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ARTICLES OF INCORPORATION S

DF FT-}“":.

VILLA TOSCANA ON SANTA ROSA SOUND CONDOMINIUM ASSOCIATION, INC., ¢
_'rl

THE UNGERSIGNED INCORPORATOR, bsaing a natural persan competant to contract:;"*
for the purpose of forming a corporation not—for—profrt under the laws of the State of Flon@

_._.|
doss heraby adopt, subscribe and ackniowledge the fallowing Articles of Incorperation. P

1,

it
Ze:l #d 8- hvr L00e

ARTICLE |, NAME

The name of the corporation shall be VILLA TOSCANA ON SANTA ROSA SOUND
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be referred to in
this Instrument as the “Corporation.”

ARTICLE )l. PURPOSE AND POWERS

Section 1, Purpose. The purpose for which the Corporation is organized is to provide

an entity for the aperation and governance of VILLA TOSCANA ON SANTA ROSA SOUND, A
CONDOMINIUM {the “Candominium’), located upon lands in Okaloosa County, Florida, sald

property being described in the duly recorded Declaration of Condominium applicable thereto.

The Corporation shall not be operated for profit and shall make no distribution of income
to its members, directors or officers.

Section 2. Powers. The Corporation shall have all of the common-law and statutory
powers of a corporation not-for-profit which are not in conflict with the terms of these Articles.

The Corpoaration shall have all of the powers and duties contemplated in the Declaration
of Condaminium and the Florida Condominium Act together with all of the powers and the duties
reasonably necessary io operate the Condominium pursuant to the Declaration as it may be
amended from time to time, and such other documents or agreemente that may exist from time
fo time pertaining to the Condominium. The powers and duties, which the By-Laws may set

furith in more detail, shail include, but shall not be limited to, the following specific powers and
dufies:

(a) To make and collect Atsessments against members as Unit Owners to
defray the costs, expenses and losses of the Condominium, and to make such other Special
Assessments against Unit Owners as the Declaration of Condominium shall provide, and to

enforce such levy of Assessments through a lien and the foreclosure thereof or by other action
pursuant to the Declaration of Condominium.

(b) To use the proceeds of the Assessments in the exercise of its powers and
dutias, and as provided in the Declaration of Condominium.

{c) To maintain, rapair, replace and operate the Condominium Property.

{s)) To purchase insurance and enter into cantracts for services, utilities and
other purposes as may be deemed appropriate.

(&) To reconstruct improvements after casualty and further improve the
Condominium Property.
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() To make and amend raasonable rules and ragulations.

{g} To perform such funclions as may be specified in the Declaration of
Condominium and the By-Laws.

(n)  To enforce by legal means the provisions of the Florida Condominium
Act, the Declaration of Condominium, these Articles, the By-Laws of the Corporation and such
rulés and regulations as may ba promulgated.

M To employ personnel to perform the services required for proper
operation of the Condominium.

{ To lease, maintain, repair and replace the Common Elements as same
are defined 'n the Declaration of Condeminium. '

{K) Ta asquire or enter into agreements acquiring leaseholds, memberships
or other possessary or uge interasts in fands or facilities and to pay the rental, membership fees,
operational, replacement and other expenses ag Commaon Expenses.

()] To purchase a Unit or Units of the Condominium for any purpose and to
hold, lease, mortgage or convay such Unlts on terms and conditions approved by the Board of
Directors, and to generally own and convey property.

{m) To exerclse such other power and authority to do and perform every act
and thing necessary and proper in the conduct of ts business for the accomplishment of its
purposes as set forth herein and as permitted by the applicable laws of the State of Flarida.

{n) To contract for the management and maintenance of the Condominium
Property and to autharize a management agent to assist the  Corporation in carrying out its
powers and duties by performing such functions as the submission of propasals, callaction of
Assessments, and other sums due from Unlt Owners, preparation of records, enforcement of
rules and maintenance, repair and the replacement of the Common Elements with funds as
shall be made availabie by the Corporatian far such purposes. The Corporation and its officers
shall, however, retain at all times the powers and duties granied by the Condominium
decuments and the Florida Condominium Agt, including, but not limited to, the making of
Assessments, promulgation of rules and execution of contracts on behalf of the Corporafion,

{o) To bring suit as may be necessary to protect the Assoclation’s interests,
the interests of the Association's Members, or the Condominium Property, and to be sued.

