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ARTICLE I- NAME AND DEFINITIONS
"Declaration™.

The name of this corperation shall be Irongate Villas Owners Association, Inc. (the “Association”). All defined
tenms contained In these Articles shall have the same meanihgs as such terms are defined by the Declaration of
Covenants and Restrictions of Irongate Villos to be recerded in the public records of Duval County, Flordda (the

ARTICLE 11 - PRINCIPAL QFFICE AND MAILING ADDRESS
The locatlon af the corporation’s principai office and its mafling address shall be 4220 Race Track Road, S1
from time: to tlme.

Johns, FL 32259, or at such other place as may be established by resclution of the Association's Board of Dlrectors

ARTICLE 131 - INITIAL REGISTERED OFFIGE AND AGENT
The street address of the initial reglstered office of this Cerporation Is 4220 Race Track Road, St Johns, FL
32255 and the name of its initlal registered agent at such address & Mark C. Dearing.

ARTIGLE IY = PURPOSES
The general nature, objects and purpuses of the Association are:
A.

property subject to the terms and provision of the Declaration.
B.

C.

To promete maiters of comimon Interest and concern of the Owners of property within the real
and repalr has been defegated to and accepted by the Assoclation.

Te own, maintain, repair and replace the Commeon Area, Including withowt limitation the streets,
street lights, landscaping, structures, and other immprovements located thereon, for which the otligation to maintain
3]

To operate, maintain and manege the Surface Water or Stormwvater Management Syslem in a
manner conskstent with the 5t. Johns River Water Managemeant District (the “District”) Permit No. # 160262-2, as such
enforcement of the restrictions and covenants contained therein.

permit may be amended, modified or reissued from time to time, and applicable District rules, and to assist in the
E.

To cooperate with other associations responsible for administration of adjacent or contiguous
properties in matters of common interest to the Assoclation and such other assochations and to contribute to such
common malntenance Interests whether within or without the Property.

To provide, purchase, acquire, replace, Improve, maintaln, opetate and repair such buildings,
structures, landscaping, paving and equipment, and to provide such other services for tha beneflt of the members of
the Association, as the Board of Directors in ity discretion determinss necessary, approprlate, and/or convenient.

G.

To operate without profit for the sale and exclusive benefit of its Members,

Directors pursuant to the terms and conditions of the Declaration.

(24000300042 39))

To perorm all of ihe functions contemplated for the Associatlen and undertaken by the Board of
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ARTICLEY - GENERAL POWERS T %,
,(\-]'a
The general powers that the Association shail have are as foluws: g ™
A, To hold funds solely and exclushely for the benefit of tha Members for purposes set farth tn these
Articles of Incorporation.
B. To promuigate amd enforce rulas, regulations, dylaws, covenants, restrictions and agreemens to
effectuate the purposes for which the Assecistion is organized.
C. To Jefegate power ar powers where such is deemed in the interest of the Assoclation.
D. To puichase, lease, hokd, sell, mostgage or otherwise acguire or dispose of reai or personal property,

ta enter Into, make, perform or carry out contracts of every kind with any persan, firm, corporation or assoclation; to
do any and all acts necassary or expedlent for carrying on any and alb of the activities and pursulng any and all of the
cbiects and purposes set forth In the Declaration and these Articles ot Incorporation and not forbidden by the laws of
the State of Florlda,

E. To fix assessments to be levied against ali or any portion of the Propeny to defray expenses and
costs of effectuating the objects and purposes of the Assoclation and to create teasonable reserves for such
expenditures, and to authorize its Board of Directors to enter into agreemants with other property owner's associatlons
or mathtenance entities for the collection 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 Surface Water
or Stornwater Management System. Such assessments shall be used for the maintenance and repair of the Surface
Water or Stermwater Management System, including but not iimited to, work within retenticn areas, drainage structures
ani drainage easements.

F. To charge reciplents for services rendered by the Assoctation and the users of the Assoclation
property where such Is deemex appropriate by the Board of Directors of the Association and permbited by the
Declaration.

G. To pay taxes and other charges, if any, on or against property owned, accepted, or inaintained by
the Association,

H. To borrow money and, fram time to tine, 1o make, accept, endorse, execute and Issue debentures,
promissory notes ci other obiigatlons of the Assoclation for monies beirowed, or In payment for property acquired, of
for any of the other purposes of the Associatlon, and to secure the payment of such cbligations by mortgage, pledge,
vt other instrument of trust, or by lien upon, assignment of or agreement in regard to all or any part of the propeny
rights or privileges of the Associatlon wherever situated.

