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x ' LAw OFFICES

‘ WILLIAMS & HANLY, PA.

PROFESSIONAL ASSOCIATION
. Telephone: (904) 249-2504 - Fax: (904) 2220122
Michael P. Williams + + LLM. Taxation
Jeffrey M. Hanly + - * Board Certified Tax
Keith H. Johnson*s= & Certified Public Accountant
Scot Goldberg * Of Counsel

October 11, 2005

Department of State
Diviston of Corporations
Corporate Filings

Post Office Box 6327
Tallahassee, Florida 32314

Re: Saltzman Terrace Wasterwater Association, Inc.
Articles of Incorporation (Not for profit}

Pear Sir/Madam:

Enclosed herein please find an original and one (1) copy of the Articles of Incorporation
for Salteman Terrace Wasterwater Association. Inc. (Not for profif).

Also enclosed herein is my firm’s check in the amount of $78.75 for the filing fee of the
enclosed Articles of Incorporation and certification of the copy enclosed herewith.

Sincerely,

/Michaei P. Williams
MPW/amd

Enclosures (3)

1315 BEACH BLVD, SUITE 20! - JACKSONVILLE BEACH, FLORIDA 32250



ARTICLES GF INCORPORATION CHED
. OF
SALTZMAN TERRACE WASTEWATER 15 05T 20 Al 11 48
ASSOCIATION, INC. N .
SLCEETARY OF STATE

The undersigned Incorporator, being a person competent to contz‘aéﬂ%ﬁsbﬁé‘i:'}%éécti Hiekt A
Articles of Incorporation (the “Articles”}o form a corporation not-for-profit under the laws of
the State of Florida.

Article 1
NAME

The name of the corporation iz “SALTZMAN TERRACE WASTEWATER
ASSOCIATION, INC.” and shall hereinafter be referred to as the “Association™,

Article 2
DEFINITIONS

Except where specified to the contrary or where otherwise defined herein, all terms used
herein shall have the same meaning as defined in that certain Agreement Imposing Easements
and Restrictive Covenants which makes reference to the Association (the “Agreement™), as said
Agreement shall hereafter appear among the Public Records of Duval County, Florida, and as
said Agreement may be amended from time to time. The term “Owner”, when referring fo the
Owner of a Parcel and the term “Member” shall be accorded the same meaning and may be used

interchangeably herein.

Article 3
PURPOSES

The general nature, objects and purposes of the Association are as follows:
A, To provide for the operation of the Sewer System;

B. To establish a means for the maintenance and repair of the Sewer System,
including the construction, reconstruction, improvement, repair, maintenance and replacement of
the Sewer System and Common Arcas and all the appurtenant facilities constructed in
connection therewith;

C. To provide for a means of access to the Sewer System for purposes of providing
for the construction, reconstruction, improvement, repair, maintenance and replacement of the
Sewer System and to provide such access for the use of the Sewer System;

D. To provide a fair and consistent method for the achievement of the foregoing
general purposes in a fiscally prudent fashion.



Article 4
POWERS

The Association shall have all of the following rights and powers:

A. To {ix, establish, levy and collect all Assessments, and Special Assessments, as
provided in the Agreement.

B. To promulgate, adopt and publish rules, regulations and procedures governing the
use and operation of the Sewer Systemn.

C. To enforce the payment of all Assessments and other sums due the Association,
and to enforce the compliance with all of the terms and conditions of, and the rights and
obligations of all Owners under, the Agrecment, these Articles, the Bylaws, and any rules and
regulations promulgated pursuant thereto.

b. To levy and collect fines, to bring actions at law and in equity, to foreclose liens,
and to suspend voting rights and other privileges of any Owner after notice, for violations of the
Agreement, these Articles, the Bylaws, and any rules or regulations promulgated pursuant
thereto.

E. To buy, own, hold an interest in, operate, lcase, sell, trade and mortgage both real
and personal property in furtherance of the purposes of the Association.

F. To enter into, make, perform and carry out contracts of any kind or nature with
any person or entity in furtherance of the purposes of the Association.

G. To appoint, elect, hire and engage, and to delegate powers to, commiitees, agents,
firms, personnel and other parties in order to carry out the functions, services and duties of the
Association.

