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ARTICLES OF INCORPORATION e

OF Dz

VILLA DI MARE =

MASTER HOMEOWNERS ASSOCIATION, INC. -r:!‘ﬁ‘
(A Corporation Not for Profit) S

THE UNDERSIGNED INCORPORATOR, to thess Articles of Incorporation hereby
praposes the insorporation under Chapter 817, Florida Statutes, of a corporation ot for
profit, and hereby makes, subscibes, acknowledges and files with the Secretary of Statg of
the State of Florda, Articles of Incorporation, and hereby certifies as follows:

ARTICLE 1: NAME AND LOCATION
The name of this corporation shall be VILLA DI MARE MASTER HéMEOWNERS

ASSOCIATION, INC. (hereinafler referred to as the "Master Assoclation® or “Assoclation™),

and [ts initial office for the transaction of its affalrs ehall ba 323 Page Bacon Road, Mary
Esther, FL 32560.

ARTICLE Il: PURPOSES

The Master Association does hot conternplate peouniary gain or profit to the members
therenf, and no distribution of income to ite membaers, diractors or officars shall be made,

" except that nothing herein shall prevent the Master Association from compensating persons
who may be members, directors or officers in exchange for services actually rendered to, or
costs actually incurred for the benefit of, the Master Assoclation In furtheranoe 6f one or
more of it purposes. The general purpese of this Master Assaciation is 10 promote the
common interests of the property owners in Villa di Mare, which property is more particularly
deseribed in the Declaration (herein refemed to a3 the "Praject™). and in any property that
may later be subrnitted to the jurisdiction of this Master Association, and the specific purpose
is to perform the funclions of the Master Association contamplated in the Declaration af
Covenants, Conditions and Restrictions for the Project as recorded inthe public records of
Okaloosa County, Florida (herein refsmed to as the "Deaclaration”), as the same may in the

future be amended from time to time, which purposes shall Include, but not be limited to, the
powaer to:

(a) Bxercise all of the powars and privileges and to perform alf of the
duties and obligations of the Master Assooiation a& set forth i the Declaration;

(b)  Fix, levy, collect and enforce payment, by any lawful means, all
charges or assessments pursuant to the terms of the Declzration, and to adopt such apnual
budgets as are necessary to carry out the provisions of the Declaration;

(c) Payell expenses in connection tharewith and all office and other
expenses incident to the conduct of the business of the Master Agsociation;

. (d)  Acquire, either by gift, purshase or otherwise, and to own, hold,
improve, build upan, operate, maintain, convey, sell, lease or transfer, of othewise dispose

of real or personal property, leasehald estates, or interests therein, in connaction with the
affalrs of this Master Association; .

(e) = Bomow moriey, and upon 2/3 effimative vote of each class of
membors, mortyage, pledge, deed in trust, or hypethecate any or all of its real or pergonal
proparty, as securlty for money borrawed or debis incurred; .

Dedicate, sell, or transfer all or any part of the Master ]
Association's property to any public body or govemmental agency or authority, or any public

or private utility for such purposes and subject to such conditions as may be agreed to by the
mambers;

Grant easements as to the Common Praperty to public and
private utifity companigs, and to public bodies or govem mental agencies or other entities or
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persens, without cost or chargye, where convenient, desirable or necexsary in connection with
the development of the Property. and the providing of utility and other services therelo;

(h}  Participate in mergers and consclidation with other non-profit
carporaiions organized for similar purposes, provided that any such merger or consolidation
shall have been approved by a 2/3 vote of each ¢lass of members;

(i)  Adopt, alter, amend, and reseind reagonable rules and regulationa
from time to time, which njles and regulations shall be censistent with the rights and duties
establishad by the Declaration and with the provisians of thase Articles of Incomparation;

i)  Contret for the malntenance and management of the Common
Properties and to authorize @ management agent to assist the Master Assaelation in carrying
aut its pawers and duties under the Dectaration:

(k) Havo and oxercise any and ali other powers, rights and privieges
of a not-for-profit corporation omganized under the laws of the State of Flonda

([) Manage, control, operate, maintain, improve, repair and replace
the Commen Properties or other porfions of the Property as contempfated by the Declaration;

{m) Enforce covenants, conditions, or restrictions to the extent the
Master Association may be authorized to do so under the Daclaration or By-Laws;

(n)  Engage in activities that will actively foster, promote, and advance
the common interests of all owners of the Propqrty subject to the Declaration;

