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THE DUNES MASTER OWNERS' ASSOCIATION, INC. i3 oF PRCRATR
%he undersigned for tha pes of forming a corporation

pursuant to the provisions of t Alabana Nonprofit Corponation
Act (Code of Alabama (1975), Bections 10-3A-1, st seq.) hereby
adopts the following Articles of Ingorporation ("Articles®) and
cartifies ms follows:

1, MNAME. The nane of the corporation is *“The Dunes
Master Osmers' Association, Inc.” (hereinafter referred to as the
*Magter Association®). '

9. DURATION, The period of duration of the Master
Association shall ba perpetual unless dissolved pursuant to law,

3. PURPOBES. The purposes for which ths Master
Association is organised are:

(a) To provide for the efficient prasarvation of the
appearance, value and amenities of the property which is subject
to certain covenants, conditions and reatrictions including, but
not limited to, The Dunes Covenants, Conditions and Reatrictions
(the *Dunes Covenants”) and tha Alabama Beach Mouse Protoctive
Covenants for The Dunes (the "Beach Mouse Covenants®) (which
together with all subsequent amendsents thoreto, are hareinafter
collectivaly referred to as the "Covenants®) recorded or to be
recorded from time to time in the Probate Office of Paldwin
County, Alsbema on various portions of the property described on
Exhibit "A* attached heretn (hereinafter collectively referred to
as the 'DeveloEantgl; Capitalized terms not otherwise defined
harein shall ve same meanings given to them in the Beach
mcommt ts or if defined therein, then in the The Dunes

.
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(b) To own, operate, maintain, mce, repair and replace
Common Arsas of the Development.

(c) To the extent provided in the Covenants, to control
the specifications, architecture, design, appearance, sit and
landscaping of all TImprovements to be constructed, plac or
permitted to remain on asy Lot, Dwelling or any other portion of
the Davelopment, and all alterations, changes and additions

(dl To perform and carry out the acts, duties,
responsibilitier " and conditions delegated to the lMaster
Association 4in the Covenants, +these Articles, the Master
Association Bylaws, and all amendments thereto.

(s) To own, leame, license, cperate, purpose, acquire,
hold, iwprove, develop, manage, sell, convey, transfer, oxchange,
ralease and dispose of, either alone or in conjunction with
others, real and personal property, tangible and intangible, of
every kind, character and description. , _

(f) To enforce all of the terms and provisions of the
Covenants and to make, establish and enforce reasonable rules and )
regulations governing tha administration, operation and
managesant of the Development.

(ﬂ To make, levy, collect and enforce Assessments, as
defined the Covenants, and to use and expend such Asgessments
in the manner set forth in the Covenants.




(h) To employ persoanel and contract for services
material and labor, including contracting for the managemsnt of
the Common Areas and all other portions of the Development.

- {1) To purchase and maintain ingurance for such
coverages, with such insuxance carriers, in such amounts, at such
rates and with such deductibles as may be necessary for
protection of the Master Association, its officers, directors and
members.’ .

(1) To enforce any of the provisions of the Covenants by
legal and equitable actions as may from tims to tima be
necessary.

(k) To santer into, make and perform contracts of svery
kind for any lawful se without limit as to amount, with any
parson, firm, assoclation, partnership, limited partnership,
corporation, municipality, county, state, territory, governmsent,
governmental subdivision, or body politia.

(1) To operate without profit for the sole and axclusive
benaefit of the membars of the Master Aspociatiom.

(m) To delagate any powar or powers to Subordinate
Owner’s Associations or others when such delegation im desmed by
the board of directors of the Master Association to be in the
interast of the Master Association or its members,

{n) To carry on any other business in comnection with the
foragoing, to transact any or all lawful business for which
corporations may be incorporated under tha Alabama Nonprofit
Corporation Act, as smsanded, and to have and exeruise anll powers
necens or convenient to effect the purposes of the Master
Association in accordance with and subject to the terms and
provisions of the Covenants. :

{0) To monitor and encourage compliance with the Pormit
and the Baach Mouse Covenants.

