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ARTICLES OF INCORPORATION

FOR

FLAGLER VILLAGE RESIDENTIAL COMMUNITY ASSOCIATION, INC.
{a Florida not for profit corporation)

In complianee with the requirements of Florida Swtutes. Chaprer 617, the undersigned
mcorporator has executed. adopted. and caused to be detivered Tor filing these Articles of
Incorparation for the purpose of {orming a corporation not Tor profit. and does hereby certify;

ARTICLE]
NANLIE: PRINCIPAL OFFICE

[ Name:  The aame ol the corporation shall be FLAGLER VILLAGE
RESTDENTIAL COMMUNITY ASSOCIATION. INC. Faor convenience, the corporation shall
be referred to in this instrument as the “Association,” these Articles of Incorporation as the
“Articles.” and the Bylaws of the Association as the “"Bylaws.”

[.2 Principal Office. The principal oilice and mailing address ot the Association shall
be at 13901 Sutton Park Dr. South, Suite C330, Jacksonville, Florida 32224, or al such ather plice
as may be subseguently designated by the Board of Directors. All books and records of the
Association shall be Kept at its principal office or ut such other place as may be permited by
Chapter 617, Florida Stuutes, the Florida Not for Pronie Corporation Act tihe “Act™.

ARTICLE U

PURPOSE AND POWIERS

o Purpase.  The purpose of the Assoaciation shall be to serve as a homeowners’
association under Section 720501, ez seq.. Flonda Statutes, and move particularly authorized
the Declaration of Covenams. Conditions and Restrictions for Flagler Village, recorded (or to be
recordedt in the Public Records of the County in which the Preperty is located. as hereatter
wnended and/or supplemented from time to time (the " Deckaration™). Al of the delinitions set
lorth in the Declaraiion are hereby incorporated herein by this reference, and capitalized terms not
otherwise defined herein shall have the meanings ascribed 1o such terms inthe Declaranon. The
further objects and purposes of the Association are o preserve the values and amenities in ihe
Property and to maintain the Commeon Arcas thereof for the benefit of the Members of the
Association,

22 No individual Benefin. The Assacition is not organized for profit and no part of
the net carnings, if any. shall inure 1o the benetit of any Member or individual person. firm. or
corporation.

23 Corporate Powers, The Association shabl have alb of the common law and stiutory

powers ol a corporation not for profit under the Act which are notin conflict with the terms of
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these Articles and the Declaration above idestified. The Association shall also have all of the
powers necessary to implement the purposes ol 1he Association as set forth in the Declarilion and
to pravide tor the general health and welbare of it membership,

24 Lelegation. ‘The Assockation shall have the power to contract for the management
of the Association and to delegaie 1o the party with whom such contract has been entered into
{which may be an allifiate of the Declarandy the powers and dutics ol the Association, except those
which require specific approval of the Bourd of Direciors or Members.

2.3 Association Property. Al funds and the title w0 all properties acquired by the
Association and their proceeds shall be held Tor the benefitand use of the Members in accordance
with the provisions of the Declaration. these Artictes. and the Bylaws,

20 Perpetual fixistence. The Association shall have perpetual oxistence.
27 Distribution of Incoime; Dissolution,
(a) The Association shall not pav a dividend 1o its Members and shall make no

distribution ol income o ts Members, directors. or olficers.

) Upon dissolution. all assets of the Association shall be transterred only o
anather non-profit corporation or a public ageney or as otherwise awthorized by the Act.

2.8 Linitation. The powers ol the Association shall be subject w and shall be exercised
in accordance with the provisions hereol and ot the Declaration. the Bylaws, and applicable faw,
provided that in the event of contiict, the provisions of applicable L shall control over those of
the Declaration. these Articies. and the Byviaws.

ARTICLE 111
MEMBERS

] Membership. The Members of the Association shall consist ot all ot the record utle
owners of Lots within the Properiy from time to time, incloding the Declarant tthe “Owners™

32 Assignment. The miembership in the Associaoon shall be appurtenant o and run
with ownership ot cach Lot in the Property. Upon acquisitton of a Lot within the Property. the ot
owner shall automatically become a Member of the Association, and upon the sule ol a Lot in the
Property. the Membership appurienant to said Lot shall automaticalty pass o the subsequent
grantee of title o the Lot A Membership i the Association may not otherwise be transferred.
assigned or hyvpaotheeated.

