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ARTICLES OF INCCRPORATION
oF
TODPSAIL VILLAGE MASTER ASIOCTATION, INC.

auTICLE I
AV The name of the corporation shall ke "TopSail Village Master
Asgociation, Inc.™. (the "lAgcsociation™ianrd the street and mailing address of itce
initial priacipal office isx 6511 Hwy 30-A, Santa Rosa Beach 312459.
ARTICIE IL
FIRFRDEE. This hRsscogiption has peen formed as o mascar association to serve
&2 2 homedswniers asscocisbtlon undsr applicabls provisions of §17.301-312, Florida
Statuces, 2004, and, more partisularly to provide an antity to operste, MEnage,
maintain and control a&ll or such parbts thereof of the real properkty located in
Walton County, Florida, designataed from ftime to time a= Commmumnity Property in the
Commmunity Property Agreement oo He regeordaed in the publie records of Walton
Coumtyy, Floxida (the "Comnunity Propexty Agreement"), together with bthe ingress
and egrase, parking, urcilicties and other yelated amenities a® wey bae from time
to time sonstructad thereon, haerein called the “Community Property. Pursuvant
to the Communlty Properby Agresment entaered into betwsaen the Apsociantion and
Bsacl: Piace Devaelcopment, LLT. & Florids limited liability company {the
'Leveloparn) , tche Azgociztion ahall hold the usse rights and privilegess granted
Ly the Communiby Properbiy Agreement for the benefii of 211 of the owners of all
of the units tLthat are develigped a8 & part of *TOPSAIL VILLAGE", @ plannsd
Asvelopment, and upon termination of the Commanity Froper:ty Agraemant, the
he@socisrbion will receive f£ee simplie titfle to the Commnity Froperty from the
Developer pursuant to the covenants and agreements of the COoummunity Property
Agreament .
BRTICLE IIT
POWHRS. The powers of the Asscociation shall include zaod be governed by the
following provisions:

{A) The hssccismtion shall have =mll the somwen law and STRATULOXY
powers of a corporation not for profit not in conflict with the terms of these
Articies or the Community Propercy Agreement.

(B} The Asecciacion shall have 211 of the powers and dutiss et
forth 4in these Axticles, the dJommunity ¥Property Agreement and any powers
delegated to the Association by any obther assoclation responsidle for opesrating
any Jdevelopment that is a part of TOFPSAIL VILLAGE, and all of the powers and
duties CTeRSoRably NISCIFRYY Lo opexate them that may not be specifically aet
foxth sither in these Arbicles or ia sald Community Properbty Agreemesnt, inciuding
but ncot limited to the Ffollowing:

(X} Te Bold titvtle to and own fee simple o other lesser

intersat ip real, personal or wixed property, wharever sizuamtsd, incinding units
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in any development that is a part of TOPSAIL VILLAGE, and to lease, mortgage and
comvey Same.

{2} Te make RNd oollect aascasments ageinst the ownere of
units and othexr proparty included im TOPSAIL VILLAGE we dJdafray bLhe costs,
expenses and lozses of the Association related to the Commmunity RProperby, and oo
defxxy the costs, expanss=s and lossesz of any sther businese, entsrprise, venture
or properbty interesat of the dssociation.

{3} o use the proceeds of tho assessments in the exercise
of thame powars and dutbiees.

{4} To maintain, xepair, replace and operate the Communitcy
Property, or any othex propercy of cthe Association; such power and authority
shall alzo axtend t©o the making of agreements with other owners aspocimbtion
oparating within TORSAIL VILLAGE, pursuant to which the Asseciabtion may
adminisgcer development-wide aservice contracsts of any kind regarding the
maintenance, repair. replacement and cparation of any parkt of the praperty withirn
TOPSATL, VILLAGE, whers the dirsctors of this Agscciartion deemn it prudent and
there is a reazonably sgaibtable allocation of the cost therea? bestween Lbhe
entities bensfitted thereby.

