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BREAKFAST POINT COMMUNITY ASSOCIATION, INC. T
(A Florida Corporation Not-For.Profit) %’%&n Rt
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The undersigned, by these Articles, associate themselves for the purpose of forming a corporation
not-for-profit under Chaptar 617, Florida Statutes (the "Act"), and certify as follows:

Article 1. Name. Thename of the Corporation is Breakfast Point Community Assoclation,
Inc. For convenience, the Corporation shall be referred to in this instrument as the " Association.”

Article 2. Address. ‘Lhe street and mailing addvess of the Assaciation's initial principal
office is 133 South Watersound Parkway, WaterSound, Floridn 32413,

Article 3. Definitions. All capitallzed terms used heicin that are not defined shall have
the meaning set forth in the Community Charter for Breakfast Point, recorded or to be recorded in the
Official Records of Bay County, Florida (as may be ariended from thne to time, the "Charter").

Article 4. Purposcs. The Association does not contemplate pecumiary gain or benefit,
direct or indirect, to its members. By way of explanation and not of limitation, the purposcs for which
the Association is organized are:

(a) te be and constitute the Assaciation to which reference is made in the Charter, to perform
all obligations and duties of the Association, and to execcise all rights and powers of the Association, as set
forth in the Governing Documents and as provided by law; and

)] 1o provide an entity for the furtherance of the interests of the owners of real property how
and hereafter made subject to the Charter (such reql property l¢ referred to in these Articles as the
"Community").

Artele5.  Powers. In furtherance of ity purposes, the Assodation shall have the followhag
powers, which, umless indicated otherwise by the Charter or the Association's By-Laws, may be exercised
by the Board of Directors:

(2) all of the powers conferred upon corporations not-for-profit by common law and Florida
statutes in cffect from time to time, indluding, without limitation, the power to sue and be sued; and

1453 ol of the powers necessary or desirable to perform the obligations and duties and to
exerclse the rights and powers set out in these Articles, the By-Laws, and the Charter, including, without
Hrmtrarion, the following:

) to [ix, levy, collect, and enforee payment -of all charges or assessments authorized
by the Charter by any lJaw[ul means; to pay all expenses in connection therewith and all administrative and
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other expenses incident to conducting the business of the Association cluding all licenses, taxes, or
governmental charges levied or imposed against the property of the Association;

(i1) to manage, control, operate, maintain, repair, and improve the common areas and
facilities, any property subscquently acquired by the Association, the sinface water management system
serving the Community, and any property owned by another for which the Association, by rule, regulation,
declaration, or contract, has a right or duty to provide such services;

(i)  to make rules and regulations and to enforce covenants, conditions, or restrictions
affecting any property to the extent the Association may be autharized to do so 1mder the Charter or By-
Laws; '

{iv) to engage in activities that will actively foster, promote, and advance the common
interests of all cwners of property subject ta the Charter;

()  to buy or otherwise acquire, sell or otherwise dispose of, mortgage or otherwise
encumber, exchange, lease, bold, use, operatc, and otherwise deal in and with real, personaf, and mixed
property of all kinds and any right or interest therein for any purposs of the Associaton;

(vi)  to borrow money for any purpose subject to sich limitations as may be contained
in the Charter and By-Laws;

(vii)  to enterinto, make, perform, and enforce cuntracts of every kind and deseription,
including contracts for services, and to do all other acts necessary, appropriate, or advisable in carrying out
any purpose of the Association, with or in association with any other corporation or other entity ar agency,
pub].ic or private;

(vili) to act ae agent, trustee, or other representative of other corporations, firms, or
individuals, and as such to advence the busincss ur ownership interests in such corporations, firms, or
individuals;

(ix)  to adopt, alter, and amend or repeal such By-Laws as may be necessary or
desirable for the proper management of the Association's affairs; provided, any amendment is subject to
Member approval as required in the By-Laws, and such By-Laws may not be inconsistent with or contrary
Lo any provisions of the Charter; and

(x) to provide any and all suppleinental mumicipal services to the Community as may
be necessary or desirable.

The foregoing enumeration of powers shall not Jimit or restrict in any monmer the exerdse of other
and further rights and powers that may now or hereafter be allowed or permitted by law; and the powers
specified in each of the paragraphs of this Article are independent powers; not to be reswicted by reference
to ur inference from the terms of eny other paragraph or provision of this Article.

Article 6. Members. The Agsodation shall be a membership corporation without

certificates or shaves of stock. There shall be two classes of membership, as more fully set forth in the
Charter.  The Owner of cach Unit, as those capitalized terms are defined in the Cherter, shall be a
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member of the Association and shall be entitled tn a vote for such Unit as provided in the Charter and the
By-Laws. In addition, the Founder (as identified and deficed in the Charter) shall be a Member and
entitled 1o vote for such period as provided in the Charter.

