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ARTICLES OF INCORPORATION U AHASSEE £UARID
OF o *
PERDIDO GARDENS MASTER HOMEODWNMNERS ASSOCIATION, INC.
(A Corporation Not for Proifit}

THE UNDERSIGNED INCORPORATOR to these Articles of Incorporation hareby proposes
the incorporation dndar Chapter 720, Florida Statutes. of & corporation not for profit, and hereby
makes, subscribes, acknowledges and tiles with the Secretary of State of the State of Florida,
Articles of Incorporation, and hereby ceartifies as {ollovws:

ICLE I; o

The name of this corporation shall he PERDIDO GARDENS MASTER HOMEQWNERS
ASSO0OCIATION, INC. (heralnafter rafarred to as the “Alaster Associption” or "Asgacistion™ . and

Itz initial office for the transaction of its affairs shall be 367132 Emearald Coast Parkway, Suite 1.,
Destin, Florida, 32541,

ARTIGLE i FURFOSES

The Master Axsociation does not contemplate pscuniary gain or profit to the membars
thersof, and na distribution of incomsa 1o its mambears, directors or officers shall be mada, axcept
that nothing herein shall prevent the Maeaster Association from compensating persons who may be
members, directors or officers in exchange for services actually rendered to, ar costs nctually
incurred for the beneafit of, the Master Association in furtheranca of one or more af its purposes.
The general purposa of this Muaster Association is 1o promote thes common interesis of the property
owners in Perdide Gardans, which property is more particularly describad in the Declaration (herein
referred 1o ¥ the "Properv ™). and in any property that may latar be submitted 1o the jurisdiction of
this Master Associztian, and the specific purpose is 1o perform the functions of the Master
Association contermnplated in the Declaration of Covenants, Conditions and Restrictions for the
Property as recordsd in the public records of Escarnbia County, Florida (herein referred 1o as the

“Beclargliors ™). as the same may in the future be amendead from time o time, which purposes shall
include, but Not be limited to. the povwer To:

@ Exercise all of the powsers and privileges and to perform all of the
duties and obligationa of the fviaster Association as set forth in the Declaration;

{b) Fix, levy, collsct and epforce payment, by any lawiul means, all
chargeas or assassments pursyant ta the Terms of the Declaration, and to adopt such annual
budgets a5 are Necessary to carry out the provisions of the Declaration:

[13] Pay all expsenses in connection therewith and all office and othar
expenses incident ta the conduct of the business of the Master Association;

(diy Acquire, either by gift, purchase or otherwise. and to own, hold,
improve, build upoh, operste, Mmaintain, convey, sell, leass or transfer, or octherwise disposa of real
or persanal property, laasehold estates, or irteraests thersln, in connection with the atfairs of this
Mastar Association;

{e] Borrew money, and upoh 2/3 affirmative vote of each class of
rmembers, mortgage, pledge, dead In trust, or hypothecate any ar all of its real or personal

proparty, or laasahold, or sublaasehold, or sub-subleasehold estats as seacurity for money borrowed
or debts Incurred;

{fy Dedicate, scli, ar transtar all or any part of the Master Association's
property 10 any public body or governmental agency or authority, or any public or private urility for
such purposss and subjact to such conditions as may be agreed to by the maembers;

{Q} Grant easemeants as to the Common Proparty 1o public and private
utility companies, and to public bodies or governmental agonclies or other entities or persons,
withayt cost or eharge, where convenient, desirable or necessery in connecrion with the
development af tha Propearty, and tha providing of utility and other services thereto;

[{s}] Participate in mergers and consclidation with other non-profit
corporations organized for similar purposes, provided that any such rmerger or consolidation shall
have been approved by a 2/3 vote of sach class of mambers:

({ HOS5000180439 3))
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4} Adopt, alter, amend, and rescind reasconabie crules and regulations
fram time 1o time, which rules and regulations shall be consistent with the rights and duties
sstablished by the Declaration and with the provisions of these Articles of Incorporation;

(€3] Contract for the maintenance and managemeant of the Common
Propertias and 1o authorize & management agent to assist thes Master Association in carrving out its
powers and dutles under tha Declaration:

11191 Have and exercise any and all other powers, rights and privileges of
& not-for-profit corparation arganized under the laws of the State of Florida.