1. To merge with any other assuclation which may perferm simllar functions located within the saime
genaral vicintty of the Property.

J. In general, to have all pewers conferred upon a corporation by the laws of the State of Florida,
axcept as prohibited hereln and by the terms and cenditions set furth In the Declaration.

L - s
The members ("Members”) shall consist of the Declarant and each Owner.
C - A S

A, Subject to the restrictions and limitations hereinafter set torth, each Member, other than the
Declarant, shall be entitled to the number of votes in the Assoclation computed as follows:

{¥]
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i, The Members, other than the Declarant, who are Qwners shall have one vote for each Lot
owinad hy them. The votes of Members shall be exercised direcily by such Qwners or thelr authorized representatives,

2. The Declarant shall have the number of votes equal to the number of votes allocated to the
Members other than the Declarant, plus one vote. The Declarant shall have such votlng rights for 5o long as it shall
own any portion of the Property, or untit t shall voluntarity relinguish its right to vote In Association matters, whichever

shall Hrst occur.

8. Vhen an Owner who is & Member is comprised of onz or more parsons or entities, all such parsons
shall be Members, and the vote{s) for the applicable purtlons of the Property shalt be exerclsed as they among
themselves shall determine. The votes allocated to any Owner pursuant to these Articles, cannot be divided for any
fssue and must be voted as a wholbe, except where otherwbe required by faw. The affirmative voie of & majority of the
votes allocated to the Mambers 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, shalt be hinding upon the Memmbers and the Assoclation,

C. The Association will obtain funds with which te operate by assessment of the Owners In accordance
with the provkions of the Declaratlon, as supplemented by the provisions of the Articles and Bylaws of the Assoclation

relating thereto.

ARTICLE YIII -~ BOARD OF DIRECTQRS

A The affairs of the Assaciation shall be managed by a Board of Direclors consisting of not fess than
three (3) and no more than five (5) Directors. The Declarant and the Gwners shall have the right to appeint Directors
to the Board In accordance with the provisions of Sectlon 720,307, Florkda Statutes (2019).

B. Elactlons shalt be by plurality vote. At the first annu election of the Board of Directors after the
transition of contro! of the Associatlon from Declarant to the Members of the Assoclation, the term{s} of office ot the
minctity of the Directors shall be established at one (1) year, and the ternis of office of the majerity of the Directors
shall be established at two (2) years each. Thereatter, as many Directars shail be elected and appointed, as the case
may be, as there are regular ternws of offlce of Directors expiting at such time; and the term of each Director so elected
or appolnied at rach annuat election shall be for two (2) years explring at the second annuai election following thelr
election, and therzafter until their siiccessors are duly elected and quallfied, or until removed from afflce with or without
cause by the affirmative vote of a majority of the Members which elecied or appointed them. In no event can a Board
member appolnted by the Declarant be removed except by actlen of the Declarant. Any Dlrecto! appointed by the
Daclarant shall serv at the pleasure of the Declarant, and may be removed from office, and a ssecessor Director may

be appointed, at any time by the Declarant.

The names and addresses of the members of the first Board of Directors who shail hold office until

C.

the first annual meeting of the Mambers and until their successors are elected or appointed and have qualiﬂg'&gare %’
follows: ey 2
= A

[y Il

Jenalfer Grose = o
4220 Race Track Road =7 '

51. Jahns, FL 3235 > =

51, dahns, FL 32259 1<

DO xa

Peter Helow ) :—-:-; M x

4220 Race Track Road ;ng @O .

. , FL3225% P
St. Johns, FL 3225 ;—-ﬁ oy
MmN

Brett S. infante
4220 Race Track Read
St. Johns, FL 32259

TiC - OFF S

A The Officers of the Assoclation shall be a President, a Vice Presklent, o Secretary and a Treasurer,
and such other offlcers as the Board may froim tme te time by resolution create. Any twe {2) or more offices may be

(24000300042 31))
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held by the same person except the offices of Praskdent and Secretary. Officers shall be elected for one (1) year terms

in accordance with the procedure set forth In the Bylaws. The names of the officers who are to manage the affalrs of

the Assoclation untll the first annual meeting of the Members and untll thelr successors are duly elecied and qualifled
are:

President Jennifer Grose
Vice President Peter Helow
Secretary and Treasures Brett S, infante

ARTICLE X ~ CORPORATE EXISTENCE

The Association shalf have perpetual existence. These Articles shall become effective upon filing as prescribed

by faw. Existence of the Assoclation shall commence with the filing of these Articles of Incorporation with the Secretary
of State, Tallahassee, Florlda.