Change of an Owner's membership in the Assaciation whall be established by recording in the
Official Records of Bay County, Florida, a deed or other instrument establishing record tite to a Unit.
Upon such recordation, the Owner designated by such instuiment shall become a member of the
Association and the membership of the prior Owner shall terminate.

Article 7. Board of Dircetors. A Board of Directors shall conduct, manage, and control
the Assodation's business affairs. The Board may delegate its aperating authority to such companies,
individuals, or committees as it, in ifs discretion, may determine.

The initial Board shall consist of three members.  The names and addresses of the initial directors,
who shall serve until their successors are elacted and have qualified, or until removed, are us follows:

Jobn Grueter 133 South Watersound Parkway, WaterSound, Florida 32413
Kevin Smith 133 South Watersound Parkway, WaterSound, Florida 32413
Alan Righl 133 South Watersound Parkway, WatcrSound, Florida 32413

The method of election and removal, the method of filling vicancies, and the term of offices of
directors shall be 28 set forth in the By-Laws.

Article &. Liability of Directors: No director of the Association, including any director
appointed by the Founder, shall be persorally liable to the Awociation or its members for monetary
damages for breach of duty of care or other duty as a director, if such person acted in good faith and jn 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 procecding, had no reasonzble cause to believe that such action was
unlawful.  The termination of any such action, suit, or procceding by judgment, order, settlement,
conviction, or a plea of nolo contendere or its equivalent shall not in and of itself create a presumption that
the director did not act in good faith and in a manner he or she reasonably believed to be in, or dot opposed
to, the hest interest of the Assodation or that be or she had reasonable cawse to believe that his or her
conduct was imlawful. No amendment to or repeal of this Article shall apply to or have any effect on the
Liability or alleged lability of any director for or with respect 10 any acts or omissions of such director
occurring prior to such amendment or repeal.

Article 9. Amendments.  Until termination of the Fouader Control Period, and subject
to Florida law, the Founder may unilaterally amend these Ardcles for any purpose. Therealter,
amendments to these Articles of Incorporatioh may be proposed and adopted wpon 2 resolution duly
adopted by the Board and the affirmative vote or written consent of Members representing at Least 67% of
the total votes in the Association.  In addition, during the Development and Sale Period any amendment
ghall require the Foumder's consent. No amciidment may be in conflict with the Charter, and no
amendment shall be effective w impair or ditute any rights of the Members granted under the Charter,

Article 10.  Existence; Dissolution. The Assoclation is intended to have perpetual

existence, unless dissolved in accordance with the procedures set forth in the Act.  Upon dissolution or
final liquidation or, if otherwise permitted by law, upon partial liquidation of the Association, any assets
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remaining after satisfaction of all debts of the Association shall be distributed in accordance with a plan of
distribution recommended by the Association's board of directors and approved (a} at & duly called meeting
of the Assoclation by Members entitled to cast at least a majority of the votes which the Mcmbers present at
such meeting or represented by proxy are entitled to cast, and (b) by the Founder, if such dissolution is
proposed priar to termination of the Development and Sale Period.

Article11.  Incorporatof. The name of the incorporator of the Association is Ken Borick,
and such incorporator's address is 133 South Watersound Parkway, WaterSoond, Flerida 32413,

Article 12.  Rcgistered Agcnt and Office. ‘Ihe initial registered office of the Association
is 133 South Watersound Parkway, WaterSound, Walten County, Florida 32413, and the initial registered
agent at such address is The St. Joe Company.

IN WITNESS WHEREOF, the undersigned Incorporator ‘has exeared these Artides of
In¢orporation this 20th day of May — 2011

»

L-.—"w‘
Kﬁ#h M.\Borick | Incorporator

5297467
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Purguant to the provisions of Section 617.0501, Flotida Statutes, the undersigned corporation;
organized under the laws of the Sidte of Hlorida, submits the following statement in designating the
registered office/regisiered agent, in the State of Florida, .

-
~ % % <
1. The name of the corporationis:  Breakfast Point Community Association, Inc. T 7 - kY
22 0 e
A S
2. The namc and address of the registered agent and office is: S o °
T ?, Q
el
The St. Joe Company "é o '{'{
133 South Watersound Parkway %‘Z_\ e
WaterSound, Florida 32413 o
-

HAYING BEEN NAMED AS REGISTERED AGENT TO ACCEPT SERYICE OF PROCESS FOR
TIIE AROVE STATED CORPORATION AT THE PLACE DESIGNATED IN THIS- CERTIFICATE, I
HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGRECE TO ACT IN THIS
CAPACITY. I AM FAMILIAR WriH AND ACCEPT THLE OBLIGATIONS OF MY POSITION AS
REGISTERED AGENT. .

Signature Kemneth M. Borick

SEP—’Re.sf_l_ Esthte Counsel & Secretary
D‘ate. May 20, 11__
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