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ARTICLES OF INCORPORATION FOR w g UM
HARBOR LANDING NEIGHBORHOOD ASSOCIATION, INC. AR Vo
(A CORPORATION NOT-FOR-PROFIT)

w2
s “, E\-
The undersigned, acting as lncorporator(s) of a aot-for-profit corporation pursuant o
Chapter 617, Floride Statutes. and Chapter 720, Florida Statutes, adopt(s) the following Articles
of Incorporation:

ARTICLEI
NAME

The name of the nonprofit corporation shall be Harber Landing Neighborhaood
Association, Inc., a Florida not-for profit corperation (the “Association™).

ARTICLE II
DEFINITIONS

Each term used herein, except as otherwise defined herein, is defined in the Declaration
of Covenants, Conditions, and Restrictions of Harbor Landing (the “Declaration”) recorded, or

to be recorded, amang the Public Records of Pinellas County, Florida by HP Capital Group 2,
LLC, a Florida limited liability company. (the “Declarant™) and shall have the same meaning or
definition ascribed therete in the Declaration.

ARTICLE LI '
PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The principal place of business and mailing address of the cerporation shall be 9800 ¢*
Srreet N, Suite 200, St. Petersburg, Florida 33702.

ARTICLE IV
PURPOSE(S)

The corporation is organized as a cerparation not-for-profit under Chapter 617 of the
laws of the State of Florida, subject to the extent applicable, to Chapter 720, as amended from
time to time (*HOA Act”) of the laws of the State of Florida. The spec
the corporation is organized ere:

ific purposes for which
Section t.

To promote the health, safety and social welfare of the Owners of Property
within the residential community of Harbor Landing as described in the Declaration.

Section 2.
Common Areas and other items,

To own and maintain, repair and repiace the Association Propernty and the

including landscaping and other improvements in and/or
benefiting said Association Property and Common Areas,
and repair has been delegated and accepted,

for which the obligation to maintain
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Section 3. To institute, maintain, defend. settle, or appeal actions or hearings in its
name on behalf of members concerning matters of common interest and as may otherwise be

authorized by the HOA Act,

Section 4. To controi the specifications, architecture, design, appearance. elevarion
and location of, and landscaping around. all buildings and improvements of any lype. including
walls, fences, swimming pools, antennag, sewers, drains, disposal systems or other structures
constructed. placed or permited (o remain in the Property, as well as the alteration,
improvement, addition or change therzio. e

Pt

Section 5. To operate without profit for the benefit of its Members. KRR

[Ealamt
. . . e

Sectian 6. To perform those functions granted to or reserved by the Associationsin

the Declaration. =
A
ARTICLE V o

GENERAL POWERS

Section 1. To hatd funds solely and exclusively for the benefit af the Members for
the purposes set forth in these Articles of Incorporation.

Section 2. To promulgate and enforce rules, regulations, bylaws, covenants.
restrictions and agreements to effectuate the purposes for which Lhe Association is organized,

Section 3. To delegate power or powers where such is deemed in the interest of the
Association.

Section 4. To levy Assessments and other Charges on Lots, collect such Assessments

and other Charges from Lot Owner Members, and 10 use the proceeds therecf in the exercise of
its powers and duties.

Section 5. To pay taxes and other charges, if any, on or against the Association
Property, excepting Lots not owned by the Association, and the Common Arca,

Section 6. To have all express powers conferred upon the Association by ihe
Declaration, Bylaws and Chapter 720, Florida Statules, and to have all powers conferved upon a
corporation by the laws of the State of Florida, including Chapter 617, Flerida Statutes, except as

prohibited herein.

Section 7. To engage in activities which wili actively foster, promote and mdvance
the common interests of all Owners of any portion of the Property, including contracting for
services to be provided to the Association.

Section 3. To own. convey, buy or otherwise acquire, sell or otherwise dispese of,
mortgage or otherwise encumber. exchange, lease, hold. use, operate and otherwise deal in and
with real, personal and mixed property of all kinds and any right or interes: therein of the
Association for purposes of advancing the comman interests of all Qwners of any portion of the
Property, except as otherwise expressly fimited or prohibited in these Articles, the Declaration,

Qao3/salt
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the Bylaws or the HOA Act. Lo e
! o
Section 9. To borrow money for any purpose subject 10 all limitations in the
Deciaration or Bylaws.
Section 10.

