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ARTICLES OF INCORPORATION OF
BRENT CONDONMINIUM ASSOCIATION

ANC.

The undersigned hereby associate themselves for the purpose of furming a corporation not
for profit under Chapters 617 and Chapter 718, Florida Statutes, and agree and certify as follows

ARTICLE 1.
Associastion Mame, Principal Office,
Address and Registered Agent ldentity

N

Mame. The mame of the corporation shall be BRENT CONDONMINIUM
ASSOCIATION, INC., a corporation not for profit (hereafler referred to as the "Association™)

'he principal business address of the Association is 3 West Garden Street, Suite 210, Pensacola
Florida 32502.

1.2)

Address and Registered Agent, The street address of the initial registered office of
the Association is 40 S. Palafox Place, Suite 300, Pensacola, Florida 32502. The name of the
Association's initial registered agent at such address is Kramer A. Litvak (hereinafler referred to as
the "Registered Agent").

ARTICLE 2.
Purpose

2.1)  Purpose. The purpose for which the Association is organized is to provide an
entity pursuant to the Florida Condominium Act (Chapter 718, Florida Statutes) as it exists on the
date hereof for the maintenance, operation and management of a condominium known as Brent
Condominiums (herein "Brent Condominiums™), being a proposed condominium development
located in Escambia County, Florida. BRENT CONDOMINIUMS is being developed by One
Palafox Place, LLC, a Florida limited liability company, its successors and assigns (herein the
"Developer”).

en T
L T
2.2)

eI
Distribution of Income. The Association shall make no distribution of 1nEome tot} }
and no dividend shall be paid to its members, directors, or officers.

-
2.3)

cI

-

No Shares of Stock. The Association shall not have or issue shares ofalock

o
Lt

o

LT .._: = . .

. e e

2.4)  Use of Centain Terms. Brent Condomintiums is sometimes referred to hcrcm as “the

"Condominium." A Condominium Unit in the Condominium is sometimes hereinaflier rcﬂ.rred to —

as a "Unit," and the owner of a Unit is somctimes hereinafter referred to as an "Owner” or & "Unit @
Owner”. The Property of the Cendominium is sometimes referred 1o as "Condominium Property

il e

— O

ARTICLE 3.
Powers

3.0

Common Law and Statutory Powers. The Association shall have all of the
commuon law and statutory powers of a corporation not for profit under Florida law rot in conflict
with the terms of these Articles of Incorporation or the Florida Condominium Act

3.2) Specific Powers. The Association shall have all of the powers and duties of an
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association set forth in the Florida Condominium Act and all of the powers and duties reasonably
: necessary to manage, maintain and operate Brent Condominiumy pursuant 1o the Declaration of
Condominium for Brent Condominiums as it may be amended from time to time, including, but
not limited (o, the following:

(a) ‘l'o make and collect assessments (regular, special and emergency) against
members as Unit Owners to defray the costs, expenses and losses incurred in the management,
maintenance, operation, repair and replacement of the Condominium and property and facilitics
serving the Condominium and Association Property, if any.

{b) To use the proceeds of assessmnents in the exercise of its powers and dutics.

() I provided in the Declaration of Condominium or the rules and regulatiens
for the Condeminium, to charge interest and late charges on delinquent or past due assessments
and to accelerate the assessments of a Unit Owner in such Condominium delinquent in payment of
any installment of assessments for Common Expenses.

(d) If provided in the Deciaration of Condominium for the Condominium, to
charge a use fee against Unit owners in such Condominium for the use of designated Association
Property, if any, or certain designated portions of the Common Elements.

(e) If provided in the Declaration of Condominium for the Condominium, to
require as a condition to the letting or renting of a Unit in such Condominium a sccurity deposit to
protect against damages to the Common Elements and/or the Association Property, ifany.

) To acquire, own, maintain, manage, rcpair, replace and operate  the
Condominium Property and all other property, improvements and facilities serving the
Condominium or their respective Unit Owner members, whether located within or without the

Condominium.