H. To pay all such taxes. charges and fees as may be incurred by the Association in
fulfilling its functions and duties.

1. To undertake responsibility for the operation and maintenance of the Sewer
System and its appurtenant facilitics and structures.

In addition to all rights and powers set forth in the Agreement, these Articles and the
Bylaws, and to the extent not in conflict therewith, the Association shall have all common law
and statutory powers of a corporation not-for-profit under the laws of the State of Florida.

Al powers of the Association shall be exercised subject to and in accordance with the
Agreement, these Articles and the Bylaws, and all funds and assets of the Association shall be
held and employed for the common use and benefit of all Owners of Parcels in accordance with
the same. The Association shall make no distributions of income. principal or assets to any
Owners, or to any directors or officers of the Association, except as may be allowed by law and
by these Articles and the Bylaws.
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Article 5
. MEMBERSHIP IN THE ASSOCIATION

Every owrer of a Parcel shall automatically become a Member of the Association by
vittue of such ownership, and there shall be no other gualifications for membership.
Membership in the Association shall be appurtenant to and shall not be separated from the
ownership of any Parcel, and neither the interest of a Member in the funds and assets of the
Association, nor the benefits resulting from membership therein, shall be transferred, assigned or
hypothecated by any Member in any manner except as an appurtenance to the Parcel owned by
such Member. Any person or entity holding an interest in any Parcel solely as security for the
performance of an obligation of the Owner of such Parcel shall not be deemed a Member of the
Association. Any person or entity who takes title to a Parcel shall notify the Association in
writing of its acquisition of such Parcel and shall specify in such notice the address to which
notices from the Association are to be sent.

Article 6
YOTING

6.1 Number of Vetes. Each Member shall be entitled to one (1} vote for every 10
gallons of lift station usage allocated to such Member’s Parcel(s) under the Agreement, provided,
however, that for a period of the shorter of twenty (20) years after the date of recording of the
Agreement, or five (5) years after the first of either Atlantic or Saltzman ceases to own any
Parcel, Atlantic and Saltzman shall be entitled to five (5) voles for every 10 gallons of lift station
usage allocated to such Member’s Parcel under the Agreement,

6.2  Joint Ownership. When any Parcel is owned by two (2) or more persons or
entities, whether as fiduciaries or by other means of common or joint ownership, then such
persons or entities shall be entitled to only the same number of votes as would be available if
such Parcel was owned by only one (1) person or entity. Such common or joint Owners of a
Parcel shall notify the Association by written instrument, signed by all the common or joint
Owners, of the identity of the person or entity who is entitled to cast the vote(s) for the Parcel
owned by them. The Association shall be entitled to rely on such instrument without further
inquiry or investigation, and the party designated in such instrument shall be entitled to cast the
vote(s) for sach common or joint Owners at each meeting of the Members unless a similar
instrument to the contrary is provided to the Association before notices of any such meeting are
sent by the Association. In the event of the failure of the joint owners to provide such
instrument, the Association may disregard any vote cast with respect to such Parcel.

6.3  Meetings. Regular and special meetings of the Members shall be held in
accordance with the Bylaws.

6.4  Votes Regquired. Except where specified to the contrary in these Articles, the
Agreement or the Bylaws, the affirmative vote of a majority of the votes entitled to be cast at any
meeting of the Members duly called and at which a quorum is present shall be binding upon all
Members of the Association.
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Article 7
BOARD OF DIRECTORS

The assets; interests, business and affairs of the Association shall be managed by the
Board of Directors of the Association, which shall consist of three (3) directorships. All of the
duties and powers of the Association shall be exercised exclusively by the Board and any agents,
employces or other parties engaged or employed by the Board, subject only to the approval of
the Members where such approval is specifically required hereunder or under the Agreement or
the Bylaws. The powers, duties and responsibilities of the directors, as well as the election of the
original directors and their successors and the terms of the directors, shall be governed by the
Bylaws. The initial Board of Directors shall constst of:

George J. LaHood, Jr.
William D. Bowen

Edward B. Hanly, ITI

Article 8
QFFICERS

The officers of the Association shall consist of a President, a Vice-President, a Secretary,
a Treasurer, and other such officers as the Board may by resolution create. Any two (2) or more
offices may be held by the same person, except for the offices of President and Secretary. The
powers, dufies and responsibilities of cach officer, as well as the election of the original officers
and their successors and the term of cach office, shall be governed by the Bylaws.