To sue and be sued, and to enforce by iegal means the provisions of the
HOA Act, other applicable taws, the Declaration, these Articles. the Bylaws, the Rules and
Regulations, and the policies of the Associntion.

Section | 1.

To adopt, alter and amend or repeal such Bylaws as may be necessary or
desirable for the proper management of the affairs of the Association, provided. however, such

Bylaws may not be inconsistent with or contrary to any provisions of the Declaration.
Section [2.

To operate and maintain Surface Water Management System Facilities,
inciuding all inlets, ditches, swales, cuiverts, water control structures, retention and detention

areas, pands, lakes, floodplains compensation areas, wetlands and any associated buffers and
wetland mitigation areas, preserve areas and conservation easements, 25 applicable and required
by the Permit, and to contract for services to pravide for such opergtion
the power to accept future phases i

Management System facilities.

and maintenance, with
ato the Asscciation that will utilize the Surface Water
Section 3,

To contract for services for the operation, maintenance, and management
of Common Areas and Property and all other property dedicated to or maintained by the
Association.

Section 14.  To contract for tae management of the Association and to delegate to the
party or parties with whom such contract has been entered into the powers and duties of the
Association, excepting those which require specific approval of the Board of Directors or the
membership of the Assotiation.

Section 15.

To mortgage or convey Common Area with the aifirmative vole of at [east
two-thirds of the Class A Membership.

ARTICLE V1

MANNER OF ELECTION OF DIRECTORS

Directors shall be elected or appointed in accordance with the provisions of the Bylaws of
the Association.

ARTICLE VIl
MEMBERS
Section L. Every Owner of a Lot shall be a Member of the Association and subject
the terms and conditions of the Declaration. Membership shall be appurienant tc and may not be
separated from ownership of any Lot which is subject to Assessment.
Section 2,

The Association shall have two classes of voting membership:
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Class A, Class A Members shall be all Qwners, with the exception of the

Declarant during the period cf time the Declarant maintains its Class B membership-and ¢

When more than one (1) person __
holds an inierest in any Lot, all such persons shall be Members. The voie for shch Lot &

shall be entitied to one (1) vote for each Lot owned.
shall be exercised as set forth in the Bylaws.

Class B, The Class B Member shall be Declarani. The Class B Member
shall be entitled 10 three (3) votes “or each vote Class A Members are entitled to cast at
any time, thus giving the Class B Memper a three-fourths (3/4ths) majority of votes in the

Association. The Class B Membership shail cease upon the first to occur of the
following:

(a)  Three months after ninety (90%) percent of the Lets ultimately planned
for the Commupity have been conveyed to Class A Members (other than
Builders); provided however this event shall not be deemed to have occurred

based on Lots conveyed [0 a persen oF entity who becomes & SUCC3507 Declarant
by assignment; or

{b) Thirty (30) days alter Declarant elects ©0 terminate the Class B Membership; or
() As otharwise required by Florida law,

Upon the conversion of the Class B Membership to Class A Membership, the Declarant shall be entitled
to one (1) vote for each Lot they own in the same manner as all other Class A Members.

Notwithstanding the foregoing, Declarant shall be eatitled to appoint at least one (1) member of
the Board of Directors of the Association as long as Declarant holds for sale in the ordinary
course of business at least five percent (3%) of the Lots within the Property. After Declarant
relinquishes contro} of the Association. Declarant may exescise the right 1o vote any Declarant
owned voting interest in the same manner 2s afty other Member. except for purposes of

ceacquiring control of the Association or selecting the majority of the directors aof the Board of
Crrectors.

