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FOR o
SECRC sy U7 STATE
MERIDIAN RESORT PROPERTY OWNERS ASSDCIATIJﬁ AASLLE, F LORIDA
OF OKALOOSA ISLAND, INC.

. (A Corporation Not-For-Profit)

The undersigned hereby associate themsaives for the purpose of forming a corporation
not-far-profit under Chapter 517, Florida Statutes, and to that end, by thess Articles, sat forth:

ARTICLE |
Name and Principal Office

The name of the corporation shall be MERIDIAN RESORT PROPERTY OWNERS
ABEQCIATION OF QOKALODSA ISLAND, ING., herelnafter refarred to as the "Master
Association.” The initial principal office of the Mastar Association shall be located at 4001
Tamiami Trail North, Suite 330, Naples FL 34103.

ARTICLE I
Purposes

The Master Assoclation (8 organized to establish a master association for Merdlan
Resort, and to administer and enforce the Dsclaration of Restrictive Covenants and Easements
for Meridian Resort (hereinafter the "Master Daclaration™} to be recorded in the Public Racords
of Okaloosa County, Florida, The Master Association shall have the following specific
purpeses;

2.1 To provide for management, operation, and maintenance of praperties, areas,
Improvemants, amenjties and facilities as may be placed under the jurisdiction of the Master
Agsociation by means of the Master Declaration. All terms used hereln which érg defined in the
Master Declaration shall have the same meaning herein.

2.2  To regulate the use of areas and structures as may be placed under the
jurisdiction of the Master Association by means of the Master Declaration, including real
proparty in which condominium Unit owners in Meridian Resort will have use rights,

2.3  To promote the heaith, safety and welfare of the residents of Meridian Resort.

24  Toenforce the provisions of the Master Declaration which the Master Agsociation
has the responsibiiity to enforce.

TICLE ||
Powers and Duties

The Master Association shall have and exarcise all rights and powers confarred upen
corporations under the laws of the State of Florida consisient with thess Articies and the Master
Declaration. The Master Asgsociation shall alse have all of the powers and authority reasonably
necessary or appropriate to implement fts purposes and to carry out duties imposed upon it by
the Master Daclaration, including, but tiot limited to, the following:
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3.1 To exercise all of the powers and privilages and {o perform all of {he duties and
obligationa of the Master Assoclation as defined in the Master Declaration.

32  Tofix, levy, collect and anforce paymeant by any lawful means, of all charges or
assessments and assesstnant liens pursuant to the terms of the Master Declaration and to pay
all expanses in connection therawith,

3.3 To acquire (by any lawful means), to own, hold, improve, construct upen,
operate, maintain, replace, and to repalr, convay, 1all, lessgs, transfer, dedicate for public use or
otherwise disposa of real ar personal property in connection with the affalrs of the Master
Association, including but not limlted to, the Water Management System, and to contract
improvements and {o repair, remodel and damalish the same, on any proparty that is owned or
leased by the Master Association.

34  To pay all office, adminisiration, and othar sxpenses incident to the conduct of
tha business of the Master Association, including all Insurance premiums, salaries, rents,
licenses, taxes or govemnmantal charges levied or imposed against the property of the Master
Association,

3.6  To borrow money, mortgage, pledge or hypothecate any or all of its real or
personal property, including any lien rights it may have, as sscurity for money horrowad or debts
incurred,

346 Teo participate in mergers and consalidations with other non-proft associstions
organized for the same or similar purpases or to annex additional property and commeon areas.

3.7 To make, smend, or rescind rules, regulations and By-Laws for the Masier
Association and to provide and enforoe penaities for the violation of any such rules, regulations
and By-Laws,

3.8 To contract directly or indirecily through a management agent for the
maintenance of such facilities and common aress as may be placed under the jurisdiction of
this Mastar Association either by the Master Declaration or by resolution adopted by the Master
Assodlation's Board of Directors.

3.8 Toemploy such legal counsel, accountants, property managers, contractors and
other agents or smployess as may be deemed necessary for the protection and furtherarice of
tha interest of the Master Agsoctation and of its membera and to carry out the purposes of the
Master Association.

ARTICLE IV

Prohibition Anainst issuancs of
Stog Distribution of Income

The Master Association shall never have nor issue any shares of stock, nor shall the
Master Association distribute any part of its income, if any, to its members, directors or officers.
All monies and title to all properties acquired by the Master Assoclation and the procesds
thereof shall be held only for the henefit of the members in accordance with the provision of
these Articles and the By-Laws of the Master Association. Nothing herein, however, shall ba
construed to prohibit the Master Association from conferring benefits upon s members in
accordance with its purposes, or from making any payments or distributions to members of
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monies or properties permitted by Chapter 617, Florida Statutes, or a statute of similar import.
The Master Association may, however, reimburse its directors, officers and members for
expenses authorized and agpproved by the Board of Directors and incurred for and on behalf of
the Master Assoclation and may pay compensation In & reasonable amount to its directors,
officers and members for actual services rendered to the Master Association as authorized and
approved by the Board of Directors.