THIS MASTER ABSOCIATION DOES ROT CONTEMPLATE PECUNLIARY
GAIN OR PROFIT FOR THE MEMBERS THEREOF, AND THE FUNDS OF THE
MASTER ABSOCIATION, WHETHER RECEIVED BY GIET OR OTHERWIBE,
REGARDLEES OF 'THE SOURCE THEREQF, SHALL BE RXCLUBIVELY USED IN
THE PROMOTION OF THE BUSINESS OF THE MASTER ASSOCIATION, AS THE
BOARD OF DIRECTORS OF THE KASTER ASEOCIATION MAY FRON TINE T
TIME DETERMINE.

- 4. IKITTIAL REGISTERED OFFICE AND AGENT. The location
and mailing address of the initial ragistered office of the
Master Assoclation, and the name of its initial registered agent
at such address, are as followst

W. Xennady Striplin
307 Woodbridge €ircle
Daphne,, Alabama 36526

5. NONSTOCK AND HNONPROFIT  STATUH. Tha Master
Association shall have no capital stock, is not organiszed for
profit, and does not contemplate pecuniary gain ox profit to the
membars thereof. HNo part of the earnings of tha HMaster
Association, an Alabama nonprofit corporation, shall inure to the
benefit of any member, individual officer, or dirsctor thereof.
The Master Association does not cohtemplate the distribution of
gainm, profits or dividends to the members thereof and is
organized solely for nonprofit purposes. .

6. MENBERE. The members of the Mastex Asscoiation shall
consist of all multifamily property asscciations and residential
property ownars’ associations, all within the Davelopment
‘{hereinafter collectively referred to as the *Subordinate Owners’
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Associations*), and the Declarant, for so long as the Declarant
owns m{ Lot, Unit, Dwelling or any portion of the Developsent,
or until such sarlier date as Declarant, in its sole discretion,
may otherwise elect. Notwithstanding anything provided herein or
on the Mamter Association Bylaws to the contrary, for so long as
poclarant owns any Lot, Unit, Dwelling or any other portion of
the Development, or until such earlier date which Detlarant in
its mole discretion, may otherwime elect, (a) Declarant shall
have the sole and exclusive right to (1) elect the board of
directors of the Master Association, (1i) ugg::lnt the officers of
thae MNaster Association and the members of DRB, as defined in
the Covenants, Li:li. remove and replace any membars of thes board
of directorm o Mastexr Association, tha officers of the
Master Association and the members of the DRB, (iv) ‘amend these
Articles of Incorporation and the Master Association Bylaws, and
(v) take all other action on behalf of the Haster Assoclation and
vote on all other mattsrs reguired to be voted on or a by
thé membors of the Master Asmociation. As long as Declarant owns
any Lot, Unit, Dwelling or any other portion of the Development,
or until such earlier date which Declarant, in its sole
disoretion, may otherwise weslect, <+the Bubordinate Owners’
Association shall not have voting rights or privileges in the
Master Association. At such time as Declarant no longsr owns any
Lot, Unit, Dwalling or any portion of the Development, the
meubers of the Master Association shall be entitled to vote on
all tha foregoing mattaers subject to any restrictions sst forth
in the Covenants. The voting rights of any mewber of the Mamter
Association may be limited and suspendsd in accordance with the
provisions of ths Covenants.

7. DIRECTCRS.

1:) Fumber of Directors. The affairs of the Master
Association shall be managed by a board of directors. The numbar
of directors comstituting the i{nitial board of directors shall be
thres (3). Thereafter, the number of diroctors of the Master
Associstion shall be fixed in the manner provided in the Masterx
Association Bylaws and may thereafter be increased or decreased
from time totluhymand-nnttoorinthommertg:wi in
tha ¥aster Asscciation Bylaws; provided, howsevar, t (1) the
number of directors shall in no event conmist of leas than three
(3) directoras, (il) no decrease in the number of directors shall
have the effect of shortening the terms of any incumbent
director, (iil) Declarant shall have the right to elect all
mombaye of the board of directorsm of the Master Association as
long as Declarant owns any ILot, Unit, Dwelling or any other
poxtion of the Davel nt, or until such earlier date which
Daclarant, in ite sole dimcretion, may otherwime slact, a spacial
meeting of the mambers of tha Master Asscciation shall bo called
within a reascnable time thersafter at which time the members of
the Master Association shall elect, by majority vote, a new board
of directors of the Master Association. Directors of the Naster
Association nead not be Owners or residents of the Htate of
Alabama. 7Tha names #&nd addresses of the persons who axe to serve
as initial directors of tha Master Assoclation until their
puccessors are slected and qualified or until such dirsctors ars