n Manage, control, oparats, maintain, improve, repair and replace the
Common Properties or other partions of the Praparty as contemplated by the Daclaration:

mi Enfarce covenants, conditions, or restrictions ta the axtent the
Masrter Association may be authorized to do so under the Declaration or By-t.aws;

i} Engage in activities that will actively foster. promote. and advance
the cormrunon interssts of o)l owners of the Property subject to the Daclaration;

() Exercise all of the powers, express or implied, granted to the Master
Associgtion by the Dsclaration or which are reasonably necesaary in order for the Mastar
Association to administer, snforece, carey out and perform all of the acts, functions, rights and
duties provided in, or contempleted by, the Declaration;

{p) Purchase insurance for the protection of the Master Association, its
officers, directors and Members, and such other parties as the Master Association may determine
ta be in the best interests of the Association;

(g) Exercise architectural control over all buildings. structures and
improvements to be placed or constructed upon any portion of the Property pursuant to the
Declaration;

{r} Contract Tor cable telavision and sscurity services within the
Proparty as the Board in 1tg discretion datermines necessacy or appropriato;

(s} Provide, purchase, acquirs, replace, improve, maintain and/or repair
such buildings, structures, street lights and other structures, landscaping, paving and equipmaent,
both real and personal, relatad to the health, safety and social weltare of the Members of the
Master Assocglation and the owners and residents of the Property as the Board in its discretion
determines necassary DOr apgropriate;

43 Employ parsonnsl necessary to perform the obfigations, services and
ciuties required of or 1o be performed by tha Master Assoclation and/or 1o contract with octhars for
the performance of auch obligations, services and/or dutias.

MBERS; T RIGHT.
A, beraliie. B
1. Homeownars Agsoctetion Mamper. Each Homeowners Association (as
defined in the Daclarstion] shall be a Member af the Master Association {7 e n 5 tiey

Mempber™). Such membership shall be established upan the filing of The articles of incorporation af
the Homeowners Association with the Secretary of State of the State of Florida, and tha recording
in the public records of Esacambia County, Florida, restrictive covenants ar declarations subjecting
all or & portion of tha Property 1o the jurisdiction of the Master Assoclation or providing that ths
Master Association will nheve jurisdiction over any portion of the Properiy.

2. Lwaar Membar. 1f any portion of the Property is not subject to the
{urisdiction of a Homeawnera Association, the ¢wper of such portion of the Praperty shall be =
Nember of the Assoclation ("Qwner Mermber”). Tha Qwner of the Commaearcial Parcel {as daefined
i the Doclaration) shall be an Owner Membar during all periods of time that the said Commercial
Parcel, or portions theranf, are subjact 1o the Daclaration. Such membership shall be initially
established upon the recording of these Articles and the Declaration in the public records of

{( HO5000180439 3}) 2=
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Escambia County, Florida.

2. Doclarant. Declarant shall be a Member of the Association, regerdless of
whether oy not Declarart owns any portion of the Property, until such thme as (i} all of the Units or
Flanned Units to be located on property owned by Declarant which may be constructed within the
Property, or on any Additional Property, or further real property as may be added to the Property,
have beasn completad, or (i) Declarant ralinguishas its membership by written notice to the
Association recordaed in the public recards of Escambia County, Florida, whichever occurs first.

B. Cineses of Memberstrio and Voling. The Association shall have two classes of
voting membership: Class A and Class B. S50 long as thera is Class B mernbearship, Class A
members shall be all Homeowner Association Members and all Qwner Mambers, except the
Daclarant. All Class B membarships shall balong to the Declarant. Upon termination of Class B
membership, as provided balow, Class A members shall be all Homeowner Association Members
and Owner Members, including the Declarant 8o long as such Declarant 1s an Owner {as defined in
the Beclaration). Class A and Class B meambers shall be entitled 1o vote in accordance with the
applicabla voting provisions set torth in the Declaration erd in Section 12 of Article Il af the By-
Laws. There shall bs no cumulative voting far directors or for any other matters,

C. Tanslpr of Cantrol af the Master Assqc/ation. Transfer of control of the Master
Azsociaiion from Declarant to the Members of the Asscclation other than Declarant shall occur in
accordance with applicable Florida law pertaining to and rogulating the operation of homeovwners
associmtions, in effact as of the date of the exacution of this Declaration, (currently Section
720.307, Florida Statutes) as follows: The Members other than Declarant shall be antitied to slect
at jeast & majority of the mambers of the Board of Dirsctors upon the earlier of the followlng: i1 3
months after 90% of all Units, Planheaed Units and Parcels which rmay ultimately be operated by the
Masgter Association have been conveyed to third parties; or (i} upon the recording of an Instrument
in the public records of the County stating that Declarant has relinquished its right to elect a
majority of the members of the Board of Directors. In the gvant that subsaguent changes to
applicabla Florida law partaining 1o the transfer of control of the Master Association directly
contlicts with the transter of the control provisions as expressly set forth harein, the provisions of
this section shall control except to the extent and only if Florida law legislatively mandates that the
legislative changes to the trensfar of control provisions be applied retroactively ta provisions in
affect as of the effactive date of the legislation and then only to the limited extent as reasonably
determinad by Declarant necessary to accommaodate the fagislative changes pertaining to the
wansfer of controt.

