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ARTICLES OF INCORPORATION

OF
SOUTH HARBOUR MIXED USE COQOA, INC.

In Compliance with the regquirements of Chapter 55A and
Chapter 47C of the North Carolina General Statutes, the
undersigned, natural persen of full age, has this day executed
these Articles of Incorporatior. for the purpose of forming a non-
profit corporaticn and hereby certify:

ARTICLE ]

The name of the Corporation is SOUTH HARBOUR MIXED USE
COA, INC.,hereinafter called the “Corporation” and/or the
“Asgociation”.

ARTICLE IIX

The principal and registered ocffice of the Corporation is
located in Brunswick County, at 5001 O’Quinn Blvd, Unit J,
Southport, N.C. 28461.

ARTICLE I

EDWIN L. BURNETT, III, whose address is ir Brunswick Courty,
at 5001 ©O’Quinn Blvd, Unit J, Southport, N.C.26461, is hereby
appointed the initial registered agent of the Corporation.

ARTICLE IV

The Corporation dces not contemplate pecuniary gain or
profit to the members therecf, and no part of the Corporation's
net income shall inure to the benefit of any of its officers,
directors or members or any other private individual. The
purpcses and objects of the Corporation shall be to administer
the operation and management of the SOUTH HARBOUR VILLAGE MIXED
USE CONDOMINIUM, A Condominium Development (hereinafter called
"the Development”), same to be established in accordance with
the laws of the State of North Carolina upon the property situate
in Brunswick County, North Caroclina, and more particularly
described in Exhibit "A" of the formal Declaration of
Condominium, {hereinafter sBometimes referred to as the
“Declaration”) which will be recorded in the Public Records of
the sgaid Brunswick County, North Carolina, said Exhibit and
Declaration Leing incorporated herein by reference; to undextake
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the performance of the acts and duties incident to the
administration of the operation and management of said
Development in accordance with the terms, provisions, conditions
and authorizations contained in these Articles of Incorporation,
the By-Laws cof the Corporation, and the Declaration and each
subsequent amendment thereto at the time said property, and the
improvements now or hereafter situated thereor, are submitted to
the prcposed plan of development; and to own, operate, lease,
sell, trade and otherwise deal with such property, whether real
or persomnal, as may be necessary or <c¢cnvenient in the
administration of said Development.

ARTICLE V
The Corporation shall have the following powers:

1. The Corporation shall have all of the powers and
privileges granted to Non-Profit Corporations wunder the law
pursuant to which this Corporation is chartered, and all of the
powexs and privileges which may be granted unto said Corporaticn
under any other applicable laws of the State of North Carolina,
including, without limitatiorn, all those powers enumerated in the
General Statutes of North Carolina.

2. The Corporation shall have all the powers reasonably
necesgsary to implement and effectuate the purposes of the
Corporation, including those above noted, but rot limited to the
fcllowing:

(a) To make and establish reasonable rules and regulations
governirg the use of the Development and the Common Property
of the Development as said terms may be defined in said
Declaration to be recorded.

(b} To levy and collect assessments against members of the
Cerporation to defray the common exrenses of the Development
and any easements providing access to the Development or for
owners of units within the Develcopment as may be provided in
said Zeclaration and in the By-Laws of this Corporation
which may be hereafter adopted, including the right to levy
and collect assessments for the purposes of acquiring,
operating, leasing, managing and otherwise trading and
dealing with such property, whether real or perscnal,
including units in the Development, which may be necessarxy
or convenient in the operation and management of the
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Development and in accomplishing the purposes set forth in
said Declaration.

(c) To maintain, repair, replace, operate and manage the
Development and the property comprising same, including the
rigkt to reconstruct improvements after casualty and to make
further improvement of the Development prcoperty. and to make
and enter into any and all czontracts necessary or desirable
to accomplish said purposes.

{(d) To ceontract for the management of the Development and
to delegate to such contractor all of the powers and duties
of the Association except thecse which may be required by the
Declaration to have approval of the Board of Directors or
membership of the Corporation.