as provided in Paragraph 7{(b) of theme Articles are as
follows1

¥W. Kennedy Striplin
307 wWoodbridge Circle
Daphne, Alabama 316526

Henrlette R. Jordan
307 Woodbridge Circle
Daphns, Alabmpa 36526

Cecila K. Btriplin
307 woodbridge Circle
Daphna, Alabama 36526
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: (hi Removal. For 8o long as Declarant owns any ILot,
Unit, Dwelling or any other portion of the Devel nt, or until
earlier date which Declarant, in 1its =sole scration, may
otherwise elect, Daclarant shall have the right at any time and
from time to time to remove any dirxector of the Master
Association, either with or without cause, and may appoint a
successor to such removed director or otherwise' fill any
vecancies on the board of directors of the Master Assocliation, in
each case without any consent or approval of any members of, the
Magtar Association. At such time as Declarant no longer owns any
Lat, Unit, Dwelling or any other portion of the Dnvalurnent, or
until such earlier date which Declarant, in its sole discretlon,
may othexwise elect, the mambers of the Master Association shall
have the right at any time and from time to time to remove any
director of the Master Association, either with or without cauwme,
and on the board of directors of the Master Association shall be
£1lled as providad in the Master Asscciation Bylaws.

(c) Powers. Except as may ba otherwise provided to the
contrary in the Covenants, thesa Articles or tha Master
Association bylaws, all powers of the Master Association shall be
exaercised by or under authorm of, and tha business and affaira
of the Master Association shall be managed undsr the direction
of, the Master Asmoclation board of directors.

(d) Conflicts of Interast. No contract or other
transaction between the Master Asmociation and one or mors of its
directors, or any other corporation, f£irm, association or emtity
in which one or mora directors of the Master Association are
directors or officers or are financially interested, shall be
either void or voidable because of such relationship or intarest.
Any director of the Mastar Association, or any corporation, firm,
association or entity of which any director of +he Master
Assoclation is a director or officer or is finanolally
interested, may be a party to, or may bs pecuniarily or otherwise
interasted in, contract or tranmaction of the MNaster
Asmociation, provi that such relationship or interest in such
contract or transaction shall be disclosed ox known to the Kaster
Association board of directors at the meeting of the MNaster
Asgociation board of dirvectors or a committes thereof which
authorizes, approves or ratifies such contract or transaction
and, 1f such fact shall be disclosed or known, any director of
the Master Asscciation so ralated or interested. Any director of
tha Master Asmociation =may vote on any contract or other
transaction bstween +hs Master Associstion and any affiliated
corporation without regard to the fact that he or she is almo a
director ' of psuch affiliated corporation. Notwithstanding
anything provided to the contrary in these Articles of the Master
Asnociation Bylaws, Declarant or an affiliate of Declarant shall
ba employed ae the manager of tha Master Association and
Devalopment for so long as Declarant owns Lot, Dwalling or

othar portion of tha Davelopment, or until such sarlior date
which Daclarant, in its sole disoration, may otherwime elect.

8. IRCORYORATOR. The name and address of the
incorporator is as follows:

W. Esnnedy BStriplin
307 ¥Woodbridge Circle
Daphne, AL 36526

9, DISTRIBUTION OF ASSETS UPON DISBOLUTION,

(a) Upon dissolution of thea Master Assoclation, all of
its assets resmalning afier provision for creditors and t of

all costs and expansmas of such dissolution shall be stributed
in the following manners:

0V00 1% 6500514



("I-:l)m Renl Property contributed to the Master Amsociation
without receipt of other than nominal consideration b‘{
Declarant shall ba xetnrned to Declarant, unless Declaran
refuses to accept the conveyance (in whole or part))

1i) Ko member, director, or officer of the Master
Association or other private individual shall be ehtitled to
share in the distribution of any of the Master Association assets
upon dissolution of the Master Association. Unless tp the
contrary by three-forths &3/4 of tha menbers of thes Master
Aspoclation, the assmets o Master Association shall be
granted, conveyed, and assigned to an appropriate public body,
agency,or . agencies, utility or utilities,or any one or more of
them or to any one or mora non-profit corporations, ‘apmociations,
trusts, other organizations to ba devo to purposes As nsarly
ax acticable the same as those to which they were required to
be ted by the Master Association. No disposition of the
Master Association’s asmets shall be effective to divest or
diminish any right or title of any mewber vested in it under
recorded Covenants applicable to such assets unless made in
accordance with the provisions of such Covenants.

