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ARTICLES OF INCORPORATION OF
TOWITOMES AT BAYSHORE OWNER’S ASSOCIATION, INC,

Acl”

‘The undersigned incorporator hereby adopts the following Arficlos of Incorporation for
the purpose of formning & not for profit corporation under the "Florida Not-For-Profit Corporation

ARTICLE )
CORPORATE NAMEI
ASSOCIATION, INC., hereinafler called the "Association.®

The name of the Corporation shsll bz TOWNHOMES AT BAYSITORE OWNER'S

ARTICLE NI
DURATION
The duration of the Corporation shal] be perpetual.
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ARTICLE Il A
DEFINITIONS %f"‘
The tenus used in these Articles shall have the same definitions and meanings as those
sct forth in the Declaration of Covenants, Conditions, Restriclions and Easemenis f{or
Townhomes at Bayshore recorded in the public records of Santa Rosa County, Florida, unless
herein provided to the contrary, or unless the context otherwise reguires. Bupplementary torms:
“Dircctor” shall mean and refer to 1
Directors purguant to Article V1 herein.
VI herein,

wose persons colected to the Association’s Board of

“Offices™ shall mean and refer tn those persons elected by the Board pursuant to Ardicle
Association as provided in the Treclaration.

“Member” shall mean and rofer (o (hosc porsons enfiticd to membership fn thwe

public records of Sania Rosa County, Florida,

“Property” shall mean and refer lo the real property described within the Declaration of
Covenants, Conditions, Restrictions and Easemcents for Townliomes at Bayshore recorded in the

(((H06000295096 3)))
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ARTICLE [V
COMMENCEMENT OF CORPORATE EXISTENCE

The corporate existence of the Association shall commence at the time thesc Articles of
Incorporation arc filed with the Dopartment of State of the State of Florida.

ARTICLE Y
PURPOSES AND POWLERS

The Associmtion is not orpanized for pecuniary profit or financial gain, and no part of the
Association's asscts or income shall inure to the benefit of any Direetor, Officer or Member of
the Associntion except as may be authorized by the Board of Directors in accordance with the
terms and provisions of the Bylaws of the Associalion with respect 1o the compensation of
Directors, Officers or Members of the Association for the readiton of unusual or exceptional
services 1o the Association.

The parposes for which the Asscciation is formed, and the powers that may be exercised
by the Roard of Dircctors of the Association, are:

{a) To own, opcrate, maintin, prescrve or replace, and to provide architectural control
over (he Property Including the Commen Arca locaied on that certain parcel of real
property situnle in Santa Rosa County, Florida, known a3 Townhomes at Bayshore, and
described within the Declarstion of Covenants, Conditions, Restrictions and Easements
for Townhomes at Bayshore recorded in the publie records of Santa Resa County,
floridn, and to those properties that may be annexed to the Property [rom time to time
pursuant to the Declaration; and

(b} T'o acquire by gift, purchase, or ofherwise, and to own, build, improve, operaie, repatr,
maintain and replace, lease, transfer, and otherwise dispose of] real properly, buildings,
improvements, fixtures and personal property in conaection with the business and allairs
of the Associntion; and

{¢) To dodicate, scll or transfer all or any pari of the Common Area 1o any public agency,
authority, or uiility for such purposcs and subject to such conditions as may be agreed {0
by the Members. Mo such dedication or transfer shall be offective without the conzent of
2 majority of the Mermbers to such dedication, sale or transfer, in wriling or by vole ot a
duly called moeeting of the Assaciation, or without {he prior written consent of Declarant
so long as Doeclarant owns at least one (1) Lot; and

(d) To establish, levy, collect, and cnforce payment of, all asscssments and charges

pursuant to the terms and provisions of the Declaration or Bylaws of the Association, and
to usc the proceeds thercof in the exercise of its powers and duties; and

{({({(1306000295096 3)))
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{e) To pay all expenses o commection with and incident to the conduct of the business and
affairs of the Association; and

{f) To porrow money ond {o pledpe, mortgage or hypothecate any or all of the real or
personal properly owned by the Association as sccurity for money borrowed or debis
incurred by the Association; and

{£} To annex additional real property to the Property pursuant to the {erms and provistona
of the Declaration; nnd

{h} To exercise such powers which are now or may hereafter be conferred by law upon an
association organized for the purposes sct forthr herein, or which may be necessary or
incidental to the powers 50 conferred; and

(1) To grant easements on or through the Commeon Arvea or any portion thereof; and