ARTICLE Y
Membership

The members of tha Master Asaociation shall be Destin Development, LLC, a Missouri
limited liability company ("Declarant”), or the person or entity who (s assigned the rights of
Destin Devalopment, LLC, &3 Declarant ynder the Master Declaration, and aach Condominium
Assoclation or Marina Association created within Merldian Resurt as defined in the Master
Declaration. Owners of Unlts and holders of licenses to utilize Boat Slips (if constructed) in
Meridian Resort shall be entitied to the benefita of membership In the Master Association by
virtue of thelr membership and bareficial interests in the Associations which are membars of the
Master Association; however, such QOwners of Units and holders of Boat Slip License
Agreements in Meridian Resort shall not attend meetings or have voting authority in the Master
Agsociation except through their respective Assoclation and as set forth in the Master
Declaration and By-faws. No other perspns or entitiea shall be entitled to meambership.
Mamberehip rights and duties shall be subject to and contfrolled by the Master Declaration,
which is in the form of a covenant running with the land.

ARTICLE VI
Yoting Righig

6.1  The Master Association shall hava two (2) classes of voling memberships:

A. Class A Class A Members shall be all of those Associations created
withit Metidian Regzort as described in the Master Declaration. Each Class A Membar shall
have one (1) vote for each Unlt or Boat Slip repressnted by such Class A Member.

B Cigss B. There shall ke one (1) Class B Member, the Declarant, or its
assigns. The Class B Member shall have twe (2) votes for each Unit and Boat Slip (if
constructed) subject to the Master Declaration, plus one (1) vote.

8.2  The Class B membership shall cease and terminate upon the occurrence of the
first to occur of the following avents:

A Ninety ¢(90) days after the Declarant has conveyed titls to all Units and
Boat Slips which it intends to devalop in MERIDIAN ; or

B. At any tims that the Declarant, in its aole discretion, voluntarily terminates
its Class B membership; or

C. Upon Turnover and transfer of Master Association contrel by Declarant
pursuyant to the Master Declaration,
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ARTICLE Vil
Bogrd of Dirsctors

7.1 The affairs of the Master Association will be managed hy = Board of Directors.
The Board of Directors shall e comprised of the President of eash Condominium Association
and Marina Association {(onoe formed) which is a Class A Mamber of the Master Association,
plus one (1) Director designated by the Class B Member of the Association; pravided, however,
that Declarant shall have the right to appolnt two {2) Directors untll such tims, if sver, that the
contemplated marina has bean constructed. !n no ¢ase shall the number of Diractors be less
than three (3) prior to transfer of Master Assoclstion control pursuant to Asrficle VI and
termination of Class B membership, The inttial Directors of the Master Association shall be
appointed by the Declarant, and the Declarant shall continue to appoint sither all of the
Directors, or If the Master Association is subject to the provislons of Sectlon 718,301, Florida
Statutes (2005), a majority of the Directors, consistent with Sectlon 718.301, Florida Statutes
(2005}, untll transfer of Master Association control {o the Members, other than Declarant. After
transfer of Master Association conirol, the Presldent or his deslgnee of each Member shall
serve on the Board of Directors. [f Meridian Condominium should prova to be the sole Member
of the Master Association, then the President shall be ertitied o salsct all three membars of the
Board of Diractors. In the event that the marina contempiated in the Declaration is constructed,
and the contemplated Marina Association formed, the President of each of the Condominium
Asscciation and the Marina Asscciation shall eelect a Member to serva on the Board of
Directors, The two Directors so appointed shall, in tum, appoint a third Director, the term for
which third directar shall alternata betwean a Metmber of the Condominium Asaociation, and a
Member of Marina Asaociation, as the other two Directors shall elect, commencing with &
Member of the Condominium Association. The Member of the Marina Association selectad
from fime to time to serve as the third Director, may or may not also be an owner of @ Unit In the
Condominium. Except for the Directors slected by the Declarant, all Directors of the Master
Association must be Unit Ownars or Sfip Owner and Members of the Condominium Association
or Marina Agsociation which elactad such Diractor.

7.2  Anyvacancies in the Board of Directors shail:

A, Be appointed by the Declarant if the vacating director was appointed by
the Declarant; or .

B. Be elected by the President of the Condominlum Association or Marina
Agsoclation for which such vagafing director was serving.