(b) Diesolution of the Master Association shall be
accomplished as set forth in the Alabama Monprofit Corporation
Act.

10. POWER OF PRESIDENT AMD VICE PRESIDENTS TO EXECUTE
DOCUMENTS. The president and each vice president of the Hastaer
Association shall each have suthority to execute all instrunents,
dooumants and contracts on behalf of the Master Association,

11. INDENNIFICATION OF OFFICERS, DIRECTORHS, ENPLOYEES
ANRD AGENTS.

(a) The Master Association shall indemnify any person who
was or is A party or is threatensd to be mado a party to any
threatened, pending or completed oclaim, action, suit or
proceading, whether ecivil, oriminal, administrative or
investigative, Iincluding appeals (other than an action by or in
right of the Master Association),, by reason of the fact that he
or she im or was a director, officer, employes or agent of the
Master Association as a director, officer, partner, employes or
agent of another corporation, partnership, joint venture, trust
or other enterprise, against sexpenses L‘ luding atto '
fees), Judgements, fines and amounts paid mettlement actuall
and reamonably incurred by such person in connection with suc
claim, aotion, sult or proceeding, had no reasonable cause to
balieve him or her conduct was unlawful, The termination of any
claim, action, suit or procseding by Jjudgement, ordar,
ssttlement, conviction, or upon a plea of nola contenders or its
equivalent, shall not, of itself, create a presumption that the
ganon reasonably belisved to be in or not opposed to the best
nterests of the Master Assoclation, and with respect to any
criminal action or procesding, has reasonable causa to bellieve
that his or her conduct was unlawful.

(b) The Master Association mhall indemnify any person who
was oOr is a party or is threatenad to be made a to any
threatenad, pending or completed claim, action or suit by or in
the right of the Master Awsociation to procure a judgement in its
favor by reason of the fact that the person is or was a director,
officer, employea or agent of the Master Association as a
director, officer, partnsr, employee or agent of another
corporation, rtnership, joint venture, trust or other
enterprise agy t expenses (including attorneys’ fees) sctually
and reasonably incurred by him or hexr in connaction with the
defense or settlement of such action or suit if he or she acted
in good faith an in a manner he or she reasonably balieved to be
in or not oppomed to the best interssts of tho Master
Association; provided, however, that no indemnification shall be
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mada in respect to any claim, issue or matter as to which such
parson shall have besn adjudged to be lisble for willful,
deliberate or wanton mimconduct in the performance of his or her
duty to the Master Association unless only to the extent that
the court in which nuch action or sait was brought shall
dotermine upon application that, despite the adjudication of
1liability but in wview of all circunstances of the ¢ase, such
person is fairly and reasonably entitled to indosmity for such
axpeuses which the court shall deem proper. .
(ﬂm To the extent that a director, officer, employes ox
agent of Mastor Association has been muccessful on the merits
or otherwise in defense of any action, suit or ovading
refarred to in Paragraph ll{a) and g:) above, or in defenss of
claim, issue or matter therein, such person shall be
indemnified against expenses {including attorneys’ fean) actuslly
and reasonably incurred by such person in connection therawith,
_notwithstanding that he or she has not been successful on any
other claim, issauze or matter in any such action, suit or
proceading.

(di Any indemnification under Paragraph 11(a) and {b)
above (unless ordered by a court) shall be made by the MNaster
Association only as authorized in the specific case wupon a
determination that indemnification of a director, offlcer,
employee or agent of the Master Association is proper in the
circurstances because such parson has met the applicable standard
of conduct wsuch forth in Paragraph 1i(a) and Lb) above. Buch
determination shall be made (i) by the board of directors of the
faster Amsociation who were not parties to, or who have been
wholly successful on the merits ox otherwise with remspect to,
such claim, action, sult or proceading, or (ii) is such a quorum
is not obtainable, or, even if obtainable, if a prum of
diginterested directors of the Master Amsoclation mo ts, by
independent lsgal counsel in a writtsn opinion, or {(iii)} by =&
majority vote of the members of the Master Association.

