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ARTICLES OF INCORPORATION
QF

(A Florkda not-for-profit corporation)

ARTIGLE L- NAME AND DEFINITIONS

The name of this corporativn shall be BRANAN FIELD VILIAGE TOWNHGME OWNERS ASSOCIATION, INC,
{the “Assoclation”). All defined terms contained In these Articles shall have the saine meanings as such terms are
defined by the Declaratlon of Covenants and Restrictlens of Branan Fleld Village Townhames to be recorded In the
pubiic records of Clay County, Flurida (the "Declaration”).

ARTIGLE LI - FRINCIPAL OFFICE AND MAILING AGDRESS

The location of the corpuration's principal office and {ts malling address shall be 4220 Race Track Road, St
Jehns, FL 32259, or at such other place as may be established by resolution of the Associatlon’s Boand of Directors
from time to time.

ARTICLE LL1 - INITIAL REGISTERED OFFICE AND AGENT

The streel address of the initlal reglstered office of this Corporation is 4220 Race Track Road, St Johns, Fi
32259 and the name of its initial registered agent at such address ks Mark C. Deating.

ARTICLE LY ~ PURPOSES
The general nature, objects and purposes of the Association are:

A, To promote matters of common Interest and concern of the Owners of property within the real
property subject to the terms and provision of the Declaration.

B. To own, malntain, repair and replace the Comimon Area, Including without limitation Lhe streets,
street Hohts, landscaping, structures, and other improvemenis located thereon, for which the cbligation to tnaintain
and repair has been deiegated to and accepted by the Assoclation.

C. To uvperate, maintain and manage the Surface Water or Stormwvater Management System i a
manaer conslstent with the St. Johns River Water Management District (the "District”) Permit Hos. & 103938-19 &
103938-25 as such permit may be amended, madified or relssued from time to time, and applicable District rulessom
to assist in the enforcement of the restrictions and covenants contained therein. 7:;'._—; ey

et

D. To covperate with other assoclations responsible for administration of adjacent Er}{cb_ntig%ns
praperties in matters of common Interest to the Assuciation and such other asseciations and te contdinite to sueh
common maintenance Interasts whether within or without the Property. 3 -

(C" ¢ I

E. To provide, purchase, acqulre, replace, improve, maintain, opeiate and epalr sm:h-bulkllﬁﬁ%,

structures, jandscaping, paving and equipment, and to provlde such other servicas for the benefit of théTMmhem.af

the Association, as the Board of Directors In its discretion determines necessary, appropriate, and/or convehieht. f:}‘
).

S |

F. To aperate without pioflt for the sole and exclusive beneflt of its Meinbers.,

G. To peronn all of the functions contemplated for the Assocktion and underiaken by the Board of
Directors pursuant to the terms and conditions of the Daclaration.

ABTICLEY - GENERAL POWERS



Fax: Server 171172024 9:45:00 aM DPAGE 4/008 Fax Server

(((H24000013615 31

The general powers that the Associatlun shall have are as folkws:

A To hold funds solely and exclusively for the beneilt of the Members for purposes set forth in these
Artlcles of Incosporation.

B. To premulgaie and enferce rules, regulations, bylaws, covenants, restrictions and agreements to
effectuate the purposes for which the Assoclation Is organized.

C. To delegate power or powers where such is deemed in the interest of the Association.

D, To purchase, lease, hold, sell, mortgage or otherwise acquire or dispose of real or personal property,
to enter into, make, perform or carry out contracts of every kind with any persen, firm, corporation or asseciation; 10
to any and all acts necessary or expedient for carrying on any and alt of the activitlkes and pursuing any and all ot the
objacts and purposes set forth In the Declaration and these Articles of Incorperation and not forbidden by the laws of
the State of Florida,

E. To fix assessments ta be levied agalnst all or any poriion of the Property to defray expenses and
costs of effectuating the objects and purposes of the Association and to create reasonable reserves for such
expendltures, and to authorze lts Boand of Dlrectors to enter inte agreements with other property owner's associatlons
or malntenance antitles for the collectlon of such assessments. The foregoing shall include the power to levy and
collect adequate assessments against the Members for the costs of maintenance and operation of the Suiface Water
or Stormwater Management System. Such assessments shall be used for the malntenance and repait of the Surface
Water or Stormwater Management System, including but not limited to, work within retention areas, drainage structures
and drainage sasements,

F. Te charge reciplents for services rendered by the Assoclation and the users of the Assoclation
property where such is deemed appropriate by the Board of Diredors of the Assoclatlon and permitted by the
Declaration.

