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ARTICLES OF INCORPORATION

CF
GRANDE HARBOR OCEAN. CLUB OWNERS ASSOCIATION, INC.

The undersigned, by these Articles associate themselves for
the purpose of forming a corporation not for profit under Chapter
617, Florida Statutes, and certify as Follows:

ARTICLE I o ' -

HAME. The name of the corporation shall be "GRANDE HAREOR
OCEAN CLUB OWNERS ASSOCTATION, INC. ," hereinafter referred to as
the "Associatiocn," and its malling address is 1195 Buclid Avenue,

Birmingham, Alabama, 35213-2906

ARTICLE IT = . -
PURPOSE. The purpose for which the Association is organized

is to provide an entity pursuant to the Condqminium Act, which is-
Chapter 718, Florida Statutes, for the operation, management,
maintenance and control of Grande Harbor Ocean Club, afcondominium,
hereinafter referred to as the "Condominium." The Association o L
shall make no distributions of income to its members, directors or

officexra.

ARTICLE ITT

POWERS. The powers of the Association shall include and be
governed by the following provisions:

{A) The Association shall have all the common law and -
statutory powers of a corporation not for profit not in conflict -
with the terms of these Articles or the Declaration of Condominium
of the condominium operated by the Associlation, hereinafter L

referred to as the "Declaration.n®

Elizabeth J. Walters HI80000106821 _ o ) o
Fla. Bar # 0049468 ) ' : B
Burke & Blue, P.A.

P.0. Box 70

Panama City, Florida 32402
B50~769-1414
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(B) The Association shall have all of the powers and

duties set forth in the Declaration and these Articles and in the
Condominium Act except wﬁere the Act allows limitations by these
Articles or the Declaration and 2ll of the powers and dutles
reasonably necessary to operate a condominium pursuant to the
Declaration and as it may be amended from time to time, 1nclud1ng
but not limited to the following:

(1} To hold title to and own Ffee simple or other
lesser interest in real, personal or mixed Property, wherever
gituated, including Units in the condominium, and to lease,
mortgage and convey same.

(2) To make and collect assessments against the -
members as Unit owners to defray the costs, expenses and logses of
the condominium and to defray the costs, expenses and logses of any
other business, enterprise, venture or property. interest of the
Agsociation.

{3} To use the proceeds of the assessments in the
exercise of these powers and duties.

(4) To maintain, repair, replace and operate the
property of the condominium or the property of the Association
including, but not limited to, any portions of the Stormwater . - -
Management System serving the condominium as exemnpted or permitted S
by applicable regulatory authority that may become property of the

Association.

H28000010621
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{5} To puréhase insurance upon the property of the
condominium or the broperty of the Association amnd ingurance for
the protection of the Assoc1at10n and its members as Unit owners.

(6) To reconstruct improvements after cagualty and
to further improve the property of the condominium operated by the. -
Assocglation or the pProperty of the Aasociation.

(7) To make and amend reasonable regulations and
rules respecting the use of the property in the condominium or the
property of the Association.

{8) To approve. or disapprove the transfer, mortgage » R
and ownershlp of the Units if provided for by the Declaration or by
the By—Laws of the Association, hereinafter referred to ag the "By-

Laws."

(9) To enforce by legal means the provisions of the R
Condominium Act, the Declaration, these Articles, the By-Laws, and
the rules and regulations for the use of the property of the
condominium or the property cwned by the Asgociation.

{10} To contract for the management of the condomin-
ium and to delegate such contract or all powers and duties of the S
Association except such as are specifically required by the . . —
Declaration to have approval of the Board of Directors or the
membefship of the Association.

(11) To contract with Grande Harbor Ocean Club,
Ltd., a Florida limited partnership, its successors and asgsigns,

and any of its officers, directors or stockholders.

HI8000010621
3
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(12) To contract for the management or operation of
porticons of common elements of the coendominium broperty of the
Association which may be susceptible to Separate management or —
operation, and to lease such portions. \ -

(13) To employ personnel to rerform the services
required for Proper operation of the Association or the condomini-
um.