(5} T purchese insurance upoen the propscty of any
developments operated by the Assocliaticon, Community Property or othex propearty
of the Amsociation ox within TORSATL VILLAGE and insurance for the protection of
the Association and its members; such power and authority smhall extend to the
purchase of ilnsurance of any tyye on a coopersmtive basis with any other owners
agaociation operating & development within TOPSAIL VILLAGE, where the divrectars
of this Association deem it prudlent and there is a reasonsbly egquitable
allocation of the cost tharecf batwsen ths entitlies benefitted thersby.

{5) To reconstruct inprovements after casualiy and Lo further
improve the propsxty of the developments operated by the Ascociavion, the
comnunity FProperty oY any other property of the Asscociation.

(7 To make and amend resscnable regulations respecting tche
use of the propercy of any developmants opesreted Ly the Asgociation, the
Communiity Froperty ox the other propaxty of bhe hgsociatiomn.

140 To enforxce by legal means the provisions of the Community
Property Agreement, and regulationsg for the wuse of the propsriy of the
Ihmzociation or the Community Property.

[3:3} To contract foxr thes management of the Agsgosistion, the
Communicy Propexty., and to delagats to such contractor all powsrs and duties of
the Asscciztion except such &8 &re specifically regquired by the Community
Property Agresment to have approval of the Board of Dirmsctors or tha membherahip
of the Association.

(1O} To contract with the Developer, ibts asuccessors and

szeigns, zThelir oificers, dirsctors ox shareholdars.

HOSOQ0069849 3
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{313 To acguixe fee =2imple ritftle to, to lease, aocguire
nembarahips or Asqulre other poszassory or use intercsts in and to coperate lands
and Iacilities, including but not limited te the Community Propercy, wheCheay ox
not gontigusus to the lands inciluded within TOPSAIL VILLAGE, intended to provide
Eoy thes saicymendt, recrestion or other use or bepefit of the menbsis or a
subastantial numer of the members, of the Association.

(xz) To employ personnel to perfcrm the services reguired for the
proper opsratiocn, management, meintanance oOr control of the Association, Lbhe
Community Property or any other propercy of the Aascciation; and te employ
personnsl to perform arny developmeant-wide saxvices raguired pursuant to
agresments entered into for the benefit of the hgsgeciation and ocne or more other
asacciations operating developments within TOPSAIL VILILAGE.

(r3) To hire sttorneys or ocher professionelis for the purposes of
bringing legal action ox anforcing rights in the name of and on behalf of any
menbars of the Asscciation; and to bring auch action in the name of and on behals
of the membexs.

(14) To acexcise and carry cut any and all of tha powers, duties and
ragsponaibilitiss of any of the owners asscciacions charged with operating any
development wichin TOPSAIL VILLAGE, to the extent regussted by suck owners
associacion and to the axrent accaptable an® sgreed to by this Asgocliation, and
to the extent not loconsigtent with applicable law. This purthorizy is permissive
and not & moandatery obligation of the Assoclation, nesd nok ba accepted o
undercaken, mfvy be declined at azy time by the Assoclation, either before or
aftar an undertaking, and in any event may nokt be exercised as to a particular
asaouiatida: #@fter its written chdection and notice to bterminste; provided
however, such termination shall not affect any liablility alrv=ady incorred by such
association prior to such termination. The Associztion has no duty to undertake
any particduler duiy or responeilkility of any other owners asscciation and the
ragociation will have no liabkilicy for not undectaking any pazrticular duty or
rasponsinility., This gdditional authority onr the part of the Acsociarion iz
intended marely as a convenisnce foxr the other associations. Aoy cost or expanse
incurred by the Assoclation arising on account of the sxexcise of any powexr, dubty
or responsibility of ome of the cother ownexs @ssociaticns shall be paid for by
the othor owners sssccimtion apd where suech exercise bensefits moxre than one
appociation, the Assoclation Boaxd of Directoxs’™ determination as to sllocmtion
off such costs and =¥Penpes as amonyg the owners agsocistions involved shall be
final =and binding on all intersasted parties, including the members of thae
arffscted owvnary ssscciations, and shnll be common saxpenses of the affectaed owners
pzesocirzions, which the agsocliations heve Sovenantced to pay. An objection and
toxminacion by an cwnerg aggociation to the further exerciss by the Association
of & particulaxr power, duty or ragponsibility ghall nort abrogate Lhe abjecting

spzociation's shligation to pay to the Rescocliation its allocabls porticon of Lhe

HOS000063845 3
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expenss incurred prior to the date the written objection/rermination is received
by the Arxscciation.

