0800000/
— I

e 900131795299

(Cry/State/Zip/Phone #)

[Jrckur  [Jwar [] mar

(Business Entity Name}

HB/2T/E--01021--018  ##78, 7%

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:
Tres
Ty (s
S e
pent o=
=m iz
b T o e
P e
[¥x) ’:‘, [ | i
i"ﬂ o b
Mo T b
- om
- Do
=8 e
E N
I D

Office Use Only




4 Oid Kings Road North, Suitc B

Michael B, Chivmento TH Palm Coast, FL 32137
Prul M, Guntharp. Jr. Telephone: (386) 445-8900

Jay W, Livingston ‘ HI l | I\ /I E |\ | I O Fax: (386) 445-6702
James T. Wolverton UNTH Website: www.palmceastlaw.com
&G ARP..

A0 0 R N1 VS v 1 Lo

Michael D, Chiumentoe

June 25, 2008

Secretary of State

Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314

Re: HAMMOCK COMMERCIAL PARK OWNERS’ ASSOCIATION, INC.
Dear SirYfMadam:
Enclosed please find an original and one (1) copy of the Articles of Incorporation concerning
HAMMOCK COMMERCIAL PARK OWNERS’ ASSOCIATION, INC. together with our
firm's check in the amount of $78.75 representing your filing fee. If all is in order, kindly file the
Articles and return a certified copy of same to Timothy Carroll, 40 [sland Estates Parkway, Palm
Coast, Florida 32137.
Thank you for your assistance in this matter,
Sincerely,

Brenda L. Digby
Legal Assistant
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(A Florida corporation not for profit) /0/

The undersigned executes these Articles for the purpose of forming a corporation not for
profit under Chapter 617, Florida Statutes, and certifies as follows:

EXPLANATION OF TERMINOLOGY

A. The terms contained in these Articles of Incorporation shall have the meaning of such
terms set forth in the Declaration of Covenants, Conditions & Restrictions for Hammock
Commercial Park (the "Declaration™).

B. "Association" as used herein shall mean and refer to Hammock Commercial Park
Owners’ Association, Inc., a Florida corporation not for profit, the corporation formed by these
Articles, its successors or assigns.

ARTICLE 1
NAME /DURATION/PRINCIPAL OFFICE

The name of the corporation is HAMMOCK COMMERCIAL PARK OWNERS’
ASSOCIATION, INC. Existence of the Association shall commence with the filing of these Articles
of Incorporation with the Secretary of State, Tallahassee, Florida. Its duration shall be perpetual.
The address of the principal office and mailing address shall be 40 Island Estates Parkway, Palm
Coast, FL 32137.

ARTICLE I1
PURPOSE AND POWERS

The purpose of this corporation is to provide for a unified effort in protecting the value of the
property of the Members of the Association in accordance with the Declaration to be recorded in the
Public Records of Flagler County, Florida and any Supplemental Declaration filed in accordance
therewith. The Association shall exercise all the powers and privileges and perform all of the duties
and obligations of the corporation as defined and set forth in these Articles, the Bylaws and the
Declaration. The Association shall also have all powers granted by statutory and common law not in
conflict with the terms of the Declaration and these Articles, and terms, conditions, covenants and
restrictions wherever recorded that pertain to the Committed Property (as that term is defined in the
Declaration), as are recorded in the Office of the Clerk of the Circuit Court in and for Flagler
County, Florida. The powers of the Declaration include the establishment and enforcement of the
payment of charges or assessments contained therein (including the assessment and collection of
assessments adequate to defray the costs of maintenance and operation of the surface water and
stormwater management system), the operation, maintenance and management of the surface water
and storm water management systems in the Committed Property and Common Areas in a manner
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. consistent with St. Johns River Water Management District permits, requirements and applicable
rules, and to assist in the enforcement of the restrictions and covenants contained therein, and the
power to contract for the management of the Association and engagement in such other lawful
activities as may be to the mutual benefit of the Membets and their property.

The Association is not organized for profit and no part of the net earnings, if any, shall inure
to the personal benefit of any Member or individual person, firm or corporation.