{14) To hire attorheys or other rrofesgionals for
the purposes of bringing legal action or enforcing rights in the
name of and on behalf of the individual condominium Unit owners
where such actions or rights are common to all of the condominium
Unit owners; and to bring such action in the name of and on behalf
of said condominium owners. 7

(€} All funds and the title of all properties acquired
by the Association and their proceeds shall be held in trust for .

the members in accordance with the provisions of the Declaratlon

and of the By-Laws.
(D} The powers of the Association shall be subject to

and be exercised in accordance with the provisions of the Declara- T

tion and the By-Laws.

4
H98000010621




@006

06/08/98 MON 10:58 FAX 904 784 0857 BURKE AND BLUE
H98000010621
ARTICLE IV .
MEMEERS .

(a) The members of the Association shall consist of all
of the record owners of Units in the condominium and after
termination of the condominium, shall consist of those wheo are -
members at the time of such termination and their successors and

agsigns.

(B} After recelving approval of the.Assoczatlon.requlred
by the Declaration, change of membership in the Assceiation ahall
be established by recording in the public records of  the County
where the Condominium is located, a deed or other instrument
establishing a record title to a Unit in the condominium and the
delivery to the Association of a certified copy of such instru-
ment. The owner designated by such instrument thug becomes a
member of the Association and the membership of the Prior owner is
terminated.

(C) The share of a member in funds or assete of +he
Associatlon cannot be assigned, hypothecated or transferred in any o
manner eXcept as an appurtenance to hls Unit.

{D} The owner of each Unit shall be entitled to at least
one (1} vote as a member of the Association. ..The exact numbex of - -
votes to be cast by owners of a Unit and the manner of exorcising -
voting rights shall be determined by the By-Laws of the Associa-

tion. -

5
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ARTICI:®R W .

DIRECTORS .

{A) The affairs of the Association will be managed by a
Board consisting of not less than three (3) directors nor more than
Eive (5) directors, the exact number to be determined at the time -
of the election. Directors need not be mémbers of the Association. -

(B) Directors of the Association (other than those named
herein by the Developer or otherwise named by the Developer during
Developer control of the Association) shall be elected at the
annual meeting of the members in the manner determined by the By-
Laws. Directors may be removed and vatancies on the Board of -
birectors shall be filled in a manner provided by the By-Laws.

{C) The first election of Directors shall not be held
until required by the Condominium Act, including Section 718.301(1)
{a) - {e) thereof, or until the Developer elects to terminate its
control of the Association and the condominium operated by it,
whichever occurs first. The directors named in these. Articles
shall serve until the first election of directors, and aﬁy
vacancies in their mumber occurring before the first electidn shall
be filled by the remaining directors and, if there are no remaining
directors, such vacancies shall be filled by the Developer. The
provisions of Section 718.301 (1) (a) - (e} are set forth in
Article (D} below,.

(D) Section 718.301(1) {a-e) of the Condominium Act

provides as follows:

H9B000010621
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"718.301 Tramsfer of association control.-
(1} When Unit owners other than  the developer own 15
bercent or more of the Units in a condominium that will
be operated ultimately by an association, the Unit owners
other than the developer shall be entitled to elect no
less than one-third of the members of the hoard of
administration of the association. Unit owners other
than the developer are entitled to elect not lessg than a
majority of the members of the board of administration of R
an asgociation:
{a) Three years after 50 percent of. the
Units that will be operated ultimately by the
asgociation have been conveyed to purchasers;
{b) Three months after 90 percent of the
Units that will be operated ultimately by the - -
asgociation have been conveyed to purchasers;
(¢} When all the Units that will be operat-
ed ultimately by the association have been
completed, some of them have been conveyed to
purchasers, and none of the others are being -
offered for sale by the developer in the .

orxdinary course of business:;

HS8000010621
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(d) When some of the Units have been con-
veyed to purchasers and none of the Others are
being constructed or offered for sale by the
developer in the ordinary course of business;
or