{C} A1l funds and the title of all properkies acguirsd by thes
azzociation and their proceeds shall be held for the benefit of the members, the
By-Laws of the Association, sand ths Commanity Proparty Agresment.

€3] The powsxrs of the BAsscociation shall be subdect bto and be
axercised in accordance with the provisions of the Community Property Agroement,
the By-Laws and the Communlty RProperty Agreement .

ARTICLE LV

MEMBIRS .

{A) The members of the Asgociarion shall coneist of all af the
rmcord owners of units in the development known =2 TOMSAIL VILLAGE, & planmed
development located in Walten County, Florida. nfter terminatizsn of any
condominium included within the dsvelopmanc, che mesbers shell glss includs chose
unit owners Wwho were meapbsts ft the time of such termination and theixr successors
anc assignsg.

[§: 3] After receiving epprovel of the rascciaticon, 1if any is regulired
by the Community Property hgreement, change of wemhership in the hssgeoisrion
shall be establiphed by recording in the public records of Walton County, Floxida
& deed or other instrument satablishing record title fo a unit in the development
and the delivery to the Association of a certified copy of such instcrument. The
ownar designated Ly such instrvoment thus becomeas = memker of the Agsseiation and
the membexship of the prior owner is terminated.

L= The share cf & member in funds or Aassets of the hxmociation
coannot be asgigued, hypothecated or transferrad in any wnanner axcapt as an
apprrbenance to his unik.

[$2M) The owner of each unitc shall be =ntitled to one {1} vote as a
maner of tha Asgooistion. The aXadt manbar of yotes o be cast by ocwners of a
enil and the manner of exarcising voking rights shall bo detazmined by tihie By-

Lmws= of the Asssciation. -

ARIICLE WV
DIREQTORS .
(Al The affairs of Ehe Asscciation will bs managed by a Board

consisting of not less than three (3} directors nor mora than five (5) directors.
Dirsctors nieed not ba membars of the Asmociation.

{B} The pames and addresses of the members of the f£irat Board of
Directors who have been designoated as such by the Developer and who s£bhall hold
office until their succazrors are derignated oxr slected as hersin providad ansg

have gqualified or until removed ag hersin provided are a=z Eollows:

Bapis BHODRESS

Timothy 8. Pauls 651 Hwy 30-h, Santa Rosa Beaclh: 3245%

Timathy Mark Pauls 6531 Hwy 30-4A, Santz Rosa Beach 32459
- =

HOS5000069849 3
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Alice Fauls 8511 Hwy 30-A, Santa JIosa Beach 32435»

tntil owners ¢cthex than the DeveloPer are antitled o alect membeaxz ©f the
Doaxd of Dirsctors, the members of the Bozrd of Directors shall be degigrnated by
the Devealcpsar anpd may be changed fxrom time to time ag the Devalopex, in its sole
diacretion, may debtermine.

({C} tntil unit ovners octher than the Developer sre entitled oo eleco
at laeasg:t a majoxity of the Board of Directors, the Board of Directors shall
consint of thiree (3) monbers. The Zirst electiocon of Direckora sahall not be held
until thrse monchg ==fter S0 parcent of the wunits, ¢olliasctively, in 11
developmeants that ars planned for TORPISAIL VILLAGE, hpva Deen conveyed To memgrs
other than tha Developey, or until the Peveloper elegis to terminate itg conbtyal
of the Associmtion, whichever occours fLfixsb. Fox purposes of this provision, the
Eerm "members orthexr than the Developer® shall pot include builders, contractors,
or others who purchage land within TOPSATL VILLASE Iox the purposa oF
constructing improvements thereon for resale.