ARTICLE III
MEMBERSHIP AND VOTING RIGHTS
IN THE ASSOCIATION

Section 1. Membership. Every person or entity who is a record owner of a fee or undivided
fee interest in any lot which is or is at any time made subject to the Declaration shall be a Member of
the Association. Membership shall be appurtenant to and inseparable from ownership of a Dwelling
Unit or lot. When any one ot is owned by more than one person, firm, individual, corporation or
other legal entity, the composite title holder shall be and constitute one Member of the Association.
Any person, firm, individual, corporation or legal entity owning more than one lot shall be as many
Members as the number of lots owned. Membership in the corporation and transfer thereof shall be
upon such terms and conditions as provided in the Declaration and Bylaws.

Section 2. Voting Rights. The Association shall have two classes of voting membership:
Class A. Class A Members shall be all of those Owners as defined in Section 1, with the exception
of Declarant. The Class A Members shall be entitled to one (1) membership interest and one (1) vote
for each lot in which they hold the interests required for membership by Section .

Class B. Class B Members shall be Declarant or Declarant’s subsidiaries or assignees. The
Class B Member shall be entitled to ten {10) membership interests and ten (10) votes for each lot in
which it holds the interest required for membership pursuant to Section 1. The Class B Member
shall be entitled to elect a majority of the Board of Directors until such time that the last lot within
the Association owned by Declarant has been sold and conveyed by Declarant. Upon the transfer of
title of any lot from Declarant to an Owner other than to one of Declarant's subsidiaries or assigns,
the Class B membership interest for that lot shall automatically be converted to a Class A
membership interest.

ARTICLE IV
BOARD OF DIRECTORS

The affairs of the corporation shall be managed by the Board of Directors consisting of not
less than three (3) nor more than five (5) persons. Directors need not be Members of the corporation.
The number of persons who are to serve initially on the Board of Directors until the first annual
meeting thereof shall be three (3) and their names and addresses are as follows:




1) Barbara O’Keefe
40 Island Estates Parkway
Palm Coast, FL. 32137

2) Robert E.W. McMillan, I
40 Island Estates Parkway
Palm Coast, FL 32137

3) Timothy Carroll
40 Island Estates Parkway
Palm Coast, FL 32137

The method of election of the Board of Directors is as stated in Article I1 of the Bylaws.

ARTICLE V
OFFICERS

Section {. Indemnity. The Association shall indemnify any person who was or is a party to
any pending or contemplated action, suit or proceeding, whether civil, criminal, administrative or
investigative by reason of the fact that he or she 1s or was a Director, employee, officer or agent of
the Association, against expenses (including attorneys' fees and appellate attorneys' fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Association, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful. However, no indemnification shall be made in respect to any claim, issue or matter in
which such person shall have been adjudged to be liable for gross negligence or misfeasance or
malfeasance in the performance of his or her duty to the Association. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a
manner which he reasonably believed to be in or not opposed to the best interests of the Association,
and, with respect to any criminal action or proceeding, had reasonable cause to believe that his
conduct was unlawful.

Section 2. Approval. Any indemnification under Section 1 above (unless ordered by a court)
shall be made by the Association only as authorized in the specific case upon a determination that
indemnification of the Director, officer, employee or agent is proper under the circumstances because
he or she has met the applicable standard of conduct set forth in Section 1 above. Such
determination shall be made (a) by the Board of Directors by a majority vote of the Directors who
were not parties to such action, suit or proceeding, or (b) if a majority of disinterested Directors so
directs, by independent legal counsel in a written opinion or by a majority vote of the members.




Section 3. Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of said action if it is
authorized by the Board of Directors in the specific case. Provided, the Board must first request an
undertaking by or on behalf of the Director, officer, employee or agent to repay such amount, unless
it shall ultimately be determined that he or she is entitled to be indemnified by the Association as
authorized in this Article.

Section 4. Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
Bylaw, agreement, vote of Members or otherwise.

Section 5. Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Director, officer, employee or agent of the
Association, insuring against any liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the Association would have the power to
indemnify him against such liability under the provisions of this Article.