D. Notwithstanding anything herein to the contrary, (f 8t any tIme or times subsequent
to any such transter of control, Additional Property or further resl property is added by the
Daclarant pursuant to Articls v of the Declaration, such Additional Proparty or further real property
shall automaticaily be and become Clase B Units, Planned Units or Parcels, 25 appropriata. In
addition, if following such addition of land, the tatal votes aliocable to all Units, Planned Units or
Parcels then owned by the Declarant {(calculated as if all such Units, Planned Units or Parcels are
Class B, whether or not they are} shall exceed the remaining total votes cutstanding in the
remaining Class A membership (i.e., éxcluding the Declarant}, then any Class A Units, Planned
Units or Parcels, owned by the Declarant shall automatically be reconverted to Class B.

Declarant shall be entitiad to elect at jeast onoe member of the Board as long as
Dsclaraht holds for sale in the ordinary courge of business at least 5% of the real property
constituting the Property that will ultimately be opsrated by the Master Association. After
Deaclarant relinquishes control of the Master Association. Declarant may axercige the right to vote
any Dsclarant-ownad voting interests in the $ame manner as any othar Mermber, excopt for
purposes of reacquiring control of the Master Association or selecting ths majority of the members
of the Board of Diractors.

F. Upon tranzxfer of control of the Master Association, Class B membership shall
terminate and Declarant shall own portions of the Propsrty in the same mannar as a Class A
Membar.

G. Expanaion of Voting Provigsions. The foregaing voting provisions may be expanded

by provisions of the Dedclaration and of the By-Laws.,

H. Tranatforabiiy.

{( 105000180439 3)) -3-
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1. ih the case ol an Owner Mamber, transtfer of membership in the Assaciation
shall be established by the recording In the public records of Escambin County, Florida, of & deed or
other instrument establishing a transfar of racord title to any Parce! for which memberahip has
already been established as hereinabove provided, the OQwner(s) designated by such instrument ot
convayance theraby becoming an Owner Member(s), and the prior Owrnar's membership thereby
being terminated. In the avent of death of arnn Owner Member, his mambership ahall be
automatically transferred to his hairs or sucesasors in interast. Notwithstanding the foregoing, the
Sasosiantlon shall not be obligated 10 recognize such a transfer of membership untii such time az
the Association receives a true copy of the deed or other instrurnent establishing the trensfar of
ownarship of sald Parcal, and it shall be the responsibility and obligation of the former and naw
Owner of the Parceal 10 provide such trus copy of said instrurnent to the Association.

2. " the event any Parcel ownad by an Owner Mambar is submitted to the
jurisdiction of & Homsowners Association, the memhbership of the Owner Member associated with
such Parcel shall automatically terminate upon tha racarding in the public records of Escambia
Caunty, Florida, of the deed rastrictions ar declaration submitting such Property 1o the jurisdiction
of the Homeowners Association, and the Homeowners Association shall simultaneously becoms a2
Homeownars Association Membar with respact to such Parcel. Notwithstanding the feregoing, the
Master Aasociation shall not be obligated to racognize such a wransfer of mambership uati such
tine as the Master Association recaives a trus copy of tha racorded declaration.

3. In the event a set of restrictions or & declaration aubmitting any Parcel to
the jurisdiction of a Homaowners Association [ terminsted, the Homasowners Association's
maembership in the Master Agsociation with respect to such Parcel shall automatically terminata
upon the recording of such termination in the public racords of Escambia County, Florida. The
Owners of the Parcel formetly subjact to the jurisdiction of the Homeowners Association shall
collectively becoms one Gwner Meambar of the Mastar Aszociation asntitled collectively to cast one
{1} vote, unlass and until the Parcel is again submitted to the juriscdiction of & Homeowners
Association.