G. To pay taxes and other charges, if any, on or against propeity owned, accepted, or malntalred by
the Assoclation.

H. To borrow money and, from time to tme, to make, accept, endorse, execute and lssue debentures,
promissery notes or other ohligations of the Assoclation for monles borrowed, or In payment for property acqulred, or
for any of the other purposes of the Assoclation, and to secure the payment of such obligations by martgage, pledge,
or other Instrument of trust, or by llen upan, assignment of or agresment In regard to all or any part of the property
rlghts or privileges of the Assaciation wherever situated.

i To merge with any other assoclation which may parform similar functions lbeated within the same
general vicinity of the Property.

1. In general, to have all powers conterred upon a corporation by the laws of the State of Florida,
except as prohiblited hereln and by the terms and conditions set forth in the Declaration,

D
o}
—rt ~a3
ARTICLE VI~ MEMBERS L =
il
L e
Tha members ("Members”) shall consist of the Dectarant and each Owner. ;? T <
oA —_
.L’J =
ARTICLE YII - YOTING AND ASSESSMENTS e =
m-r;  ox
A Sublect to the restrictions and {imftations herelnafter set forth, each Member, g;\t'i thaugihe
Dactarant, shall be entitted to the nuinber of votes in the Awscciation computed as follows: "'r__" T (J"I
.{
rm: (¥ ]
1. The Members, other than the Declarant, who are Owners shall have one vote for each Lot

owned by them. The votes of Members shall be axercised directly by such Owners or thelr authorized representatives.

=1
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2. The Declarant shail have the number of votes equal to the number of votes allocated to the
Members ather than the Declarant, plus one vote. The Declarant shaill have such veting rights for so long as [t shall

own any portlon of the Property, or untll it shall veluntarlly relinquish Its right 1o vole in Assoclation matters, whichever
shall flrst occur.

B. ¥Yhen an Owner whe is a Member is comprised of one or more persons or entities, all such persons
shall be Members, and the vote(s) for the appllcable portions of the Property shall be exeicised as they amony
themselves shall determine. The votes allocated to any Owner pursuant to these Articles, cannot he divided for any
issue and must be voted as a whole, excepl where otherwise required by tfaw. The affirmative vote of @ majority of the
vates allocated to the Members cast at any meeting of the Members duly called at which a quorum is present, or cast
by written ballot by a quorum of the membership, shall be hinding upon the Members and the Association,

C. The Association wllf obtaln funds with which to operate by assessmant of the Owiers in accordance

with the provilons of the Declaration, as supplemented by the provisions of the Articles and Bylaws of the Assoclation
ralating thereto.

ARTICLE VIII ~ BOARD OF DIRECTORS
A The affairs of the Assaciatlon shall be managed by a Board of Dlrectors consisting of not fess than
three (3) and no more than five (5) Directors. The Declarant and the Gwners shall have the right to appoint Birectors
to the Board Ih accordance with the provisions of Section 720,307, Florlda Statutes (2022). During the time that the
Declarant is In controf of the Assoclation, there wihil be three (3) Directors on the Board. Upon transltion of contiol of
the Board from Declarant to the Owners, the Board of Directors will be ncreased to Five (5) Directors. Cwners from
each Subdivislon shall be enthtlad to elect two (2) members to serve on the Roard (each, a “Subdivision Directer”).
All Owners, cotlectively, sholl be entitfed to elect one (1) member (the "At Large Director”).

8. Electlons shall be by plurality vote. At the first annual electlon of the Board of Directors after the
transition of controt of the Assoclation fram Declarant to the Members of the Assoclation, the term of office of the At
targe Dlrector shall be established at one (1) year, and the term of office of the SubdMislan Directors shall be
establiched at two (2} years each. Thereafter, as maiy Directors shall be elected and appointed, as the case may be,
as there are requiar terms of office of Directors expiring at such time; and the term of each Director so ekected or
appolnted at each annual election shall be as providad above untll their successars are duly slected and qualfflad, or
untif removed from office with or withoul cause by the affirmative vote of a majority of the Members which elected or
appelnted them. In ho event can a Board member appolnted by the Declarant be renwved axcept by action of the
Declarant, Any Director appeinted by the Declarant shall serve at the pleasure of the Declarant, and may be ramoved
from office, and a successor Director may be appointed, at any time by the Daclarant.

C. The names and addresses of the members of the firs! Baard of Directors whe shall hold oftfice untll

the first annual meeting of the Members and until thair successors are elecied or appolnied and have qualified, are as
follows:

Jennlfer Grose

¢ - ~2
4220 Race Track Road S
St. Johns, FL 32259 Pt ;_";
70
Christopher Mills = -
4220 Race Track Road S T
St Johns, FL 32259 o
Ty T
Brett S. Infante T &
4220 Race Track Roatl MR
St. Johns, FL 32259 r._",'::-‘ o
~

ARTICLE IX - OFFICERS

A, The Officers of the Assoclatien shail be a President, a Vice President, a Secretary and a Treasurer,
and such other officers as the Board may from tinme to time by resolution create. Any two (2) or more offices may be

