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ARTICLES OF INCORPORATION OF
HOLSBERRY ESTATES HOMLOWNERS® ASSOCIATION, INC.

The undersigned incorporator hereby adopts (he following Articles of Incorporation for
the purposc of forming a not for profit corporation under the "Florida Not-For-Vrofit Corporation
Acl”

ARTICLET
CORPORATE NAME

The name of the Corporation shall be HOLSBERRY ESTATES [IOMEOWNERS®
ASSOCIATION, INC,, hereinaler called the "Association.”

ARTICLE 11 £ R
' 4
=2 =
DURATION Tt T e
I I
The duration of the Corporation shal! be perpetual, . o o [T}
i e
g‘-ﬁ s O
ARTICLE III 3P o
gm @
DEFINITIONS

The terms used in these Arvticles shall have the same definitions and meanings as those
set forth in the Declaration of Covenants, Conditions, Restrictions and Basements fov 1olsberry
istates rceorded in the public records of Lscambia County, Florida, unless herein provided to the
contrary, or unless the context otherwise requires. Supplementary tenms:

“Director” shall mean and refer to those persons clected to the Association’s Board of
Directors pursunnt to Article V1 herein,

“Officer” shall mean and refer to those persons elected by the Board pursuant to Atticle
V1L herein.

Kathlyn M. White, Iisquire
FL. Bur Mo. 13763

MecDanald Fleming Maodiead
25 West Government Street
Pensacolu, F1, 32502

(#50) 477-D6060

(850) 477-1730 (fax)

(((H06000149022 3)))
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“Member” shall mean and refer to those persons entitled to membership in the
Association as provided in the Declaration,

“Property™ shall mean and refer to the real properly described within the Declaration of
Covenants, Conditions, Restrictions and Lasemenia for Holsberry Estates recorded in the public
records of Escambia County, Florida, :

ARTICLE 1V
COMMENCEMENT OI' CORPORATE EXISTENCE

The corporate existence of the Association shall commence at the time these Articles of
Incorparation are filed with the Department of Statc of the State of Florida.

ARTICLE V
PURPOSES AND POWLRS

The Association is not organized for pecuniary profit or financial gain, and no part of the
Association's asscts or income shall inure to the bencfit of any Director, Officer or Member of
the Association except as may be authorized by the 3oard of Dircetors in accordance with the
terms and provisions of the Bylaws of the Association with respect to the compensation of
Direetors, Officers or Members of the Association for the rendition of unusual or exceptional
scrvices Lo the Association.

The purposes for which the Association is formed, and the powers that may be excreised
by (e Board of Dircctors of the Association, arc:

(a) To own, operate, maintain, preserve or replace, and to provide architectural conlrol
over the Property, including the Common Property, and to those propertics that may be
annexed to the Property fromt time to time pursuant to the Declaration; and

(b) To acquire by gift, purchase, or otherwise, and to awn, build, iinprove, operate, repair,
maintain and replace, lease, transfer, and otherwisc disposc of, rcal property, buildings,
improvements, fixtures and personal property in connccetion with the business and affairs
of the Association; and

(¢) To dedicate, scll or transfer all or any part of the Common Property to any public
agency, authority, or wtility for such purposes and subject to such conditions as may be
agreed to by the Members. No such dedication or transfer shall be cffective without the
consent of a majority of the Members to such dedication, sale or transfec, in writing or by
vote at a duly called meeting of the Association, or without the prior writicn consent of
Deelarant so long as Declarant owns at Ieast one (1) Lot; and

2
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(d) To establish, levy, collect, and cnforce payment of, all asscssments and charges
pursuant to the terms and provisions of the Declaration or Bylaws of the Association, and
to usc the proceeds thereof in the excrcise of its powers and duties; and

(¢} To pay all expenscs in connection with and incident to the conduct of the business and
atTairs of the Association; and

(f) To borrow money and to pledge, mortgage or hypotheeate any or all of the real or
personal property owned by the Association as security for money borrowed or debis
incurred by the Association; and

(8) To anncx additional real property to the Property pursuant to the terms and pravisions
of the Declaration; and

{I) To exercise such powers which are now or may hereafter be conferred by law upon an
associalion organized for the purposes set forth herein, or which may be neecssary or
incidenlal to the powers so conlerred; and

