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ARTICLES OF INCORPORATION £ FLORIDA
OF
HICKORY MARSH HOMEOWNERS ASSOCIATION, INC.

{a corporation not-for-profit)

'
l
f NAME AND DEFINITIONS.

i The name of this corporation shall be Hickory Marsh Homeowners Association, Inc.
;II defined terms containsd in these Articles shall have the same meanings as such terms

re defined by the Declaration of Covenants and Restrictions for 1o be recorded In the
turrent public records of Duval County, Florida (the "Declaration™),

|
IEI. PRINCIPAL OFFICE AND MAILING ADDRESS.

The location of the corporation's principal office and its mailing address shall be
éOS—A Third Street, Neptune Beach, Florida 32266, or at such other place as may be
gstablished by resolution of the Association's Board of Directors from time to time.

tu. PURPOSES,

!
i The general nature, objects and purposes of the Association are:

A To promote matters of common Interest and concem of the Owners of

roperty within Hickory Marsh.

i

i B. To own, maintain, repair and replace the Common Area, including without

imitation the streets, street lights, landscaping, structures, and other improvements located

hereon, for which the obligation to maintain and repair has been delegated to and
ccepted by the Assoclation.

" c. To opsrate, maintain and manage the Surface Water or Stormwater
anagement System in a manner consistent with the St. Johns River Water Management
ermit No.400-Q31-71507-2, and applicable District rules.

: D,  To cooperate with other associations responsible for administration of
djacent or contiguous properties in matters of common interest to the Association and
uch other associations and to contribute to such common maintenance interests whether

ithin or without the Property.
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E. To provide, purchase, acquire, replace, improve, maintain, operate and repair
uch buildings, structures, landscaping, paving and equipment, and to provide such other
ervices for the benefit of the members of the Association, as the Board of Directors in its
discretion determines necessary, appropriate, and/or convenient,

F. To operate without profit for the sole and exclusive benefit of its Members.

| a. To perform all of the functions contemplated {or the Association and
ndertaken by the Board of Directors pursuant to the tatms and conditions of the
eclaration.

Iv. GENERAL POWERS.
The general powers that the Association shall have are as follows:

A. To hold funds solely and exclusively for the benefit of the Members for
urposes set forth in thase Articles of Incorporation.

-—rnm.-—--.-—-—'ap--..—-.-.—m

B. To promulgate and enforce rules, regulations, bylaws, covenants, restrictions
hd agreemenis to effectuate the purposes for which the Association is organized.

‘Ls . To delegate power or powers where such is desmed in the interest of the
sociation.

D. To purchase, lease, hold, sell, morigage or otherwise acquire or dispose of
real or personal property, {0 enter into, make, perform or cany out contracts of every kind
with any person, firm, corporation or association; to do any and all acts necessary or
bxpedient for carrying on any and all of the activities and pursuing any and all of the
pbiects and purposes set forth in the Declaration and these Artticles of Incorporation and
hot forbidden by the laws of the State of Florida.

E. To fix assessments to be levied against all or any portion of the Property {o
fiefray expenses and costs of effectuating the ubjects and purposes of the Association and
o create reasonable reserves for such expenditures, and to authorize its Board of
Eireotors to enter into agreements with other property owner's associations or maintenance
ntities for the collection of such assessments. The foragoeing shall include the power to
evy and coliect adequate assessments against the Members for tha costs of maintenance
and operation of the Surface Water or Stormwater Management System. Such
pssessments shall be used for the maintenance and repair of the Surface Water or
Stormwater Management System, including but not limited to, work within retention areas,
drainage structures and drainage easements.

LOCTARDT . WPD -
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F. To charge recipients for setvices rendered by the Association and the users
f the Association property where such is deemed appropriate by the Board of Directors of
ne Association and permitted by the Declaration.

Yy

i G. To pay taxes and other charges, if any, on or against property owned,
gecepted, or maintained by the Association.

H. To borrow money and, from time to time, 1o make, accept, endorse, execute

ind issue debentures, promissory notes or other obligations of the Association for monies
orrowed, or In payment for property acquired, or for any of the other purposes of the

Assaciation, and to secure the payment of such obligations by mortgaga, pledge, or other

instrument of trust, or by lien upon, assignment of or agreement in regard to all or any part
f the property rights or privileges of the Association whearaver situated.