(e} To acquire and enter into, now or at any time
hereafter, leases and agreements whereby the Association
acquires leaseholds, memberships and other possessory or use
interests in land or facilities including, but not limited
to, any recreation facilities, whether or not contiguous to
the 1lands of the TCevelopment, to provide enjoyment,
recreation or other use oxr benefit to the unit Owners.

(£) To enfcrce the »rovisicns of the Declaration, these
Articles of Incorporation, the By-Laws of the Cerporation
which may be hereafter adopted, and the rules arnd
regulations governing the use of the Development as the same
may be hereafter established.

(g) To join , either alone or together with other persons,
firms, corperations, and/or homeowner asscciations, such
Master Homeowners and/or Property owners Associations as may
e appropriate for the proper and efficient conduct of the
Development and the business of the Association, and to
collect dues from members as may be needed to pay
assessments as may be levied by such Master Homeowners
and/or Property cwners Associations.

{h) To exercisa, undertake and accomplish ali of the
rights, duties and cobligations which may be granted :to or
imposed upon the Corporation pursuant to the aforementioned
Declaration.

(i) Any other prcvisions of these Articles notwithstanding,
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the Corporation shall not engage in any act of self-dealing
as defined in Section 4941, Subdivision (d) of the Internal
Revenue Code of 1954, or corresponding provisions of any
subseqguent federal excise law; nor retain any excessive
business holdings as defined in Section 4943 Subdivision (c)
of the Internal Revenue Code of 1954, or corresponding
provisions cf any subsequent federal tax laws; nor make any
investment in such manner as to subject it to tax under
Section 4944 of the Internal Revenue Code of 1954, or
corresponding provisions of any subsequen:t federal tax laws;
nor make any taxable expenditures as defined in Section
4945, Subdivision (d) of the Internal Revenue Code of 1954,
or corresponding provisions of any subsequent federal tax
laws. The Corporation shall distribute its income for each
taxablie year at such time and in such manner as not to
become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code of 1954, or the
corresponding provisions of any subsequent federal tax laws.

ARTICLE VI

The qualification of the members (of which there may be two
classes, “YA” and ™B”), the manrer of their admission ¢to
membership and termination of sguch membership, and voting by
members shall be as follows:

1. The Owners of all condominium units in the Development
shall be members of the Corporation, and ro other person or
entities shall be entitled to mexbhership, except as provided in
item (5) of this Article VI.

2. Membership shall be established by the acquisitioan of
fee title to a condominium unit in the Development, or by
acquigition of a fee ownership interest therein, whether by
conveyance, devise, judicial decree or otherwise, and the
membership of any party shall be automatically terminated upon
his/her being divested of all title to or his/her entire fee
ownership interest in any unit, except that nothing herein
contained shall be construed as terminating the membership of any
party who may own two or more units or who may own a fee
ownership interest in two or more units, so long as such party
shall retain title to or a fee ownership interest in a unit.

3. The interest of a member in the funds and assets of the
Ccrporation cannot be assigned, hypothecated or transferred in
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any manner, except as an appurtenance to his unit. The funds ard
assets of the Corporation shall belong solely to the Corporaticn
subject to the limitation that the same be expended, held or used
fcr the benefit of the membership and for the purposes authorized
herein, in the Declaration and in the By-Laws whichk may be
hereafter adopted.

4. The Association or Corporation shall have two classges
cf voting memberships:

(a). Glags "a". Class A members shall be all Owners with
the exception of the Dsclarant and shall be entitled to one
vote for each Unit owned. When more than one person holds
an interest in the Unit, all such persons shall be members.
The vote for such Unit shall be exerciged az they among
themselves determine, but in noc event shall more than one
(1} vote be cast with respect to any Unit.

