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FLORIDA DEPARTMENT OF STATE
Khﬂumﬂne}kufw

May 31, 2000

BRUCE A. HAUGHT, P.A.

I

SUBTECT: HARBOR EREEZE PLRZR OWNER’S ASSOCIATION, INC.
RE¥: WOODDOD13874

We racelved your electronically tranemitted dosument. Eowever, the
dooupant hae not been filed. Please make the following corrections and
refax the copplete document, including the electronic filing cover shaet .

You must list the corporation’s principal office and/or a malling address
in the document.

Yoy must list at least one incorporator with a complete business street
address.

Secticon 617.0803, Florida SBtatutes, requires that the beard of directors
nevar have fawar than three dirsctors.

The document guvbmitted does not meet legibility requirements for
aluctronic filing. Please do not attempt to refax this document until tha

quality has heen improved.

If you have any further gquestions concerning your document, plesse ocall
{850} 487-6067.

Heysa Culligan FAX Aud. §: BDODODDZIHS
Documant Specialist Latter Number: 100A00030685

Division of Corporations - P.O, BOX 8327 -Tallahagsaa, Florida 32314
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ARTICLES OF INCORPORATION
OF N
HARBOR BREEZE PLAZ]% OWNER'’S ASSOCIATION,
C.

The undersigned, for purposc of forming a nonprofit corporation under the Florida Not For
Profit Corporation Act, Florida Statutes Chapter 617, do hereby make and adapt the following
Articles of Incorporation: '

ARTICLE I - NAME

The nume of this corporation is: HARBOR BREEZE PLAZA OWNER'S
ASSOCIATION, INC. The principal place of business of the corporation is 975 Airport Rd.,
Destin, FL 32541,

ARTICLE II - NOT FOR PROFIT

The Corporation is a corporation not for profit as defined by Scetion 617.01, Florida
Statutes. The Corporation is aot formed for pecuniary profit. No part of the income or assets of
the Corporation is distributable to or for the benefit of its Members, Directors or Officers, except (0
the extent. permissible under law.

ARTICLE Il - DURATION
The duration of the Corporation is perpetual.
ARTICLE 1V - PURPOSES

The Corporation is organized, and shall be operated exclusively for, the fullowing purpaoses:

A. To promote the health, safety and social welfare of the owners of property within that
area referred (o as “property” in the declaration of Covenants, Conditions and Restrictions for
HARBOR BREEZE PLAZA to be recorded in the Public Records of Okaloosa County, Florida.

B. To maintain andfor repair landscaping in the general and/or comman areas, parks,
drainage, caseinonts, streels and other common areas, stuctures, and other improvements in
HARBOR BREEZE PLAZA, or appurtenant thereto, for which Lhe obligation to maintain and repair
has been delegated and accepted.

C. To control the specifications, architecture, design, appearance, glevation and locadon of
and landscaping around all buildings and improvements of any type, including walls, fences,
antennae, sewers, drains, disposal systems, signs or other structures constructed, placed or permitted
to remain in HARBOR BREEZE PLAZA, as well as the alteration, improvement, addition andfor
change thereto.
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D. To provide, purchase, acquire, replace, improve, raaintain andfor repair such buildings,
structures, street lights and other structurcs, tandscaping, paving and equipment, both real and
personal, related Lo the health, safety and social welfare of the members of the Assoctation, as the
Board of Dircctors in its discretion determines necossary, appropriate, and/or convenient.

E. To uperate without profit for the sole and exclusive benefit of its members.

F, To perform afl of the functions contemplated of the Assaciation, and undertaken by the

Board of Direetors of the Association, in the Declaration of Covenants and Restrictions hereinabove
described.

ARTICLE V - GENERAL POWERS

*The general powers that the Association shall have ate as follows:
A. ‘To hold funds solely and exclusively for the benefit of the members for purposes set
forth in these Articles of Incorporation,

B. To promulgate and enforce rules, regulations, bylaws, covenants, restrictions and
agreements o ctlectuate the purposcs for which the Association is organized.