{e) Seven years after recordation of the
declaration of condominium; or, in the case of
an association. which may ultimately operai-;e -
more than one condominium, 7 years after
recordation of the declaration for the first
condominium it operates; or, in the case of an
association operating a rhase condominium
created pursuant to §718.403, 7 vyears after
recordation of the declaration creating the
initial phase, whichever cccursg first. The -
develcper is entitled to elect at least one -
member of the board of administration of an - -
assoclation as long as the developer holdg for -
sale in the ordinaty course of business at -
least 5 percent, in condominiums with fewer SR
than 500 Units, and 2 Percent, in condominiums
with more than 500 Units, of the Units in a
condominium operated by the aggociation,
Following the time the developer relinguishes
control of the association, the developer may

exercisge the right to vote any developer-cwrned -

8
H98000010621 -
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Units in the same manner as any other Unit

owner except for purposes of reacquiring -

conktrol of thelassociation.or selecting the

majority members of  the board of administra-

tion.®

(E) 'The names and addresses of the members of the first -
Board of Directors who shall hold cffice until their successors are

elected and have qualified or until removed are as'féllows:

NAME ADDRESS
Carter F. Kennedy 3125 Independence Drive, Suite 1il6

Birmingham, AL 3520%

J. Wallace Nall, Jr. "115% Buclid Avenue - .
Birmingham, AL 352132 ' -

Robert D. Reich, Jr. 119 Buclid Avenue
Birmingham, AL 35213 -

ARTICLE VT , -
OFFICHERS. The affairs of the Association shali be adminig-

tered by the officers designated in the By-Laws. The officers
shall be eleéted by the Board of Directors at its first meeting
following the annual meeting of the members of the Association and
shall serve at the pleasure of the Board of Directors. The names
and addresses of the officers who shail servé until their succes-

sors are designated by the Board of Directors are as follows: -

NAME ’ ADDRESS
Carter F. Kennedy: 3125 Independence Driﬁe, Suite 116

Birmingham, a1 35208

J. Wallace Nall, Jr. 119 Buclid Avenue
Birmingham, AL 35213

S
H98000010621
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Robert D. Reich,'Jr. 115 Euclid Avenue
Birmingham, AL 35213

ARTICLE VIT -

INDEMNIFICATION. Every director and every officer of the
Asgociation shall be indemnifiéd.by the Association against all
expenses and liabilities, including attorney’'s fees, reagonably
incurred by or impozed upon him in connection with any proceeding
Or any seitlement of any bProceeding to which he may be a party or
in which he may become involved by reason of hisg being or having
been a director or officer of the Association, whether or not ‘he ig
& director or officer at the time such expenses aré incurred,
except when the director or officer is adjudged guilty of willful
misfeasance in the performance of his duties. The foregoing right
of indemnification shall be in addition to and not exclusive of all e
of the rights to which such director or officer may be entitled.
The directors shall be authorized to purchase directors and
officers liability insurance‘pro§iding coverage to the officerg”and
directors of the Association at the experise of the Agpociation,

ARTICLE VIII

BY-TAWS. The first By-Laws of the Aggociation shall be
adopted by the Board of Directors and may be altered, amended or

rescinded in the manner provided by the By-Laws.

ARTICLE TX
AMENDMENTS. Amendments to the Articles of Incor?oration shall

be proposed and adopted in the following manner:

10
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(A) Notice of the subject matter of a proposed amendment
shall be included in the notice of any meeting at which a propoeed 7 °
amendment iz considered.

(B) A zxesolution for the adoption of a proposed T
amendment may be proposed either by the Board of Directors or by
the members of the Association. Directors and members not Present
in person or by proxy at the méeting'considering the amendment may
express thelr approval in writing provided such approval ig
delivered to the secretary or assistant secretary aﬁ or prior to

. the meeting. Except as elsewhere provided, such approvals must be
either by:
(1) Not less than two-thirds (2/3) of the voting
interests of the entire membership of the Aggoclation, or.
{2) Until the transfer of control from the
Developer to unit owners other than the Developer, by two-thirds
(2/3) of the directors.