(o) Exercise all of the powers, express or implied, granted to the
Master Association by the Declaration or which are reasonakiy necassary in order forthe
Master Association 1o administer, enforce, carry out and perform all of the acts, functions,
rights and duties provided in, 'or contemplated by, the Declaration;

(p) Purchase insurance for the protection of the Master Association,
its officers, directars and Members, and such other parties as the Master Assaci’ahon may
determine to be in the best interests of the Asscciation;

(9)  Exercise archilectural conirol over all buildings, structures and
improvemerns to be placed or constructed upon any portion of the Propeny pursuant o the
Declaration;

(3] Contract for wble telavision and security services within the
Property as the Board in its discretion determines necessary or appropriate;

(s) Provide, purchase, acquire, replace, improve, maintain andfor
repalr such buildings, structures, street lights and other structures, landscaping, paving and
equipment, both real and personal, related to the health, safety and social welfare of the
Mernbers of the Master Asseclation and the owners and residents of the Pmper’ty as the
Board in Rs discretion determines nacessary or appropriate; and

(t} - Employ personnel necessary to perform the obhgamns services
and duties required of cr to be performed by the Masler Assaciation andior to contract with
athers for the performance of such obligations, services. and/or duties.

ARTICLE {li: MEMBERSHIP AND VOTING RIGHTS

A Membership.

1. Qwner Member. The Owner of each Unit or Planned Unit shall be a
Member of the Aseociation (“Owner Membet”). Such membership shall be initially
established wpon the recording of these Articles and the Declaration in the public recards of
Okaloosa County, Florida.

2. Declarant. Declarant ghall be 2 Member of the Assoclation, regardless
of whether or nat Declarant ewns any portion of the Praperty, until such ﬁme as (i) all of the

2

708 0N 3§ W9t 6 9000

Pl 130




§/v 4

_ be entitled to vote in accordance with the applicable voting provisions set forth In the

Units or Planned Units to be located on property owned by Declarant which may be
congtructed within the Properly have been completed, or (i) Declarant reinquishes its
membarship by written notics to the Association reconded In the public records of Qkaloosa
County, Fiorida, whichever occurs first,

B. glasses of Membership and Voting. The Assaciation shalt have two classes
of voting membership: Clags A and Class B. Sa long as there is Class B membership, Class
A members shalt be all Owner Mambers, except the Declarant. All Class B, memberships
shall belong to the Declarant. Upon termination of Class B membership, as provided below,
Class A members shall be all Owner Members, including the Declarant so long as such
Detlarant is an Owner (as defined [n the Declaration). Class A and Class B members shall

Declaration and in Section 12 of Article lll of the By-Laws. There shall be no cumulative
voting for directors or for any other matters. .
C. Transfer of Control of the Master Association. Transfer of control of the
Master Association from Declarant to the Members of the Association other than Dedlarant
shall oceur in accordance with appiicable Florida law pertaining to and regulating the
operation of homeowners associations, in effect as of the date of the executlon of this
Daclaration, (curmentfy Section 817.307, Florida Statules). In the event applicable Floride law
does not regulate such transfer of control, the Members other than Declarant shall be entitied
fo elect at least a majority of the members of the Board aof Directors upon the earfier of the
following: (i} 3 months after 90% of all Units and Planned Units which may ulfimately be
operated by the Master Asscciation have been conveyed to third parties; or (i) upon the
recording of an instrumerit in the public records of the County steting that Declarant has
relinquished #ts Hght to elect & majority of the members of the Board of Directors.

p. Declarant. Declarant shall be ertitled to elect at feast onemember of the
Board as long as Declarant holds for sale in the ordinary course of business at least 5% of
he real property constituiing the Property that will ultimately be operated by the Master
Aesoclation. After Declarant relinguishaes control of the Master Association, Declarant may
exercige tha right to vote any Declarant-owned voting interests in the sanie manner as any
other Member, excapt for purpases of reacquiing control of the Master Association or
selenting the majority of the members of the Board of Directors, S

E. Class B Mombershlp. Upon transfer of eontrol of the Master Associatian,
Class B membership shall terminate and Declarant shall own portions of the Property in the
same manner as a Class A Member.,

F. Expsanaion_of Voting Provisions. Thae foregoing voting provisions may be
expanded by provisions of the Declaration and of the By-Laws.

