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ARTICLES OF INCORPORATION Q - Tm s
OF \ 3 [ 4
HAMMOCK BAY FREEPORT HOMEOWNERS ABSOCIATION, INC; Lo T

IS =
In compliance wilh the laws of the State of Florida, the underaigned do hereby @umm‘i’i-jr

nsseciato for the purpose of forming a corporation not-for-profit fur the purposcs and wilth powers sut

forth horein. AWl capitalized torms set forth herein, to the extent not defined herein, slall have the

meanings set forth in the Declarstion of Covonants, Conditions, Restrictions and Eascmenis for

Hommock Bay Freoport (Single Family Homes) to be recorded in the public records of Wallon

County, Florida, as it may be modified and supplementad from time to time (*Declaration™),

ARTICLE I - NAME

The nome of the corporation is HAMMOCK BAY FREEPORT HOMEOWNERS
ARSQCIATION, INC., herolnafter veferred to as tho “Assaclation.”

ABRTICLE 11 - REGISTERED AGENT
The name and address of tho Registercd Agont of tho Asseciation is:

Freeport 860 L1C
4652 Gulfstarr Drive
Destin, Florida 32541

ARTICLE III - PRINCIPAL OFFICE

The principal office of the Asaociation ghall be located at PO Box 17385, Daslin, Florida
32040; but the Assoclation may maintain offices and transact business i such places, within or
without the State of Florida, as may from time to time be degignatod by the Dosrd of Directors,

ARTICEY TV - PURPOQRE AND POWERS

The Assnciation docs not contemplate pecuniary pain or profit to its Members. The specifie
purposes for which it 1y formed are {6 operate as a corporation-not-for-profit pursuant to Chapter
617, Florida Statutes, and to provide for the maintenance, preservation and architectural control of
a1l Improvementis on the Property and the Common Property, all within that cortain tract of land
described in the Declaration (“Property™), as such is supplomented from time to timeo, all for the
mutun! advantage and benelit of the Members of this Asgocintion, who ghall be the Ownery of the
Lote. For such purpoacs, the Association shall have and exerciae the following authorily and powera:

1, To exerciae all of the powera antd privilepes and to perform all of the dutics end
obligalions of the Association as sot forth in the Declaration, as the same may bo amended {rom time
to thme as therein provided, as well as in the provisions of these Artieles and the Bylaws. The
Declaration iy incorporated herein by this reference az if set forth in detail.

2. Te fix, levy, collect and by any lawful means enforce payment of all Assessments
pursaant to the leems of the Deelaralion, and Lo pay afl expenses in sonnoetion thierowith, and alt
office and other expenses incident Lo the eonduct of the business of the Asseciation, including all
licenses, taxes or governniental charges levied or impoged apainst the property of the Assoeiation,
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3. e nequiro, by gift, purchase or ostherwise, own, hold, improve, build upan, eperaie,
wmainbnin, canvey, aell, leases, transfer, dedieate for public use, or otherwise dispose of real or personal
property or any improvementy thercon in connection with the affairs of the Assacinlion.

4. "T'o borrow money and, with the agsent of seventy-five poreent (75%) of the holders of
votes ot o duly noticed meoting of members at which a quorum is present in persen or by proxy, to
mortgage, pledgo or hypolheeale any and all of the Association's real or personal propoerty as security
for money borrowed or debts ineurred.

5, To dedicate, zell or transfer all or any part of the Common Froperly to any public
ageney, authority or utility for such purposos and subject Lo such conditions as may bo agreoed to by
the Board of Diroctors,

a. To participale in mergers and consclidations with othor nonprofit corporations
orgnnizod for the same purposes, as mare fully provided in the Declaration.

7. Ta make, cstablish and pmend reasonable riles and regulaiions poverning the use of
the Lotes and Commoen Property,

B. To mnintain, repair, replace, operate and manage the Commeon Property.

9, To employ personnol, agonts or independent contractors to perform the services
raquired for tho proper aperation of the Common Property.

10. To exercise architectiural contrel avor Improvements within the Property pursuant to
the riphts granted to the Association in the Doclaration.

11, To have and to oxercise any and all powers, rights ond privileges which a enrperation
organized under the law of the State of Florida may now or hereafter have or oxorcise.