. To delegate power or powers where such is deemed in the intorest of the Association.

D. T'o purchase, lease, hold, mortgage of otherwisc acyuire or dispose of, real or personal
property, cxcepl o the extent restricted heroby; (o enter into, muke, perform or carry out, coniracts
of every kind with any person, firm, corporation, association or other entity: Lo do any and all acts
necessary or expedicnt for catrying on any and all af the activities and pursuing any and all of the
objcets and purposes set forth in the Anticles of Incorporation and not Forbidden by the laws of the
Stute of Horida,

E. To ix asscssments to be levied against property, to detray expenscs aud the cost ol
effectuating the objects and purposes of the Association, and to creale reasonable reserves of such
expenditures, and to authorize ity Boawd of Directors, in its discretion, to entet into apreements with
mortgage companics and other organizations for collection of such asscssments.

¥, To vharge recipients for services rendered by the Association and the uses for use of
Association property when such is decmed appropriale by the Board of Directors of the

Agsociation.
(. "To pay 1axes and other charges, if any, on or against property owned or accepted by the
Association,

H. In genernd, (o have all powers conferred upon a corporation by the laws of the St of
Florida, excepl as prohibited herein.

ARTICLE V1 - MEMEERS
A. "The members shall consist of the property owners in HARBOR BREEZE PLAZA the

properly comprising HARBOR BREEZE PLAZ.A being Jdesoribed in Sections C and 1 of this
Article, and all such property owners shall be members of the Association.

Pape 2 0 7
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B. “Develaper”, “Owner”, “Lot”, and any other defined wrms used herein, and
elsewhere in the Articles, are used with the definitions given those erms in the aloresaid Declaration
of Covenants and Restrictions Tor Magnolia Park.

(. HARBOR BREEZE PLAZA consists of that certain real property situated in Okaloosa
County, Florida, and described in the altached Exhibit *A”,

ARTICLE VH - LIMITATION

No part of the net carnings of the Corporation shall inure to the benelit of orbe
distributable to its Members, Directors or Officers, but the Corporation shal] be authorized and
empowered Lo pay resonadble compensation for services rendered and to make payments and
distributions in (urtherance of the purposcs set foril in Article 4 (Purposes) hereof,

ARTICLE VHI - INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and the street address of the initinl registered agent 1s Bruce A, Haught, 36468
Emerald Coust Pewy., Suite 2101, Eestin, FL 32541, '

ARTICLE IX - VOTING AND ASSESSMENTS

A. Sobject o the restrictions and limitations hercinafter set forth, cach member shall be
entitled to one (1) vole for cach lot in which they held the interest regpired for membership,. When
ane ur more persons hold such interest or interest in any lot, all such persons shall be members, and
the vote for such Lot shall be exercised as they among themselves determing, but in no event shall
more than one vote he cast with respect o any lot. Except where otherwise reguired under the
provisions of these Articles, the Declaration of Covenants, Conditions and Restrictions for
HARBOR BREEZE PLAZA, or bylaws, the affirmative vole of the owners of a majority of lots
represented at wyy inceting of the members duly called and at which a guorum is present, shall be
binding upon the members,

B. The Assucimtiun will obtain fends with which 1o operate by assessment of ity members
in uecordance with the provisions of the Declaration of Covenants and Restrictions for HARBOR
BREEZE PLAZA, us supplemented by the provisions of the Articles and Bylaws of the Association
relating thereto.

ARTICLE X - BOARD OF DIRECTORS

A. The aflairs of the Association shall be managed by a Board of Directors consisting of
three (3) Directors, So long as Developer shall have the right to appoinl a majority of the Board of
Direciors, aml Directors need not be members of the Assaciation and need not be residents of the
State of Florida: thereafter, all Directors shall be members of the Association amd residents of the
State of Florida, Dircctors shall be elected and appointed, as the case may be, for a term of two (2)

Page ol 7
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years, and shall serve thercafter undil their successors are duly elected and qualified, or until
removed from olfice with or without cause by the alfiemative vote of a majority of the members.