3
({({H24000013613 3)))
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held by the same person except the offices of Presklent and Secretary, Offkars shall be elected tor one (1) year terms
in accordance with the procedure set forth in the Bylaws. The names of the officers who are to manage the affairs of
the Assoclatlon untdl the first annual meeting of the Mambers and untll their successors are duly elected and qualified

are:
President Jennifer Grose

Vice President Christopher Mills
Secretary and Treasurer Brett 5. infante

ARTICLE X — CORPORATE EXISTENCE

The Association shall have perpetual existence. Thase Artlclas shall become effective upon filing as prescribed
by taw. Existence of the Assoclatlon shall commence with the (ing of these Artickes of Incorporation with the Secretary
ot State, Tallahassee, Florlda.

ARTICLE XI - BYLAWS

The Board of Directors shall adopt Bylaws consistent with these Articles. Such Bylaws may bae altered,
amendead or repealed by resolutlon of the Board of Directors.

ABTICLE XIL - AMENDMENTS TO ARTICLES QF INCORPORATION
AND BYLAWS

These Articles may be altered, amended or repealed upon the affirmative vote of Metmbears halding a majority
of the tatal votes alfocated to the Members pursuant to these Articles.

- INCORPO [}
The hame and address of the Incorporator is as follows:

Mark C. Deuaring, Esq.
4226 Race Track Road
5i. Johns, FL 32259

ARTICLE XIV - INDEMNIFICATION QF QFFICERS AND DIRECTORS

A To the extent allowed by law, the Assoclation hereby Indemnifles any Director o officer minle a parly
ot threatened to be made a party to any threatened, pending or completed action, sult or proceeding:

L. Whether civil, criminal, administeative, or investigative, othar than vne by or in the_gght of
the Association to procure a judgment I its favor, brought {0 Impose a llabllity or peralty on sua.h_person fﬁm act
alleged to have been committed by such person In his capaclty as a Director or officer of the Assaclation<& as -
director, officer, employee or agent of any other corporation, partnership, joint venture, trust or oahe}‘_g-nterpri&__:uhldx ﬂ
he served at the request of the Asscciation, agatnst judgments, flnes, amounts paid In :ettleunermand redinable cemes
expensas, Including attarneys’ fees, actually and necessarlly incurred as a result of such action, suttor) ‘Proceeding or g‘"“"
any appeal thereof, if such person acted i good faith in the reasonable belief that such action was in the best Mierests
of the Assoclation, and In ciriminat actlons or proceedings, without reasonable grounds for bellaf tha{ such actiad was
unlawful, The termination of any such actlon, sult or proceeding by judgment, order, settlement, comictian oV plen
of nolo comendere or ts equivalent shall not in itself create a presumption that ahy such Direclor or Nﬁc,er ditkngt act @
in good falth In the reasonable bellef that such actlen was in the best interest of the AssodatiorT’m-fhai be‘ had
reasonable grounds for bedief that such action was inlawful. -

Z. By or int the right of the Association to pracure a judgment in Hs favor by reason ot fils being
or having been a Director or officer of the Assoclation, or by reason of his being or having been a director, officer,

4
(((H24000015615 33))



Fax -Server L711/2024 9:45:00 AM PAGE 7/009 Fax Server

(((H240000 82015 31y

employae or agent of any othe: corpoeration, partnership, jeint venture, trust of cther enterprise which he served at
the request of the Assoclatlon, against the reasenable eyxpenses Inciuding attorneys’ fees, actually and necessarily
Incurred by him I conneciton with the defense or settlement of such action, ar In connaction 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 Assorlaton.
Such person shall not be entltled to iIndemnlfication in relatlon to matters to which such person has baen adjidged to
have been guilty of gross negligence or misconduct in the perforimance 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
i5 held shall determine upon application that, despite the adjudication of Kabllity bt In view of all circumstances of the
case, such persen is fairly and reasonably entliled to indemnification for such expenses witkch such tribunal shali deem
proper.

B. The Board of Directors shall deterinine whether amounts for which a Direclor or officer seek
indemnltlcation were properly Incurred and whether such Dlrector or offlcer acted I gaod falth In a manner he
reasanably belleved to be in the best interests of the Asseciation, and whether, with respect to any criminal action or
proceedlng, he had no reasonable ground for belef that cuch action was unlawful. Such determinatlon shall be made
by the Board of Directors by a majority vote of a guerum consisting of Directors whe were not parties to such action,
suit or proceeding.

