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Burgr, Brue & HurcHisonN, P A.
ArTrorwEYS AND COUNSELORS AT Law

Pogt Qerice Box 70 (32402-Q0Q7T0)
e2i McHeNZIE AVERNUE

Pamama City, FroRins 82401-0044%
TELEPHONE (830) 7G9- 1414
FACSITMILE {B5S0) 784-0B37

Epmarr: burkeblue@burkeblue.com

Lus W. Burxe

Ron BLur, Jr.

Epnwarp A. HurcuHisonN, Ju.
Errzagere J. Warrees*
DouoLss 1. SyrTm*=
Mircuari 8. Buzne

M, Tonp Bumrks Augus’i 26, 2003

Wrirrianm S. HENRY***

Division of Corperations
Secretary of State

P.O. Box 6327
Tallahassee, Florida 32314

JEFFREY C. BassgTT*
oF CoUNsSEL

*Arso ADMITTED IN ALABAMA,
*CERTIFIED CIRCHYIT MEDIATOR
" A18G ADMITTED X GREORGIA

RE: The Village Merchants Association, Inc.; Our File No. T262-14434

Dear Division of Corporations:

Enclosed herewith please find the original plus one (1) copy of the Articles of incorporation

for the above-referenced not for profit corporation.

Also enclosed please find this firm's check in the amount of eighty-seven doliars and 50/100

{$87.50), which covers the following costs for the not-for-profit corporation:

Sl S

Filing Fee for Articles of Incorporation .. ... ... ... ......
Certified Copy of Articles of Incorporation . ... . ... .. ...
Filing FeeforRegistered Agent ... ..... ... it
Cerificate of Status . . ... oir et it e i iaanann

Total . .. e e

Should you have any questions or need further clarification ragarding the above, please feel

free to call our office collect.

Sincerely,

BURKE, BLUE & HUTCHISON, P.A.

W e/

Edward A. Hutchison, Jr.
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Enclosure(s)
Paxads C1Ty BEach OrrFicBE: BEacH FINaAncIal CENTERE SANDESTIN Orrrce: BavyTownNs OFFICE Prazma
415 Brcxrics Roap, Surre 2060 218 Granp BoureEvagp, SUITE 101

Paxamas Crry Bnacwm, FL 32407-0664

SANDEeTIN, FL 32350-7830

TELEPFONE (880) 236-4312 FaCsIMILE (830} 236-1813 TELEF¥IXONE (880) 2679498 FACKIMILE {(850) 267-0199
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ARTICLES OF INCORPORATION
OF

THE VILLAGE MERCHANTS ASSCCIATION, INC.

The undersigned, acting as incorporator of a not for profit
corporation under the Florida Not For Profit Corporation Act,
F.S5.A., Chapter 617 (the "Act"), adopt the following BArticles of

Incorporation for such corporation:
ARTICLE I

NAME —

The name of the corporaticon shall be THE VILLAGE MERCHANTS
LSSOCIATION, INC., hereinafter referred to as "Association.™ The
address of the principal office and the mailing address of the
corporation is 221 McKXenzie Avenue, Panama City, Florida 32401.

—

ARTI =0 8
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DURATION = I &5
S

The period of its duration is perpetual. TL; —
:_.H."":: :—‘Q:

ARTICLE III TS5 =
S=

Lo ) —

PURPOSE . =7

The Assoclation is organized foxr the following objects -and
purposes:

1. To provide .for the efficient promotion and
advertising of the retail merchants owning and/or
cccupying the ground floor commerciagl units of The
Village, a condominium as well as any additional
commercial units which may comprise later phases of
the overall development known as The Village
located adjacent teo Highway 30A, Scuth Walton
County, Florida. -

2. Toc provide for the efficient preservation of the
appearance, values of the grocund floor commercizl
condominium units {(the “Units”) which is or may in
the future be subiect to the restrictive.covenants
for the Units of The Village {the “Restrictive
Covenants”) . The Restrictive Covenants shall be

a47id



contained or in the future may be contained in
deeds of convevyance from The Village Develcpment
Company, LLC, an Alabama limited liability company,
authorized to de business in the State of Florida,
its successors and assigns, setting forth a -
conveyance of a commercial wunit comprising an
individual condominium unit within The Village.