12, To timely file all required ecorporate filings with the Florida Sccrutary of State’s
office.

All of the Assoclation’s asscts and carnings shall be used exclusively for the purposes sel
forth herein and in accordanee with Section 528 of the Internal Revenue Code of 1986, as amended
{"Code™), and no part of the asscts of this Assaciation shall inure to the benefit of any individual
Mewmber or any othor person. The Association may, however, reimburse its Moembers for nctual
expenses incerrod for or on behall of the Association, and may pay componsation in a reasonable
amount to its Members for actual sorvices rendered to the Association, as permitted by Soction 528
of the Code, other applicable provisions ef the Code, fedaeral and stato law. In addition, the Board of
Dircetors shall alzo have the right to exerciso the powers and dutics set forth in the Bylawas.

ARTICLE V - MEMBERSHIP
1. Rvery porson or entity who is record owner of & {fee or undivided fee interest in nny

Lot, including TFrecport 860, LLC, a Florida limited Hability company (“Develaper®), and econiract
sellers, shall bo a Member of the Associalion. The foregoing is not intended to include persons or
eniities who hold an intcrost morely ns scourity for the performance of an obligation. Membership
shiall b appurtenont to and may not be separated from ownership of any Lot which is subject Lo
Assesgment by tho Assoclntion.

2. The traesfer of the mombership of any Cwner shall be established by the recording in
the publie records of Walton County of a deed or othor instrument establishing a transfer of record
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title to any Lots for which membership has already been established. Upon such recordation the
memberahip intorest of the trans{eror shall immediately terminate. Netwithstanding the foregoing,
the Association shall not be ohlipated to recognize such a transler of membership until such time as
the Associntion receives a copy of the deed or other instrument establishing the trunsfor of
ownerahip of the Lot. Tt shall be the responsibility and obligation of the former and new Qwnor of
the Lot 4o provide such copy to the Association,

3. The interost of a Montber in the funds and nseots of the Association eaanot he
nssigned, hypotheeated or fransferred in any manner, excapt as an appurtensnco to the Lot owned
by such Member.

ARTICLE VI - VOTING RIGH1'S
The Associalion shall have two (2) classes of voting Mermbers, as follows:

1, Clags A. Closs A Members shall be all Owners, with the exception of Developer while
tho Closs 13 Mombership exists. Clags A Members shall be entitled to ore (1) vote for each Lot
awned, which may be east by such momber after Turnover (es hereinafter deflned). When more than
one porgon holds an interest in any Lot, all such persons shall be Members; however, the vote for
such Lot shall be exercised as they shall determine among themnaelves, but in no event shall morn
ihan one vole bo cast with respect to any Lot. Notwithstanding tho forcpoing, if title Lo any Lot is
held by o hushand and wife, either spouse may cast the vote for such Lot unless and unti) a wrillen
voling nulhorization is filed with the Association, When title to a Lot is in n corporation,
partnership, association, trust, or other entity (with the exception of Dovcloper), such enlity shall be
subject to the applicable rulea and regulations contained in the Articles and Bylaws.

2, Class B. The Class B Mamber shall be Develeper and shall be entitled to the solo
right to vote in Association matters until the occurrence of the earlier of the following evonts
{(“Turnaver™):

a, Three (3} monthe alter ninety pereeat (80%) of the Lots in the Property that
will ultimately be uperated by the Associntion have been conveyed to Class A Membaors,

b. On or before soven (7) years from the recording of the Declaration.

c. Such earlier datc as Developer, in itz sole discretion, may detormine in

writing,

After Turnover, the Class A Membera may vote for all matlers properly brought beforo the
Asgsocintion and te eloct the majority of the members of the Board of Directors. After Turnover, the
Developer shall have one vole for each Lot owned by Daveloper. Tor the purpedes of this Article
builders, contractors or others who purchaso n Jot for the purpose of comstructing improvemeonts
therean for resale shall not be deemed 1o be Class A Members.

