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January 19, 2006
FLORIDA DEPARTMENT OF STATE

PALERMO PROPERTY OWNERS ASSOCIATTON iR Corporations
4315 PABLO OAKS COURT

SUITE 5

JACKSONVILLE, FL 32224

The Articles of Incorporation for PALERMO PROPERTY OWNERS ASSOCIATION,
INC. were filed on January 1B, 2006, and assigned document number
N0O6000000506. Please refer to this number whenever corresponding with
this office.

This document was electronically received and filed under FAX audit number
HO06000014834.

A corporation annual report/uniform business report will be due this
office between January 1 and May 1 of the year following the calendar year
of the file/effective date. A Faderal Employer Identification (FEI)
number will be required before this report can be filed. Please apply NOW
with the Internal Revenue Servise by calling 1-B00-829%-3676 and requesting
form S8-4 or by going to theirwebsite at www.irs.ustreas.gov.

Please be aware if the corporate address changes, it is the responsibility
of the corporation to notify this office.

Should you have any questions regarding corporations, please contact this
office at the address given below.

Sincerely,

Loria Poole

Document Specialist

New Filings Section

Division of Corporations Letter Number: 706A00003899

P.O BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION
OF :
. PALERMO PROPERTY OWNERS ASSOCIATION, INC,
A Florida Corporation Not-For-Profit

The undersigned tresident of the State of Florida, for the purpose of forming a
corporation not for profit under Chapter 617 of the laws of the State of Florida,
hereby certifies: :

ARTICLE I
Name

The name of this corporatior. ia Palerie Property Owners Association, Ine. (the
“Asgsocigtion”). : . . '

ARTICLE I
Offices and Resistered Agent

The Asaociation principal office is located at 4315 Pable Oake Court, Suite §,
Jacksonville, Florida 32224, who maintains & business office at 4316 Pablo Oaks
Court, Suite 5, Jacksonville, Florida, 32224, is hereby appointed. the initial
registered agent of the Associntion. Both the Association’s registersd office and

- registered agent may be changed from time to time ms provided by law.

ARTICLE 1ML

Purppse and Powers of the Associatinn

The Association does not contemplate pecuniary gain or profit to its members, It is
formed, to promote the health, safety, and general welfare of the residents within all
or any -portion of that tract of land located in Duval County, Florida, which is
described in and mede subject to the provisions of those certmin proposed
‘Declaration of Covenants and Restrictiona for Palermo recorded or 4o bs recorded in

* the Pnblic Records of Duval County, Florida, as emended from time to time (the

“Declaration”) and any additions to sush lands as hereafter may be brought within
the Association's jurisdiction in the manner provided in the Dedaration. Without -
limjfation, the general nature, objects and purposes of the Association is to:

- (w) Declaration Powers: Exercise all rights, powers, and privileges, and
perform all duties of the Association from time to time set forth in the Declaration,
mnoluding the right to enfores all of the provisions of the Declaration pertaining to
the Aseociation in its own namse, including without limitation, enforcement of the
provisions relating to the operation amd meintenance of the Surface Wateyr or .

Stormwater Management System. -
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(o) Property: Own, hold, im'pi"u'{r:a,‘oparate, maintein, aell, lease, transfer,
and otherwise dispose of property of any nature whateocever, real, peraonal, or
mixed, tangible or intangible, in connection with this Asscciation's affairs.

(c) Asgesgments: Adopt budgets and levy, collect, and enforce by any
lawful procedure all charges or assessments established by, or pursuant to, the
Declaration including assesament of fees for the costs of operation and maintenance
af the Surfsce Water or Stormwater Management System and assessments for
serviceg or naterials for the benefit of Owners or the FProperty for which the
Association hes contracted with third party providera.

(d) Coatg: Use the proceeds collected from mssessment to pay all coats,
expenses, and obligations lawfully incurred in coprnection with the Association’s
affpirs including, without limitation, 21l lcenses, taxes, or other governmental
charges levied or imposed against the Association praperty.

(e) Maintenance: Maintain, manage, repair, replace and operate all the
Commen Aress and Oommon Maintenance Areams, including but not limited to
portions of .the street right-of-ways, and the Surface Water or Stormwater
Management System and all associated facilities. The Association ghall operats,
maintain and manage the Surface Water or Stormwater Management System in a
manner consistent with the provieions end requirements set forth in the Declaration
that relate to the maintenance of the Surfoce Water or Stormwater Management

Syatem. ’

) H Beconatrugtion:  Reconatruct improvements after casuslty end
construct further improvements to the Common Areas.

() Borrowings: Borrow money, mortgage, pledge, hypothecate, menign,
grant security intereats in, or-otherwise tranafer any or =1l of its property-as security
for maoney borrowed, debts incurred, or any of its other obligationa.