To control the specifications, appearance, use of
the commercial units, including, but not
necessarily limited te, signage, parking spaces,
restrictive uses to insure that owners and le3sees
do not compete against one another and such other
matters thereof or thereto, all in accordance with
the Restrichtive Covenants.

To exercise, undertake and accomplish all the
rights, duties and ckligations which may be granted
to or imposed upon the Association pursuant to the
Reastrictive Covenants, Articles, By-Laws or any
rules and regulations adopted pursuant thereto and
to enforce the provisions thereof. —

To promulgate, amend and enforce rules,
regulations, By-Laws, covenants, restricticns and
agreements in comnection with and to effectuate the
affairs and purposes .of fthe Association and to
enforce by legal means the provisions of the
Resgtrictive Covenants.

To fix, levy, ccllect and enforce paymént of all
assessments or charges or merchants tax duly
authorized by law against individual units within
The Village {as set forth under the Restrictive
Covenants) pursuant to the terms ¢f the Restrictive
Covenants and By-Laws and to defray all costs and
expenses in connection therewith, as well as the
costs and expenses of effectuating the objects and
purposes cof " the 2Association, and to create
reasonable reserves for such cost and expenses.

To provide services, the responsibility for which
has been, or may be, delegated to, and accepted by,
the Association.

To operate without profit for the sole and
exclusive benefit of its members.



9. To perform any and all other functions contemplated
of the Asscociation or otherwise undertaken by its
Board of Directors not inconsistent. with the
Restrictive Covenants.

ARTICLE IV . } - =
PCWERS

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

A. The Association shall have all of the common law and
statutory powers, authority and privileges generally granted to
corporations not for profit under the laws of the State of Fiorida.
Such powers shall include those that are reasonably necessary or
appropriate to implement and effectuate the purposes of the
Assoclation and that are not inconsistent with these Articles, and
the Restrictive Covenants, as they may from time-to-time be
amended.

B. To delegate power or powers where such is deemed to be in
the interest of the Association. —

C. The objects and purpcses segt forth in Article IIT of
these Articles shall be construed as powers as well as objects and
purposes, and the Association shall have an may exercise such
powers as 1f such powers were set forth in full herein. '

D, The Asscciation shall have and may exercise "®Hl1l powers.
set forth 1in any cther Article of these Articles of Incorperation.

E. All funds and title of properties .acquired by the
Association and the proceeds therefrom shall be held in trust for
the Members in accordance with the provisions of the Restrictive
Covenants and the Articles and By-Laws of the Association.

ARTT v . -

QUALIFICATIONS OF MEMBERSKIP L

The Members of the Association shall consist of all Owners of
any ground floor commercial unit within The Village and whose deed
contains the Restrictive Covenants, and the membership shall be
appurtenant to, and may not be separated from, ownership of any
commercial unit. Membership shall attach automatically upon the
acceptance’ of delivery of the instrument of transfer of such
ownership interest and shall terminate automatically upon the

3



tendering of delivery of such instrument of transfer {(provided such
tender is accepted) or upon such ownership interest being divested
in some other manner; provided that the Asscciation shall have the
right to continue to recognize the transferor of such ownership
interest as a member and shall not be reguired to recognize the
transferor of such ownership interest as a Member until such
instrument of transfer is recorded in the Official Records in the
county in which the commercial unit is located, and a true copy of
such recorded instrument is delivered to the Association.

ARTICLE VY
BOARD OF DIRECTORS

The affalrs of the Association shall be managed by a Board of
Directors consisting of not less than three {3} directors nor more
than five ({5} directors. All Directors must be members of the
Assoclation or representatives of corporate members of the
Association. Directors of the Association shall be elected at the
annual meeting of the members in the manner determined by the By-
Laws. Vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws.