(b). Class “B“, The Class B member shall be the Declarant
and shall be entitled to three (3) wvotes for each unit
constructed. The Class B membership shall automatically

terminate upon the happening of either of the two following
events, whichever occurs earliest:

(i)Upoen the closing of the sale of 85% of all
units in all sections, on both a by section basis
and an overall basis in the development, or

(ii) Three years after the Daclarant ceases to
offer Units for sale in the ordinary course of
business.

5. Until such time as the property and the improvements
constructed thereon are submitted to a plan of unit development
by the recordation o©f the Declaration, the membership of the
Corporaticn shall be comprised of tke individuals named in
Article XI herecf as the initial Board of Directors of the
Corporation, and each such individual shall be entitled to cast
one vote on all matters on which the membership shall be entitled
to vote.

ARTICLE VII

The Corporation shall have perpetual existence.
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TI VIl

The affairs of this Corporation shall be managed by the
President of the Corporation, assisted by the Vice President,
Secretary, Assistant Secretaries and fTreasurer, and subject %o
the directions of the Board of Directors. The Board of
Directors, or the President with the approval of the Board of
Directors, may employ a Managing Agent and/or such other
managerial and supervisory personnel or entities to administer or
assist in the administration of the operation and management of
the Cevelopment, and the affairs of the Corporatiocn, and any such
person or entity may be so employed without regard to whether
such person or entity is a member of the Corporation or a
Director or Officer of the Corporation, as the case may bhe.

ARTICLE IX

The number of members of the first Board of Directors of
the Corporation shall be no more than three (3). The number of
menbers of succeeding Boards of Directoers shkall be as provided
from time to time by the By-Laws of the Corporation. The members
of the Board of Directors shall be elected by the members of the
Corporation at the Annual Meeting of the membership as provided
by the By-Laws of the Corporation, and at least a majority of the
board of Directors shall be members of the Corporation or shall
be authorized representatives, cfficers or employees of a
corporate member of the Corporation. Notwithstanding the
foregoing, so long as VIABLE CORP owns twenty-five percent (25%)
of the total number of units in the Develcpment, but in any
event, not Zonger than July 1, 2007, said VIABLE CORP. shall have
the right to designate and select a majority of the persons who
shall serve as members of each Board of Directors of the
Corporation. VIABLE CORP. may designate and select the person or
pergons to serve as a member or members of each said Board of
Directors in the manner provided in the By-Laws o©f the
Corpcoratcion, and such person or persons sc¢ designated and
salected need not be a resident of the Development.

ARTICLE X

The Bcard of Directors shall elect a President, Vice-
President, Secretary , Assistant Secretaries, and Treasurer. The
President shall be elected from among ths membership of the Board

6




9562 p.8
Apr 30 04 11:48a SMMLAT 910251

of Directors, but no other officer need be a Director. The same
person may hold two offices, the duties of which are not
incompatible; provided, however, that the office of President and
Vice-President shall not be held by the same person, nor shall
the office of President and Secretary be held by the same person.

ARTZCLE XI

The names and post office addresses of the initial Board of
Directors, who, subject to the provisions of these Articles of
Incorporation, the By-Laws and the laws of the State of North
Carclina, shall hold office until the first Annual Meeting cf the
Membership (or until ctheir successors are elected and qualify)
are as follows:

NAME ADDRESS
EDWIN L. BURNETT, IIXI 5001 O’Quinn Blvd, Unit J
Southport, N.C. 28461

REBA ADAMS 5001 O0'Quinn Blvd, Unit J
Southpecrt, N.C. 28461

ALTON Y. LENNON 602 Market Street
Wilmington, N.C. 28401

ARTICLE XIX

The original By-laws of the Ccrporation shall be adopted by
a2 majority vote of the Board of Directors of the Corporation
present at the first meeting of said Board, and thereafter, such
By-Laws may be altered or rescinded only in such manner as said
By-Laws provide,

