormwater Management System, Including but not imited to, work within retentlon areas, dralnage structures

and dralnage easements. ~a
[—}
»‘ f‘-:
F. To charge reciplents for services rendered by the Assoclation and the users of‘the Asqoe_ﬁlon 'ﬂ
property where such Is deemed appropriate hy the Board of Directors of the Asscciation and permntod b?the I
Declaration, R \ E,.,...-
S R A

G. To pay taxes and other charges, If any, on or against property owned, accaptad, orgmalmalnr-:d by ';'T!
wo =

the Assoctatlon. rﬂ = U
H. To borrow money and, from time to tine, Lo make, accept, endorse, execute and issu debentm

promissory notes or other obllgations of the Assoclation for monies botrowed, or in payment {or properpy- a(_'.qulreﬂ,‘-\)r
for any of the other purposes of the Assoclation, and to secure the payment of such abligations by mortgagey plefige,
ur other instruiment of trust, or by lien upon, assignment of or agreement in regard to oll ur any part of the property
rights or privileges of the Associatlon wherever situated.

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

kL In general, to have all powers conferred upon a corporation by the laws of Lhe State of Florlda,
except as prohibited hereln and by the terms and conditions set terth In the Declaration,

ARTICLE VI ~ MEMBERS
The members ("Members”) shall consist of the Declarant and each Owiner,

—VYO S S

A Subject to the restrictions and HmHatlons hereinatter set forth, each Member, other than the
Declarant, shall be entltlad to the number of votes in the Assoclation computed as follows;

(((H23000080213 3)y)
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L. The Members, other than the Declarant, who are Owners shall have one vote tor each Lot
vwinad by them. The votes of Members shall be exercised directly by such Owners or their authorized representatives.

2 The Declarant shall have the number of votes equal to the nuimber of votes allocated to the
Members other than the Declarant, plus one vote. The Declarant shall have such voting rights for so long as it shall
owt any portion of the Property, or until it shall voluntarily relinguish its right to vote in Association matters, whichever
shali flrst cccur.

B. When an Owner who is a Member Is comprised of one or more persons or entities, ail such persons
shall be Members, and the vote(s) for the spplicable portions of the Property shall be exerclsed as they amung
themselves shall determine. The votes allocated to any Owner pursuant to these Arlicles, cannot he divided far any
issue and must be votad as a whole, except where otherwise required by law. The offirmative 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 ballat by a quorusm of the membership, shall be binding upoen the Members and the Assaclatton.

C. The Associatlon wili obtain funds with which to operate by assessenent of the Owners in accordance
with the provisions of the Declaration, as supplemented by the provisions of the Articles and Bylaws of the Assoclation
relating thereto.

ARTICLE VIII — BOARD OF DIRCCTORS

A The affairs of the Association shall be managed by a Board of Direclors consisting of hot less than
three (3) and no more than five (5) Directors. The Declarant and the Owners shail have the right to appoint Directors
B L P L
to the Board In accordance with the pmw fons of Section 720.307, Flcrkia ‘:tatutn_, (J015Y;

——

B. Electlons shali be by plurality vote. At the first annual election of the Board of Directors after the
transition of control of the Assoclation from Declarant to the Members of the Assoclation, the term{s} of office of the
minority of the Directors shall be established at one (1) year, and the terms of office of the masority of the Directors
shall he established at two (2) years each. Thereatter, as many Directors shall be elected and appointed, as the case
may be, as there are reqular terns of office of Directors explring &1 such time, and tHe térm of each DirsetaF S8 lected
o appointed-at 8ach annual election shail e for two (2) years explring at the second annual election followling thelr
election, and thereafter untit their successars are duly elected and quallfied, or until removed from office with or without
vause by the affirmative vote of a majority of the Members which elected or appolited them. In ne event can a Board
member appointed by the Declarant be removed except by actlon of the Declarant. Any Dlrector appointed py3the
Declarant shalk serve at the pleasure of the Daclarant, and may be removed from office, and a successgr Directgrdvay

be appointed, at any time by the Declarant. r’?’: L T
—. - %
'I'-

C. The names and addresses of the members of the first Board of Rirectors who ahall-#_}_old o?ﬂceiunlll
the flrst annual meeting of the Members and untll their successors are elected Brappdinted and have quahfled AR as
follows: o

w7 T3
Ty =
Jennifer Grose LLES ro
4220 Race Track Road - -_Ei .-
St. Johns, FL 32259 o ™
H -~
T
tMark Zalik
4220 Race Track Road
St. Johins, FL 32259
Arett S. Infante
4220 Race Track Road
St. Johns, FL 32255
ARTICLE IX - OFFICERS

A The Officers of the Assoclation shall be a President, a Vice President, a Secretary and a Treasures,

and such other offlcers as the Board may from time to thne hy resolition create Any twe (2} of mmore offices may be
3