G. iki

1. In the case of an Owner Member, transfer of membership in the
Association shall be established by the recording in the public records of Okaloosa Courdty,
Florida, of a deed, assignment, or other instrument establishing a transfer of record title to
any Parcel for which membetship has elready been established as hereinabove provided, the
Owner(s) designated by such instrument of conveyance thereby becoming an Qwner
Member(s), and the prior Owner's membership thareby being tarminated. In the event of
death of an Owner Member, his membership shall be automatically fransferred to his heirs or
suceessars in interest. Notwithstanding the foregaing, the Assoclation shall not be _obligated
{o recognize such a transfer of membarship until such time as the Assoclation receives a true
copy of the deed, assignment, or other instrument establishing the transfer of ownership of
sald Parcel, and &t shall be the responsibility and cbligation of tha formar and new Quwmer of
the Parcel to provide such true copy of said insrument to the Association,

2. The share of a Member in the funds and assets of the Master
Agssociation cannot be essigned, hypatiecated or transferred in any manner except as an
appurtenance to the Parcel associated with the membership of the Member, nor may 2

membarship be separately assigned, hypothecated or fransferred in any manner except as
an appurtenance to such Parcal.

3
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1v; E EXISTENCE

The Corporation shall have perpstual existence.,

ARTICLE V: INGORPORATOR

The name and residence of the Incorporstor to these Articles of Incorporation is the
following:

NAME' ADDRESS
Gary W. McMichael 323 Pags Baocon Rd., Ste., 17

Mary Esther, FL 32569

ARTICLE VI: MANAGEMENT

The affairs of the Corporation shall be managed by its Board of Directors, which shall
consist of not less than 3 nor more than 9 individuals, the precise number to be fixed in the
By-Laws or by the Board of Dirgctors from time to time. Directors shall be elected for one
year termns by the members at the ennual members’ meeting, to be held as scheduled by the
Board of Diractors in the last quarter of each fiscal year in the manner prescribed in the
By-Laws, and shall hold offioe until thelr respsclive successars are duly electad and qualified.

Officers may be Direstors. Officers and Diractors do not need ta be owners of Units or
Parcels within the Property, and any individual who is an Officer, Director or Owner of any
lagal entity which ie an Owner may serve a5 an Officer or Director. The Board shall elect a
President, a Viee Pragident, a Secretary, and a Treasurer of the Master Association, and
such ether officers as may, in the opinion of the Board, from time to time be necessary to
adequately administer the affaira of the Master Association. Such officers are to hold office
atthe pleasure of the Board or until their sucoessors are duly electad and gualified. Officers
may be Directors. Any individual may hald 2 or more corporate offices, except that the offices
of President and Searetary may not be held by the sama person. The officers shall have
such duties as may be specified by the Board or the By-Laws of the Master Association.
Vacancies cceurring on the Board and among the officers shall be filled i the manner
prescribed by the By-Laws of the Master Association.

Notwithstanding the foregoing, the Class B members shall have the right to elect all
Directors as long as there shall ba Class B membership, except that such Class B members,
in their sole discretion, may voluntarily consent fo the election of one diractar by the Class A
members after 50% of the total nurnber of Units which may be construcied on the Property
have baen eanvayed to third partiss.

* ARTIGLE VI INITIAL OFFICERS

The names and addressas of the inftial officers who are to serve Until thelr successors
are elected under the provisions of these Articles of Incorporation and the By-Laws are the
Tollowing: ' -

Tiile T ldent]

Gary W. McMichael 323 Page Bacon Road, Suite 17
' Mary Esther, Fl. 32569

Harvey L. McCain 323 Page Baoon Road, Suite 17
Mary Esther, FL 32569 .

Mark F. Todd 323 Page Pacon Road, Suite 17
Mary Esther, FL 32569
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ARTICLE VIII: INITIAL BOARD OF DIRECTORS

The number of persons constituting the initial Board of Directors of the Master
Association shall be 3 and the names and addresses of the members of such first Board of
Directors, who shall hoid office until their respective sucoessors are elacted pursuant to the
provisions of these Aricles of Incorporation and the By-Laws, ane the foliowing:

Name Address

Gary W. McMichael 323 Pager Bacon Road, Suite 17
. Mary Esther, FL 32669

Harvey L. McCain . 323 Page Baoon Road, Suite 17
Mary Esther, FL 32660

Mark F. Todd 323 Page Bacon Road, Suite 17
Mary Esther, FL 32569

ARTICLE DX: BY-LAWS

The By-Laws of the Master Association shall be adopted by the initial Board of
Directors, as constiluted under Article Vil abave, at the organizational mesting of the Board.
Thereafter the By-Laws may be altered, amended, or rescinded by the sffirmative vote of /3
of the Board of Diractors, and after nofice to the members, by the majority vote of Class A
members, end the unanimous vote of the Class B membars, present at any ragular or special
meeting of the membership. However, no amendment te the By-Laws shall be valid which
affects any of the rights and privileges provided to Daclarant without the written consent of
Declarant as long as Declarant shall own any portion of the Proparty.