7.3 Notwilhstanding any of the foregoing, the Daclarant shall be entitled at any time
to waive in writing its rights hereunder, and to transfer control of the Master Assoclation to the
Class A Members prior to the time required by faw.

74  The initial Board of Directors shall consist of three (3) Directors appointed by
Daglarant. The names and addrassas of the initial Diractors are:

A, Vincent 1. Johnson
251 Chestnut Hill Drive
Q'Fallon MO 83368
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B. Dwayne A, Johnson
257 Chastnut Hill Drive
O'Fallon MO 63368

C. Jeffrey D. Kolb
5733 Westwood
3t. Chatles MO 83304

7.5  Unless contrary provisions are made by law, each diractor'a term of office shall
ba for one (1) year, providad that all Directora shall continue in office until their successors are
duly elected or appointed, and installed. Directors may sérve succassive annual terms without
fimitation.

7.6  Diractors entitled to cast a majority of the voling Interest of the antire membership
shail constitute a quorum at meetings of the Board. Except as herein otherwiee specified, the
declslon of a majority of the Directors present at a meeting at which a quorum Is present shall
be required and ghall be sufficlent to authorize any action on behaif of the Board. Each Director
shall be entitled to vote on svery matisr presented to the Board of Directors on behalf of the
Member represented by such Director, such votes to be cast In accordance with Articls VI
harain,

ARTICLE Vil
Dfficers

The Board of Directors may slect officars from among its members. The officers of the
Master Association shall be a President, one or more Vice-Prasidenis, a Secrefary, a
Treasurer, and such other officers and assigtant officers as may be decided upon and elected
by the Board of Directors. The same person may hold two or more offices. The term of each
office shall be one (1) year or until their successors are elected or appointed as provided in the
By-Laws. The initial officers of the Master Association who are fo serve until their successors
are alected or appointed as provided in the By-Laws are as follows:

1. President:
Dwayna A. Johnson
257 Chesthut Hill Drive
O'Fallon MO 63366

2. Vice-President:
Vinesnt L. Johnson
251 Ghestnut Hill Drive
O'Fallon MO 6336886

3, Secretary/Treasurer:
Joffrey D, Kolb

5733 Westwood
8t. Charles MO 63304
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ARTICLE X
Indemnification

Evary Diraclar and svary officer of the Master Association shall be indemnified by the
Master Association {o the fullest extent pamnittad by Florida law against all expenses and
labilitles, ncluding sttormay’s fees, reasonably incurmed by or imposed upon him in connection
with any proceeding or any seftlement or any proceeding to which he may be a party or in which
he may become Involvad by reascon of his baeing or having been a Director or officer of the
Master Aasociation, whether or not he is a Director or officer at the time such expenses are
incurred, excapt when the Diractor or officer is guilty of willful misfeasance or malfeasance in
the performance of his duties; provided that in the event of a settlement, the indemnification
shall gpply only when the Board of Directors approves such settiement and reimbursement as
baing in the best Interests of the Master Association. The foregolng right of indemnification shall
be in addition to and not exclusive of all othar rights to which such Director ar officer may be
antitisd.

ARTICLE X
By-Laws

The original By-Laws of the Master Association shall be adopted by a majorlty vote of
the Directors. Thereafter, the By-Lawa may be alterag, amended or rescinded by affirmative
vole of two-thirds {2/3) of the votes antitied to be cast by Members of the Master Assoclation.

ARTICLE X|
Amendment

These Articles of Incorporation mey be amended from time to time, In the following
manner;

111  An amendment or amendments to these Articiea of Incorporation may be
proposed by the Board of Directors acting upon & vote of the majority of the Directors, or by the
Membars of the Master Association representing the ownears of & malorty of the Unlts anhd Boat
Slips in the Asgociations, whether meeting as Mambers or by instrument in writing signed by
them. Upcn any amendment or amendments to these Articles of Incorporation being proposed
by the Board of Directars or Mambers, such proposed amendment or amendments shall be
transmitted to the Prasident of the Master Assoclation, or the acting chief executive officer in the
absence of the President, who shail thereupon call a special meating of the Members of the
Master Assaciation for a date not soconer than twenty (20) days or later than sixty (80) days from
the receipt by him of tha proposed amendment or amendments, and it shall be the duty of the
Secretary to give aach Member written notice of such mesting stating the time and place of the
meeting and reciting the proposad amandment; provided, that proposed amendments to the
Articles may be considered and voted upon at annual meetings of the Members i such
amendments are listed &y specific kerns on the agenda for such annual maeting.