ARTICLE VIII
DIRECTORS

The Board of Directors of the Corporation shall be comprised of at least three (3)
directors. The members of the Board of Directors and their street addresses are:

Chris A, Hemmer 9800 4 Street N, Suite 200
St. Petersburg, Florida 33702

Fred A. Hemmer 9800 4 Street N, Suite 200
5¢. Petersburg, Florida 33702

Ryan Zook 5901 N. Honore Avenue, Suite 250,
Sarasota, FL 34243
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Those directors appointed io the Board of Directors by Declarant or its designated
successor or assigns. need not be Members of the Association and need not be residents of the
State of Flarida. All Directors appointed by the Declarant shall serve at the pleasure of the
Declarant, and may be remcved from office, and a successor Director may be appointed at any
time by the Declarant.

All of the duties and powers of the Association existing under the Act, the Declaration,
these Articles, the Byiaws and the Rules and Regulations (all 2s amended from time [0 time)
shail be exercised by the Board of Directors or such committees 10 which authority is given by
:he Board or pursuant to the Act or the Governing Documer:ts of the Association, subject only to
approval by Members when such approval is specifically required.

At the first annual election io the Board of Directors where Directors are ¢lected by the
Members, the term of office of the elected Direclor receiving the highest plurality of votes shall
be established at two (2} years. with the other elected Directors {0 seive for a term of one (1)
year. Eiections shall be by plurality votes. All Directors shall hold office until the election of
new directors at the next annual meeting or resignation of said Director. Each vear thereafler, as
many Directors shall be ¢lected and appoinied, as the case may be, as there are regulsr tenns of
office of Directors expiring at such time, and the term of the Director so elected or appointed at
each annual election shali be for two (2) years expiring at the second annuel election following
their election, and thereafter until their successors are duly elected and qualified. or until
removed from office with or without cause by the affirmative vote of a majority of the Members
which elected or appeinted them,

ARTICLE IX
QFFICERS

The Officers cof the Association shall be a President, a Vice President, a Secretary and a
Treasurer. and such other officers as the Board of Directors may from time to lime, by
resolution, crcate. Any two or more offices may be held by the same person except the offices of
Presiden: and Secretary. Officers shall be clected for one (1) vear terms in accordance with the
procedures set forth in the Bylaws. The names of the Officers who are to manage the affairs of

the Association until the next annual meeting of the Board of Directors and until thzir succéssors, |

are duly elected and qualified are: PR ]
Moa e Tl
President: Chris A. Hemmer S LY
s
Vice President: Fred. A. Hemmer LA, ~
.'::1",. 1 -:D
Secretary/Treasuter: Ryan Zook - :‘;'
ARTICLE X :

REGISTERED AGENT, MAILING ADDRESS AND STREET ADDRESS

The street and mailing address of the Corporation's registered office is 9800 4™ Sireet N,
Suite 200, St. Petersburg, Florida 33702, and the Registered Agent at that address is HP Capital

Group 2, LLC.
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ARTICLE XI P 0

CORPORATE EXISTENCE :.'_',.;; —
The Association shall have perpeiual existence. I the Association is dissdl‘gge;{', theo
control or right of access to the property ccntaining the Surface Water Managemen’_t,S);'slem:
Facilities and other dedicated property and related infrastiucture shall be iransferred :o.‘:_é_‘céé‘ptcd'-f-?
and maintained by an entity in accordance with Rule 62-330.310, Florida Adminisirative Code,~—
and the Environmental Resource Permit Applicant’s Handbook Volume 1, Section 12.3, as such
may be amended from time (o time, and be appraved by the WMD prior ta such termination,
dissolution, or liquidation.

ARTICLE XU
BYLAWS

The Board of Directors shall adopt Bylaws consisieat with these Articles. The Bylaws fcr
the Association will be recorded in the Public Records as originally enacted by Declarant, and as
thereafier amended from time to time in accordance with the provisions for amendment set torth
therein, consistent with these Articles and with the Act.

ARTICLE X1l
AMENDMENTS TO ARTICLES OF INCORPORATION

Amendment of these Articles requires the approval of at least two-thirds (2/3) of the
membership votes. Notwithstanding the foregoing: (a) prior 10 Turnover, the Declarant or its
siccessor or assign shall be permitted 1o unilaterally amend these Articles; and (b) for so long as
Declarant owns any portion of the Property, no amendment of these Articles shall make any
changes which would in any way affect any of the rights, privileges, powers or options herein
srovided in favor of, or reserved to, the Declarant, unless the Declarant joins in the execution of
the gmendment.