(g) To purchase insurance upon the Condominium Property and Association
Property, if any, and insurance for the protection of the Association and its members as Unit
Owners. __4{'3

~>
2
e, 2
- . ) . pani i ]
- (h) I'o assist in the rentals of Units and the residences thercos for tha 1
convenience of the Unit Owners, unless otherwise prohibited by law or unless registrafion 1§ . .,
required by law. e S

8¢

LI

(i) To make and amend reasonable Rules and Regulations respec,firlgé"the u:?: o
and occupancy of the Condominium Property, including the Units and the residences theéréon and —\_.,,-.;
Association Property, if any, for the health, comfort, safety and welfare of the Unit Owners. All
such Rules and Regulations and amendments thereto shall beapproved by the Board of Directds
of the Association.

) To approve or disapprove the transter, lease, loan, mortgage and
ownership of Units tn the Condominium, if so provided in the Declaration of Condominium for
such Condominium.

(k) To cnforce by legal means the provisions of the Condominium Act of the

[E)
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State of Florida, the Declaration of Condominium of the Condominium, these Articles of
Incorporation, the Bylaws of the Association and the Rules and Regulations for use of the
Condominium Property and Association Property, if any,

(1) To contract for the management of the Condominium with third party
contractors and to delegate to such contractor all powers and duties of the Association, except as
such are specifically required by the Declaration of Condominium or the Florida Condominium
Act to have the approval of the Board of Directors or the members of the Association.

(m)  To contract for the management or operation of all the portions of the
Common Elements and Association Property, if any, susceptibie to separate management or
operation.

(n) To employ personnel to perform the services required for proper
management, maintenance and operation of the Conduminium and Association Property, if any.

(o) To acquire or enter into (prior or subsequent to the recording of the
Declaration of Condominium of the Condominium) agreements whereby it acquires leaschoids,
memberships or other possessory or use interests in real and personal property, including, but not
limited to, country clubs, golf courses, marinas, and other recreational facilities, whether or not
contiguous to the lands of the Condominium intended to provide for the enjoyment, recrealion or
other, use or beneft of the Unit Owners, to declare expenses in connection thercwith to be
Common Expenses, and to adopt covenants and restrictions refating to the use thercof and to

operate under a fictitious name.

{s)) To purchase and own Units in the Condominium, and to acquire and hold,
lcase, mortgage and convey the same, subject however, to the provisions of the Declaration of
Condominium and the Bylaw s of the Association refalive thereto.

(q) To obtain leans to provide funds for operating, maintaining, repairing,
replacing and improving the respective Condominium and Association Property, if any, and to
pledge the income of the Association from assessments against Unit Owners in the Condeminium
as security for such loans.

3.3)  Assets Held in Trust. All funds and properties acquired by the Assoctation and the
procecds thereof shall be held in trust for the members in accordance with the provisions of the
Declaration of Condominium of the Condominium, these Articles of Incorporation and the Bylaws
of'the Association.

34)  Limitation on Exercise of Powers. The powers ot the Association shall be subject
to and shall be exercised in accordance with the provisions of the Declaration of'Condomin’-m'r:ﬁ‘;of
the Condominium and the Bylaws of the Association and the Florida Condominium Act. 7721

ARTICLE 4,
Members

4.1) Members,
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(a) ‘The members of the Associaticn shall consist of all of the record owners of
Units in the Condominium from time to time, and afier termingtion of the Condominium, shall
consist of those who are members at the time of such termination and their successors and assigns.

(b) Until the Declaration of Condominium of Brent Condominiums is recorded
in the Public Records of Escambia Couniy, Flonda, the subseriber {incorporator) to these Articles
shall be the sole memben(s) of the Association and shall cast all the voles. Upon the recording of the
i Declaration of Condominium for Brent Condominiums, the subscriber shall automatically cease to

be member(s) of the Association.

4,2)  Termipation and Change of Membership. Membership in the Association shall
terminate automatically and immediately as 8 member vested present interest in the title to a Unit
terminates. After receiving any approval of the Association required by the Declaation of
Condominium of the Condeminium, change of membership in the Association shall be established
by the recording in the Public Reccrds of Escambia County, Florida, of a deed or other instrument
establishing a change of record title to a Unit in the Condominium and the delivery to the
Association of a certified copy of such instrument. The Unit Owner(s) designated by such
instrument thereby automatically becomes a member of the Association and the membership of
the prior Uinit Owner(s) is terminated.