(D) The Developer is entitled to slect at least ons menber of the
Boarxa of Dirxectors of the Asgsociation as loag as the Developer holds for sala in
che owdinarxy couxse of Pusiness st least S5 percent <f clie unity, collmctively,
in &11 developments that are planned for TOPSATL VILLAGE. »After the Developer
relingquishes contral of the Association, the Devalopar may axsrcise the right to
vobts any Developsy-owned units in the Fame maoner A% any otlier unit owaer, exceph
for purposes of reagguirxing conhkirol of the hgsocliavion or selecting the majority
mepbers of the Board of Dixectors.

(R} Baginning with the slection at which unit cwners other than the
Cavalopsr are sntitled to eleck &t loasy & majority of the Board of Directoxrs,
the affaire of the Associavion will be managed by a Board consisting of five (5]
direckors a& follows: ST

Therg Ehall e one (1} Director Eox TopSall Village electad soslely by the
ocwners within ¥opSalil village, ongs (1} Director Ior TopsSail villsge Inn
elacted =olely Iy the owners of unics within TopSall Village Inn, and
three {3} Diraccors for TopSail Village Buzinsss that will be alasacted
molely by the owners witkhino TopSail Village BPusinesa., If TopSail Villags
IL is develcped, than tha owners within TopSail Village I will slsect ons
Direstor, #nd the owners witlin TopsSail Village Businase shall slesct two
{2} Direcsturs,

{3} After unit cwners otbther tlion the Developer
are entirled Lo slect a majority of the moembers of the Board of
Directora, Directorzs of the Asscociacion chall be alected at axn
antual meeting of the members in the manney dsbermined by the

gy-Laws =mnd, thergaftar, dirsclfaors may be removed and vacancies on

-5
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the Board of Directors anall be £illed in the manner providad by the

By ~Limwa .
ALRITECLE NI
OFFLZCERS - The affpirs of the Arsociation shall be sdminigtered by the

officers daesignated in the By-laws. The cfficers shall bhs alected by the Board
of Directors bt its fir=t mesting following btle apnual mesting of the members o
the rggociacion and shsall sexve at the pleasure of tha Board of Diractors. The
names and addressea of the officers who ohall gaxrve wntil thelir FRCCeESSorS® AXOC

designated by the Board of Directors are as follows:

HAME AUDRESS
Timokthy G. Pauls 6511 Hwy 30-A,
bBrasident - Santca Rosa Bmach 32459
Timothy Mark Pauls EE12 Hwy 30=1,
vice-Presidentc Sants Rosz Beach 32459
Allce Pauls §51L HwWyYy 30-~A,
Sacretary/ITraasuner Santa Roam Beach 32459
ARTLICLE VII

ENDEMNIFICETICN. Dvery director and aveary officar of the Association ghall
be indemnified hy the Association against all expenses and llabiliries, including
abtorney's fees, reascnably incurred by or imposed upon him in conneaction with
any procesding or any ssttlement of amy procesding to which he may be s party oxr
in wvhich ke may hecome involved by reason of his being or having heen a director
or cfficer of the Axzociation, whether or not he is a director or ocfficer at the
time such expenseas are incurred, except when the director or officer is adjudged
guilty of willful misfessance in the performance of his dutiea. The foregoing
right of indammnification shall be in addition to and not exclusive of all of the
rights to whiah guch diracdtor or officer may be sutzitled. Tha direcrors shall
ke mauthoyxized to purchase directorxs and offlcers liability insurance providing
coverage to the officers and diremctors of the Associacion at ths expense of the

Associantion,

SEVICLE VILIL
BY-LAKS. The first By-Lawsa of the Asaccierion shall be adopied by tlic
Board of Directores and may ba altared, Smended or repgoinded in the manner
provided by the By-Laws.
ARTICLE IX
AMENIMENTS . Amendments to the Articles of Incorporation shall be proposed
and adopted in the following maniex:

{m) totice of the subject matter of a proposed amesndment ashall bhe
included in the notice of any wmesting at which a3 proposed smandmant is
congidered.

[9=31 A regolution Zoxr the adopticn of & propeosed amendment may be

proposed sither by the Board of Directore orf by the membesrs of ths Association.