[ - B

The Board of Dlrectors shall adopt Bylaws consistent with these Artlcles. Such Bylaws may be altered,
amended or repzaled by resolutlon of the Board of Directors.

AND DYLAWS

These Articles may be altered, amended or repealed upon the affirmative vote of Members holding a majarity
of the total votes allocated to the Members pursuant to these Articles.

w53
ARTICLE XIII - INCORPORATOR —mM ~
= £
T W
The narne and address of the Incorporator Is as follows: —rmnom
ezt W
iy B |-
Mark C. Dearing, Esq. o
4220 Race Track Road s
' 2 [¥0 Fam] T
St Johns, FL 32259 R =
rri
i Y =
ARTICLE XIV - INDEMNIEICATION OF OFFICERS AND DIRECTORS ’11; .
o E
m o
A To the extent allowed by law, the Assoclation hereby Indemnllies any Director or offlcer made a party
or threatened to be made a party to any threatened, pending or completed actlon, sult or proceeding:
1. Vihether chvil, criminal, administeative, or investigative, other than one by or in the right of

the Asscciation to procure a judgment in lts favor, brought to impose a Habilky or penalty on such person for an act
alleged to have been committed by suech person in hls capaclty ns a Director or officer of the Assaclatlon or as @
director, offlcer, emiployee of agunt of any other corporation, parthership, jolnt venturs, trasi or other enterprise which
he served at the request of the Association, agalnst judgments, fines, amounts pald I settlement and reasonable
expenses, Including attorneys' fees, actually and necessarlly incurred as a result of such actlen, sult or proceading or
any appeal thereof, If such person acted in good faith in the reasonable belief that such actlon was In the best interests
of the Assoclation, and In criminal actlons or proceedings, without reasonable grounds for bellef that such actlon was
unlawful, The termination of any such action, sult ar proceeding by judgment, order, settlement, convictlon or a plea
of nelo contendere or its equivatent shall not in itselfl create a presumption that any such Director or officer did not act
in good falth in the reasonable bellef that such action was in the best Interest of the Assoclation or that he had
reasonabla grounds for bedef that such action was unlawful.

2. By or in the right of tha Asscciatlon to procure a judgment in its favor by reasan of his belng
or having been a Director or offlcer of the Assoclation, or by reason of his belng or having been a director, officer,
employee or agent of any other corporation, partnership, Joint venture, trust or other enterprise which he sarved at

4
(({H24000300042 37))
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the request of the Assoclatlon, against the reasonable expenses including attorneys' fees, actually and necessarily
incurred by him In connectlon with the defense or settlement of such action, or in connactlon with an appeal therein If
such person acled in goad falth In the reasonable bellef that such action was in the best Interest of the Assoclation.
Such person shall not be entitled to Indemnification in relation to matters to which such persen has been adjudyed to
have been guilty of gross negilgence or misconduct in the performance of his duty te the Assoclatlon unless, and only
i the extent that, the court, administrative agency, or investijative bady before which such action, suit or proceeding
is helkd shall determine upon application that, despite the adjudication of liability but In view of all circumstances of the
case, such persan s fairly and reasanably entitied to indemnification for such expenses which such teibunal shall deem
proper.

B. Tha Board of Directors shall determine whether amounts for which a Director or offlcer seeh
indemnification were properly incurred and whether such Director or officer acted in good faith in & manner he
reasonably belleved to be In the best Interests of the Association, and whether, with respect to any ciiminal action of
proceeding, he had no reasonable ground for bellef that such action was unkwful. Such determination shall be made
by the Board of Directors by a majorlty vote of a guorum consisting of Directors who were not pariies 1o such actlon,
suit or proceeding.