.3 Youing, The Association shall have two (23 classes of veiing membership:

i) Class A, The Class A Members shatt he all Owners, with the exceptidiPol ag

. . . S . N ek =) !
the Declarant and cach Designated Builder until the termination ot the Class B membershgy Zach 83 o

Clazs A member shall be entitled w one () vote Tor each Lot owned,

EEFRNIERY]
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by Class B, The Cluss B Members shall be the Declarant and cach Designated
Builder. Each Class B Menther shall be entitled 1o nine (93 votes for cach Lot owned by such
Member. The Class B membership shall cease and be converted to Class A membership on the
happening ol cither of the following events. whichever oceurs carlier: (i) three (3) months afier
ninety percent {90%3 of the Lots in all phases of the community that will ultimately be eperated
by the Association have been conveved 10 Purchasers: or (i) when the Declarant and cach
Designated Builder notities the Association in writing that it relinguishes it Class 3 mambership:
ar (it} such cartier date as the Declarant mav determine. in its sole and absolute discretion.
whereupon the Cliss A Members shall be obligated 10 elect the Board and assume comrol of the

Assoctation (the “Turnover™).
All vates shall be exercised or castin the manner provided by the Declaration and Bylaws.

34 Meetings. The Bylaws shall provide for an annual imecting of Members. and may
make provision for regular and special meetings of Members other than the annual mecting.

DIRECTORS

4.1 Number and Quatification. The property, business, and affairs of the Assockaton
shadl be managed by a hoard consisting of the number of direciors determined from time w0 time
by the Board in the munner provided by the Bylaws, but which shall consist of not less than three
t3) directors. Adl directors shall be Members of the Association or authorized representaiives.
olficers, or employees of Members of the Association that are entities, or designees of the

Declarant,

4.2 Duties and Powers. All ol the duties and powers of the Association eXisting under
the Act. the Decelaration. these Artictes. and the 13viaws shall be exercised exelusively by ihe Board
ol Directors, its agents. contractars, or emplovees. suiyject only o approval by Members when

such approval is specifically required.

4.3 Intal Directors. The names and addresses of the initial members ol the Board of
Dircctors who shall hold oftfice until their successors are dulv elected and qualiited as provided in

the Bylaws, are as tollows:
NAME ADDRIESS

Martha Schiffer 3337 Millenia Lakes Bhvd, Suite 2335, Orlando. Florida 32839

.
Megian Germino 33537 Millenta Lakes Blvd, Suite 235, Orlando. Florida 3%&}3@ &2
i~ L3
. ~ - . .- A AP, -
Jessy Santany 13901 Sutton Park Dr. Scuth, Suie C330, Tacksonville: Elgridas
13224 )
PRI —
Lo~y

- . . . . N L7 e
SR Efection. Excepl as otherwise provided herein, and as except for the n“)pq}»‘lwrigt
. . . . . . - o]
the Board of Directors appointed by Declarant, directors of the Association shall be oIt :!&EL‘
- N . . . By S B N
annual meeting of the Members i the manner detennined by and subject to the quulﬁimﬂmn@c;
=~
. m &5
3
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forth i the Bylaws. Notwithstanding anviling herein contained to the contrary, from and alter the
Furnover, Members other shan the Dechirant shall be entitled to efect at least a nugjority of the
Baard of Directors of the Association: provided. however. that the Declarant is entitled o elect at
{cast one (1) member of the Board of Dircctors of the Association as long as the Declarant holds
for sale in the ordinary course of business at least five percent (3%3) ol the Lots,

4.5 Temu Removal.  Directors clecied by the Owaers shall hotd ollice until their
suceessors are clected and qualified at the next succeeding annual meeting of Members. Direclors
may resign or be removed. and vacancies on the Board of Lyirectors shall be dilled in the manner
provided by the Bylaws,

4.6 \ Macaney, 11 a dnu.lm LIL(.[L{I by the general mw mbc;s]np shail. 10r any renson,

for th halance ol lh\. term.

4.7 Larly Transition, The Declarant may transter control of the Association to  hvners
ather than the Declarant prior o the date required by iy inits sole discretion by causing enough
of its appointed directors to resign. whercupen 1t shall be the aflirmative obligation o Owners
other than the Declarant o elect direetors and assume control of the Associnion, Provided the
Owners other than Declarant receive at least fourteen (143 davs” notice of Declarant’s decision to
cause its appointees o resign, neither the Declarant, nor such appointees, shall be liable in any
manner in connection with such resignations even it the Owners other than the Declarant refuse or
fail to assume control.