(1} To exercise all of the powers and privileges, and to perform all of the dutics and
obligations, of the Association as set (Drth in the Declaration, as the same may be
amended from time (o time; and

(ky To promulgatc or enforce rules, regvlations, bylaws, covonants, resirietions or
agreemenis Lo efleciuate the purposes for which the Associalion is orpanired; and

(1} Yo contract for the management of (he Association and Lo delegate in such coptract all
oy any part of the powers and dutics of the Association, and to contract for services to bo
provided to Owners, including, but not Hmited lo, trash removal and other wtilities or
services, and

() To purchase insarance upon the Property or any part thereof and insurance for the
protection of the Assogialion, its Officers, its DNirectors and the Cwners; and

{n) To approve or disapprove the leasing, transfer, ownership, or posscssion of any Lot,
as may be provided by the Declaration; and

{o} To employ personnel to perform the services required for the proper eperation of the
Association,

‘The foregoing clauscs shall be construcd both as purposes and powers, and the
cnumeration of specific purposes and powers shall not be construed (o limit or restrict in any way
the purposes and powers of the Associntion that may be granled by applicable law and any
amendmenis thereto,

(((HOGOO0295096 3)Y)
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ARTICLE VI
BOARD OF DIRECTORS

A, NUMAGR AND QUALIFICATIONS, 'The business and affairs of the Association
shall be managed and governed by a Board of Directors, The number of Direclors conslituting
the initin Board of Directors shall be three {3), The number of Direclors may be increased or
decreased from Hme to time in accordance with the Bylaws of the Association, but in n¢ cvent
shall there be less than three (3) Directors, Directors need not be Members of the Association.

B3 DUTIES AND POWERS, All of the duties and powers of tho Association
oxisting under the Declasation, these Articles and the Bylaws shall be exercised exclusively by
the Boand of Direclors, iis apents, contraclors or cmployees, subjeet to approval by Owners only
when such approval is specifically required,

C. ELECTION; REMOVAL, Dircetors of the Association shail be olected at the
Annual Meating of the Members in the manner determined by and subject 1o the qualificaiions
sct forth in the Bylaws, Dircctors may be removed and vacancies on the Board of Directors shall
be filled in the manver provided by the Bylaws,

D. TERM OF INITIAL DIRECTORS. The Declarant shall appoint the members of
the first Board of Direclors and their replacements, who shall hold office for the periods
described in (he Bylaws,

ii. INITIAL DIRBCTORS. The names and addresses of the initisl Board of
Divectors, who shall hold office uniil their succossors are clected and have taken office, as
provided in the Bylaws, are as follows:

Karcn Cook-Cowen - Class 1 {initial onc-year term)
731 Pohsacola Beach Bivd,
Pensacola Beach, FI. 32561

C. Baker Clark, Jr. - Class 2 (initlal two-year term}
F31 Pensacola Beach Blvd,
Pensacola Beasch, F1. 32561

Scott Stoncbraker - Class 3 (initial three-vear torm)

731 Pensacola I3each Bivd.
Pensacolu Baach, FL 32561

(((H06000295096 3)))
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ARTICLEYVH 7
OFFICERE

The affairs of the Asseciation shall be administered by the Officers holding the offices
designated [n the Bylaws. Tho Officers shall be clected by the Board of Directors of the
Association at its first meeting following the Annual Mcecting of the Members and shall serve at
the pleasure of the Board of Directors, The Bylaws may provide for the rermoval of Officers, for
the filling of vacancics and for the dutics of the Oflicers. The names and addresses of the
Officers who shall serve umtil their successors are designaied by the Board of Directors are as
follows:

President Scolt Stopebraker
731 Pensacola Beach Blvd,
Pensacola Beach, ¥L 32561

Vico Prosident Karen Cook-Cowen
731 Pensacola Beach Blvd.
Pensacols Beach, FIL 32561

Secrolary C. Baker Clark, Jr.
731 Pensacoln Beach Blvd.
Penscola Beach, FI. 32561

Treasurer C. Baker Clark, Ir.
731 Pensacola Beach Blvd,
Pensacols Beach, L 32561

ARTICLE V11
MEMBERSHIP

A. MEMBERSHIP RIGHTS. Every person or entity whe Is a record title owner of
any Lot shall be a Member of the Association. Any person or cntity who holds an interest in any
Lol merely as sccurity for the performance of an obligation shall not be a Member of the
Associalion. Membership in the Association is appurienant (o a Lot and cannot be conveyed
other than by conveyance of fee simple tile to the Lot

B. INFORMAL ACTION BY MEMBERS. Any action that may be taken of a
Muembers” mecting may be taken withoul a miceting if o consent in writing, seiting forth the
action, shall be signed by the holders of not less thay the minimum number of votes that would
be pecessary to authorize or take such action at a meeling at which olf shares entitled to vote
thereon were presemt and voted, and filed with the Secretary of the corporation. Within ten (10)
days aftcr oblaining such auwthorization by written consent, notice must be gliven to those
Maombers who have not consented in wriling to such action taken. The notice must fairly
sununarize the material features of the auwthorlved action.