ARTICLE Ill. DEVELOPER

Benton Meritage, Ltd., a Florlda limited partnership, shall make and declare or has made
and declared a certain Declaration of Condominium submitting to condominium ownership
certain propernty described therein under the terms, covenanis, and canditions expressed more
fully therein; the Condominium I to be known as VILLA TOSCANA ON SANTA ROSA SOUND,
A CONDOMINIUM.

ARTICLE IV. TERM

The term for which this Corparation shali exist shajl be perpetual. In the event the
Corporation is dissolved, the Corporation shall ensure that the maintenanca of the surface walter
management system, which is a Common Efement as defined in the Declaration, is delegated,
transferred or assigned to a similar not-for-profit corporation,
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ARTICLE V. INCORPORATOR

The name and address of the incorporator of this Carparation is as follows:

James 8. Campbell

Begas & Lane, RLLP

802 Commendencia Stresat
Pensacola, Florida 32502

ARTICLE VI. OFFICERS

The officers of the Corporation shall be a President, Vice President, Secretary and
Treasurer and such other officers as the Board of Directors may from time to time detarmine.
The officers of this Corparation shall he elected for a term of 1 year, and untl a successor shall
be elected and qualified, by the Beard of Diractors at their annuat meeling and in accordance
with the provisions provided therefor in the By-Laws of the Corporation. Until transfer of the
contral of the Carporation to the untt owners other than the Developer has been accomplished,
the officers need not he directors ar members.

The names of the persons who shall serve as the first officers are:

Title Name Address
President John P. Shelton, Jr. 4481 Legendary Drive, Suite 100, Destin, Florida 32541
Vice President  Robert T. Cozean 4481 Legendary Drive, Suite 100, Destin, Florida 32541
Sacretary/ Bradley C. Lacour 4481 Legendary Drive, Suite 100, Destin, Florida 32541
Treasurer

ARTICLE Vil. DIRECTORS

The affairs of the Corporation shall be managed by a Board of Directors composed of
not less than 3 directors. Until controt of the Corporation [s transferred to unit owners other than
the Develaper, the Developer shall be entltled to designate non-member directors to the extent
permitted by the Florida Condominium Act. Except for non-member directors appointed by the
Daveloper, all directors shall be elected at the annual membership meeting of the Association.

The first Board of Directors shall be comprised of 3 persons who shall serve until their
respective successors are elected (or designated) and qualified. The names and addresses of
the members of the Board of Directors who shall serve as the first Directors are:

Name Address
John P. Shelton, Jr. 4481 Legendary Drive, Suite 100, Destin, Florida 32541
Robert T. Cozean. 4481 L.egendary Drive, Suite 100, Destin, Florida 32541
Bradley C. Lacour 4481 Legendary Drive, Suite 100, Destin, Florida 326541
Notwithstanding anything in these Articles of Incorparation, or the By-Laws to the

contrary, the Daveloper shall be entitied to elect or designate fram time to time all or a part 9f
the directors that will manage the affairs of the Corporation until such time as the Developer s
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no longer entitied to elect or designate directors or a director pursuant to the Condominium Act
in effect on the date of the creation of the Corparation. The Developer shall be entitled to elect
or designate all of the directors of the Ccrporation as long as members other than the Developer
own lass than 15% of the Units that will be operated ultimately by the Corporation. Unit Owners
other than the Developer, at such time as such Unit Owners own 15% or mare of the Units in
the Condominium, are entitied to elect not less than one-third of the members of the Board of
Directors, Unit Owners other than the Developer are entitled to elect nat less than a majority of
the mambers of the Board of Directors (a) 3 years after 50% of the Units in the Condaminium
have been conveyed to purchasers; (b) 3 menths after 90% of the Units in the Condominium
have been conveyed to purchasers; (c) when all the Units that will be operated ultimately by the
Corporation have been completed, some of them have been conveyed to purchasers, and none
of the others are belng offered for sale by the Developer in the ordinary course of business; (d)
when some of the Units have besn conveyed to purchasers and none of the others are being
constructed or offered for sale by the Developer in the ardinary course of business; or (e) 7
years after racordation of the Declaration. After such time that the members other than the
Developer are antitled to elect not less than a majority of the members of the Board of Directors,
the Developer shall be entitled to elect at least one membet of the Board of Directors (unless
such right Is walved in writing by the Develaper in its discretion) as long as the Develaper holds
for safe in the ardinary course of busines$ at least §% of the Units.