ARTICLE ¥V

OFFICIERS

"
R
5. Otficers Provided Foro The Association shall have a President. a Vice Pn.ma.nl @
Secretary, a Treasurer. and such other oicers as the Board ol Directors may [rom Linke m llu‘rt"‘
clect. One person may be appointed to serve in multiple officer positions, = P!
. J-"’"‘1 Lo}
1 J' L -]
32 Election and Appointment ol (Hlicers. The olbicers of the »\ssnu umn -H-i 5
accordance with any applicable provision of the Byvlaws, shall be clected by the Board cﬂ'[)irccu}u RE

tar werms ol one (1) vear and thereafter unal qualiticd successors are duly Jpgnmmd‘}md i @
taken oflice, The Bylaws may provide for the niethod of voting in the appaintimest. for lf‘?ammnﬁa
from office of officers. for filling vacancies. and for the duties of the officers. The nﬂlnuﬁ“‘n.i\aﬁ
may not be dircctors ol the Associion. I the olhice of President shall become vacunt tor any
reasan. or il the President shall be unable or unavailable o act. the Viee President shall
automatical by succeed to the oflice or perfonm its duties and eXercise s powers, [Fany office shall
become vacant for anv reason. the Board of Directors may cleet or appoint an individual o il

such VACHITCN.

5.3 Inttal Otficers. The names and titles of the inital officers o1 the Association. who
shall hold oftice untit the first annual imecting of directors and therealter until successors are duiy
clected and have taken ofTice. shall be as tollows:

President: Martha Schitier

R
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Vice President: Megan Germino ~ - )
. e . -
Secratary and Treasurer: Jessy Nantana = - 'é"}
vl e @
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ARTICLE VI T E
TR
INDEMNIFICATION PROVISIONS pb
rt'\
6.1 [ndemnitication.
{u)  The Association shall indemmify any person who was or is a parly 10 an

procecding {other than an action by, or in the right of) the Association} by reason of the fact that
he 13 or was a director, officer, emplovee, or agent {cach. an “Indemnitee”) ol the Association,
against Hability incurred in connection with such proceeding. including any appeal thereal to the
full extent permitied by law.

(b) The Association shall indemnily o the tull extent permiited by faw any
person. who was or is 4 party to any proceeding by or in the right of the Associatian to procure a
Judgmen: i us favor by reason of the fect that he s or was a director. officer. emplovee. or agent
of the Association against expenses and amounts paid in settlement not exceading. in the judgment
ofthe Bourd of Directors, the estimated expense ol litigating the proceeding o conclusion, actually
and reasonabiyv incurred in connection with the defense or settlement of such proceeding. including
any appeal thereol

6.2 Indemnification for Expenses. To the exient that a director, oflicer, emplovee, or
agent of the Association has been successtul on the merits or ofherwise in defense of any
procecding referred toin Section 6. 11a) or Section 6.1(h). or in defense of uny clainw issue. or
matter therein, he shalk be indeminified against expenses actually and reasonably ineurred by him
in connection therewith to the full extent permiited by T,

6.5 LDetermination el Applicability.  Anv andemmnilication under Section 6.1(3) or
Section 6. H(b). unless pursuunt 1o a determination by a court. shadl be made by the Association
only as awthorized in the specific case upon a determination that indemniheation of the director,
otficer. employee. or agent is proper under the circumstances beeause he has et the apphicahle
standard of conduct set forth in applicabie Taw. Such determination shall he made:

(a) By the Board of Dircctors by a majority voie of g gquorum consisting of
directors whoe were not parties w such proceeding:

(" IMsuch a quorum is not oblainable o even i obtainable. by majority vt
ol a Committee duly destgnated by the Board of Threctors Cin which direciors whao are parties may
participate) consisting solely of two ar more directors not at the time parties w the proceeding;

() By independent legal counsel: (i) sefected by the Bowrd of Directors
prexeribed o paragraph () or the comminee preseribed in paragraph (B): or (i i quornm of the

directors cannot be obtained for paragraph ) and the Commitiee cannot be designated under
paragraph (h). setected by majority voie of the full Board of Directors (in which directors wha are
parties may participate): or

TOTIMIIAG
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(d) By amaority of the voting interests of the Membhers ol the !\SS()Gi:i_l'il/)]'l whe O
. . -
were not parties 1o such proceeding. 93:-)\ ,'ji
o, =
fr.4 Determination Regarding EXpenses. Evaluation of the reasonableness ol ¢ ’L\SCS%

and authorization of indemnitication shall be made in the same manner as the determinationthat
indemnification is permissible.

6.5 Advancing Expenses. Expenses incurred by an officer or director in defending a
civil or eriminal proceeding may be paid by the Association in advance of the final dispasition of
such proceeding upon receipt of an undertaking by or an behalfof such director or officer to repay
such amount if he is ultimatels found not o be entitled 10 indemnification by the Association
pursuant o this section. LxXpenses incurred by other emplovees and agenis may be paid in advance
upan such werms or conditions that the Board of Directors deems appropriate.