5
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ARTICLE IX
AMENDMENT

Amendments 1o these Articles shall be made in the {ollowing mannen:

A PROPOSAL. NMotice of the subject matier for a proposed amendment shall be
included in the nolice of any wmeeting at which the propoesed amendment is {6 be considered.

B, ADOPTION. The rescluiion for the adoplion of a proposed amendment may be
proposed by either 2 majority of the Board of Dircctors or by not less than one third (1/3) of the
Membors, Directors and Mombers not present in person or by proxy at the meeting considering
the amendment may expross their approval in writing, provided that the approval is delivered to
the Seerctary at or prior (o the mecting. The approval must be by not tess than a magjority of the
voles of all the Members represcated at & meeting al which a quorum of Members is prosent.

. TIMITATION. No amendment shall make any changes in the qualifications for
membership, nor in the voling riphts or property rights of Members, nor any changes in Article ¥
or Acliele XIT of the Articles entitled "Purposes and Powers® and "Indemmification,”
respectively, without the approval in writing of all Members and the joinder of all record owners
of morigages on Lots. No amendment shall be made that is in conflict with the Declaration or
Bylaws, nor shall any amendment make changes that would in any way aifeot the riphis,
privileges, powers or options herein provided in favor of, or reserved to, Declarant, or an affiliate
of Declonmt, unless Declarant shall join in the execution of the amendment. No amendment to
this Paragraph C of Article IX shall be effective.

32 DECLARANT'S AMENDMIENT, The Doclarant may amend these Articles
congigtent with the provisions of the Dceclaration allowing cortain amendments to be offooted
solely by the Declarant.

i RECORDING. A copy of gach amendment shall be filed with the Secretary of

State pursvant 1o the provisions of epplicable Florida law, and a copy cettificd by the Secretary
of State shall be recorded in the Public Records of Santa Rosa County, Florida.

ARTICLEX
BYLAWS

The first Bylaws of the Associetion shall be adopted by the Board of Dircerors and may
he allered, amended, rescinded in the manner provided in the Bylaws and the Declaration.

(((FID6DD0295096 3))
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ARTICLEXI
INCORPORATOR -

‘The name and address of the incorporator of the Association is: Siephen R. Moorbead,
25 West Government Strect, Pensacola, Florida 32502,

ARTICLF X1
INDEMNIFICATION

A, INDUMNITY. The Association shall indemmify any person who is a pariy or is
threatened 10 be msde a party to any threatenod, pending or contemiplated action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he
is or was a Director, employee, Officer or agent of the Association, against expenses (including
altorneys' foes and appellate altoencys' fees), judgments, fines and amounts paid in seltlemoent
aciually and rcasonably incurred by him in connection with such action, suitl or proceeding,
unless {#) a court of competent juriadiction determines, aficr all available appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in good faith, or in a
manner he reasonably belicved to be in, or not opposed 1o, the best interests of the Assoclation,
and, with respeet o any eriminal action or procecding, that he had reasonable Sause to believe
his conduet was unlawful, and (b} such court further specifically determines that indemnifieation
should be denied.

The termination of any action, suit or procesding by judpment, ordor, sctilement,
comvielion, or upon plea of nolo contendere or its equivalent shall not, of iself, create a
prosumption that the person did not act in good faith and in a wanner which he reasonably
belicved to he in or not opposed to the best interests of the Assoclation, with respect to any
criminal action or proceeding, had reasonable cause 1o believe that his conduct was unlawlul,

13, IEXPENSES, To the extent that a Dircctor, Gliicer, employce or agent of the
Association has been successful on the merits or otherwise in defense of any aclion, suit or
proceeding referred Lo in Paragraph A, above, or in defense of any claim, issuc or mitter therein,
he shall be indemnified against expenses (including attorneys' fees and appellate attorneyy’ fees)
setually and reasonably incurred by him in connection thercwith.