43) Limitation_on Transfer of Shares of Asscts. The share of a member in the funds
and assets of the Association cannot be assigned, hypothecated or transferred in any manner,
except as an appurtenance to the member’s Unit,

4.4)  Voting. Ilach member shall be entitled to vote in the same proportion as said Unit
Owner's percentage share in common elements as set forth in the Declaration. it after the
recording of a Declaration, two or more units are combined to form a single unit ("Combined
Unit"), then the Combined Unit shall huve the number of voles equal 1o the sum of the votes for
cach of the Units so combined. All of the Voting Interest {or cach Unit in the Condominium shall
be cast together. The manner of exercising voting rights shall be determined by the Bylaws of the

Assoclation.
ARTICLE 5.
Directors
5.1)  Developer's Right to Control Agsociation and Board of Directors. The Developer

shali have and hereby reserves the right to control the Association pursuant to Section 718,301 of
the Florida Statutes, which provides as follows:

(1) If unit owners other than the developer own 15 percent or more of the units in a
condominium that will be operated ultimately by an association, the wnit owners other
ihan the developer are entitled to elect at least one-third of the members of the board of
administration of the association. Unit owners other than the developer are entitled (o
elect at least @ majority of the members of the board of adminisiration of an association,
upon the first to occur of any of the following evenis:

{cy Three vears after 50 percent of the units thet will be operated ultimately by the
associetion have been conveyed to purchusers;
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(b} Three months after 90 percent of the units that will be operated ultimately by the
. association heave heen conveyed 1o purchasers;

(c} When all the units that will be operated ultimaiely by the association have been
compleied, some of them have been conveyed 1o purchasers, and none of the others are
being offered for sule by the developer in the ordinary course of business,

(el When sume of the units have been conveyed to purchasers and none of the others are
being constructed or offered jor sale by the developer in the vrdinary course of business;

(2) When the developer files a petition seeking protection in bankruptcy;

(h When a receiver for the developer is appointed by a circuit court and is nol
discharged within 30 days after such appointment, unless the court determines within 30
days after appointment of the receiver thal transfer of control would be detrimental 1o the
association or its members; or

(@) Seven yeurs after the date of the recording of the certificate of a surveyor and mapper
pursuant io 5. 718.104(4)(e) or the recording of an instrument that transfers title to a unir
in the condominium which is not accompanied by u recorded assignment of developer
rights in javor of the grantee of such unit, whichever occurs first; or, in the case of un
associution that may ultimately operate more than one condominium, 7 years after the

718.104(4)(e) or the recording of an instrument that transfers title to a unit which is no!

date of the recording of the certificate of a surveyor and mapper pursuant to s&o %:
718.104(4)(e) or the recording of an instrument that transfers tiile 1o a unit which is ﬁ! 2 ; -
accompanied by a recorded assignment of developer righis in favor of the grantee of steh A 1
wnir, whichever vccurs firse, for the first condominium ir operates, vr, in the case ry' Un~ - ay
association operating a phase condominium created pursuant to 5. 718.403, 7 years aﬂer €2 L
the dute of the recording of the certificate of a surveyor and mapper pursuant to s'. Es P
o

accompanied by a recorded ussignment of developer rights in favor of the grantee of such A
wiir, whichever occurs first. .'~': o
The developer is entitfed 1o elect at least one member of the board of adminisiration of an
association as long as the developer holds for sale in the ordinary course of business at

least 5 percemt, in condominiums with fewer than 500 unils, and 2 percent, in
condominiums with more than 500 units, of the units in a condominium operated by the
association. After the developer relinguishes control of the ussociation, the developer

muy exercise the right fo vote any developer-owned units in the same manner as any

other unit owner except for purpases of reacquiring control of the associution or
selecting the majority members of the hoard of adminisiration.