(b Reorganizations: P articip ate in mergers and consolidations with other
nonprofit corporations oxganized for similar purposes.

6] Repulations: From time to time adopt, amend, rescind, and enforce
reasonable rules &nd regulations governing the uae of the Lots and the Common
Areas consistent with the rights and duties established by the Declaration.

[§)) Contract:. Contract with others for performance of the Associatiod's
management and meaintenance responsibilities under the Declaration and for the
furnishing of services or materials for the benefit of the Owners or the Property
consistent with the provisions of the Daclaration, including without limitation,
contracting for utility telecommunications, internet, and security services,

k) General: Have and exercise sll rights, powers, and privileges that a
corpordtion not for profit may now or hereafter have or exerpise under the laws of
the State of Florida, together with all otheyr rights, powers, and privileges reasonably
to be implied from the existence of any right, power, or privilege so granted, or
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granted by the Declaration, or these Articles, orreasonably necessary, convenient, ar
desirable to exercise any right, power, or privilege so granted,

ARTICLE IV

Memberghip

Section 1. Lot Owner. Bvery perscr. who from time to time holds the record fee
sirple title, or any undivided fee simple interest of record, to any Lot is a mamber of
this Asaociation, including contract sellers, but excluding all persons who hold an
interest in. any Lot merely as security for the performance of an obligation. An
Owner of more than one Lot is entitled to one membership for each Lot owned.
Membership is appurtenant to, and may not be separated from, ownership of at least
one Lot. Membership may not be transferred except by trausfer of record titie to
guch Lot, .

ARTICLEV
Voti ights
Section 1. (lassificetion. This Ansociation has two classes of voting membérahip: .

CLASS A, So long as there-is Class.B membership, Class A members are all-

" . Owmers, except Developer. Class A members are entitled: to ons vote for each Lot

owned. Upon termination of Class B membership, Class A members will be all '
Owners, including Developer so long as Developer is an Owner.

" CLASSB.  The Clags B member i Developer, who is entitled to three (3) votes for

each Lot owned by Devsloper within the Property described in the Declaration. The
Class B memhership will cease ard convert automatically to.Class A membership on
the first t6 occur of the following evernts 4) when the total votes putstanding ic the
Class A membership efusl the total votes outstanding in the Clasa B membership;
(i) three months after ninety (90) percent of the Lots in all phases of the Property
that will ultirmateiy be operated by the Association have been conveyed to members
other than the Developer; or (i) the effective date of the Developer’s written waiver
of the Class B membership rights. Upon the converaion of Cldss B membership, all
provisions of the Declaration, theae Articles, and the By-Laws referring to classes of
membexship will be of no further force and effect. For purposed of these Articles, the
term memberg oiher than the Developer shall not include builders, contractors, or
others who purchase a Lot for the purpose of constructing improvements thereon for
resale.

Upon any of the above events occurring, the Class A membera shall be obligated to
elect the Board-of Directors and assumie control of the Association. The Developer is
entitled to elact at least one member of the Board of Directors of the Association a8
long as the Developer holds for sale in the ordinary course of business at least five
(6) pexcent of the Lots in all phases of the Property. Provided, however, the Class B’
membership sliall be automatically reinstated st any time before the expiration of
ten (10} years from the recording date of the Declaretion if additional Lots owned by
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the Cless B member are anmexed igho the Association as permitted by the
Declaration in sufficient numbers to restore s ratio of at least one (1) Class B Lot to
three (3) Class A Lots in the overall arsa subjeot to the Declaration.

Section 2. Co-Ownership., If more than one Person owns a record fee simple
interest in any Lot, all such Persons are members, elthough there is only one vote
foir such Lot and no fractional votes are permiited. The vote may be exercised, as the
Owners determine among themeslvea, but mno split vote is permitied. Before any
meeting at which a vote is to be taken, each co-owner must file the nams of the
authorized voting oo-owner with the Secretary of the Association to be entitled: to
vote at such mesting, unless such co-ownera have filed a general voting authority
with the Secretary applicable to all votes until rescinded. -Notwithstanding the
foregoing, if title to any Lot is held by husband and wife, either co-owner ig entitled
to cast the vote for auch Lot unless the Aggociation is notified atherwige in writing.

ARTICLE VI

Boazd of Direetors .

Section 1. Management, This Association’s affairs are managed by a Board of
Directora initially composed of thres Directors, who need not be Association
moembers. The number of Directors from time to time may be changed. from a
minimum of three to a maximum of nine, but at ell times it must be an odd number,
The term of offica for all Directors is one year, and any Director may succeed himself
in office. .