C. ADVANCLS., Lxpenses Incutred in defending a civil or crimingt action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or procceding upon the receipt of an undertaking by or on behalf of the affected Dircctor,
Officer, employec of apent to repay such amount unless it shall ultimately be ddtermined that he
is entitled to be indeimnified by the Association ss authorized in this Article XIL

D, MISCELLANEOUS. The indemnification provided by this Acticle shall ool be

decimed exclusive of any otler riphts to which those sccking indemnification may be entitled
under any bylaw, agreement, vote of Members or otherwise, and shall continue as to a person

(((1106000295096 3)3)
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who has consed 1o be o Dircctor, OfTicer, employee or agent, and shali inure to the benefit of the
heirs and personal representatives of such person.

E. INSURANCIE. The Association shall have the power to purcliase and maintain
insurance on behall of any person who is or wag a Director, Officer, employee or agent of the
Association, or is or was scrving, at the request of the Association, as a Director, Oflicer,
empyployee or ageat of another corporation, parinership, joint venture, trust or other umrprisc,
against any tiability asserted against him and incurred by him in any such capacily, or arising out
of his slatus as such, whether or not the Associalion would have the power to mdemmfy him
aguingt such lability under the provisions of this Article.

T, AMENDMENT. Notwithstanding anything herein to the contrary, the provisions
of Mhis Articic XIT may not be amcnded without the prior writien consent of all persons whosu
interest woukl be adversely aifected by such amendment.

ARTICLE XIH
ANNEXATION

Anncxation of addilional properties, mergers, and consolidations, dissolulion and
amendment of the Articles, requires prior approval of HUD/VA as long as there is o Claws 3
membership.

ARTICLE X1V
PISSOLUTION

Unless the Board of Directors determines that because of a confliet of intcrest or other
subsiantial reason it should not meke any rccommendation, the Board of Directors moust adopt a
rosolution recommending that the Association be dissolved and dirceting that the quoslion of
such dissolulion be submiited to a vole at a mecling of Members entitied to vote thereon, which
may be either an annual or sr:e'cial mecting. Writlen nofice stating that the purpose, or one of the
purnuses, of such miccting is lo consider the advisability of dissolving the corporation must be
given to each Member (as of thivty (30) days prior to the date of mailing such netice) entitled 1o
vole at such mecting. This notice shall be sent at least len {10) days atd not more than sixty (60)
days before the date named for the mecting to each Member by United States mail, or by
telegram, charges prepaid, to his addeess appearing on the books of the Association. A
resolution to dissolve the corporation shail be adopied upon recciving 80% of the votes which
Members gresent at such meeling or represented by proxy are cntitled 1o cast. At any time afler
dissolulion is authorized, the corporation may dissolve by delivering to the Department of State
articles of dissohution for filing.

(((HO60002950G96 3)))
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ARTICLE XV
INITIAL REGISTERED OTFICE AND AGENT AND CORPORATE OFFI(E

The gtyect address of {he initial registered office of the Association is:

25 West Government Streel
Pensacoiy, FI. 32502

ond the name of the initial registered agent of the Association at said address is;

Stephen R. Moorhead.,
The address of the principal corporate office of the Association is;

731 Pensacola Beseh Blvd,
Pensacela Beach, FI, 32561

N WITNESS WIIEREOT, the undersigned has executed these Articles of Tncorporation

onthis_|] dayof December, 2006.
__;~—-'k_-———-*""'"’.”-‘

Steﬁmn‘R. Moorhead, Incorporator T

STATE OF FLORIDA
COUNTY OF ESCAMBIA

The foregoing fnstrument was acfczmwi(?td bafore me this | f day of December, 2006

by Stephoen R. Mootrhead,
NN i@ﬂmﬂ:"__

NO TARY PUBLIC

— ‘»/’Pcrsm;_a[iy Krown =
oR : . _5'55 ANDREA BENNETT
... Produced Mentifieation a,;; o3 %%@%?&f i{;i“}gﬂ?
Type of ldentification Produced” . ] {;?f‘"- Bm»‘.mﬂimr&mr'u!z ety
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGRNT

[, Rephen R, Moorhoad, hereby accept the appoimdment as registered agent for

TOWNITOMES AT BAYSHORE OWNER’S ASS0OCIATION, INC., as set forth in #s arlicies
of incorporation being filed simulancously herewith,

IN WITNESS WIIEREGF, 1 have hereunto set my hand and affixed my scal this ,“
diy of December, 2006.

c

STEPTIGN R. MOORHEAD
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