(e) Expenses (includi attorneys’ fees) incurred in
defending a civil or criminal claim, action, suit or procendl
may be paid by tha Masmter Association in advance of the £ina
disposition of such claim, suit or proceeding as authorized in
the manner provided in Paragraph llid) abova upon recelipt of an
undertaking by or on bahalf of any otor, officer, employws or
mnt of tha Mastexr Association to xepay such amount id and to

extent that it shall be ultimately determined that he or she
is not entitled to be indemnified by the Napter Association as
anthorized in this Paragraph 11.

(£f) ‘The indemnification authorized by this Paragraph i1
shall not be deemed exclumive of and shall be in addition to any
other right to which those indemnified may be entitled under any
statue, rule of law, provisions of these Articles, the Naster
Association Bylaws, agreement, vote of membars or diminterasted
directors of tha Master Association, or otherwire, both as to
action in his or her official capacity and as to action in
another capacity while holding such office, and shall continue as
to a person who has ceased to ba a director of the Mawster
Association, officer, empl or agent of the Raster Asscclation
and shall inure to the benefit of the heirs, executors and
administrators of such parson.

(g) The Master Association shall have power to purchane
and maintain jinsurance on behalf of any pexson who is or was a
director, officer, employees or agant of the Master Association,
or is or was serving at the request of the Mastor Association as
a director, officer, partner, employee or agent of
corporation, partnership, joint venture, trust or other
‘enterprise against any liability asserted against such person and
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incurred by him or her in any such capacity or arising out of his
or her status as such, whether or not the Naster Association
would have the power to indeanify such person against: such
1iability under the provisions of thims Paragraph 11.

12. AMENDNENT. For so long as Declarant owng any Lot,
Pwalling, Unit ox n:{iothnr portion of the DuveloTnnnt, or until
puch earlier date ch Declarant, in its sole discretion, ::X
otherwise elect, these Articles may be amended at any ting
from time to time by Declarant or by the vote of the board of
directors of the MNaster Association, without the consent or
appraval of any of the other members of the Master Association.
At such time as Declarant no longsr owns any Lot Dwalling or nnly‘
portion of tha Development, or until such eari.ter- sate whid
Declarant, in its sole discretion, may othexwise elect, then
these Articles of Incorporation may be smended, subject to the
terns and provisions of the Covenants, by the affirmative vots of
at lemst two-thirds (2/3) of the total votes of all members of
the Master Association.

13. INCORPORATION BY REFERENCE. All of the terms,
provisions, definitions, covenants and conditions sat forth in
The Covenants are hersby expressly incorporated herein by
roferenoe am 4f fully met forth herein. In the event of any
conflict or ambiguity betwsen the temms, provisions; definitions,
covenants and conditions set forth herain in these Articles
the Covenants, then the provisions of the Covenants shall at all
tixes control. In the event of any conflict or ambiguity between
the terms, provisions, definitiouns, covenants and conditions met
forth harein in these Articles and the Magter Assooiation Bylaws,
then the provisions of these Articles shall at all timss control.

IN WITHESS WHEREOF, the undersigned Incorporator has

ﬂto met 1!9:.;.: hand and seal, on this the Zr day of
¥ L]

,

BEAL
. Ko 8 ( )
8 ALABAMA
m COURTY GENERAL ACKNOWLEDGHENT
T, the undersigned authority, a Notary Public in and for

’
said County in said Btats, hereby certify that W. KENNEDY
STRIPLIN, whose name is signed to the foregoing instrument, and
wio is known to me, acknowledged before me on this day that,
being informed of the contents of sald instrument, he executed
the pame voluntarily on the day the same beaxs date.

G:l?n—undar my hand and official senl, this the
day of (F; 3 s 1996,

' Notg
My commission explxen: 1}45&

This instrument prepared by:

Thomas W. Xlyce, P.C.
Attorney at Law

Post Office Box 2301
Gulf Shorem, AL 36547
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