B. The names and address of the menbers of the [irst Board of Directors, who shall hold
office until the annual meeting of the members o be held in the year 2001 and until their suceessors
ate clected or appointed and have qualified, arc as follows:

H, Paul Kellum '

Larty Fox
Tim Kellum

ARTICLE X! - OFFICERS

A, The ufficers of the Association shall be o President, & Secretary and a Treasurer, and
stich other officers as the Board may from tme to time by resolution create. Any Two (2) or more
otfices may be held by the same person cxcept the offices of President and Secretary. Officers
shall he elected for one (1) year terms in accordance with the procedures sct forth in the Bylaws.
The names of the officers who are 10 manage the affairs of the Association until the annual meeting
of the Board of Directors to be held in the year 2001 and until their successors are duly clected and
gualificd ure:

H. Paul Kelum President
Larry Fox Secratary/Treasurcr

ARTICLE XI1 - AMENDMENT TO ARTICLES OF INCORPORATION

‘These Articles may be attered, amended or repealed by resolution of the Board of Directors.
No amendment affecting H. Paul Kellum, or his successors or assigns, as Developer of HARBOR
BREEBZE PLAZA (as same is defined in the Declaration of Covenants, Conditions and Restrictions
for HARBOR BREEZE PLAZA) shall be effective without the prior written consent of said H.
Paul Kellum, his successors or assigns, as Developer.

ARTICLE XIII - SUBSCRIBER

The fame and street address of the incorportor of these Articles of Incorporation is:
if. Paul Kellum 975 Airport Rd.
Destin, FL 32541

ARTICLE X1V - INDEMNIFICATION OF OFFICERS AND DIRECTORS

A. The Association hereby indemnifies any Pirector or oflicer made a party vt threatened
t0 be made a party to any threawened, pending or completed action, suit or procecding:

Page 4 of 7
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1. Whether civil, criminal, administrative, or investigative, other than one by or in the right
of the Association to procure a judgement in its favor, brought to impose a liability or penalty on
such person [or an act alleged to have been committed by such person in his capacity as Director or
officer of the Association, or in his capacily as Dircctor, officer, cmployec or agent of any other
corporation, parwnership, joint ventare, trust or other entorprise which he served at the request of the
Association, against judgments, fines, amounis puid in settlement and reasonable expenscs,
including attorneys’ fes, actually and necessarily incurred as a result of such action, suit or
proceedings or appcal therein, if such person aoted in good faith in the reasonable belicl that such
action was in the best interests of the Association and in criminal actions or proccedings, without
reasonable grounds for belief that such action was unlawful, The tormination of ay such action,
suit or.procecdings by judgment, order, settlement, conviction or ypon @ plea of nolo contendere or
its eguivatent shall not in self create a presumption that any such Director o olficer did not act in
good faith in the reasonable belief that such action was in the host interests of the Association or
that he had reasonable grounds for beliel’ that such action was unlawiul,

2. By ot in the right of the Association 1o procure a judgment in its favor by reason of his
heing or having been a Director or officer of the Association, ot by reason of his bejng or having
beer a Director, oflicer, employee or agent of any other corporation, partnership, joint venture, trust
or other enterprise which he served at the request af the Association, against the reasonable
cxpenses, including attorneys’ fees, actually and necessarily incurred by him in connection with the
defense or setdement of such action, or in connection with an appeal therein if such person acted in
good faith in the reasonable helicf that such action was in the best intercsts of the Association.
Such person shall not be entitled W indemnification in relation 10 matters o which such porson has
been adjudged W have heen puilty of negligence or miscorduct in the performance of his duty to
the Associution unless, and only to the extent that, the court, adminisieative agency, or mvestigative
hody before which such action, suit or procecding is held shall determine upon application that,
despite the adjudication of Lability but in view of all circumstances of the case, such person is fairly
and reasonably entitled o indemnification for such expense which such tribunal shall deem proper.