{C) Provided, however, that no amendment shall make any
changes in the qualifications for membership nor the voting rights
of members without approval in writing by all wembers and the
joindex of all record owners of mortgages upon the condominium
operated by the Association. No amendment shall be made that iz in
conflict with the Condominium Act or the Declaration or any other ) -
applicable law or regulation.

(D) Provided, Further, that no amendment shall abridge,
limit or alter the rights reserved by or granted to the Developer,

its successors or assigns, or any successor developer, by thege R

11
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Articles, the Declaration or by the By-Laws without the prior -

writteﬁ conzsent of the Developer, its succegsors or agsignsg, or a
successor developer.

(E) A copy of each amendment shall be certified by the
Secretary of State and recorded in the public records of Monroe -

County, Florida.

ARTICLE X
IERM. The term of the Association shall be perpetual.
ARTICLE XTI

SUBSCRIBERS. The name and address of the subscriber to thesge S

Articles of Incorporation is asz follows:

NAME ADDRESS
Elizabeth J. Walters, Esgq. 221 McKenzie Avenue

Panama City, FL 32401

ARTIC XIT
APPOINTMENT OF REGISTERED AGENT AND OFFICE. Elizabeth J.

Walters is hereby appointed to serve as Registered Agent of the
corporation. The street address of the Registered Office of the
Registered Agent is 221 McKenzie Avenue, Panama City, Florida.

ARTTICLE XITT

DISPOSITION OF ASSETS UPON DISSOLUTION. Upon dissolution of . —

the Association, the assets, both real and rersonal of the.

Association, shall be dedicated to an appropriate public agency or .
utility to be devoted to purposes as nearly as practicable the same S
as those to which they were regquired to be devoted by the Associa-

tion. In the event that such dedication is refused, such assets
12
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shall be granted, conveyed and asgigned to any non-profit corpora-
tion, association, trust or other organization to be devoted to
burposes as nearly as practicable the mame as those to which they
were required to be devoted by the Association. -

No disposition of the Aggociation’s properties shall be o
effective to divest or diminish any right or title of any member
vested in him under the recorded Declaration of Condominium for -
Grande Harbor Ocean Club, a condominium, unlesgs made in accordance
with the provisions of such Declaration... . . - T

IN WITNESS WHEREOF, the subscriber has affixed his signature -

this 5th day of June, 1998.

STATE OF FLORIDA
COUNTY OF BAY

The foregoing instrument was acknowledged before me this 5th
day of June, 1998, by Elizabeth J. Walters, who: (notary must check
applicable box)

o/ is personally known to me.
0 . broduced a current Florida driver’s license as identification.

| produced — - : . as identification.

Notary Public
Serial # _ - : R
My Commission Expires: :

F i MARBARET M, CLARK
B p MY COMMIBSION # oo 10755
e = EXPIRES: Jsnuary 12, 2007

Bondad Thru Notary Publie Ungeraritery

{SEAL)

E

i3

H93000010621




. +06/08/98 MON 11:01 FAX 904 784 0857 BURKE ANP BLUE o015

H98000010621

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DCOMICILE FOR THE

SERVICE OF PROCESS WITHIN THIS STATE, NAMING  AGENT UPON WHOM
PROCESS MAY BE SERVED.

In pursuance of Chapter 48.0591, Florida Statutes the,
following is submitted, in compliance with said act:

First -- That Grande Harbor Ogean (Club Owners Associaticn,
Inc. degiring to organize under the laws of the State of Florida
with its principal office, as indicated in the By-Laws at 119
Buclid Avenue, Birmingham, Alabama, 35213—2906; has named Blizabeth
J. Walters, located at 221 McKenzie Avenue, City of Panama City,

County of Bay, State of Florida, as its agent to accept service of

process within this state.

ACKNOWLEDGMENT *

Having been named to accept service of process for the above
stated corporation, at place designated in this Certificate, T
hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said office.
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