: . To merge with any other association which may perform similar functions

I&:cated within the same general vicinity of the Property.

| J. In general, to have all powers ¢onferred upon a corporation by the laws of the
tate of Florida, except as prohibited hergin and by the terms and canditions set forth in

1he Declaration,

Y. MEMBERS, i
; The Members ("Members") shall consist of the Developer, and all other Owners of
Lots located within the Property. Membership in the Asaociation is appurtenant 1o, and
nseparable from, ownership of a Lot

'

t

V.  VOTING AND ASSESSMENTS.

}

'E A The Association shall have two classas of voting membership as follows:

| 1. Class A Membership. The Class A Members shall be all Owners, with
}the exception of the Developer, and shall be entitlad to one (1) vote for each Lot owned.
i

E 2. Clags B Membership. The Class B Member shall be the Developer

who shall be entitled to three (3) votes for each Lot owned. The Class B Membership shall
ease and be converted o Class A Membership on the happening of either of the following
vents, whichaver coeurs eadier:

* 3] When the total votes outstanding in the Class A Membership
_iaquals the total votes in the Class B Membership;

(3] On December 31, 2009:

boo74807.MED,
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{ily Three (3) months after ninety percent (80%) of the Lots have
een conveyed to members of the Association other than the Developer; or

T vy cran e

(iv)  Such earlier date as the Developer may choosa to terminate the
lass B Membership upon notice to the Assogsiation.

B. When one or more persons or entities holds an interest or interests in any Lot
or other portion of the Property, all such persons shall be Members, and the vote(s)} for
uch portions of the Property shall be exercised as they among themsslves shall
etermine. The votes for any Lot, or other portion of the Properly cannoi be divided for any
msue and must be voted as a whole, except where otherwise required under the provisions
of these Articles, the Declaration, or by law. The affirmative vots of a majority of the votes
§Ilocated to the Members cast at any meeting of the Members duly called at which a

-G — Gy

uorum Is present, or cast by written ballot by a quorum of the membership, shall be
inding upon the Members and the Assoriation.

embers in accordance with the provisions of the Declaration, as supplemented by the

C. The Association will obtain funds with which to operate by assassment of its
tl:'ovisions of the Articles and Bylaws of the Association relating therato.

{lll. BOARD OF DIRECTORS.

A. The affairs of the Asscciation shall be managed by a Board of Dirsctors
ﬁansisting of three {3) Directors. Directors need not be members of the Association and
eed not be residents of the Stale of Florida. For so long as the Class B Membaership shall
tixist. the Developer shall have the right to appoint all of the Directors. Following
ermination of the Class B Membership, Directors shall be elected as herein provided.

: B. Elections shall ba by plurality vote. At the first annual election of the Board of
birectors, tha terms of offica of the elected Director receiving the highest number of votas
Bhall be esiablished at two (2) years. The other Directors shall be elacted for terms of one
1) year each. Thereaiter, as many Directors shall be elected and appointed, as the case
ay be, as there are ragular terms of office of Directors expiring at such time; and the term
f each Director so slected or appointed at each annual election shall be for two (2) years
xpiring at the second annual election following their election, and thereafter untit their
uccessors are duly elected and qualified, or until removed from office with or without
ause by the affinative vote of a majority of the Members which elected or appointed
hem. In no event can a Board member appointed by the Developer be removed except by
ction of the Daveloper. Any Director appointed by the Developer shall serve at the
leasure of the Developer, and may be removed from cffice, and a successor Director may
e appointed, ai any time by the Daveloper.

f
}
|
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C. Tha names and addresses of the members of the first Board of Directors who
hall hold office until the first annual meeting of the Members and until their successors are
tlecied or appointed and have qualified, are as follows:
E

David W, Cole, Jr.
* 806-A Third Street
Neptune Baach, Florida 32266

Kathisen 8. Gole
806-A Third Street
! Neptuns Beach, Florida 32266

Steve G. Jarrett
8068-A Third Street
Neptune Beach, Florida 32266

. QOFFICERS.

A. The Officers of the Association shall be a President, a Vice President, a
ecretary and a Treasurer, and such other officers as the Board may from timse to time by
solution create. Any two (2) or more offices, may be held by the same person except the
flices of President and Secretary, Officers shall he elected for one (1) year terms in
ceordance with the procedure set torth in the Bytaws. The names of the officers who are
o manage the affairs of the Associatlon untii the first annual mesting of the Members and
ntil their successors are duly elected and gualified are:

TR

T oA

President David W. Cole, Jr.
Vice President/Treasurer Kathicen S. Cole
Secretary Steve G, Jarrett

T smer———

X. CORPORATE EXISTENCE.

The Association shall have perpelual existence. These Arlicles shall become
ffective upon filing as prescribed by law.

s

BYLAWS.

g

The Board of Directors shall adopt Bylaws consistent with these Articles. Such
bylaws may be altered, ameanded, or repealed by resolution of the Board of Directors.

[oounsm.m.
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AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS.

--—-—E——-r- e = a.—

These Articlas may be altered, amended or repealed upen the affirmative vote of
Nembers holding not less than two-thirds (2/3) of the total voies allocated to the Members
hursuant to these Articles.

K.  INCORPORATOR.

i The name and address of the Incorporator is as follows:
: Forest Avenue Realty Investment LLC.