During the period the Developer is in control of the Association, the Directors shall
exercise all rights, powers and privileges that would otherwise be exercisable by the members.
Notwithstanding the foregoing provisions, which are also found in Section 718.301(1), Florida
Statutes, Developer reserves the right to transter control of the Association to the Unit Owners at
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an carlier tiine than mandated by statute and the Unit Owners agree to accepl control of the
Association when offered by the Developer,

5.2)  Board of Directors. The affairs of the Association shall be mapaged by the Board
of Directors consisting of the nurmber of Directors determined by the Bylaws, but not less than three
! (3) Directors, and in the absence of such determination shall consist of three (3) Directors.
Directors, except those persons named as the members of the First Beard of Directors and those
persons designated by the Developer, if any, to replace such persons, shall be members of or
officers of corpurate members of the Association. '

r 5.3y  Llection of Directors. The Directors of the Association shall be elected at the

: annual meeting of the members in the manner determined by the Bylaws of the Association.
Directors may be removed and vacancies on the Board of Directors shall be filled in the manner
provided by the Bylaws of the Association,

5.4)  First Election of Directors, The first election of Directors by the membership shall
occur as provided in Article 5.1 hereof. The First Board of Directors named in these Articles shall
serve until such election and any vacancies in their number occurring before the first election shall
be filled by the Developer, or in the event of its failure to do so, by the remaining Dircctors,
excepl as otherwise specifically provided in Article 5.1 hereof. The transfer of control of the
Association by the Developer to the members shall be as provided in Article 5.1 hereof.

5.5)  First_Board of Directors. The names and addresses of the members of the first
Board of Directors who shall hoid office until their successors are elected and have qualified, or
until removed, are as follows:

Name Address il =S

Robert B. Switzer 92 Highpoint Drive | —
Gulf Breeze, FL 32561 —o BT
William Y. Lovelace 8976 County Road 99 A,
Lillian, AL 36549 Y
Charles L. Switzer 426 Montrose Blvd, I
Gulf Breeze, F1. 3256 L] = ,}

ARTICLE 6. oL

Officers o

6.1) Officers, The affairs of the Association shall be administered by a President, Vice
President, Sccretary and Treasurer and such other offices as may be designated in the Bylaws of
the Association. The officers shall be clected by the Board of Dircctors at its first meeting
following the annual meeting of the members of the Association and shall serve at the pleasure of
the Board of Directors. The names and addresses of the officers who shall serve until their
successors are designated and elected by the Board of Directors as ollows:

NAME OFFICE ADDRESS
Robert B. Switzer President 92 Highpoint Drive
Gulf Breeze, FL 32561
William Y. Lovelace Vice President 8976 County Road 99
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Lillian, AL 32514
8976 County Road 99
Lillian, Al. 36549

92 Highpoint Drive
Gulf Breeze, FL 32561

Witliam Y. Lovclace Secretary

Robert B, Switzer Treasurer

‘The Directors and Officers may lawfully and properly execrcise the powers set forth in
Article 3 (including those set forth in Section 3.2(1), {m), {n), (0} and (p)), notwithstanding the fact
that some or all of them may be directly or indirectly involved in the exercise of such powers und
in the negotiation and/or consummaltion of agreements executed pursuant to such powers are some
or all of the persons with whom the Association enters into such agreements ar who own some or
all of the proprietary interests in the entity or entities with whom the Association enters into such
agreements.  Disclosure of such agreements in the Declaration of Condominium for the
Condoninium, as initially declared or subsequently amended, shall stand as an absolute
conftrmation of such agreements and the valid exercise by the Directors and Officers of this
Association of the powers pertinent thereto,

~>

=2

(o }
ARTICLE 7. o T
Indemnification of Directors and Officers = s
~o i

7.1) Indemnity, The Association shall indemnify any person who was or is a p}i?tfbr i
threatened to be made a party to any threatened, pending or contemplated action;”Suit or“:: i
pmccedmgs whcther civil, cnmmdl admmlstralwc or mw:-hgulwc, by reason ol the fau lha( hb or — i
expenses (including atmrney‘; f'ecs costs and appellate attorneys’ fees) Judgmcntq ﬁne< and
amounts paid in sertlement actually and reasonably incurred by him or her in connection with' ‘sLth
action, suit or proceedings, unless (a) a court of competent jurisdiction determined, after all
available appeals have been exhausted or not pursued by the proposed indemnity, that he or she
did not act in good faith, nor in a manner he or she reasonably believed to be in or not opposed to
the best interest of the Association, and, with respect to any criminal action or proceeding, that he
or she had reasonable cause to believe his or her conduct was unlawful, and (b) such court further
specifically determines that indemnification should be denied. The termination of any action, suit
or pruceedings by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in
a manner which he rcasonably believed to be in or not oppoesed to the best interest of the
Association, and, with respect to any crimingl action or proceeding, had reasonable cause to belicve
that his or her conduct was unlawful.