(L H23000080213 i)

=
iTi
-



Fax Server

3/2/2023 9:25:33 aM  DPAGE 6/009 Fax Server

(((HZ3G000802135 3v)

held by the same person except the offices of Preskient and Secretary. Officers shali be elected for one (1} year terms
In accordance with the procedure set forth In the Bylaws. The names of the officers whe are to manage the atfairs of
the Assaclatlan unti the first annual meeting of the Members and until thelr successors are duly electad and quakifled
are:

President
Vice Preskdent

Jennifer Grose
Secretary and Treasurer

Mark Zalik
Brett S. infante

ARTICLE X — CORPORATE EXISTENGE

The Association shall have perpetual existence. These Artlcles shall become effective upon filing as prescribed
by law. Existence of the Assoclation shall commence with the filing of these Articles of Incarporation with the Secretary
cf State, Tallahassee, Florida.

ARTICLE XI - BYLAWS

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

ARTIGLEXIL - AMENDMENTS TO ARTICLES OF INCORPORATION
AND DYLAWS

These Articles may be altared, amended or repealed upon the affirmative vote of Members halding a ¢
of the total votes allgcated to the Members pursuant to these Artlcles,

rgn_ﬁﬁrlty
- o
= = "N
I P -
ARTICLE XIII - INCORPORATOR . T
A
The name and address of the Incorporator Is as follows 1‘;—7” o Tﬁ
Mark C. Dearlng, Esy.
4228 Race Track Road

e
51. Johns, FL 32258

o)

3=
=3 = E }
_‘.‘r} U ro
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i
el
ARTICLE XIY - INDEMNIFICATION OF OFFICERS AND DIRECTORS
A.

To the exient allowed by law, the Assoclation hereby indemnifies any Director ot offlcer made & pany
or threatened to he made a party te any threatened, pending or completed action

1.

sult or proceeding:
whether c¢ivll, ceiminal, adiminlstrative, or investigativ

igative, other than one by or in the right of
the Asscclatlon to procure a judgment i its favor, brought to Impose a llabllity or penalty on such parson for an act
alleged to have been commitied by such person ln his capacity as a Director or officer of the Association or as a
director, officer, employes of agent of any other corporation, partnership, joint venture, trust or other enterprise which
he served at the request of the Assoclation, agatnst judgments, fines, amounts paid In settlement and reasonable
expenses, Incliding attarneys’ fees, actually and necessarlly Incurred as a result of such actlon, sult or proceeding or
any appeal thereof, If such person acted In good faith in the reasonable belief that such action was in the best inlerests
of the Asseclalion, and I criminal actions ar procesdings, without reasonable grounds for bellef that such action was
unlawful. The termination of any such action, suit or praceeding by judgment, order, settlement, conviction or a plea
of nolo contendere or fts equivalent shall not in itself create a presumption that any such Director or officer did nol act
In good faith In the reasonable bellef that such action was in the best Interest of the Association or that he had
reasonable grounds for belief that such action was unlawtul
2.

By or in the right of the Asseclation to procure a judgrment In lts faver by reason of his being
ar having bean a Director or officer of the Assoclation, or by reason of his being er having been a director, offlcer

4
{{({H23000080213 3%)
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eimployae or agent of any other corporation, partnership, joint ventuse, trust or other enterprise which he served at
the request of the Assoclation, against the reasonable expenses Including attorneys’ fees, actually and necessarily
incurred by him in connection with the defense or settlement of such action, or In connection with an appeal therein if
such person acted In good falth in the reasonable belief that such action was In the best interest of the Assoclation.
Such person shall pot be entitied to Indemnification In relatlon to matters to which such person has been adjudgad to
have been guilty of gross negligence or misconduct in the parformance of his duty to the Assoclation unless, and only
to the extent that, the court, administrative agency, or investigative body befara which such actlon, sult or proceeding
Is heki shall determine upon application that, despite the adjudication of fiabllity but in view of all circumstances of the

case, such person is fairly and reasonably entitled to indemnification for such expenses which such tribunal shall deem
proper.

B. The Beoard of Directors shall determine whether amounts for which a Birector or officer seek
indemniflcation were properly Incurred and whether such Director or officer acted In good taith In a manner he
reasonably belleved to be in the best Interests of the Associatlon, and whether, with respect to any criminal actlon or
proceeding, he had no reasonable ground for bellef that such actlon was unlawful. Such determination shall be made
by the Board of Directors by a majority vote of a quorum censisting of Directors who were not partles to such action,
5ult or proceeding.