-g-
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Directors and membears nok present in pereon or by proxy at the maeting
considering the amendment may exprass their approval in wvwriting provided =such
approval is deliverced to the secretary or assiztant secratary at or priocr to the
mesting. BExocept az eslsewhere provided, such approvals must be aither by

{1} Mot less than two-thirds {273} of the wvoting interssts
of the satire membership of the Association.

{21 mneil the transfar of control from thie Developer o
onrerg gibher thean the Dewszloper, %Y bwo-ihixdg {2/3) of the Slreckeows.

{3 Provided, however, Lthat no amendment shall make any changes in the
qualirficaticns for mempbership nox the voting rights of members without approval
in writing by &1l msmbers and the joinder of 2ll record owners Of MOTTYAYES UPSh
their vpits ak TOPASRIT VILLAIE.

(I} Provided, further, that no amendment shall) abridge, l1imit or alter
the rights esarved by or granted to Bamch Plmre Develepment, LLCO, any suscesgor
develicper, by these Articles, the Conmumity Propesty Agreement, o by the By -Laws
without the prior written congentr of SBeach Place Development., LIC, & Filoxmida
timited liakility company, ifa guocescors or pggigne, or a succegasy devsioper.

(48 B copy of each amendment shall e gertified by thie Secrabarxy of State
and recorded in the public records of Walton County, Plorids.

ABRIICRE it
TERM- The term of the Association shall be pexpetual.
ARTICTY XKI
SUBSCRIEBER. The name xand address of the subscriber to these Arxrticles of

Incexporation is s Zollowa:
MAME ARLREIS

Timothy G, Pauls 6511 Hwy 304,
Santas ROBR HDapch I2Z4%55

REob Biue, Jr. is hereby
appointed TO Serve 27 Ragistersd Agent of the corporation. The stresat sddroess
of the Reglstered Offlce of the Begistered hgent is 221 mMcXenszles Avenue, rPalame
city, Flordida.
I xI

DISEOSITIGH . OF ASSETS TPQH DISSoTITTTON. tipon  dAissolusisn of the
Association, ths asscts, pborch real a&nd personal of the Association, shall be
dedicacted to an appropriates public agency ox utility or to mny non-profit
corperaticn, sessocliaticvn, trust or othen organizakrion to bhe devoted to purpossas
ag nearly as practicable the aame ag those to whidcdh they were regquired o b

devoted by the Association.

HOS5000069845 3
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IN WITNESS WHERECF, the subscriber has affixed his signature this ij] '

day of XY oarde, . 2005,

Timdthy G. als
BTATE CF FLORIDA
COUNTY OF Walton

The foregoing ingtrumsnt was acknowladged khafore me this‘zisgny oE
Mp\zass, Ty Timothy &. Pauls, who is personally known o me.

HobLary Fubliic !

(Mataxry Seall

AAGTA O FALIGHERX
is OE'MM’SE G # DD {83518

SXPIRES: Ooigoer 20, 2005
Porded They riary Py Undenwiers

HO5000065849 3
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CERTIFICATE OF DESIGNATION OF
REGISTHRED AGHNT/REGISTERIZID OFFICE

PURSUANT TO THE FPROVISIONS OF SECTION 607.0501, FLCORIDA STATUTES,
THE [NDEESIGNED CORPORATION, ORSAMNIZED UNDER THE LAWESE OF THE STARTE
CF PFLORIDA, SUEMITS THE FOLLOWING STATYEMENT IN DESIANATING THE
REGILSTERED OFFICE/REGISTERED AGENT,

1.

IN THE STATE OF FLORIDA.
The name ©f the corporation ig:

TopSalil vVillage Master Asscociatieon, Inc.

The name and address of the registered agent and office is:
Bob Bliue, Jr., BEsg.
221 MoKenrie Avenus

Panama City, Florida 32401

procesz for the above stated coxporation at the place designated in
this certificate,

Having been named as registered agent and to accept service of

T hereby accept bthe appointment as reglistered
agent and sgree Lo act in this capacity. I further agree Lo comply
with the provisions of all statutes relating to the proper and
complete pesrformance of my Jduties,

and I am familiax w?th A
accept the ohligagions of my position ag registered agent.

2O

Dats

T RALEY
3
Y
4
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