(1) To grant cascments on or through the Common Properly or any portion thereof; and

() To exercisc all of the powers and privileges, and (o perform all of the duties and
obligations, of the Association as set forth in the Deelaration, as the saine may be
amended from time to time; and

(k) To promulgate or cnforce rules, regulations, bylaws, covenamts, restrictions or
agreements to effectuate the purposes for which the Association is organized; and

(1) To contract for the management of the Association and (o delegate in such contract all
or any part of the powers and duties of the Association, and to contract for scrvices to be
provided to Owners, including, but not limited to, trash removal and other utilitics or
services; and

(m) To purchase insurance npon the Property or any part thercof and insurance for the
protection of the Association, its Qllicers, its Dircctors and the Qwners; and

{n) To employ personnel (o perform the services required for the proper operation of the
Associaion,

The foregoing clauses ‘shall bo construed both as purposes and powers, and the
enumeration of specific purposes and powers shall not be construcd to limit or restrict in any way
the purposes and powers of the Associntion that may be grinted by applicable law and any
amendnients thereto,

(1106000149022 3)))
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ARTICLE VI
BOARD OF DIRECTORS

: Al NUMBER AND QUALTFICATIONS. The business and affairs of the Associntion
shnll be managed and govetned by a Board of Directors. The number of Directors constituting
the initial Board of Dircctors shall be three (3). The number of Directors may be increased or
decreased from time to time in accordance with the Bylaws of the Association, but in no event
shall there be less than three (3) nor more than five (5) Directors. Directors nced not be
Members of the Associalion.

B. DUTICS AND POWERS. Al of the dulies and powers of the Association
existing undler the Declaration, these Arlicles and the Bylaws shall be exercised exclusively by
the Board of Directors, its agents, contraclors or cmployccs subject 1o approval by Owncrs only
when such approval is specifically required.

C. ELECTION; REMOVAL. Directors of the Association shall be clected at the
Anpual Meeting of the Moembers in the manner determined by and subject to the qualilications
set forth in the Bylaws. Direclors may be removed and vacancies on the Board of Dircetors shall
bo filled in the manner provided by the Bylaws.

D. TERM OLF INITIAL DIRECTORS. The Declarant shall appoint the members of
the first Board of Dircetors and their replacements, who shall hold office for the periods
described in the Bylaws.

E. INITIAL DIRECTORS. The namics and addresses of the initial Board of
Directors, who shall hold oflice until their successors are elected and have taken office, as
provided in tho Bylaws, are as follows:

Chad Edgar - Class 1 (initial one-year term)
R101 University Parkway, Suile B
Pensacola, KL 32514

Robert J, Graves - Class 2 (initial two-year term)
8101 University Parkway, Suitc B
Pensacola, FL 32514

Ron Tuttle - Class 3 (inilial three-year term)
8101 University Parkway, Sulte B
Pensacola, FL 32514

(((HOG000149022 3)))
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ARTICLE VIl
OFFICERS

The alfairs of the Associalion shall be administered by the Officers holding the offices
designated in the Bylaws. The Officers shall be clected by the Board of Dircetors of the
Association at its first mecting following the Annual Mecting of the Members and shall serve at
the pleasure of the Board of Directors. The Bylaws may provide for the removal of Officers, for
the {illing of vacancics and for the duties of the Officers. The names and addresscs of the -
Officers who shall serve until their successors are designated by the I3oard of Direclors are as
follows:

President Ron Tuttle
8101 University Parlcway, Suite B
Pensacola, 1'L 32514

Vice President Robert I. Grayes
8101 University Parkway, Suitc B
Pcnsacola, FLL 32514

Sccretary Ron Tuttle
8101 University Parkway, Suite 13
Pensacola, L. 32514

Treasurer . Robert J. Graves
8101 University Parkway, Suite B3
Pensacola, FL 32514

ARTICLE VII1
MEMBERSIIIP

A, MEMBERSHIP RIGHTS, Every person or entity who is a record title owner of
any .ot shall be a Member of the Association. Any person or entily whe holds an intcrest in any
1ot merely as seewnrity for the performance of an obligation shall not be a Member of the
Association. Membership in the Assaciation is appurtenant to a Lot and cannot be conveyed
other than by conveyance of fec simplo title to the Lot.