Such amendments shall be subject to the prior approval required by any appropriate
govermmenlal agency. Notwithstanding anvthing to the contrary herein contained, amendments
for correction of scrivener's errors may te made by the Board of Directors of the Association
alone without the need of consent of any cther person. Notwithstanding the foregoing, matters
stated herein to be or which are in fact governed by the Declaraticn may not be amended except
2s provided in such Declaration. Additionally, the provisions which are governed by the By-
1aws of this Association may not be amended except as proviced in the Bylaws.

Any amendment to these Articles Lhat would alter the Surfuce Water Management
System, conservation areas or any wates management areas of the Common Areas must have the
prior approval of the WMD. Any such proposed amendments must be sutmitted to the WMD
for a determination of whether the amendment necessitates a modification to the WMD Permit.
if the proposed amendment necessilates 2 modification to the WMD Permit, the modification (0
the WMD Permit must be approved by the WMD prior to the ainendtment 10 these Articles.
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ARTICLE X1V
(INDEMNIFICATION OF OFFICERS AND DIRECTORS

"

Section I.  [ndemnity. The Association shali indemnify any Officer, Difettor. or.d -

Committee Member who was or is a party or is threatened to be made a party .o~ any__
threatened. pending, or contemplated action. suit or proceeding, whether civil, criminal @
administrative, or investigative, by reasan of the tact that he/she is or was a Directar, Officer,
or Committee Member of the Association, against expenses (including attorney's fees and
appellatc attorney's fees), judgments, fines. and amounts paid in settlement actually ard
reasonably incurred by him/her in connection with such action, suit, or proceeding, unless (i)
g courl of competent jurisdiction finally determines, after all appeals have been exhausted or
nol pursued by the proposed indemaitce, that he/she did not act in good faith or in & manner
he/she reasonably believed to be in or not opposed to the best interest of the Association,
and, with respect to any criminal action or proceeding, that he/she had reasonable cause ta
believe his conduct was unlawful, and (ii} such court also determines specifically that
indemnification should be denied. The termination of any action, suit, or proceeding by
judgment, order, settlement, conviction, oF upon a plea of nolo corigndere or its equivalent
shall not, cf itself, create a presumption that the person failed 10 act in good faith and in a
manner which he/she reasonably believed ta be in or not opposed to the best interest of the
Association, and with respect to any criminal action or proceeding, had reasonable cause o
believe that his conduct was unlawful. it is the intent of the membership of the Association,
by the adoptien of this provision, to provide the most comprehensive indemnification
possible to their Officers, Directors, and Committee Members as permitted by Florida law, ln
the event of a settlement, the right to indemnification shall not apply unless the Board of
Directors approves such seitlement as being in the best interest of the Association.

Section 2. Defense. To the extent that a Director, Officer, or Committee Member
of the Association has been successful on the merits of otherwise in defense of any action.
suit, or proceeding referred Lo in Section | above, arin defense of any claim, issuc, or matter
therein, he/she shall be indemnified against expenses (including attorney's fees and appeliate
sltorney's fees) actually and reasonably incurred by him/her in canncction therewith,

Section 3. Advances. Reasonable expenses incurred in defending a civil or
criminal action, suit, or proceeding shall be paid by the Associstion in advance of the final
disposition of such action, suit, or proceeding upon receipt of an undertaking by or on behalf
of the affected Director, Officer, or Committee Member io repay such amount if it shall
ultimately be determined that he/she is not entitled o be indemnified by the Association as
authorized by this Article XV,

Section 4. Miscellaneous. The indemnification provided by this Anicle XIV shali
not be deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any Bylaw, agreement, vote ¢f Members, or otherwise, and shall continue 28 10 2
person who has ceased to be a Director, Officer, or Committee Member and shall inure o the
benefit of the heirs and personal representatives of such person.