Section 2. Election. All Directors are elected by writter ballot at the annual
meeting, BEach Member entitled to vote may cast a8 many votea for each vacancy as
such membex has under the provisions of Articis V of thege Articles and the person

rscejving the largest number of votes cast by the Class A and Class B members for ]

each vacancy is elected. Cumulative voting i not permitted.

Section 8.  Initial Dirpotors. The names and addresses of the persons who will
serve as Directors until their successors have been duly elected and qualify, unless
they sooner die, resign, sre removed, or are incapacitated or otherwise umable to
serve, are: > ©

Spencer T. Calvert
4315 Pablo Qeks Court, Suite 5
Jacksgonville, Florida 32224

Williarn J, Ash, XY
4318 Pable Oaks Court, Suite 5
Jacksonville, Florida 32224

Paul-ette E. 4sh

4316 Pablo Oaks Court, Suite 5
Jackgonville, Florida 32224
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ARTICLE VII

‘ Officers

The affaire of the Assosiation shall be administerad by the officers designated by the
Bylaws. The officers shall be elected by the Board of Directors af ite frst meeting
following the annual meeting of the Association, and they shall sexve at the pleasure
of the Board, of Directors.

The names and addresses of the officers who shall serve until their guceessors are
designatad by the Board of Directors are ss follows:

Names and Addresses:

Spencer T. Calvert — President
4315 Pablo Oaks Court, Suite 6
. Jacksonville, Floride 32224

William J, Ash, III — Viea President
4316 Pablo Oaks Court, Suite 5
Jaoksonville, Florids 32224

Paulette B, Ash —-Secretnry/'I'rgasurer
4315 Pablo Oaks Court, Suite 5
Jacksonville, Florida 82224

- ARTICLE viII
Fxistence and Du:ram'gu.ﬂ

Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Secretary of State, Tellahassee, Florda. This Asscciation
exigts perpetually. In the event of termination, dissolution or liquidation of the
Asggociation, the responsibility for the operstion and maintenance of the Surface
Water or Stormwater Management System must be transferred to and accepted by
an entity which would comply with Section 400-42.027, F.A_C., and be approved by

+ the St.- Johns River Water Management District prier to such termination,

dissolution or Liguidation.

ARTICLE

Bvylawsg

The Association's Bylaws initially will be adopted by the Board of Directors and may
be amended by the Association's Board or Directors as provided:.in the Bylaws.
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ARTICLEX

Amgﬁdmegts

Section 1.  Davelgper, For so long es. the Developer hes the right to elect &
majority of the Board of Direotors, the Developer shall have the right without the
joinder or consent of any Owner, the Association, the holder of any mortgage, lien or
other encumbrance affecting any portion of the Property, or any other Person to
amend these Articles: or any governmenta] permit or approval applicable to the
Property.,

Section 2, Othey Amendments, Other amendments to these Articles may be
propoesed and adopted in the manner from time to time provided by the laws of the
State of Florida, except that each such amendment must have the approval of a
majority of the Members, and the written approvel of Developer,

ARTICLE X1
Othe; royela

As provided in the Declaration, for so long as Developer owns and holds any Lots,
the written approval of the Developer is required for the merger, conselidation, ox
disaolution of this Association.

ARTICLE XI1

Yoting Requirements

Section 1. Percentage Reguirements. Unless any provision of theae Articles, the

Declaration or the Bylaws expressly requires the approvel of both clusses of the
membership or of the Develaper or any other Person, the majority vote of thoee
members present and voting at a duly called and convened meeting shall conslatute
the act of the membership. Ifany provieion of these Articles, the Declaration, or the
Bylaws expressly requires the approval of both classes of membership, and in the
absence of an express provision requiring a specified percentsge of the total votas .
eligible to be caat by either or both classes of membershi » the mejority vote of thoas
members of each class present and voting at a meeting duly called and convened is
sufficient to constitute the - act of that class. '

Section 2, Two-Thirds of Class. Any of the following constitute extracrdinary
actiops that muas be approved by two-thirds (2/8) of each clase of members and by
Developer for a0 long as Developer is 8 member of the Association: (i) any disgalution
of thiy Aasociation.

Section 8. Two-Thirds of Those Presext. Any of the foﬂowdng constitute

extraordinary actions that require the epproval of two:thirds (2/3) of the Class A
members present in person or by proxy and of Developer for so long a8 Developer is a
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member of the Association: (i) any extension of the Daclaration to additional lands
except as provided for in the Declaration.