6.6 Exclusivity, The indemnification and advancement of expenses provided pursoam
to this Article VE are not exclusive. and the Association may muake anyv other or turther
indemnitication or advancement ot expenses of anv of its directors. ofticers. emplovees, or agenis,
under any byl agreement. or vote of disinterested directors, or otherwise. hoth as o action in
his ofticial capacity and as o action in another capacity white holding such office 1o the full extent
permitied by B,

0.7 Continuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue as 1o a person who has ceased to be a divector, ofticer, emplovee. or
agent and shall inure o the benefit of the heirs, executors. and administrators of such a persen,
unkess otherwise provided when authorized or ratiticd.

6.8 Detinitions. For purposes ol this Arncle VI, the term “expenses” shall be deemed
o include attorneys” lees, including those Tor any appeals: the term “liabiliny™ shall be deemed w
melude obligaiions to pay a judgment. scttlement. penaliv, fine. and eXpenses actuadly and
reasonably incurred with respect to a proceeding: the term “proceeding ™ shall be deemed to inciude
any threatened. pending. or completed action, suik. or other tvpe of proceeding. whether civil,
criminal. administrative, or mvestigative. and whether tonmal or informal; and the term agent”
shall be deemed to include a volunteer: the term “serving at the request of the Association” shall
be deemed Lo include any service s a director, ofticer. emplovee, or agent of the Association that
impnses duties an such persons.

o Amendment. Anvthing o the contrary herein notwithstanding. no amendment 1o
the provisions ol this Article V1 shall be applicable ax to anv party ™ elhigible Tor indemnilication
hereunder who has not given his prior swritlen consent 1o such amendment.

ARTICLE VI
BYLAWS

The tmdal Bylaws of the Association shall be adopted by the Board ol Divectors and may
be altered. amended. or rescinded in the manner provided in the Bylaws and the Declaration.

TOTRMIIAG
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ARTICLE VI !

AMENDMENTS By

pt —
h Notige. Amendmems o these Articles of Incorporation shall he pmp(w.@"@mlc;
approved by g Hlm]ﬂ\. majority of the Bourd of Direciors unless the approvul of the munb‘.@ﬁ‘p‘ur n
the Association is required under the Declaration. in which case the Members must approve SBid
amendment,

8.2 Provisg. No amendment to these Articles may be adopted which would climinate,
modily, prejudice. abridge. or otherwise adversely alfect any vights. benelits, privileges, or
priorities granted or reserved o the Declarant or mortgagees of Residential Unuts without the
consent of saidd Declarant or mongagees in cach instince. No amendment shall be made that is in
caonflict with the Act or the Declaration.

8.3 Declarani_Amendments.  Notwithstanding anvthing  herein contained o the
contrary. o the extent fawfull the Declarant may amend these Articles consistent with the
provisions of the Decluration allowing certim amendments to be eifected by the Declarant alone.

ARTICLEIX
INCORPORATOR

The name and address of the Incorporator of this Corporation 1s:

NAME ADDRESS
Garrett Cone [3901 sutton Park Dr. Sowth, Suite 3340 Jacksonville, Florida
32224

ARTICLE X

INTTIAL REGISTERED OFFHCIE:
ADDRESS AND NAMI: OF REGISTERED AGENT

The imidal ;'ut)is‘lcrcd office of this corpuration shall be at 2337 Millenia Lakes Blvd, Suite 23
Orlando, Florida 32839 and the registered agent of this corperation at that address shall be \Lutlm
Schiffer.

IN WITNESS WHEREOF. the Incorporator has altixed hisfher signature below,

Y Deruligred by

l el Cons

AT

GARRETTCONE

Incorporator

-f-
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR

THE SERVICE OF PROCESS AWITHIN THES STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

[n complianee with the laws of Floridi, the following is submitted:

Fhat desiring o organize under the faws ol the State of Florida with s principal office as indicated
in the foregoing articles of incorperation, m Duval County. Staie of Flonda, the Association named

i the said articles has named Martha Schitfer, having an address of 3337 Millenia Lakes Blvd.

Suite 235, Orlando. Florida 32839, as its statutory registered agent.
certtficate. Fam familiar with the obligations of that position. and hereby accept the same and agree

=i LoeuSgned by

|’ fuairtia Selaffur

Having been named the statutory agent ot said Association at the place designated in this

4:28 P2 DI

1o actin this capacity.
— e AR e —
MARTIA STHIFFER
Registered Agent
8/16/2023 |
DATELD ihis dav of L2023
>
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