A Director, other than a person appointed by the Developer to the Board, shall not be
personally liable for monetary damages to the Association or any cther person for any statement,
vote, decision, or failure to act, regarding corporate management or policy, unless subsection
(a), (DB, (HBX2) or (1)B)3) of Section 617.0834, Florida Statutes, shall be found
applicable.

7.2)  Expenses. To the extent that a director, officer, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Article 7.1 above, or in defense of any claim, issue or matter therein, he
or she shall be indemnified against expenses (including attorney's fees and appellate attorneys'
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fees) actually and reasonably incurred by him in connection therewith.

es. bBxpenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in sdvance of the final disposition of such action, suit
or proceedings upon receipt of an undertaking by or on behalf of the affected director , officer,
employee or agent 1o repay such amount unless it shall ultimately be determined that he or she is
not entitled to be indemnified by the Association as authorized in this Article 7.

7.3)  Advances,

7.4)  Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
bylaw, agreement, vote of members or otherwisc, and shall continue as to a person who has ceased
to be a director, officer, employee or agent and shall inure to the benefit of the heirs and personal
representatives of such person.

7.5}  Insurance. The Association shall have the power to purchase and maintain insurance
on behalf of any person, who is or was a director, officer, employee or agent of the Association, or
is or was serving, at the request of the Association, as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise; against any liability
asserted against him and incurred by him in any such capacity, or arising out of his or her status as
such, whether or not the Association would have the power to indemnify him or her against such
liability under the provisions of this Article.

7.6)  Amendment. Anything to the contrary herein notwithstanding, the provisions of
this Article 7 may not be amended without the prior written consent of all persons whose interest
would be adversely atfected by such amendment.

ARTICLE 8.

Bylaws

8.1) Bylaws. The Bylaws of the Association shall be adopted by the Board of Dire__g&% of =3
the Association and may be altcred, amended or rescinded in certain instances by the Boafd oft_ I
Directors and in certain instances by the membership in the manner provided by the B}la\w— I“ ™ 5

pL o Tz

IG5, B aas
ARTICLE9. Ll
Amendments e w0

9.1)  Amendments. Subject to the provisions of Sections 9.2 and 9.3 of this Amcle 9, £
amendments to the Articles of Incorporation shall be proposed and adopted in the tol!owmg —
- fol
manner:

{a) Notice of the subject matter of a proposed amendment shall be included in
the notice of any meeting at which a proposed amendment is to be considered.

(1) A resolution for the adoption of a proposed amendment shall be adopted
by the Board of Directors setting forth the proposed amendment and directing that it be submitted
to & vote at a meeting of the members of the Association. Except as elsewhere provided, such
approvals must bc by not less than two-thirds (2/3) of the entirc membership of the Board of
Directors and by not less then two-thirds (2/3) of the votes (Voting Intcrests) of the entire
membership. Directors and members not present in person or by proxy at the meeting considering
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the smendment may express their approval in writing, providing such approval is delivered o the
Sceretary at or prior to the meeting.

j {c) A copy of each amendment filing shall be certified by the Secretary of

: State and shall be recorded in the Public Records of Escambia County, Florida, with identification
on the first page thereof of the Book and Page of the Public Records where the Declaration of
Condominium isrecorded.

! 9.2y Limiiatign on_Amendments. No amendment shall make any changes in the

3 qualifications tor membership nor the voting rights of members, nor make any change in Section
3.2 of Article 3, in Scctions 5.1, 5.4 and 5.5 of Articlc 5 or in Article 7, without approval in
writing by the Developer, all members and the joinder of all record owners of mortgages upon all
or any portion of the Condominium. No amendment shall be made that is in conflict with the
Florida Condominium Act, the Declaration of Condeminium or which delctes or modifies any of
the rights of the Developer hereunder without the prior written consent of the Developer.