4. The share of 8 Member in the funds and assets of the Master Association
cannot ba assigned, hypothecated or transferred in any manner axcept as an appurtdnance 1o the
Parcel associated with the memhbership of the Membar, nor may a membaership be separately
assignaed, hyvpothecated or transferred in any manner except as an appurtenance 1o such Parceal.

ARTICLE 1V: TERM OF EXISTENCE

The Carporation shall have perpatual sxisterics.

s 4] (2] Yaes
The name and residence of the Incerporator to these Articlas of Incorporation is the
following:
NAME ADDRESS
James 8. Campbell Beggs and Lane

501 Commendencia Street
Pensacola, Florida 32501

ABRTIGLE Vvi: MANAGENMENT

The sMairs of the Corparation shall be managed by its Board of Directors, which shall
consist of not Jess than 3 nor mars than 3 individuals, the precise number to be fixad in the
By-Laws or by the Board of Directors from time to time, Directors sivall be alectad for ane yexr
tortns by The mambers At The annual members’ mesting, To be held as scheduled by the Board of
Directors in the marner prescribed in the By-Laws, end shall hold office until their respective
succeasars are duly elected and gqualified. Officers may be Directars. Officers and Directors do
not need 1o be owners of Units or Parcels within the Property, and any individual who is an Officer,
Director of Owner of any legal entity which is an Owner may serve as an Officer or Director. The
Board shall elsct o President, a Vice Prastdent, a Searetary, and a Treazurer af the Masgter
Asgociation, and such ather officers as may. in the opinion of the Board, froam time 1o time bs
necessary to adequately adrministar the affairs of the Master Association. Such officers ara to hold
office at the pleasure of the Board or until thelr succesaors are duly elecied and qualified. Officers
may be Directors. Any individual may hoid 2 or more sorporate offices, except that the offices of

¢ HOS000180439 3)) -4
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Prazidant and Secratary may not be held by the sama person. The afficere shall have such duties
as may be speacitied by the Board or the By-Laws of the Master Assoclation. Vacancies ocourting
on the Board and among the officars shall be filled in the manner prescribed by the By-L.aws of tha
Master Agssociation.

Notwitinstanding the foregoing, the Class B members shall have the right to elect all
Diractors as lorng a= thers shall be Class B membarship, sxeept that such Class B mambers, in their
sule discestion, may volurtarily consent 1o inhe election of one director by the Class A members
after 50% of the total number of Units which may be constructed on the Propsrty have been
conveyed to third parties,

AATICLE Vil; INITIAL QFFIGERS

The names and residences of the initial officers who are to serve until their successors are
alacted under the provisions of these Articles of Incorporation and the By-Laws ara the following:

Title Identity Addrass

President Jobin P, &helton, Jr. 25132 Emerald Coast Parkcway,
Suite 1, Destin, Florida 32541

Viee President Raobert T. Cozean 36132 Emerald Coast Parkway, Sulte 1,
Dastir, Florida 32541

Saecretary-Traasurer. HAchert T. Cozean 36132 Emaerald Coast Parkway, Suite 1,
Deastin, Florida 32541

ARTICLE Vitl: INITIAL SQARD QF NRECTORE

The aumber of persons constituring the initial Board of Directors of the Master Association
shall b2 3 and the names and addresses of the members of such first Board of Directors, who shall
hold office until their respactive successors are electad pursuant o the provisions of these Articlas
of Incorporation and the By-Laws, are the following:

Nome Adsdress

John P. Shelton, Jr. 36132 Emerald Coast Parkway, Suite 1,
Deatin, Florida 32541

Robert F. Cozean 35132 Emerald Coast Parkway, Suite 71,
Destin, Florida 325641

Richmond Flowers 36132 Emerald Coast Parkway, Suite T,
Dastin, Florida 32541

ARTIGLE IX: AY-LAWS

The By-Laws of the Master Association shall be adopted by tha initial Board of Directors, as
constituted under Articls VI above, at the organizational meeting of the Board. Thereafter the
By-Laws may be altered, amended, or rescinded by the affirmative vote of 2/3 of the Board of
Rirectors, and after noticea 1o the membere, by the majarity vate of the membars, present at any
regular or special meeting of the membarship. However, no amendment to the By-Laws shall be
valid which affects any of the rights and privileges provided to Declarant without the written
consant of RDeciairant as long asx Declarant shalt own any portion of the Propearty.