ARTICLE VII - EOARD OF DIRECTORS

The nffairs of this Assoclation shall be managod by o Board of Dirceiors, who shall be
Membhers of the Assaciation, provided, however, that wnlll Turnover, the Directors noed not bo
Members of tho Assoclation. There shall bo three (3) Dircetors of the Association prior to Turnover,
The first Board of Direclors aller Turnover shall inelude five (5} Dircctors, unloss thers are fewor
than Tive (5) Mombers willing to sorve on the Board of Direetors, in which case the Board of Diractors
shall inciude three (3) Directors. After the firat post-Turnover Doard of Directors iz elected, the
Mombers may vote to inerease the number of Directors on the Board of Dircelors Lo o maximum of
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soven (7) Directors, by amending these Articles of Incorporation in accordanee with the Amendmeni
vequirements set forth in Articla XIT of these Articles. If and when five (5) Districts arc ereated,
there shall not be more than ona (1) Director from cach District, unless fewer than one (1) Member
from coch Distriet is running for n position on the Board of Dircetors. If fower than one (1) Member
from onch District is running, then aftor g Mombor (rom easeh District in which ithere is o candidate
for this Board ia clocled, the remaining Director(s) shall be the Member(s) who receivo the highest
nurpber of votes.

The names aned addresses of Lhoa persons who are to ack in the Initial cepacity of Direclors
until the selection and qualifieation of their succeseors are:

Nomeo Addreas
Jay Odom PO Box 1735

Destin, Florida 32540

Georga IR, Smith 701 Anchors Sireet
Fort Walton Beach, Florida 32548

Robert V. Smitlh 701 Anchors Strect
Fort, Walton Beach, Florida 82548

Until Turnover, tho Board of Directors shall eonaiat of Directors appointed by the Cluss B
Member who shall gerve until the Class B Member no longer has the right to appolnt any Directors.

At the first annval mecting aftor Turnover, the Class A Members shall clect one-thicd (143) of
the Dircctors to be elected by ihe Class A Members for a term of one (1) yoor, one-third (1/3) of tho
Directors to be elected by the Closs A Membors for a torm of two {2) yoars and vne-third (173} of the
Direciors Lo be elected by the Clasa A Members for a term of throe (3) years (should tho membership
of the Board of Dircctors not be divisible by three, then the ¢lassey of dircelors should ba made as
noarly cqual os possible). At each annual meeting thereafter, the Members shall elect the Directors
to be elocted by tho Class A Memboera for torms of three (3) years; provided however, for a0 long as
tho Class I Momboer has the right to appoind the minority of the Directors or at least one Dircetor
wnder Chapler 720, Floridn Statutes, the Class B member shall appoint and replace sueh persons at
its sole discretion. (After Turnover and for so long na the Cless B Memher owns at least [ive pereent
(6%} of the Lots within tho Property, the Class B Member may appoint the minarily of the Board of
Directors or not legs than one (1) Director), Any vacancy on the Board of Directors which is not
subjoct to appointment by the Clags B Member shall be filled for the unexpired term of the vacated
office by the remaining Directors.

ARTICLE VIII - TERM OF EXISTENCE
This corporation shall have perpetual existence unless sooner dissolved in aceordance wilh
tho provisions herein contained or in accordence with the laws of the State of Florida. The date on

which ecorporate sxistence shall bepin is tha date on which those Articlos of Incorperatien aro fited
with the Secretary of Siate of the State of Florida.

ARTICLE X - DISSOLUTION

The Associalion may be dissclved with the asgent given in writing and sipned by not leas
than gevenly-five percont (75%) of oach class of Membeors in accordance wilh the provisions of the
Declarution. Upon dissolution of the Associalion, other than indident Lo & merger or consplidalion,
the assots of tha Assodintion shall be dedicated to an appropriate public agency to be used for

1105000209291 3
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purpsses gimilar to those for which this Asscciation is erersted, or for the genernl welfare of the
residonte of the eounty in which the Property is locatod. In the event that such dedieation is rofused
oeeeptante, guch nssets shall he granted, conveyed and assigned to any nenprefit corporation,
nssocintion, truyt or other organization to be dovoted to aimilar purpsses. In addition, {he
conveyance of any poriion of tho Stormwaler Managoment Sysiem, or the translor of any
maintenance obligations periaining to the Stormwater Management System must be 1o an entity
which would comply with Seclion 40(-42.027, Florida Administrative Code, and the approval of the
Florida Department of Environmental Protoction must be obiained, prior te such termination,
disgclulion or liguidation.