9.3)  Initial Amendments May be Made Only by First Board of Directors,
Notwithstanding anything herein contained to the contrary, until the first election of directors by
the members, amendments to these Articles of Incorporation may be proposed and adopted only
by the unanimous action of the First Board of Directors named in these Articles or their
replacements.

ARTICLE 10.
Term

10.1) Term. The term of the Association shall be perpetual, unless the Condominium is
terminated pursuant to the provisions of the Declaration, and, in the event of such termination, the
Association shall be dissolved in accordance with the law unless its members shall unanimous

determine otherwise. =~
] e

. ( ;

ARTICLE 11, < e

Restriction Upon Commencement of Litigation g R

11.1)  Restriction. Notwithstanding anything contained herein, or within the Eﬁylgws Eg
this Association to the contrary, the Association shall be required to obtain the approval of at leagl L7
eighty percent (80%) of all Unit Owners in the Condominium prior to the employment :of ant
payment of legal or other fees Lo persons or entities engaged by the Association for the purposes gf
suing or making, preparing, or investigating any lawsuit or commencing any lawsuit, other than
for the following purposes:

(a)  ‘The collection of assessments against members as Unit Owners including
the preparation and filing of liens for unpaid assessments and the foreclosure of such liens;

)] The collection of other charges and fees which Unit Owners are abligated
to pay pursuani 1o the Declaration of Condominium of the Condominium, these Articles, and/or
the Bylaws and/or Rule and Regulations of this Association;

() The enforcement ¢f the use and occupancy and other restrictions contatned
within the Declaration of Condominium, other condominium documents, including but not limited
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: to the Rules and Regulations, including but not limited to those respecting tenants and guests;

(d) An emergency where awaiting 1o obtain the approval of the required
number of Unit Owners would create a substantial risk of irreparable injury to the Association, the
Condaminium, and/or the Association Property, if any, or any portion thereof.

Any such approval shall be obtained at a meeting duly called and the notice for which
shall specifically state its purpose.

ARTICLE 12,
Definitions

12.1) Pefinitions. The terms used in these Articles shall have the same definitions and
meaning as set forth in the Declaration of Condominium of Brent Condominiums unless herein
provided to the contrary or unless the context othcrwise requires.

ARTICLE 13.
Subscribers (Incorporators)

13,1} Names and Addresses. The name and residence address of the subscriber
{incorporaior) of these Articles of Incorporation are as follows:

NAMLE ADDRESS

Robert B, Switzer 92 Highpoint Drive
Gulf Breeze, FL. 32561

[SIGNATURE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the subseriber (incorpormor) has hereto affixed his sngﬁatu:e of
this 27 day of September, 2021 '

e

EJQE Tt Ef/Sth?m Inconporalor

TLOSTATE OF FLORIDA - -
“COUNTY OF ESCAMBIA -

The foregoing instrument was ncknowledged before me by [/physma] presence or [ ]
online notarization this 27" day of September, 202),

R(?D Swiltzer, who is pt.rqommy
known to me or has produced h identification.
Wy

Type Nume:
MNotary Pubbe:
My Commission Expires:

Notary Puthe State of Flonaa
Kramer Litvak

My Commisman GG 296427
Expues 022772023

g1 Wy 92 38V
E
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
FOR SERVICE OF PROCESS WITHIN THIS STATE
AND NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091 and 617.0501, Florida Statutes, the following is submitted in

compliance with said Act:

That Brent Condominium Association, Inc., a corporation not for profit. desining to
organize under the laws of the State of Flonda, with its principal offices at 3 West Garden Street,

Suite 210, Pensacola, Florida 32502, has named Kramer A. Litvak, whose otfice is located at 40
S. Patafox Place, Suite 300, Pensacola, Florida 32502, as its agent to accept service of process

within the State.
MEN
Having heen named as registered apent to accept service of process for the above-stated

corperation, at the place designated in this certificate, | agree 1o act in this capacity and | further
agree to comply with the provisions of all statutes relative to the proper and complete performance

of iy duties.

Dated: September 27, 2021
Kranfer A. Litvak
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