ARTICLE XV - TRANSACTION IN WHICH DIRECTORS
QR OFFICERS ARE INTERESTED

A Ne contract or transaction betwean the Association and one o7 mmure of its Directors of officers, of
between the Asseclation and any other corporation, partnership, associatlon, or sther organization in vshich one or
more of its Directors or offlcars are Blirectors o officers, or in which they havea a financkal interest, shall be invalld, void
or voldable solely for this reason, or sakely because Lhe Director or officer is present at or participates in the meeting
of the Board or committes therecf which autharizes the contract or transaction, or solely because hls or their votes are
counted for such purpase. All such contracts or transactions shall, however, be falr and reasonahle and upon terims
reasonably comparable to those which couid be obtained in arms tength transactlons with unrelated entities. No Director
or Offlcer of the Association shall Incur lability by reasen of the fact that he Is or may be Interested in any such contract
or transaclion.

B. Interested Directors may e counted in delermining the presence of a quorum at a meeting of the
Boatd of Directors or of a committee which authorized the contract or transaction.

ARTICLE XYL - DISSOLUTION OF THE ASSQCIATION

A. Upun dissolution of the Assodation, all of its assets remaining after provisions for craditars and
payment of all costs and expenses of such dissoiution shalt be distributed In the foliowing manner:

L. Dedication to any applicable municipal or other governmental authority Df arw pEgerly
determined by the Board of Dlrectors of the Assoclation to be appropriate for such dedlcation and wh@l the authDty

is wllling to accept. [[__ ;: =
— x
AT
2 Remalting assets shall be distributed among the Members, subject to the Hnﬂtaﬂon serforth

below, each Member's share of the assets to be determined by mwiltiplving such remaining assets by»a _frar:tlnn the
numerator of which & all amounts assessed by the Association since its organization against the portbn of Proparty
which Is cwned by the Member at that time, and the denominater of which Is the fotal amount (exc!udlnquperﬁl’-ﬁes
and Interest) assessed by the Asseciation agalpst all properties which at the time of dissolutlon are past nﬁhé’»f"ropﬂn
The year of dissolution shali count as a whoie yrar for purposes of the praceding fractions. -

(ol wn
o N
B The Association may be dissolved upon a resolution to that effect being approved by a majorlty 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 try a political subdivision f the State of Floride, the Association may be dissolved
in the manner set forth above.

C. In no event shall the Association be dissolved, and any attempt 1o do so shall ke ineffective, unless
and untl maintenance respensiblity for the Surface Water or Stormwater Management System and discharge faclitties
2

;
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ocated within the Property is assumedd by an entity in comphan: 2 with Rule 62-130.310, Florida Adrinistrative Code,
ang Arplicant's Handbook Yolume T, Sechion 11,3, 8cceptable 1o the St Jolins River Water Management District, Flonda
Departiment of Environmental Reguistion, or other governmental autherty baving jurisdiction, pursuart to the
requirements of Ruie 62-130, Florida Administrative Code, or other administrative regulaiion of similar import. Further
such dissclution shall reguire the prior approval of the Arrny Corps of Engineers,

QNS

Subject Lo the provisions of the Declaration applicatie to the Froperty and Lo the extent pesmitted by faw, the
Association may parucipate in mergers and consciidations with other nonprofit corporations cryanized for the seme
pUrposcs, provided that any such merger or eonsclidation shail te appravet in the manner provided by Chapter 617
Florides Statutes as the same may be amended fiom time Lo lime. For purposes of any vote of the Members recuired
pursiyant (o said stawsies, for so long as the Declarant snall own any pomou of the Froperty, any such merjer or
consuiidation shail reguire the Declerant’s prior approval.

For the purpose of organizing a not-for-profit cor, _’rwtion" urder Chapier 617, Florida
incorporator heraby signs this document this ' lu CRH .yf , 2024,

4 /‘
LSRR "\ w T
J?harlnc Dearnq e :

incporator

{i dayof

Statuies, the

b

.
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant te the provisions of section 607.0501, Florda Statutes, the Selow named Corporation, greanized
under 1he laws of the State of Florida, subimits the fcliowang statement in designating the registered office/ragistered
agent, in the State of Florica.

I The name of the {orporation s Branzn Fioie Village Townhome Owners Association, ine.
2. The name and adaress of the registerad agent ent office are Mark €, Rearing, 4270 Race Track
Read, 5t Johns. FL 32259
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ATCEFT SERVICE 0F PROCESS FTOR THE ABCVE
STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPQINTMENT
AS REGISTERELD AGENT ANDY AGREE TO ACT IN THIS CAPACITY:, [ FURTHER AGREF TO COMPLY WITH YHE

FEOVISIONS OF ALL STATUTES RELATING TO THE PROPER AND CCMPLETE PERFORMANCE OF MY DUTIES, AND 1
AM FAMILIAR WITH AND ACCEPT THE CBLIGATIONS OF MY PQSIT!}.'JN AS REGISTERED AGENT.

. "JE ;'l .":
{_-'____:_,: ?} { ) P ,
Mark & Dearing
Reqgistered Agergt"

. s i d !
Date: £ ;s';i;}q
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