B. INFORMAL ACTION BY MCEMBERS. Any action thal may be taken at a
Members' mecting may be taken without a mecting if a consent in wriling, sctling forth the
action, shall be signed by the holders of not tess than the minimum number of voles that would
be necessary to authorize or take such action at a meeting at which all shares entitled to vote
thercon were present and voted, and filed with the Secretary of the carporation, Within ten (10)

5
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days after obtaining such authorization by written consent, notice must be given to those
Members who have nol consented in writing to such action taken. The notice must fairly
summarize the material {catures of the authorized aclion.

ARTICLE IX
AMENDMENT
i Amendments to these Articles shall be made in the following manncr:

A, PROPOSAL. Notice of the subject matter for a proposcd amendment shall be
included in the notice of any mceting at which the proposed amendment is to be considered.

B. ADOPTION. The rosolution for the adoption of a proposed amendment may be
proposcd by cither a majority of the Board of Directors or by not less than onc third (1/3) of the
: Members, Directors and Members not present in person or by proxy at the meeting considering
the amendment may express their approval in writing, pravided that the approval is delivered to
the Scerclary at or prior to the meeting. ‘1he approval must be by not less than a majority of the
votcs of all the Members represented at 8 mecting at which a quorum of Members is present,

C. LIMITATION, No amendment shall make any ¢hanges in the qualifications for
membership, nor in the voting rights or property rights of Members, nor any changes in Article V
or Article XIT of the Articles entitled "Purposes and Powers" and "Indemmification,”
respeotively, without the approval in writing of all Members and the joindcr of all record owners
of mortgages on Lots. No amendment shall be made that is in confliet with the Declaration or
Bylaws, nor shall any amendment make changes that would in any way affect the rights,
privileges, powers or opiions herein provided in fuvor of, or reserved o, Declarant, or an affiliate
of Declarant, unless Declarant shall join in the execution of the amnendment, No amcndment to
this Paragraph C of Article X sha't be effective,

. DECLARANT'S AMENDMENT. The Declarant may amend (hese Articles
consistent with the provisions of (he Dcclaratton allowing certain Mncndmenls to be cffected
solely by the Declarant,

G RECORDING, A copy of cach amendment shall be filed with the Sccretary of

State pursuant 1o the provisions of applicable Tlorida law, and a copy certified by the Scerctary
of State shall be recorded in the Public Records of Escambia County, Florida,

(((H06000145022. 3)))
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ARTICLE X
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Dircctors and may
be altered, amended, rescinded in the manncr provided in the Bylaws and the Declaration.

ARTICLE X1
INCORPORATOR

The nane and address of the incorporator of the Association is: Kathlyn M. White, 25
West Government Strect, Pensacola, Floridia 32502,

ARTICLE XI1
INDEMNIRICATION

A, INDLMNITY. The Association shall indemnify any person who is a parly or is
threatened (0 be made w party 10 any threatened, peading or contemplated action, swit or
procceding, whether civil, criminal, administrative or investigative, by reason of the fact that he
is or was a Director, cmployee, Officer or agent of the Agsociation, against expenses (including
attorneys' fees and appellate attorneys' fees), judgments, fines and amounts paid in setifement
actuatly and rcasonably incurred by him in connection with such action, suit or procecding,
unless (a) a court of compelent jurisdiction determines, after all available appeals have been
exhausted or not pursued by the proposcd indemnitee, that he did not act in good faith, or in a
manner he reasonably believed to be in, or not opposed to, the best interests of the Association,
and, with respeet to any criminal action ot proceeding, that he had reasonable cause to belicve
his conduct was unlawful, and (b) such court further specifically determincs that indemnification
should be denied.

The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably
helieved to be in or not opposed to (he best interyests of the Association, with respect to any
criminal action or proceeding, had rcasonable cause to belicve that his conduct was unlawful.

B. EXPLENSLS. To the extent that a Dircctor, Qfficer, employce or agenmt of the
Association has been succcessful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Paragraph A, above, or in defensc of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys' fees and appellate ottorneys' fees)
actually and reasonably incurved by him in conncetion thevewith.