C - C
OR OFFICERS ARE INTERESTED

A. o contract or transaction between the Association and one or more of its Directors or officers, ot
between the Association and any other corporation, partnership, assoclation, or uther organization in which one or
more of its Directors or officers are Directors o officers, or In which they have a flnanckl interest, shall be Invalid, void
or voldable solely for this reason, or solely because the Director ar afficer s present at or participates in the meeting
of the Board or commities thereof which authorizes the comract or transaction, or sokely because hls or their votes are
cotuinted for such purpese. 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 unreiated entitles. No Director
or Officer of the Assoctation shall incur fiability by reason of the fact that he Is or may be interested in any :.uch conlract

or transaction E
:'-’> ("J —

B. Interested Directors may be counted In determining the presence of a quorum at a-mgﬁingf@‘the
Board of Directars or of a committee which authorizad the contract or transaction. ir'---f )
b el - 1
) o s o~ =
(")C'J e
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A, Upan dissolutlon of the Association, ali of ts assets remalning after provisions fe frntﬁ-cfnq:b and
paynwent of all costs and expenses of such dissolution shall be distributed In the foilowing manner: p; ik

-_‘

m MN

1. Dedicatlon to any applicable munklipal or other governmental authority of any property

determined by the Board of Directors of the Assoclatlon to be approprlate for such dedication and which the authorlty
is willing 1o accept.

2. Remaining assets shall ke distributed among the Members, subject to the limitation set forth
below, sach Membei's share of the assats te be determined by multiplylng such remaining assets by a fraction the
numerator of which Is all ameunts assessed by the Association since its organization against the pertion of Property
which is owned by the Plember at that time, and the denominator of which ls the total amount {excluding penalties
and Interest) assessed by the Assoclation against all properties which at the time of dissolutlen are part of the Property.
The year of disselution shall count as & whole year for purpeses of the preceding fractions.

B. The Association may be dissolved upon a resolution to that effect belny approved by a majority ot
the Board of Directors and by twa thirds {2/3) of the Members. In the event of Incerporation by annexation or
utherwise, of all or part of the Property by a political subdivision of the State of Florida, the Asseclation may be disseived
in the manner set forth abeve,

C. In no event shall the Association be dissolved, and any attempi to do so shall be ineffective, unless

and until maintenance responsibilty for the Surface Water or Stornwvater Management System and discharge faciltties
located within the Praperty b assumed by an entity in compilance with Rule 62-330.310, Flerida Adminlstrotive Code,

(((F24000300042 37))
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and Appiicant’s Handbook Voiume ], Sedtion 12.3, acceptable to the Gi. Jonns River Water Managaement Distnt, Florida
Department of Environmenta Requlation, or other govemmenmi authority having junsdiction, pursusnat 1o the
requirements of Rule £€2-320, Florids Adninistratve Core, or iher agministrative requiation of simedar import. Surther,
3 appevat of the Army Corps of Enginenrs,

s
¢

such dissolution shail reguire the pr
ARTICLE XVIL - MERGERS AND CONSQLIDATIONS

Supjedt (o tte provisions of the Dectaratinn applicable to e Property and 1o the extent permited by iaw, he
Asspuistion may participate in mergers and consclidations wath otner aonprofi corporations nrganized far the same
gurposes, peovided that any sich merger or consgiidation shalt be approvad 6 the manner provided by Chapter 617,
Florida Stetules as the same may be amender) from time o Sme. For pumoses of any vote of the Members regulired
pursizant to said statules, for so fong as the Dedaanat siait owit any portion of the Property, any such mearger or

cnnsctdation shall regudre the Declamint’s prior appeoval.

For the purpose of owganszing a not-or-profic cosforation under Chapter 617, Flovida Statites, ihe
Incorooraton hereby signs this documant this it day of Sepfember, 2024,

"*‘“f‘
Mt L
Tncorparato:

1v1
4038

it
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section £07.0501%, Forida Stalutzs, the below named Corpuration, otganized
under the faws of the State of Florida, submits the Tollowing statement in designating the registered office/registerad

agent, in the State of Flonda.
The name of the Corporation is Irongate Villas Cwners Assodation, inc,

2. The name and address of the regisiered agent and office are Mark C. Dearing, 4220 Race Track
Road, St. Johns, FL 32259.
HAVING BEEN NAMED AS REGISTURED AGENT AND TO ACCEPT SERVICE CF PROCESS FOR THE ABCVE
TATED CORPORATION AT THE FLACE DESIGNATED IN THIS CERTIFICATE, T HERERY ACCERT THE APPOINTMENT
ACT IN THIS CAPACITY o~ FURTHER AGREE TG COMPLY WITH THE
MELETE PERFORMANCE OF MY DUTIES, AND |

AS HEGISTERED AGENT AND AGREE TO
PROVISIONS CF ALL STATUTES RELATING 0 THE PRCPER AND
AN FAMILIAR WITH AND ACCEPT THE OBLIGATIONS GF MY POSTITON AS REGISTERED AGENT.

t4

Registerad Age

A e

Date: AL,
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