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BARRY L. MILLER
Attorney at Law
11 N. Summerlin Ave.
Orlando, Florida 32801
407-423-1700
FAX 407-422-5938

April 11, 2003

Secretary of State

State of Florida

P.O. Box 6327
Tallahassee, FL 32314

Re: Emerald Breeze Homeowner’s Association, Inc.

Gentlemen:

Enclosed please find the original and one copy of the Articles of Incorporation for the above
corporation. Please file same and return your certificate with one copy of the Articles time stamped

from your office.

Thank you for your time and cooperation in this matter.

Attorney at Law
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ARTICLES OF INCORPORATION
OF
EMERALD BREEZE HOMEOWNERS ' ASSOCIATION, INC.

Pursuant to the provisions of Chapter 617, Florida Statutes, we, the undersigned natural
persons competent to contract, acting as incorporators of a corporation not for profit, kv

£ erebyadopt
the following Articles of Incorporation: "F”r.‘;f;; bl
L e
g/ T
ARTICLEI B S
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NAME G
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The name of the corporation is Emerald Breeze Homeowners' Association, Inc., Berginaftér
referred to as the “Association.” 2w, <9
S
ARTICLE II -

PRINCIPAL OFFICE

The Principal office of the Association is located at 431 E. Central Blvd., Orlando, FL 32801,
Orange County.

ARTICLEIII
REGISTERED AGENT

Michael Halpin, whose address is 431 E. Central Blvd., Suite C, Orlando, FL 32801, is hereby
appointed the initial Registered Agent of the Association.

ARTI ,
PURPOSE, POWERS AND DUTIES OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or profit to the members thereof, and the
specific purposes for which it is formed are to provide for maintenance and repair of the Common

Property, and the architectural control of the Lots (all as defined in the Declaration referred to
hereinafter) within that certain tract of property described as:

Lots 39 and 56, Lake Davis Heights, according to the plat thereof as recorded in Plat
Book G Page 71, Public Records of Orange County, Florida.

and other property as maybe added by amendment by Developer from time to time as set forth in the
Declaration.

and to promote the health, safety and welfare of the residents within the above described property

and, any additions thereto as may hereafter be brought within the jurisdiction of this Association,
and, in furtherance of these purposes, to:

(2) exercise all of the powers and privileges and to perform all of the duties and obligations of
the Association as set forth in that certain Declaration hereinafter and above called the “Declaration,”
applicable to the property and recorded or to be recorded in the office of the Comptroller of Orange
County, Florida, and as the same may be amended from time to time as therein provided, said



Declaration being incorporated herein as if set forth at length;

(b) fix, levy, collect and enforce payment of, by any lawful means, all charges or assessments
pursuant to the terms of the Declaration; to pay all expenses in connection therewith and all office
and other expenses incident to the conduct of the business of the Association, including all licenses,
taxes or governmental charges levied or imposed against the property of the Association; levy and
collect adequate assessments against members of the Association for the costs of maintenance and
operation of the surface water or stormwater management system; assessments shall be used for
lawful purposes of the association and for the maintenance and repair of the surface water or
stormwater management systems including but not limited to work within retention areas, drainage
structures and drainage easements;

©) acquire (by gift, purchase or otherwise), own, hold, improve, build upon, operate, maintain,
convey, sell, lease, transfer, dedicate for public use or otherwise dispose of real or personal property
in connection with the affairs of the Association;

(d) borrow money, and with the assent of two-thirds (34) of each class of members, mortgage,
pledge, deed in trust or hypothecate any or all of its real or personal property as security for money
borrowed or debts incurred;

{e) participate in mergers and consolidation with other non-profit corporations organized for the
same purposes or annex additional residential property and common area, provide that any such
merger, consolidation or annexation shall have the assent of iwo-thirds of each class of members;

(f) have and to exercise any and all powers, rights and privileges which a corporation organized
under Chapter 617, Florida Statutes, by law may now or hereafter have and exercise; and

(g) appoint members of the Architectural Review Board.