Section 3. Insurance. The Association shall have the power 10 purchase and
maintain insurance on behalf of any person who is or was a Director, Officer, Commitiee
Member. employee, or agent of the Association, or a Director, Officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, againsi any liability
asserted against him and incurred by him in any such capacity, or arising out of his status as
such, whether or nat the Association would have the duty to indemnify him against such liability
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ARTICLE XV . €2
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED g

With the exception of Directors and Officeis appeinted by the Declarant, any financial or
familial interest of an Officer or Director in any contract or transaction betweer: the Association
and one (1) or more of its Directors or Officers, or between the Associaticn and any other
corporation, partnership, essociation or otaer organization in which one (1) or more of s
Directors or Officers are directors or officers, or have a financial interest, shali be disclosed, and
further shall not be voidable solely for this reason, or solely because the Directer o Officer is
present at or participaies in the meeting of the Board or comniittee thereof which authorizec the
contract or transaction or solely because his or their votes ere counted for such purpose. Na
Director or Officer of the Association shall incur liability by reason of the fact thai he is or may
be interested in any such contract or transaction.

Interested Directors may be counted in detenmining the presence of a quoruwm at a
meeting of the Board of Directors or of a commitiec which authorized the contract or transaction
but must abstain from voting on the issue.

ARTICLE XVI
DISSOLUTION

The Association may be dissolved if eighly percent (80%) of the toral voting interests of
the Membership vote in favor of dissolution, and in accordance with the termination provisions
of the HOA Act. Upon dissolution ¢f the Association, other than incident 1© a8 merger of
consalidation, the assets of the Association shall be dedicated to an appropriate public agency io
be used for purposes similar to those for which this Association was created. in the event that
such dedication is refused acceptance, such assets shail be granted. conveyed ard assigned 1o any
nenprofil corporation, association, trust or ather organization to be devoted to such similar
purposes. Should the Association ceasc to exist, property containing the Surface Watcr and
Stormwater Managemsant Sysiem and any other water manegement portionss of Common Area
shall be transferred to. accepted and maintained by an enlity in accordance with Rule 62-
330.310, Florida Administrative Code, and the Environrental Resource Permil Applicant’s
Handbook Volume 1, Section 12.3. and be approved by the WMD prior 1o such termination,
dissolution, or liquidation.

ARTICLE XVII
INCORPORATOR

The name and address of the [ncorporator is:
Name: HP Capital Group 2, LLC

Address: 9800 4" Street N, Suite 200
St. Peersburg, Florida 33702
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}IN WITNESS WHEREQF, the undersigned has executed these Articles of Incorporation
this 57 day of _Seghembys ,2023.

HP Capital Group 2, LLC, a Florida limited
liahility cumpany,
By: HP Capital Managers [.LC as Manager

Vi

By: Fred Hemmer, Manager

STATE OF FLORIDA
COUNTY OF Piadlles

The foregoing instrument was acknowledged before me by means of Bt physical presence
or O online notarization. this ) day of bczo\'u\hu—- . 2023. by Fred Hemmer. on

behalf of HP Capital Group 2, LLC. He/she Eﬁ is personally known to me of 1 has
as wdentification.

produced

TR, | VOHOUS WU FANSEN ;7”"’ — .. '
it Y Notary Pulilie - $tate of Florida . :_,/—’?’ — —
Commislon # HH 012204 Printec/ Typed Name: Mtk o es Moy

FSrRe” iy Comm. Explres dup 4, 2024 ,
Bmdednwu’:n aniomlﬂu:tm Asn, Title/ Rank: N oo
Serial No. (ifany): )3 H 0142 3“{ .
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Acceptance of Appointment as Registered Agent

Appointment as registered agent on behalf of HP Capital Group 2. LLC is hereby
accepted for Harbor Landing Neighborhood Association, Inc. with agreement to act in zhis

capacity and to comply with the provisions of all statutes relative to the proper and complete
perfarmance the duties, being familiar with and accepting the obligation of the position of

HP Capital Group 2, LLC, a Flerida limited

registered agent.
tHability company,
By: HP Capital Managers LLC as Manager

By: Fred Hemmer, Manager
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