806 A Third Strest

Neptune Beach, FL 32266

%(III. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

A, To the extent allowed by law, the Association hereby indemnifies any Director
r officer made a party or threatened to be made a parly to any threatened, pending or
bormpleted action, suit or procesding:

‘ 1. Whether civil, criminal, administrative, or investigative, other than ans
iay or in the right of the Association to procure a judgment in its favor, brought to impose a
iability or penalty on such parson for an act alleged to have been commitied by such
Lerson in his capacity as a Director or officer of the Assoclation or as a diraector, officer,
mployee or agent of any other comoration, parinership, joint venture, trust or other
nierprise which he served at the request of the Association, against judgments, fines,
mounts paid in setflement and reasonable expenses, including attorneys’ fees, actually
nd necessarily incurred as a resuft of such action, suit or proceeding or any appeal
hareof, if such person acted in good falth in the reasonable belief that such action was in
he best interasts of the Association, and in criminal actions or proceedings, without
easonable grounds for belief that such action was unlawful. The tarmination of any such
lactlon suit or proceeding by judgment order, settlement, conviction or a plea of nolo
contenders or its equivalent shall not in itsslf create a presumption that any such Director
r officer did not act in goced faith in the reasonable belief that such action was in the best
nterest of the Aseociation or that he had reasonable grounds for belief that such action
as unlawful.

2. By or in the right of the Association to procure a judgment in its favor

reason of his being or having been a Direclor or officer of the Association, orby reason
his being or having been a director, officer, employee or agent of any other corporation,
FLrtnership. joint venture, trust or other enterprise which he served at the request of the
ﬁ«ssociaiion, against the reasonable expenses including attomeys’ fees, actually and
eceassarlly incurred by him in connection with the deferse or settliement of such action, or
in connection with an appeal therein if such person acted in good faith in the reasonable

OOD'JGRIJ"I WED .,
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Belief that such action was in the best interest of the Association. Such person shall not ba
ntitled to indemnification in relation to matters to which such person has bsen adjudged to
ave been guilty of gross negligence or misconduct in the performance of his duty to the
ssociation uniess, and only to the extent that, the court, administrative agency, or

ihvestigative body before which such action, suit or proceeding is held shall determine
pon application that, despfte the adjudication of liability but in view of all circumstances of
e case, such person is fairly and reasonably entitled to indemnification for such expenses

Wwhich such tribunal shall deem proper.

[

' B. The Board of Directors shall determine whether amounts for which a Director

or officer seek indemnification were properly incurred and whether such Directer or officer

soted in good faith in a manner he reasonably believed o be in the best interests of the
sociation, and whether, with respect to any criminal action or praceeding, he had no
asonable ground for belief that such action was unlawful. Such determination shall be
made by the Board of Directors by a majority vote of a quarum consisting of Directors who

Fere not partias to such action, suit or proceading.

: C. The foregoing rights of indemnification shall not ba desmad to limit in any

way the powers of the Agsociation to indemnify under applicable law.

?(IV. TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED,

: A, No contract or transaction between the Association and one or more of its
irectors or officers, or between the Association and any other corporation, partnetship,
ssociation, or other organization in which one or more of its Directors or officers are
irectors or officers, or in which they have a financial interest, shall be invalid, void or
oidable solely for this reason, or solsly because the Director or officer is present at or
articipates in the meeting of the Board or commiittee thereof which authorizes the contract

or transaction, or solely because his or their votes are counted for such purposs. All such

niracts or transactions shall, however, be fair and reasonable and upon terms

asonably comparable to those which could be obtained in amms-length transactions with

nralated entities. No Diractor or Officer of the Association shall incur liability by reason of
the fact that he is or may be interested in any such coniract or transaction.

¢ B. Interested Directors may be counted in detarmining the presence of a guorum
at a meeting of the Board of Directors or of a committee which authorized the contract or
ransaction.
1S TIQOM QF THE ASSOCIATION,
t Al Upon dissolution of the Association, all of ils assets remaining after

rovisions for creditors and payment of all costs and expenses of such dissolution shall be
Histributed in the following manner:

{
?
H
Luuv&anv.wpn.
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1. Dedication to any applicable municipal ot other governmental authority
cif any property determined by the Board of Directors of the Association to be appropriate
fbr such dedication and which the authotity is willing to accept.
2. If no municipal or governmental authority will accept such dedication,
the assets shall be distributed among the Members, subject io the limitation set forth
slow, each Member's share of the assets to be determined by multiplying such remaining
dssets by a fraction the numerator of which is all amounts assessed by the Association
ince its organization against the portion of Property which is owned by the Membar at that
me, and the denominator of which is the total amount (excluding penalties and interest)
ssessed by the Association against all properties which at the time of dissolution are part
f the Property. The year of dissolution shall count as a whole year for purposes of the
receding fractions.
' B. The Association may be dissolved upon a resolution to that effect being
pproved by a majority of the Board of Directors and by two-thirds (2/3) of the Members. In
8 avent of incorporation by annexation or otherwise, of all or part of the Property by a
olitical subdivision of the State of Fiotida, the Association may be dissolved in the manner
?et farth above.
L
i C. In no event shall the Association bs dissolved, and any attemnpt to do so shall
%13 ineffective, unless and until maintenance responsibility for the Surface Water or
ormwater Management System and discharge facilities located within the Property is
ssumed by an entity acceptable to the St Johns River Water Management District,
orida Department of Environmental Regulation, or other governmental authority having
risdiction, pursuant to the requirermnents of Rule 40C-42.027, Florda Adminisirative Code,
t:' other administrative regulation of similar import. Further, such dissolution shall require
he prior approval of the Army Corps of Engineers.

VI. MERGERS AND CONSOLIDATIONS.
F

E Subject to the provisions of the Declaration applicable t¢ the Property and to the

xtent permitted by law, the Association may participate in mergers and consolidations with
ther nonprofit corporations organized for the same purposes, provided that any such
merger or consolidation shall be approved in the manner provided by Chapter 617, Elorida
asthe same may be amanded from time to time. For purposes of any vote of the
embers required pursuant to said statutes, for so long as the Devaloper shall gwn any
ortion of the Property, any such merger or consolidation shall require the Developer's prior
bproval.

f
KVil. HUD/VA,

For so long as the Class B Membaership shall exist, the following actions shall
require the prior approval of the Federal Department of Housing and Urban Development

[1UO074A07T WED .
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{"HUD") and the Veteran's Administration ("VA"): annexation of additional properties,
mergers and consolidations of the Association, morngaging of the Common Area,
dissolution of the Assoaciation, and amendment of these Articles of Incorporation,

00T4BO7T HFD.
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: IN WITNESS WHEREOF, the Incomporator has hereto set his hand and seal this 18"
day of May, 2005.

igned, sealed and delivered
in the presence of:

M) Lo o (o

Kathleen 3. Cole
Forest Avenus Realty Investment LLC
806 A Third Street

: & 7/2 Neptune Beach, FL 32266

u-\ A. \)ﬁr-"f ++

Print or Type Nime) incorporator

7 77 A=Y
[Print or Type Name)

E’:‘»TATE OF FLORIDA  }
; S8
Eounty oF DUV

b
' The foregoing instrument was acknowledged before me this 18°  day of May,
?005, by Kathleen 8. Cole, the Manager of Forest Avenue Realty Investment LLC,
ncorporaior of HICKORY MARSH HOMEOWNERS ASSOCIATION, INC., a corporation
not-for-profit, on behali of the corporation.

e B il ROl

EXDII'CB 5“3 2008
-""’“w Attaes oaed They T ERriEVE R Al
o Bonding Co. Tnc, (Print Name)

NOTARY PUBLIC
State of Florida at Lar
Commission #__ DD Q§ O31ig

My Commission Expires: 1./ j } 3} oF

R s LS

Personally Known
or Praduced LD,
[check one of the above]

Type of ldentification Produced

D0074E07 .. WPD,
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IN COMPLIANCE WITH SECTION 617.0501, FLORIDA STATUTES, THE
OLLOWING IS SUBMITTED:

.11..-..

ICKORY MARSH HOMEOWNERS ASSQCIATION, INC., DESIRING TO ORGANIZE
NDER THE LAWS OF THE STATE OF FLORIDA WITH ITS PRINCIPAL PLACE OF
USINESS AT 806-A THIRD STRHEET, NEPTUNE BEACH, FLORIDA 32266, HAS
AMED KATHLEEN 3. COLE., WHOSE ADDRESS IS 806-A THIRD STREET, NEFTUNE
EACH, FLORIDA 32268, AS ITS REGISTEREDR AGENT TO AGCEPT SERVICE OF
ROCES3S WITHIN THE STATE OF FLORIDA. SAID REGISTERED AGENT'S
DDRESS IS THE CORPORATION'S REGISTERED OFFICE.

HICKORY MARSH HOMEQWNERS ASSQOCIATION,
INC., a corporation not-for-profit

ad Kotaa . J. Lole

Kathleen S. Cole
Forest Avenue Realty Invesiment LLC
Incorporator

Dated: TV\CL(Jb_\B , 2005
b HAVING BEEN NAMED TO ACCEPT SERVICE OF PROGCESS FOR THE ABOVE

R vi g & ey i

AMED GORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |

EREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY
{WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES.

Yo lop 3 Cole

Kathleen &. Cole
Foarest Avenue Realty Investment LLC
Registerad Agent

E

'

;

t

E

E Dated: mm | j’ s 2005
f d

i

o
"
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