Section 4.  Notics, Zroxiee..an:l Quorum .ﬂeggjremegte. Written notice of all

meetings of the membership must be given to all Owners not less than 14 days noer
more then 46 days in advance of such mesting, The presence of members or proxies
entitled o caat at least thirty percent (30%) of the votea of each clase, if such action
mnuet be epproved by both classes, or of the Class A members, if such action muat be
approved only by Class A members, shall constitute a guorwm. If the reguired
guorum is not forthcoming, the members present shall bave the power to adjourn .
the meeting, from time to time without notice other thamn eonnouncement ab the
meeting, until the required quorum shall be present or represented. Proxies must
be registered with the Sscretery of the Association prior to members meetings. To
be valid, a proxy must be dated, rqust stats the date, time and place of meeting for
which it wes given, and raust be signed by the authorized person who exscuted the
proxy. A proxy is elfactive only for the specific meeting for which it was originally
given, as the mesting may lawfully be.adjourned and reconvened from time to time,
and automatically expires ninety (80) days after the date of the meeting for which it
was originally given. A proxy is revocable at any tixne at the pleasure of the person
who executes it. No Owner may hold more than five (6} proxies.

Section 6.  Wrilten Action. Any action that may be taken at any membership
meeting, including any extraordinary action enumerated in this Article, may be
taken in the absence of a quorum, or without n meeting, without prior notice, and
without a vota ift (1) written coneens, setting forth the action so taken, is signed by
thoss Owners entitled to exercise not less then the minimuwm number of vates
necessary to authorize or take such action at a meeting; and (i) within 10 days aftexr
obtaining such written consent, notice thereof is given to those members who have
not so consented in writing.

Section 6.  Certificate. An instrument signed by sny executive officer of this
Association and attested by the Association Secretary under the Association’s seal, is
capclugive that any required approval has been obtained in the menner provided in
these Articles as to Persons without actual knowledge to the contrary.

ARTICLE XJII

Interpretation

Reference is made to the terms and provisions of the Declaration where necessary to
interpret, construe, and clarify the provisions of these Artdcles. All terme defined in
the Declaration have the same meaning where used in these Articles, and the rules
of interpretation set forth in the Declaration - apply .to the interpretation,
construction, application, and enforcement of thess Articles. By subgeribing and
filing these Articles, the incorporator intends their provisions to be consistent with
the provisions of the Declaration and to be inferpreted, construed, applied, and
enforced with those of the Declaration to avoid inconsistencies or conflicting results.
The Declaration shall control in ths evant of a conflict with these Articles,

(00124325.D0C.2) 7



ARTICLE XTIV
Incorporatoy
The neme and addresa of the incorporator of this corporation ia:
Spencer T. Calvert
4315 Pablo Oaks Court, Suite 5
Jacksonville, Florida 32224

INJ‘WI‘I NESS WHEREOT, the Incorporator has hersto set his hand and geal this
i% day of January, 2006, .

Signed, sealed and delivered :
in the presence of: R

———

\lm:orya tor

Print Nam T TNy

Print N me:MrﬁéL@j w13
STATE OF FLORIDA -
COUNTY OF DUVAL

The foreguing instrument was acknowledged before me thia — _ day of
January, 2006, by Spencer T. Calvert, the Incorperator of PALERMO PROPERTY
OWNERS ASSOCIATION, IN C., a Florida not-for-profit corporation, on behalf of

the corporation,” % w G‘)A

Print Name: _l‘ﬁr‘;&hv_, Nﬂhh—é

NOTARY PUBLIC

State of Florida, at Yarge
Commission # G
Wy Commission Expires: L
Personally Known {]or
Produced ID []

Type of Identification Produced:

R,
@ WKGMMISSJDmﬂm?
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CERTIFICATE DESIGNATING PLAGE OF BUSINESS OR, DOMIGILE
FOR THE SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA
AND NAMING THE REGISTERED AGENT UPON
WHQOM PROCESS MAY BE SERVED

PALERMO OWNERS ASSOCIATION, INC., desiring to prganize under the laws of
the State of Florida as a corporation not for profit with its principal place of business
at 4316 Pablo Oals Couxt, Suite 5, Jeckponville, Florida 32224, hea named Spencer
T. Calvert, whose husiness office is 4315 Pablo Oaks Court, Suite 5, Jacksonvilie,
Florida, 82224 as its Registered Agent to accept servies of process within this state,
all in accordance with Section 807 -084, Florida Statutes,

PATLERMO PROPERTY OWNERS
ASBOCIATION, INC. : '

Q L/
By: ﬂ
Cm%alwrt
Incorporitor ,
' January .IEI: 2006

ACCEPTANCE

Having been named to accept service of process for the foregoing corporation, at the
place designated in this certificate, and being familiay with the obligations of such
position, 1 hereby agree to act in guch capacity and agree to comply with the
provisione of the laws of the State of Floride, relative to maintaining such registered
office.

By e

pencer I Calvort
Registereph Agent
ated: ary ¥ ., 2006
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