ARTICLE X - OFF|CERS

Subject to the direction of the Board of Directors, the affairs of this Asgociation shall be
adminislered hy its officers, ag designated in the Bylaws of this Association. Said officers shall be
elecled annually by the Board of Directors, The names and addresses of the officers who shall serve
until the first annual mesting of the Board of Directors arc:

Namo and Title Address

Jay Odom PO Box 1735

President Destin, Florida 32540

Georgo R. Smith 701 Anchors Btroet

Vice President Fort Walton Beach, Florido. 32548

Robert V. Smith 701 Anchors SBtreet

Seeretary/Treasurer Fort Walton Beach, Florida 32848
ARTICTE X{- BYLAWS

Tha Bylaws of this Assaciation ahall he adopted by the first Board of Direclors, which Bylaws
may be altered, amended, modified or appealed in the manner set forth in the Bylows,

ARTICLE XIT - AMENDMENTS

The members of the Association shall have the right to amond or repeal any of the provisions
eontainod in these Arlicles or any amendments hereto, provided, howoever, that any sueh nmendment
shall require tho written consout of sixty-six and two.thirds pereent (86 2/3%) of the voting intercsts
within the Property (Hammock Bay Freeport) or the approval of persons holding seventy-five perceni
{76%) of the vutes at n duly noticed meoting at which A quorum i3 present, in persen or by proxy.
Provided, further, thal no amendment shall confliet with any provisions of the Declaration. Aller
Turnover, the consent of any Inslitutional Mortgagees shall bo required for any amendment to these
Articles which impairs tho rights, prioritics, romedies or inferest of such Institutional Moertgagees,
and such consent shall be obtained in accordance with the terms and conditions, and subject to the
time limitutions, set forilh In the Declaxation. Any amendmonts to ithese Arlicles thal adfeet the
rights of the FREDP, shall be subject to the approval of the FDEP. Amcendmonts to these Articlos
need only be filed with the Sccretary of State and do not nead to bo recorded in the publie records of
the County.

ARTICLE XTI - INDEMNIFICATION

This Asgocintion shall indemnify any and a1l of its divectors, officers, croployess or agonts, or
former direciors ponnitted by law. Baid inderanification shall inelude, but not be limited to, the

IeS000209291 3
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expenses, including the cost of any judimments, fines, soitloments and counsel's foes, actually and
necagsarily paid or incwred o conneclion with any aeclion, suit or proceeding, whether civil,
criminal, administrative or investigative, and any appeals thereof, to which any such person or his
legnl repredeniative may bo made a parly or may he threatoned Lo he made & parly by reason of his
being or having been a divector, officer, employes or agent, as herein provided. The forepoing right of
indemnification shall not be inclusive of any other rights to which any such person may be entitled
a3 o matter of law or which e may bo lawfully granted. It shall bo tho obligation of the Association
to obtnin and kecp in force n policy of officers’ and directors’ liability insurance.

1 X1V - BUBEC

The name and addreus of the subseriber of the corporation is:

Jay Odom
PO Box 1735
Destin, Florida 32540

[signature on following page]

HO3000209291 3
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The laegrporator has alfixed his signaturo the day and year set forth bal

C

4 2414021_vB
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CERTIFICATE OF DESIGNATION OF PLACE OF PUSINESS OR
DOMICILE FOR THE SERVICE ﬁl" ZgROGEBB WI‘I‘HIN FLQRH}A

In compliepen with Sectinn 48,091, Plarids Stamutes, the following is submitied:

Hammork Bay Froaport Homeowners™ Associption, Ine., desiring to srpanies or qualify vnder
the Jaws of the Bteto of ¥larida, with ita principal place of hosiness in the City of Freeport, Connty of
Walton, State of Florida, has named Freeport 860 LLC, with an adidvess of 4632 Gulfstnzr Drive,

Duatin, Flovida 326541 as ita apent s accept aarviee of process within Floride

Odom, Presidmmi
'y pr-

Huving been named to aceant servios of process far the above-stated corporation, at the place
designatod jai Ehe certificate, T sgree to bt in this caparity and I fuyther agrea to camply with the

pravitipns of gl ntetutes relative to the proper nnd samplete porformance of my dutfes
FREEPORT B&G, L1LC, a Plorida lmited Hability

COMPARY
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