ARTICLE XITT

Every Director and every officer of the Corporation shall
be indemnified by the Corporation against all expenses and
liabilities, including counsel fees, reasonably incurred by or
imposgsed upon him in connection with any proceeding teo which he
may be a party, or in which he may become involved, by reason of
his being oxr having been a Director or Cfficer of the
Corporation, whether oxr not he ig a Director or Officer at the
time such expenses &are incurred, except in such cases wherein the
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Director or Officer is adjudged guilty of willful misfeasance or
malfeasance in the performance of his duties; prcvided that, in
the event of any claim for reimbursement oxr indemnification
hereunder based upon a settlement by the Director or Officer
seeking such reimbursement or indemnification, the
indemnification herein shall only apply if the Board of Directors
approves such settlement and reimbursement as being in the best
interests of the Corporation. The foregoing right of
indemnification shall be in addition to and not exclusive of all
other rights to which such Director or Officer may be entitled.

ARTICLE XIV

An amendment or amendments to these Articles of
Incorporation shall require the assent of sixty-seven (67%)
percent of the Board of Directors.

TICLE XV

The name and address of the incorporator is as follows:
EDWIN L. BURNETT, III 5001 O’'Quinn Blvd, Unit J
Southport, N.C. 284¢€1

Ic \'4
OTHER MATTERS PERTAINING TO NON-PROFIT STATUS

Section 1. EARNINGS: No part of the net earnings cf <the
Corporation shall inure to the benefit of, or be distributable to
its members, Directors, officers, or other private persons,
except that the Corporation shall be authorized and empowered to
pay reasonable compensation for services rendered, arnd tc make
payments and distributicns in furtherance of the purposes set
forth in the Articles herecf. No substantial part of the
activities of the Corporaticn shall be the carrying on of
propaganda or otherwise attempting to influence legislation, and
the Corporation shall not participate in, or intervene in
(including the publighing or distribution of statements) any
political campaign on behalf of a candidate for public office.

Section 2. EXEMPT FUNDS: Notwithstanding any other
provisions of these Articles, this Corporation shall not carry on
any other activities not permitted to be carrxied on by (a)
Corporation exempt from federal income tax under any section of
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the Internal Revebuo Code of 1954, or the corresponding
provisions of any future United States Internal Revenue Law, or,
(b) Corporation, contributions to which are deductible under
Section 170(a) (2) ok the Internal Revenue Code of 1854, or any

other corresponding provisions of any future United States
Internal Revenue laﬁ.

Section 3. DISSOLUTION: Upon the dissolution of the
Corporation, the B?ard of Directcrs shall, after paying and
making provision for payment ¢f all of the liabilities of the
Corporation, disposé of all of the assets of the Corporation
exclusively for thelpurposes of the Corporation in such manner,
or to such organizatiom or organizations organized and operated
exclusively for charﬁtable, educational, religious, or scientific
purposes, or a successor Association, or any other organization
as shall at the tﬁma qualify as an exempt organization or
organizations under. Section 501 or any other section of the
Internal Revenue Code of 1954 (or corresponding provision of any
future United States Internal Revenue Law), as the Board of
Directors shall determine. Any such asset not so disposed of
shall be disposed of by the Superior Court of the County in which
the principal office of the Corporation is then located
exclugively for such purposes or to such organization or
organizations, as said Court shall determine, which are organized
and operated exclusively for such purposes.

IN TESTIMONY WHEREOF, I, being the incorporator, have
hereunto set my hand and seal, this 29% day of April, 2004.

“ G Conx qr (smau

@ EDWIN L. BURNETT, III
STATE OF NORTH CAROLINA INCORPORATOR
COUNTY OF NEW HANOVEE
I, Jerry Y. Thomason, a Notary Public in and for the County
of Pender and State aforesaid, do hereby certify that EDWIN L.
BURNETT, III, perscnally appeared before me this day and
acknowledged his du¢ execution of <the foregoing Articles of
Incorporation. !
WITNESS my hand and notarial seal, this the 23* day of
April, 2004. |
1

- . ( -
l o NOTARY PUBLIC

My Commission Expires: 12/08/05
AYL20043: SHMUARTS - 04 i
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