ARTICLE VI
SUBSCRIBERS

The following person hereby subscribes to these Articles of Incorporation:
Timothy Carroll

The office address of the subscriber is:
40 Island Estates Parkway

Palm Coast, FL 32137

ARTICLE VII
BYLAWS

The Bylaws shall be adopted by the Board of Directors. Prior to the first annual meeting, the
Bylaws may be amended, altered or rescinded by the unanimous vote of all Directors. Asset forthin
the Bylaws, the Bylaws may thereafter be adopted, amended, altered or rescinded only with the
approval of not less than eighty (80%) percent of all the Directors or not less than fifty-five (55%)
percent of the Members of the Association. Provided, that no amendment shall be effective which
would affect the rights of the Class B Member without the written approval of said Member.

The Bylaws shall include the time and place for annual meetings and for regular and special
meetings, quorum requirements, the manner for electing directors and officers and voting
requirements.



ARTICLE VIII
AMENDMENT OF ARTICLES

Section 1. Before Recording Declaration. Prior to the recording of the Declaration in the
Public Records of Flagler County, Florida, these Articles may be amended only by an instrument in
writing signed by all of the Directors and filed in the Office of the Secretary of State of the State of
Florida. The instrument amending these Articles shall identify the particular Article or Articles
being amended and a certified copy of each amendment shall be attached to any certified copy of
these Articles and shall be an Exhibit to a Declaration upon recording of the Declaration.

Section 2. After Recording Declaration. When the Declaration has been recorded in the
Public Records of Flagler County, Florida, these Articles may be amended by the following methods:

A, At a duly called meeting of the Board of Directors, which may be etther the Annual
Meeting, or a special meeting, by the affirmative vote of not less than eighty (80%) percent of all
Directors:

B. At a duly called meeting of Members, which may be either the Annual Members
Meeting, or a special meeting, by the affirmative vote of not less than seventy-five (75%) percent of
the Members of the Association.

C. An Amendment may be adopted by a written statement signed by not less than eighty
(80%) percent of all Directors or seventy-five (75%) percent of all Members setting forth their
intention that an amendment to these Articles be adopted.

Section 3. Class B Approval. No amendment to these Articles shall be effective which
would affect the rights of the Class B Member without the prior written approval of such Member.

Section 4. Conflict. In case of any conflict between these Articles of Incorporation and the
Bylaws, these Articles shall control; and in case of any conflict between these Articles of
Incorporation and Declaration, the Declaration shall control.

ARTICLE IX
INITIAL REGISTERED OFFICE AND AGENT

The registered agent and office for this corporatton shall be Timothy Carroll, 40 Island
Estates Parkway, Palm Coast, FL 32137, to accept service of process within this State as to this
corporation. The Registered Agent and office of the Corporation may be changed by the Corporation
at any time in accordance with the provisions of Florida law.




ARTICLE X
DISSOLUTION

The Association may be dissolved, consistent with the applicable provisions of Florida
Statutes, upon petition having the assent given in writing and signed by not less than three-fourths
(3/4) of each class of Members. Upon dissolution of the Association, other than incident to a merger
or consolidation, the assets of the Association shall be disposed of in accordance with the
Declaration. In the event of termination, dissolution or final liquidation of the Association, the
responsibility for the operation and maintenance of the surface water or stormwater management
system must be transferred to and accepted by an entity which would comply with Section 40C-
42.027, F.A.C., and be approved by the St. Johns River Water Management District prior to such
termination, dissolution or liquidation.

ARTICLE XI
NO STOCK OR DIVIDENDS

There shall be no dividends to any of the Members. This corporation shall not issue shares of
stock of any kind or nature whatsoever.

The undersigned, being the subscriber hereto, does hereby subscribe to these Articles of

Incorporation.

Timothy Carroll
Subscriber




ACCEPTANCE BY REGIST.ERED'AGENT

Having been named to accept service of process for the above stated corporation, at place
designated in this certificate, I hereby accept the appointment in this capacity, and agree to comply
with the provision of said Act relative to keeping open said office. I am familiar with, and accept,
the obligations of a registered agent provided for in Chapter 617, Florida Statutes.

o Dl O AN

Timothy CarroIl,Begistered Agent
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