B. The Board of Dircctors shall detcrmine whether amounts for which a Direetor or officer
seeks indemnification were properly incurred and whether such Divector or officer acted in good
Faith und in a manner he reasorable belicved to be in the best interest of the Association, and
whether, with respect 1o any criminal action or proceeding, he had no reasonable ground for beliel
that such action was unlawful. Such determination shall be made by the Board of Direslors by a
majority vote of a quorum consisting of Dircctors who were not partics to such action, suit or
proceeding.

C. The foregoing rights af indemnification shail not be deemed o limit in any way the
powers of the Assocition (o indernifly under applicable law.

ARTICLE - XV TRANSACTION IN WHICH DMRECTORS
OR OFFICERS ARE INTERESTED

Page 5uf7
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A. Nu contract or transaction between the Association and one or more of its Directors
officers, or between the Association and any other corporation, parinesship, association, or other
organization in which one or more of its Dircetors or ofticers are Dircctors of officers, or have a
financial interest shall be invatid, void or voidable solely [ur the reason, or solely because the
Director or officer is present at or participates in the meeting of the Board or committes thereof
which authorized the contract of transaction, or solely becanse his or their votes are counted for
such purpose. No Director ar officer of the Association shall incur liability by reason of the fuct
that he is or may be interest in any such contract or transaction.

B. Interested Directors may be counted in determining the presence of a quorum at &
meetirig of the Board of Directors or of a committee which authorized the contract or transaction.

ARTICLE XVI - DISSOLUTION IF THE ASSOCIATION

A. Upon dissolution of the Association, all of its assets remaining afier provision for
creditors and payment of afl costs and expenses of such dissolution shall be distributed in the
following mannoer:

I. Dedication (o any applicable municipal or ather governmental authority of any propetty
dotermined by the Bourd of Directors to the Association 1o he appropriate for such dedication and
which the anthority is willing to accepl.

2. Remaining assels shall be distributed among the members, subject to the limitations sct
forth below, as nants in common, cach member’s share of the assets w be determined in
accordance with its voling rights.

3. The Association may be dissolved upon a resolution to that affect being recommended
by twao thirds (2/3 nds.) of the members of the Board ol Birectors, and, if such decree be necessary
at the time of dissolution, after receipt of an appropriate deeree as set forth in Florida Statutes
Section 617.05 or st of similar import, and approved by two-thirds (2/3 rds.) of the vating
rights of the Association’s members.

In Witness Whereof, the undersigned have signed these Articles of Incorporation this
i’ﬁay of July, 2000.

B e\

H. Paul Kellum

Page 6 of 7
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

. Pursuant W the provisions of scctions 607.0501 and 617.0501, Florida Statutes, the
undergigned corporation, organized under the laws of the State of Florida, submits the following
statement in designating the registered office/registered agent, in the State of Florida.

1. The name of the corporation is HARBOR BREEZE PLAZA OWNER'S
ASSQCIATION, Inc.

2. The name and address of the registercd agent and office is Bruce A, Haught, 36468
Emerald Coast Pkwy., Suite 2101, Destin, FL 32541 , - , ,

Having been named as registered agent and 10 acoept serviee of process for the above stated
corporation at the place designated in this application, I hereby accept the appointment as registered
agenl and agree tu act in this capacity. Ifurther agree to comply with the provisions of all statutes
relative w the proper and complete performance of my duties, and T am familiar with and accept the
obligations of my posiyjon.

Datcd this _*__ day cél{l-ﬁ , 2000,

Bruce

Byf
Registered Ageﬂ/\\_‘_“
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