ARTICLE X AMENDMENTS
Amendments to these Articles of Incorparation shall be made in the fellowing mannetr:

{m} The Board of Directors shall adopt & resolution setting forth & proposaed
amendmant and, if members have basn admitred, directing that it be submitted to a vore at a
meesting of mambers, which may be sither the annuel or 8 special meeting, 1f no meambers have
been admitted, the amendment shall ke adoptred by a vore of the majority of directors and tha
provisions for adoption by members shall not apply.

(( HO5000180439 3 T
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{b) Written notice setting forth the proposed amendment ur & summary of tine
changes to be atfected thereby shall be given to mach member of racard entitled to voile thereon
wittiin the time and in the manner provided by Florida Statutes for the giving of notice of meetings
of members. If the meeting s an annual Meeting, the proposed amendment ar such sumenary may
be included in the notice of such annual mesting.

[(=)] At such mearing, a vots of the members entitied to vote thereon shall be
taken on the proposed amendment. The proposed amendment shall be adopted Lpon receiving the
aifirmative vore of a majority of the votes of all membaers entitled to vote thereon.

Aty number of amendments may be submitted to the members and voted rpon by them at
one meeating.

Notwithstanding anything herein to the contrary, no amendment o thexe Articlas of
Incorporation shall be valid which affects any of the rights and privileges provided 19 Declarant
without the written consent of Dreclarant as long as Declarant shall own any portion of the
Praperty or Additional Property.

ARTIGLE Xi: REGISTERED QFFICE AND AGENT,

Pursuant to Section 48.081 and Section 607.0501, Florida Statutes, the name and address
af the lnitial Registered Agent for service of process upon the Mastsr Association is:

James S, Campbell

Beggs & Lans

801 Caommendencla Street
Ponsacola, Florida 32501

Tha above address is also the address of tha registered office of the Master Asgoclation.
4 TON

The Master Association may be discolved ag provided by law. In the event of dissoiution or
final lquidation of the Master Association, the assets, both real and personal of the Master
Association, shall be dedicatad to an appropriate public agency or utility to be devoted 10 purposes
ws nearly as practicable to the same aa rthose 1o which they were required to be devored by the
Mastar Associatian. [0 the event that such dodication is refused acceptance, such assats shall be
granted, conveyed and assigned to any nonprofit corporation, assoclation, Trust or other
organization, to be devoted 10 purposas as naarly as practicable to the game as those to which
they ware redquirad to be devatad by the Association. No such dispasgition of Masier Assoclation
propsrties shall be effective to divest or diminish any right or title of any Member vested under the
Declaration unless made in accordance with the provisions of such Declaration. in addition to the
foragoing, if at any time the sole mermber of the Master Assaciation is a Homeowners Association,
the Assaciation may be dissolved at the elaction of the Homeowners Association, and in that event
all of the assats, both real and persconal, of the Assoclation, shall be transferred and conveyed ta
zuch Homaowners Assoclation.

In the event the WMaster Assaciation is dissolved, the property consisting of the surface
water management system shall be conveyed 1o an appropriate agency of local government, and
that if pot accepted, then the surface water management systam shall be dedicated to a similar
non-profit corporation,

ARTICLE X{if: DEFINITIONS

Unless the context expressly raguires otherwise, the terms used hereln shall hava the
meanings set forth in the Declaration.

The undearsigned lncarporator hereby sxecutes thase Articles of Incorporation as of this )15
day of July, 2005,

(€ HHO5000180439 3)) -6
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Tha forsgoing instrumeant wag acknowladged before me this :2{"’ day of July, 2008, by
JAMES 5. CAMPBELL, bsirng known to Mma (o ba the person who asxecuted the faregoing Articles of
Incarporation, sand who acknowledged to me that he executed the sama as hiz fres act and deed
for the usas and putpozaes therein set forth. He is personaliy knowp 1o mas

{AFFIX NOTARY SEAL) [(Sighature)
Name:

{Legibly Printed)

“Nokary Public, State of Florids
f@b Notary Pultis Srats of VI Comimizsion Expires:
b

F Comm. Na. BE 218388 ({Commission Number, if any)

The undersigned, hevitg bean neamed as registered agent and to saccept searvice of process
for PERDIDO GARDENS MASTER HOMEOWNERS ASSOCIATION, INC., herehy accepts the
appointment as registered agent and sagrees 1o act in such capacity. The undersigned further
agress to comply with the provisions of all statutes relating 1o the proper and complete
performanece of his duties and is familiar with and accepts thes ohligetions of his position as
registered agent.

Fiusera KH\FERDIDG GARDENS Articles Ing Master Aszas, wpd
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