ARTICLE X: ANIENDMENTS
Amendments ta these Articles of Incorporation shall be made in the following manner:

(@) The Board of Directors shall adept a resolution seiting forth a proposed
amendment and, if members have been admitted, directing that it be submitfed to avole ata
maeting of members, which may be either the annual or a special meeting. If no members
have been admitted, the amendment shall be adopted by a vote of the majority of directors
and the provisions for adoption by members shall not apply. )

(b) Written notice setting forth the proposed amendment or a summary of
the changes to be affected thereby shall be given to each member of record entitied to vote
thereon within the time and In the manner provided by Florida Statutes Tor the giving of notice
of meetings of members, If the meefing is an annual meeting, the proposed amendment or
such summary may be induded in the notice of such annual meating.

(c)  Alsuch meseting. a voie of the members ertitled to vote thereon shall be
taken on the proposed amendment. The proposed amesndment shall be ddoptad upan
receiving both the affirnative vote of & majority of the votes of members of each class
entitled {0 vote thereon as a class and the affirmative vote of a majority of the votes of all
membpers antitled to vote thereon. ‘ '

Any number of amendments may be subinitied {o the members and voted upon by
them ai one meeting.

Notwithstanding enythlng herein to the contrary, no amendment to these Artices of
tncorporation shal be valid which sffects any of tha rights and privileges provided to
Declarant without the written consent of Dectarant as long ais Declarant shall own any portion
of the Properiy or Additional Property. )

ARTICLE J1: REGISTERED OFFICE AND AGENT

Pursuant to Section 48,091 and Section 607.0501, Florida Stetutes, the name and
address of the Initial Registered Agent for service of process upan the Master Assoclation fs:

-5
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Gary W. MoMichael
323 Page Baoon Rd., Ste. 17
Mary Esther, FL 32560

The above address is also the address of the registered office of the Maé’rer Assoclation,

Cl H LUTION

The Master Association may be dissolved as previded by law. In the event of
dissolution or final liquidation of the Master Association, the assels, both real and personal of
the Master Assoclation, shall be dedicated te an appropriate public agency or utility to be
devoted to purposes as neary as practicabls to the same as those fo which they wera
required to be davotad by tha Master Association. In the event that such dedication is
refused acceptance, such assets shall be granted, conveyed and assigred to any nanprofit
corporatlan, assoclation, truet or other organization, 1o be devoted to purposes as nearly as
practicable to the same as those to which they were requirad to be devotad by the
Assoclation. No such disposition of Master Associatlon properties shail be effective to divest
or diminish any right or title of any Member vested under tha Declaration unless made In
accordance with the provisions of such Declaration. In addition to the foregoing, If at any
time the sole member of the Master Association is a Homeowners Assoclation, the
Asgoclation may be dissolved at the election of the Hormeowners Assoclation, and in that
avent all of the assets, both real and personal, of the Association, shall be transferred and
cenveyed to such Homeowners Assaolation.

In the event the Master Association is dissolved, the praperty consisting of the surface
water management system shall be conveyed to an appropriate agency of local government,
and that if not accepled, then the surface water management system shall be dedicated to a
simillar nan-profit comporation,

ARTICLE X1II: DEFINITIONS

Unless the context expressly requires otherwise, the terms used herein shall have the
meanings set forth in the Deolaration.

The undersigned Incorporator hereby executes thesp Articles of Incorporation as of
this QR day of October, 2006. W

. Mcl\fichae!, InCorporator

STATE OF FLORIDA
COUNTY OF OKALQOSA ,
The foregoing instrument was acknowledged before me thisgl) day of October,

2006, by Gary W. McMichael, who is personally known to me or who has produzed a Florda
Driver's License as identifieation. =~ .

, 000Nk,
Nofary Public

v [ e
NOTARY SEAL MUST BE AFFIXED Commission Number =00 jue i

My Cammission ExpiresTiumstusge &, 2257

; FAFENE ALLERROOR
T ARy comnsona 00 10864

SR
=Ga
8/t 4 ¥0&ON 380 WY8E:6 900C #C 130




GNATI S REG|STERED

" The undersigned, having been named as regisiered agent and to accept servics of
process for VILLA DI MARE MASTER 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 dufies and is familiar with and accepts the obligations of his position as

registered agent.
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