Article 9
INDEMNIFICATION

To the extent permitted by law, the Association shall indemnify upon demand any person
who is a party or is threatened to be made a party to any pending or threatened litigation or
proceeding by virtue of their status, or actions taken in furtherance of their duties and
obligations, as an officer or director of the Association. The Association shall indemnify any
such person from and against any loss or expense, including reasonable atforneys’ fees,
incurred by such director or officer by reason of such proceedings or threatened proceedings.
Such indemnification shall include all judgments and {ines levied against any such officer or
director and also all sums expended in settiement of any such litigation or proceedings (provided
that any such settlement is approved in writing by the Association prior to its adoption);
provided, however, that the Association shall have no obligation to indemnify any officer or
director who fails to act in good faith, in a manner reasonably believed {o be in the best interest
of the Association, taking into account the fiduciary obligations imposed herein, or for Habilitics
resulting from the intentional or willful misconduct of such officer or director, or from any
criminal acts of such officer or director {unless said officer or director had reasonable grounds to
believe the conduct in question was lawful), or in the event that a court of competent jurisdiction
determines that based upon the rclevant facts and law, such indemnification should be
dented based on equitable or public policy considerations.
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Article 10
AMENDMENT

Neither these Articles, nor any subsequent version of the same, may be altered, amended
or repealed except by the affirmative vote of the Members entitled to cast not less than three-
fourths (3/4) of the total number of votes in the Association.

Article 11
REGISTERED AGENT AND OFFICE

The street address of the initial registered office of the Association shall be 2701 Ocean
Drive, S., Jacksonville Beach, Florida 32250, and the name of the initial registered agent of the
Corporation shall be Edward B. Hanly, 111

Artiele 12
CONFLICT IN TERMS

Any conflict between the terms and provisions of the Agreement, these Articles, the
Bylaws and any rules and regulations promulgated pursuant thereto shall be resolved in the
following order of priority:

{1} the Agreement;

(il  these Articles;

(ii1)  the Bylaws; and

(iv)  the rules and regulations promulgated by the Association.

Article 13
BYLAWS

The Bylaws of the Association shall not be amended, altered or repealed except by the
affirmative vote of the Members entitled {0 cast not less than three-fourths (3/4) of the total
number of votes in the Association.

Article 14
INCORPORATORS

The name and address of the Incorporator signing these Articles are as follows:
George J. Lalood, Jr.

Route 1, Box 425
Valdosta, GA 31602
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Article 15
TERM OF EXISTENCE

The Assoctation shall have perpetual existence.

Article 16
ADDRESS OF INITIAL PRINCIPAL OFFICE

The street address of the initial principal office and the mailing address of the
Corporation is: 2701 Ocean Drive, 8., Jacksonville Beach, Florida 32250.

IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles as
ofthe /4 Pdayof L fe 5200 g

JAN\728659 2 -6-



CERTIFICATE DESIGNATING PLACE OF BUSINESS FOI}; nE
THE SERVICE OF PROCESS WITHIN FLORIDA AND 0
REGISTERED AGENT UPON WHOM PROCESS MAY B?*ESEHY_“@D GBI 49

In compliance with Sections 48.091 and 617.0501, Florida St?ﬁ'“féﬁ;i,ﬁ,%Héa‘fqlio‘gif;}fgﬂgs
submitted: (the “Corporation™), desiring to organize as a domestic not- d?-i)fﬁffi"é&fﬁgfétﬁmgég
qualify under the laws of the State of Florida has named and designated Edward B. [fanly, IIl as
its Registered Agent to accept service of process within the State of Florida with its registered
office located at 2701 Ocean Drive, 8., Jacksonville Beach, Florida 32250.

ACKNOWLEDGMENT

Having been named as Registered Agent for the Corporation at the place designated in
this Certificate, T hereby agree to act in this capacity; and [ am familiar with and accept the
obligations of Section 617.0501, Florida Statutes, as the same may apply to the Corporation; and
[ further agree to comply with the provisions of Florida Statuics, Section 48.091 and all other
statutes, all as the same may apply to the Corporation relating to the proper and complete
performance of my duties as Registered Agent,

Dated this \€" " day of OUWrogr | 20087

& 2L

Edward B. Hanly, I
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