(((H06000149022 3)))
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_ C. ADVANCES. Lxpensos incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding vpon the receipt of an undertaking by or on behalf of the affected Directer,
OfTicer, employee or agent to repay such amount unless it shall ultimatcly be determined that he
is entitled to be indemnified by the Association as anthorjzed in this Article XII.

D. MISCELLANEQUS. The indcmnification provided by this Article shall not be
deemed exclusive of any other rights to which those sceking indemnification may be entitled
under any bylaw, agreement, vote of Memboers or otherwise, and shall continue as 1o a person
who hag ceased to be a Directar, Officer, cmployee or agent, and shall inurc to the benelit of the
heits and personal representatives of such person.

E, INSURANCE. The Association shall have the power to purchase and mainiam
insurance on behalf of any person who is or was a Dircetor, QOfficer, employce or agent of the
Association, or is or was serving, at the request of the Association, as a Direclor, Qfficer,
cmployeos or agent of another corporalion, partnership, joint venture, trust or other enterprise,
against any liability asscrted against him and incurred by him in any such capacity, or ariging out
of his status as such, whelher or not the Association would have the power to indemnily him
against such liability under the provisions of this Article,

F. AMUENDMENT, Notwithstanding anything herein to the contrary, the provisions
of this Article XII may not be amended without the prior written consent of all persons whose
inferest would be adversely affected by such amendment.

ARTICLE X1l
DISSOLUTION

Unless the Board of Directors determines that because of a conflict of interest or other
substantial reason it should not make any recommendation, the Board of Dircctors must adopt a
resolution recommending that the Association be dissolved and directing that the question of
such dissolution be submitted to & vole at a meeting of Members entitled to vote theccon, which
may be cither an annual or special meeting. Written notice stating that the purpose, or one of the
purposcs, ol such meeting is 1o consider the advisability of disselving the corporation must he
given to ench Member (as of thirly (30) days prior to the date of mailing such nétice) entitled to
vote at such meeting. This notice shall be sent at least ten {10) days and not moroe than sixty {60)
days before the date named for the mecting to each Member by United Stares mail, or by
tclegram, charges prepaid, to his address sappearing on the books of the Association. A
resolution Lo dissolve the corporation shall be adopted upon receiving 80% of the voles which
Members present at such mecting or represented by proxy ate cnlitled Lo cast. At any time after
dissolution is authorized, the corporation may dissolve by delivering to the Department of State
articles of dissolution for filing. -

(1106000149022 3)))



JUN-02-06 FRI 01:14 PM  MCDONALD FLEMING MOORHEA  FAX NO. 860 477 1730 P. 10

(((H06000149022 3)))

ARTICLE X1V
INITIAL REGISTERED QFFICE AND AGENT AND CORPORATE OFFICE
The street address of the initial registered offico of the Association is:

25 West Government Strect
Pensacola, FL. 32502

and the name of the initial registered agent of the Association at said address is:
Kathlyn M, White
The address of tho principal corporate ofTice of the Association is;
§101 Univergity Parkway

Suite B
Pensacola, FIL 32514

IN WITNESS WTIERI:OT, the undersigned has cxccuted these Articles ol Incorporation

on this 2™ day of June, 2006.
OX@&M@&J

Kathlyn M, Wh] c, Incorporator

. STATL OF FLORIDA
‘ COUNTY OF ESCAMBTA

Kathlyn M, White,

a &@WL

NOTARY PUBLIC

‘ The fovegoing fnstrument was acknowledged before me tiis 2™ day of Junc, 2006, by

_¥ . Iersonally Known

OR
o Draduced dentification é "85 MY COMMISSION £ DD 395752
Type of Identification Produced b 4 EXPIRES: Fe Febrmn 2009

(((HO6000149022 3)))
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ACCEPTANCI OF APPOINTMENT AS REGISTERED AGENT

I, Kathlyn M. White, hercby accept the appointment as tegistered agent for
1JOLSBERRY BSTATES HOMEOWNLRS' ASSOCIATION, INC. as set foril in its Arlicles

of Incorporation being {iled sinmltaneously herewith.

TN WITNESS WHLEREQF, I have hereunto set my hand and affixed my scal this 2™ day
of Juno, 2006.

KATIILYN My WITITLEE

3355V HY 10V
902 Wd 2~ Nnf 90
ERLE.

10
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