ARTICLE XV.- TRANSACTION IN WHICH RIRECTORS
QR OFFICERS ARE INTERESTED

A, No contract or transaction between the Assoclation and one or more of fts Directors or officers, or
bebtween the Asseclation and any other corporation, partnershlp, assoclatlen, or other organization In which one ot
more of its Directors or officers are Directors or officars, or in which they have a flnancia! interest, shall be invalld, void
or voldable solely for this reason, or solely because the Director or officer [s present at or participates in the meeting
of the Board or committee therecf which authorlzes the contract or transaction, or solely 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 to those which could be obtained In arms length transactions with unrelated entitles. No Director
or Officer of the Assoclation shall Incur llabllity by reason of the fact that he is or may be Interested In any such contract
or transacticn.

8. Interested Directors may be counted In determining the presence of a quorum at a mertlnm" the
Beard of Directors or of a committee vhich authorized the contract or transaction. -1 ~3
2 =
— =
ARTICLE XVI - DISSOLUTION OF THE ASSOCIATION = 2
S
. , - [
A tpon dissofution of the Association, all of its assets remaining after provistons u“g:‘,cr ftors and
payrment of all costs and expenses ¢of such dissolution shall be distributed in the followlng manner: ¢n o =
moay K
L. Dedicatlon to any applicable munkipal or other governmental authority oﬂ@, profihty

deternined by the Board of Directors of the Assoclation to be appropriate for such dedicatlen and whicl‘ﬂheamfpdty
is wliling to accept. m

2. Remalning assets shall be distributed among the Members, subject to the limitatlon set forth
below, each Member's share of the assets to be determined by muRtiplying such remalning assets by a fraction the
numerator of which k all amounts assessed by the Association since its organizatlon against the portion of Property
which Is cwned by the Mamber at that thne, and the denominator of which is the total amount {excluding penalties
and interest) assessed by the Assoclation agalnst all properties which at the time of dissolution are part of the Property.
The year of dissolution shali count as a whole year for purposes of the preceding fractlons.

B The Assockhtion may be dissobved upon a resolution to that effect being approved by a majortty of
the Board of Directors and by two thirds {2/3) of the Members., In the event of incorporation by annexatlon or
otherwise, of all or part of the Property by a politk-al subdhvislen of the State of Florlda, the Assoclation imay be dissolved
In the manner set forth above.

C. In no event shail the Association be dissolved, and any attempt ta de so shall be Inefiective, unless
and untll maintenance respanslbility for the Surface Water or Stormwater Management System and discharge facllities
5

-

(((H23000080213 3)y)

- ——

t
T
O



Fax Server

3/2/2023 9:25:33 AM DPAGE 8/009 Fax Server

((H230G0802) 3 317)

located within the Propecy 15 @ssumaed by an entity in compliance with Rule £2-330.310, Florida Admipistative Code,
and Applicant’s Handbook Volurme 1, Secdon 12,3, acceptable te the St Jonns River Water Management District, Florida
Department of Environmental Regulation, ar other goverrmental authoqty having jurisdichion, pursuant to the
requirements of Rule 62-330, Florida Administrative Code, ar other admicistratve requiation of similar import. Fusther
such disselution shall require the prior approval of the Army Corps of Engineers,

A - ME

Subject to the provisions of the Declaration applicable to the Progerty and to the extent permitted by faw,

Association ray participate in mergers and consolidations with other norprofit corporations organized for the same
Burposes, provided that any such merger or consaiidation snail be approved in the manner provided by Chapter 617,
Florida Siatutes as the same may be amended from time (o dime. For purposes of any vote of the Members reguired

pursuant t0 sakd statutes, for so long a3 the Declarant shall own eny poruon of the Property, any such merger or
conspiicdation shall requlre the Declarart's siior approval.

For the purpose of organizing a not-for-profit cor

1 under Chapter &£17, Flonda Statutes, the
Incorporator hereby signs this document this _.J_ day of 24

, 2023,

a't -_ — N,
Mark?(' Dearing
" Incofporatgr e
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant (e the provisions of section RE7.05CL, Flends Statutes, the beicw named Corporation, organized
under the laws of the State of Fiorida, submits 1he folicwing statoment in designaring the registered office/registored

agent, in the State of Florida.
The name of the Corpariation s Baymeadows Crcle West Townhomes Owners Assoniation, [nc.

2. The name and address of the registered agent anc office are Mark €, Qearning, 4220 Race Track
Road, 3t Johns, FL 32259,

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEFT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, [ HEREBY ACTEFT THE APPOINTMENT
AS ALGISTERED AGENT AND AGREE 7O ACT IN THIS CAPACITY. I-FURTHER AGREE TO COMPLY WiTH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I
AM FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY PO$§}“IDN_ AS REGISTERED AGENT.

;o

v
A

ey e
_.--'."{ ~\’ \\ o
ST E TN
Mari C{ Deanng

Reqisteted Agent

Date: o
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