The initial Board of Directors shall be comprised of three (3)
members and consist of the following:

Name Street Addregs —
STEVEN E. CHAMBERS 1929 3™ Avenue H.
Suite €50

Birmingham, AL 35203

RAYMOND P. FITZPATRICK, JR. 1929 3™ Avenue N.
Suite 650 .
Birmingham, AL 33203

DEBRA CHRISTOPHER 1929 3" Avenue N.
Suite 650 :
Birmingham, AL 352023

ARTICLE VII —
REGT D
The address of the Association's initial registered office is
221 McKepzie Avenue, Panama City, Florida 32401, and the name of

its initial registered agent is EDWARD A. HUTCHISON, JR., ESQ., 221
McKenzie Avenue, Panama City, Florida 3240Q1.



ARTT IT
IND F iy : — -

The Association shall indemnify sach person who shall serve as
a directoxr, officer, employee, or agent of the Asscciation, or
shall serve at the request of the Association in a similar capacity
with another <corporation, Joint wventure, trust, ~or other
enterprise; to the extent to which this Association is granted the
power to so indemnify such persons by any and every statute of the
State of Flerida or act of the Legislature of the State of Florida.

ARTICLE IX
B3 I
A. Dissolution of the Association shall be accomplished as
set forth in the Act.
1. Assets held by the Associstion upon conditien

reguiring, return, transfer or conveyance, which condition
occurs by reason of the dissciution, shall be returned,
transferred or conveyed in accordance with such reguirements.

2. Real property contributed by THE VILLAGE DEVELOPMENT
COMPANY, LLC to the Association without the receipt of other than
nominal consideraticon shall be returned to THE VILLAGE DEVELOPMENT
COMPANY, LLC, unless it refuses to accept the convevance {in whole
or in part).

3. Remaining assets shall be distributed among the
members as tenants in common, each member's share of the
assets to be determined in accordance with its voting rights.

B. Upon dissolution of the Association, all of its assets
remaining after provision for creditors and payment of all costs
and expenses of such dissoclution shall be distributed in the
following manner to the extent permitted under the Act.

ARTICLE X
AMENDMENT

The Association reserves the right to amend, alter, change or
repeal any provision contained in these Articles in the manner now
or hereafter provided by law, and all rights conferred upcn
officers and directors herein are granted subject _to this
reservation. '



ARTICLE XT

INCORPORATOR : —

The name and address of the incorporator is:

NAME - ADDRESS
STEVEN E. CHAMBERS 1929 37 Avenue N.
Suite 650

Birmingham, AL 35203

IN WITNESS WHERECF, the undersigned incorpocrator has hereunto
subscrlbed his signature to these Articles of Incorporation this

_2zn®tuay of @uahﬁ , %;

€TEVEN E. CHAMBERS
Tncorporator

STATE CF ALABAMA

COUNTY COF _ Nef{agsown ,

ef
The foregoing instrument was acknowledged before me this 227

day of L lant , 2003 by STEVEN E. CHAMBERS, as
incorporator“jof THE VILLAGE MERCHANTS ASSCCIATION, INC. He
(notary must check applicable box):
g is personally known to me.
produced a current Florida driver’'s license as ldentification,
No. -
3 .- produced as identification.

(NOTARY SEALY :&ﬁ%@%ﬁfﬁ
1Print dams)

Notary Public _
Serial #

My Commission Explres A%@L&Qi

Acceptance by the reglstered agent as regquired in F.S.A.
Secticon €17.0501: EDWARD A. HUTCHISON, JR., whose address is 221
McKenzie Avenue, Panama City, Florida 32401 is familiar with and
accepts the okligations of the position of re:ﬁftered agent.

W

EDWARD . BUTCHISON, JR.
JV£5 07
Dated