ARTICLE VIlII. BY-LAWS

The initial By-Laws of the Corporation shall be attached as an exhibit to the Declaration
of Condominium for the Condominium and shall be adépted by the first Board of Directors.

ARTICLE 1X. MEMBERS °

Membership in the Corporation shall automatically consist of and be limited to all of the
record owners of units in the Condominium. Transfer of unit ownership, either voluntary or by
operation of law, shall terminate membership in the Corporation and said membership is to
become vested in the transferea. If unit ownership is vested in more than ene person then all of
the persons so owning said unit shall be members eligible to hold afflce, attend meetings, ete.,
but the owner(s) of each unit shall only be entitied to one vote as a member of the Corporation.
The manner of designating vating membaers and exercising voting rights shall be determined by
the By-Laws.

ARTICLE X. AMEND T8
Amendments to these Articlas of Incorporation shall be made in the following manner:

€)] The Board of Directors shall adopt a resolution setting forth the proposed
amendment and, if there are membars of the Agsociation, the Board shall direct that it be
submitted to a vote at a meeting of the members, which may be either the annual or a spscial
meeting. If there are no members of the Association, the amendment shail be adopted by a
vote of the majarity of diractors and the pravisions for adoption by members shall not apply.

(b) Written notice setting forth the proposed amendment or @ summary of the
changes to be effected thereby shall be given to each member of recard entitled ta vate therson
within the time and in the manner provided herein for the giving of notice of meetings of
members. If the meeting is an anpual meeting, the proposed amendment or such summary
may be included in the natice of such annual mesting.

(c) At such meeting, a vote of the members entitled to vole thereon shall be
taken on the proposed amendment. The proposed amendment shall he adopted upen receiving
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the affirmative vote of a majority of the vates of all members of the Association entitled to vote
thereon.

Notwithstanding the foregoing, (a) no amendment to the Articles of incorporation shall be
valid which affects any of the rights and privileges provided to the Developer without the written
cansent of the Developer, and (h) no amendment which will affect any aspect of the surface
water management system located on the Property shall be sffective without the prior written
approval of the South Florida Water Management District.

ARTICLE XI. PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Carporation shall be 4481 Legendary Drive, Suite
100, Destin, Florida 325410r at such other placs or places as may be designated from time to
time. '

CLE Xll. REGISTERED OFFICE AND AGEN

The street address of the initial reqistered office of the corporation and the name of the
initial registered agent af that address are:

James 5. Campbell

Beggs & Lane, RLLP

502 Commendencia Streel
Pensacola, Florida 32502° -

ARTICLE XIfl. INDEMNIFICATION

The Corparation shall indemnify every director and every officer, his heirs, exacutors and
administrators, against all loss, cost and expense reasonably incurred by him in connection with
any action, suit or proceeding to which he may be made a party by reason af his baing or having
been a dirsctor or officer of the Corporation, including reasonable counsel fees, except as to
matters wherein he shall be finally adjudged in such action, suit or proceedings to be liable for
or guilty of gross negligence or willful misconduct. The foregoing rights shall be in addition fo
and not exclusive of aii other rights to which such directar or officer may be entitled.

IN WITNESS WHEREQF, the subscribing Incorporator has h ﬁznto set his hand,and
seal and caused thase Articles of Incorporation to be executed this Zg_ ay of )
2000

tor

STATE OF FLORIDA
COUNTY OF ESCAMSIA

The |faregaing _ instrument was acknowledged before me this day of
_BMQ,\ZOOS by James S. Camphell, being known to me to be the person who
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executed the foregoing Articies of incorporation of VILLA TOSCANA ON SANTA ROSA
SOUND CONDOMINIUM ASSQCIATION, INC. Heis Ppersonally known to me. _

My Cammission Expires: S
(Signat

(AFFIX NOTARY SEAL) Name:
(Leglbly Printed
Notary Public, Sta .

ACCEPTANCE OF DESIGNATION OF REGISTERED AGENT |

The undersigned, having been named as registered agent and to accept service of
process for VILLA TOSCANA ON SANTA ROSA SOUND CONDOMINIUM ASSOCIATION,
INC., hereby accepts the appointment as registered agent and agrees to act in such capacity.
The undersigned further agrees to comply with the provisions of all statutes relating to the
proper and complete performance of his dulies and is famlliar W|th and accepts the obligations

of his pasition as registered agant.

"

ﬁ-.' P .
I
Artiefes of [nearporation.doc
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