ARTICLE
MEMBERSHIP

Each lot which is subject by covenants of record to assessment by the Association shall have
appurtenant thereto a membership in the Association, which membership shall be beld by the person
or entity, or in common by the persons or entities, owning such unit, except that no person or entity
holding an interest or title to a unit as security for performance of an obligation shall acquire the
membership appurtenant to such Lot by virtue of such interest or title. In no event may any
membership be severed from the Lot {o which it is appurtenant.

ARTICLE V]
VOTING RIGHTS

The Association shall have two classes of voting membership:

Class A; Class A members shall be all Owners with the exception of the Developer, so long as
Developer retains Class “B” voting rights. Each Class “A” Member shall be entitled to one vote for
each lot owned. When more than one (1) person holds an interest in any Lot, all such persons shall
be members. The vote for such Lot shall be exercised as they among themselves determine, but in
no event shall more than one vote be cast with respect to any lot.

Class B; Class B member(s) shall be the Developer (as defined in the Declaration), and shall be
entitled to three (3) votes for each Lot owned. The Class B membership shall cease and be converted
to Class A membership on the happening of one of the following events, whichever occurs earlier:

(a) when the total votes outstanding in the Class A membership equals the total votes
outstanding in the Class B membership; or

{(b) Five (5) years from the date of recording this document; or



©) At such earlier time as Developer, in its discretion, may so elect.

ARTICLE VII
BOARD OF DIRECTORS

The affairs and property of this corporation shall be managed and governed by a Board of
Directors composed of not less than three (3) nor more than five (5) persons. The first Board of
Directors shall have one (1) member, and in the future, the number will be determined from time to
time in accordance with the provisions of the By-laws of the Corporation. The number of Directors
on the Board of Directors shall always be an odd number.

The names and addresses of the persons who am to act in the capacity of directors until the

selection of their successors are: STACT DEBOLT

431 ®. CENTRAL BLVD.
STE.C

Name " Address ORLANDO | FL. 3280L

Michael Halpin 431 E. Central Blvd., Suite C, Orlando, FL 32801 #Ary xazeIn

431 B. CENTRAL BLVD.
STE. C
ORLANDG, FL. 31801

At the first annual meeting after the Class B membership is converted to Class A membership,
the members shall elect three (3) directors to serve for a term of one (1) year each. At each annual
meeting thereafter, the members shall elect the appropriate number of directors for a term of one (1)
year.

ARTICLE VIII
OFFICERS

The officers of this Association shall be a President and a Vice-President, who shall at all times
be members of the Board of Directors, a Secretary, a Treasurer and such other officers as the Board
may from time to time by resolution create. The election of officers shall take place at the first
meeting of the Board of Directors which shall follow each annual meeting of members. The names
of the officers who are to serve until the first election of appointments are:

PRESIDENT | Michael Halpin
VICE PRESIDENT | Michael Halpin
SECRETARY | Michael Halpin
TREASURER | Michael Halpin

ARTICLE [X
INDEMNIFICATION OF OFFICERS AND DIRECTORS

A. The Association hereby indemnities any Director or officer made a party or threatened to be
made a party to any threatened, pending or completed action, suit or proceeding:

(a) Whether civil, criminal, administrative, or investigative, other than one by or in the
right of the Association to procure 2 judgment in its favor, brought to impose a liability or penalty
on such person for an act alleged to have been committed by such person in his capacity of Director,



officer of the Association, or in his capacity as Director, officer, employee or agent of any other
corporation, partnership, joint venture, or other enterprise which he served at the request of the
Association, against judgments, fines, amounts paid in settlement and reasonable expenses, including
attorneys’ fees, actually and necessarily incurred as a result of such action, suit or proceeding or any
appeal therein, if such person acted in good faith in the reasonable belief that such action was in the
best interests of the Association, and in criminal actions or proceedings, without reasonable ground
for belief that such action was unlawful. The termination of any such action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not
in itself create a presumption that any such Director or officer did not act in the good faith in the
reasonable belief that such action was. in ihe best interests of the Association, or that he had
reasonable grounds for belief that such action was unlawful.