11.2 In order for such amendment or amendments to bacome effective, the same
must be approved by an affirmative vote of Members holding thres-fourths (3/4) of the votes in
the Master Association. Thersupon, such amendment or amendments to these By-Laws shall
be transcribad, cettified by the President and Secretary of the Master Assaciation, and a copy
thereof shall be recorded in the Public Records of Okaloosa County, Florida within thirty {30)
days from tha date on which any Amendment or amendments have bean affirmatively approved
by the Members.
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11.3  Any proposal fo amend the classes of membership shall raguira:
A, The consent of the Class B Member; and

B. The affimative vote of at least three-fourths (3/4) of the merbership
votes of Class A. ‘

11.4  No amendment shall alter or abrogate the rights of Declarant or the owner of any
Lobby Unit or the Yacht Club, as set forth in the Master Declaration, these Articles, or the By-
Laws without the prior written consent of Declarant, Yacht Club and/for the Lobby Unit Owner(s).

ARTICLE Xl
Term of Existance

The Master Assoclation shall have perpstual existence,

ARTICLE Xili
Dissolution

The Master Assoclation may be dissolved if not lass than two-thirds (2/3) of the
Members of the Board of Dirsctors adopt & resolution to that effect, and such resolution is
approved by a vote of at least three fourths (3/4) of the membership votes of the Masgtar
Association,

ARTICLE XV
DISPOSITION OF ASSETS UPON DISSOLUTION

Upon dissolution of the Master Assoclation all of its assets remaining after provision for
creditors and payment of all costs and expenses of such dissolution shall ke distribuied in the
following manner;

14.1 Real proparty contributad to tha Mastar Association without the recaipt of other
than rmominal consideration by Declararnt shall be returned in fee simple and without
encumbrances to Declarant or its successor, whether or not it I8 a Member at the time of such
dissolution, unless it refuses {o accept the conveyance in whole or in part,

14.2 Property datermined by the Beard of Directors to be appropriate for dedication to
an applicable govermmental agency or utility shall be dedicated to such agenacy or utility. In the
event that such dedication Is refused acceptance, such property shail be granted, conveyed and
assigned to a honprofit corporation, association, trust or other organization to be devoted to
purpcses as nearly as practicabls the same as those to which they were requirad to ba devoted
by the Master Assoclation.

14.3 If not conveyed or dedicated to a governmental agency or ufility, the Water
Management System shall be conveyed or dedicated to a similar not-for-profit organization ao
as to agsure continuad maintenance thereof.

144 Any remaining aszels shall ba distrbuted among the Class A Membels as '
tenants in common, each Member's share of the assets to be determined as may be provided in
the Bylaws, or in the absenca of such pravisicn, in accordance with its voting rights,
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ARTICLE XV
Registe ent and Registered Office

The initlal registerad agent for this Master Association shall ba SALVATORI & WOOQD,
P.L., a Florida professional limited liabllity company, and the registered office shall be located at
4001 Tamiami Trail North, Suite 330, Naples, Florida 34103, The Board of Dirsctors shall have

the right to designate subsequent resldent agents withatit aTending these Articles.
IN WITNESS WHEREOF, |, the undersigngd subsgtfBer, has executed these Artloles of
Incorparation, thia day of [ .

LEQJ.-SALVATORI!

01 Tamiami Trail Noith, Suite 330
Naples, Florida 34103

STATE OF FLORIDA

COUNTY OF GOLLIER

Befare me parsonally appeared LEO J. SALVATOQRYI, subscriber, to me well known and
known to me to be tha person described in and who executed the foregoing Articles of
Incorporation, and acknowladged to and before me that he executed safd Instrument for the
purpeses therein exprassad.

WITNESS my hand and official seal, this / ﬁ/ # day of ﬁﬁ/z/g , 2006,

/ .=

Notary Pdblic, ${ate of Fléfida

S e
COMN
"EYPIRES: S 21, 500 ey - ~JARVY
Sosoed Toru okly P Uit FRINTED, TYPED QR STAMPED NAME OF NQTARY

s My Commission Expires:
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED QFFIC

In compliance with Florida Statutes Sections 48.081, 817.023, and 607.034, ths
foliowing Is submitted:

MERIDIAN RESORT PROPERTY OWNERS ASSOCIATION OF OKALOOSA ISLAND,

INGC., desiring to organize as a corporation under the laws of the State of Floride, has
designated 4001 Tamiami Trail Notth, Suite 330, Naples, Fiorida 34103, as its initial Registered

Office, and has namsd BALVATORI & WOOD, P.L., located at gald address, ag its initial
Registarad Agent,

ACGEPTANCE OF REGISTERED AGENT
Having been named Registered Agent for the above stated corporation, at the
designated Registered Office, the undersigned hereby accepts said appointment, is familiar with

and accepts the cbligations thereof, and agrees to comply with the provisions of Florida Statutes
Section 48.091 relative to keeping open said office.

By!

. SALVATORI, as‘Managar
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