B. Byorinthe right of the Association to procure a judgment in its favor by reason of his being
or having been a Director or officer of the Association, or by reason of his being or having been a
Director, officer, employee or agent of any other corporation, partnership, joint venture, trust or other
enterprise which he served at the request of the Association, against the reasonable expenses,
including attorney's fees, actually and necessarily incurred by him in connection with the defense of
settlement of such action, or in connection with an appeal therein if such person acted in good faith
in the reasonable belief that such action was in the best interesis of the Association. Such person
shall not be entitled to indemnification in relation to matters to which such person has been adjudged
to have been guilty of gross negligence or misconduct in the performance of his duty to the
Association, unless and only to the extent that, the court, administrative agency, or investigative
board before which such action, suit or proceeding is held shall determine upon application that
despite the adjudication of liability but in view of all circurstances of the case, such person is fairly
and reasonably entitled to indemnification for such expenses which such tribunal shall deem proper.

C. The Board of Directors shall determine whether amounts for which Director or officer seeks
indemnification were properly incurred and whether such Director or officer acted in good faith and
in a manner he reasonably believed to be in the best interests of the Association, and whether, with
respect to any criminal action or proceeding, he had no reasonable ground for belief'that such action
was unlawful. Such determination shall be made by the Board of Directors by a majority vote of a
quorum consisting of Directors who were not parties to such action, suit or proceeding.

D. The foregoing rights of indemnification shall not be deemed to limit in any way the powers
of the Association to indemnify under applicable law.

ARTICLE X
TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

A. No contract or transaction between the Association and one or more of its Directors or
officers, or between the Association and any other corporation, partnership, association or other
organization in which one or more of its Directors or officers are Directors or officers, have a
financial interest, shall be invalid, void or voidable solely for this reason, or solely because the
director or officer is present at or participates in the meeting of the Board or committee thereof
which authorized the contract or transaction, or solely because his or their votes are counted for such
purpose. No Director or officer of the Association shall incur liability by reason of the fact that he
15 or may be interested in any such contract or transaction.

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



TI X
BY-LAWS

By-Laws shall be initially adopted by the Board of Directors after which these By-Laws may
be amended, at a regular or special meeting of the members, by a vote of a majority of a quorum of
members present in person or by proxy.

ARTICLE XIT
AMENDMENTS

Proposals for the alteration, amendment or recission of these Articles of Incorporation may be
made by a majority of the Board of Directors or twenty-five percent (25%) of the voting members.
Amendment of these Articles of Incorporation shall require the assent of not less than seventy-five
percent (75%) of the total number of votes in each class of membership, except that the Board of
Directors may amend these Articles of Incorporation without the assent of the membership to correct
any ambiguities, scriveners® errors or conflicts appearing within these Articles of Incorporation.

The Association may be dissolved with the assent given in writing and signed by the holders of
not less than three-fourths (%) of the total number of votes in each class of members. Upon
dissolution of the Association, other than incident to a merger or consolidation, the assets of the
Association shall be dedicated to an appropriate public agency to be used for the purposes similar
to those for which this Association was created. In the event dedication is refused acceptance, such
assets shall be granted, conveyed and assigned to any non-profit corporation, association, trust, or
other organization to be devoted to such similar purposes. Any action under this Article is subject
to the procedures and requirements of Florida Statute 617.05.

ARTICLE XIV
EXISTENCE AND DURATION

Existence of the Association shall commence with the filing of these Articles of Incorporation with
the Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

ARTICLE XV
FHA AND VA APPROVAL

As long as there is a Class B membership, the following actions will require the prior approval
of either the Federal Housing Administration or the Veterans Administration when either of the
subject entities has an interest in the Association: annexation of additional properties, mergers and
consolidations, mortgaging or dedication of the Common Property, dissolution and amendment of
these Articles.

IN WITNESS WHEREOQF, for the purposes of forming this corporation under the laws of the
State of Florida, we, the undersigned, constituting the incorporators of this Association, have

executed these Articles of Incorporation this /2 day of Aprii, 2003.
~AichacFAalpin '

Incorporator



Having been named as registered agent to accept service for the above stated corporation at the
place designated in this certificate, I am familiar with and accept the appoinin
agent and agree fo act in this capacity.

1ent as registered

MichaglHalpin |
Registered Agent
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