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LES OF INCORPORATION
OF

AGE OF ' ASSOC
& Florida not—-for-profit ecorporation

ARTICLEL NAME AND FPRINCIPAL PLACE OF BUSTNESS

" The narne of this corporation is THE VILLAGE OWNERS' ASSOCIATION, INC., hereinafter
called "Association”, and its principal plase of business initially will be 10343 E. Highway 30-A, Panama
City Beach, FL 32413,

ARTICLET, PURPOSE

This corporation is organized for the purpose of providing an entity pursuant to Section 718,111,
Florida Statutes, for the operation of The Village, a Condominium located m Walton County, Florida,
Further, the Associztion shall operate and maintain sny stormwater management system and tny
stormmwater discharge facility exempted or permitted by the Florida Depariment of Environmental
Frotection or other state agency on the property of the Association, and shall have all powers necessary
to establish rules and regulstions, assess members, and contract for services for the maintenance and
aperation thersef,

ARTICLE IYf, TERM

The term of the Association shall be the life of the condorminium, unless the Association is
terminsted by the fermination of the condominium in aceordance with the provisions of the Supplemental
Declaration of Covenants, Conditions and Restrictions which created this condominivm. Upon any such
termination, any stormwater management system or discharge feility for which the Agsociation is
1esponsible shall be maintained by locs! governmient units, ineluding Walton County or any nuunicipality,
a mumicipal service taxing unit, 1 active water control district, 5 drainage district created by special act,
2 comumimity development district created under Chapter 190, Florida Statutes, 2 special assessment
district created under Chapter 170, Florida Statutes, 2 state or federal sgency, any duly constituted
communication, water, sewet, elecirical or other public utility, or any entity accepiable to the Department
of Egvironmenta! Protection or its successor utidsr its rules and regulations.

ARTICLEXY, INCORPORATOR
tor.  The name and address of the subscriber to these Articles of fucarporation is as

follows:
NAME ADPRESS
Elizabeth J. Whalters 221 McKenzie &venue
Pznama City, FL 32401
Prepared by:

Elizabeth 1. Wallers, £8q. - Florida Bar #0048468
Buike, Blue & Huichison, P.A,

PO . Box 70

Panama City, FL 32402
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ARTICLEY, DIRECTORS

1 The affairs of the Association will be managed by a board consisting of the number of
directors as shall be determined by the Bylaws, but not lesg than three directors and in the absence of
such determmination shall consist of thres directors.

2, Dirsctors of the Association shall be elected at the annual meeting of the members m the
manner determnined by the Bylaws. Directors may be removed and vacancies of the Board of Directors
shall be filled in the manner provided in the Bylaws.

3. Tha Developer shall have the tight to appeint all the members of the Board of Directors
until Unit Owaers other than the Develeper own fifteen {15%) pergent or more of the Units that witl bs
operated ultimately by the Association. When Unit Owners other than the Developer own fifteen (13%)
percent or more of the Units that will be operated nltimately by the Association, the owners other then
the Develoger shall be entitled to clect not less than one-third (1/3) of the members of the Board of
Dirsctors. Unit Owners other than the Developer are enditled 1o elect not less than a majority of the
members of the Bosrd of Directors upen the eagtisr of: () Three (3) years after fifty (50%) percent of the
Units that will be operated ultimatcly by the Association have becn conveyed o purchasers; (b) three (33
months zfer ninety (90%) percent of the Units that will be operated uitimately by the Association have
been conveyed to purchasers; (¢} when ail the Units that will be operated ultimately by the Association
have been completed, some of them having been conveyed to purchasers, and none of the others are
being offered for sale by the Developer in the ordinary course of business; or {d) when some of the Units
heve been canveyed fo purchasers and none of the others are being constructed or offered for sale by the
Developer in the ordinary course of business, ot {c} seven yaars after recordation of the declaration of
condorninium, or in the case of an association which may ultimately operate more than one
condominium, seven (7} years after recordation of the declarstion for the first condominivm it operates,
The Developer ie entitled to elect zt {east one {1} member of the Board of Directors 2z long as the
Devaloper holds for sale in the ordinavy course of business at least five (5%) peroent of the Uniis
optrated by the Associstion. The Developer may, in its sole discretion, hurn over control of the
Association to Unit Owners other than the Developer prior to such dates by causing all of its appointed
directors to resign, whereupon it shall e the affirmative ohligation of Unit Owners other than the
Developer to elect diveetors and assurne control of the Asgociation, Within seventy-five (75) days after
the Upit Ovmers other than the Developer are entitled to elect & member or members of the Board of
Direofors, the Association shall cal], and give not less than sixty (60} deys' notice of an election for the
members of the Board of Directors, The election shall proceed as provided in §718.112(2)(d) Florida
Staputes. The notice may be given by any Unit owner if the association fails to do so. Upoen election of
the first Unit owner other than the Developer to the Board of Dircctors, the Developer shall forward to
the Division the name and mailing address of the Unit owner board member. Directors appointed by the
Developer need not be Unit Gwaers.

4, The names and addresses of the members of the frst Board of Dicectors who shall hold
office unti} their successors are elected snd have qualified, or until removed, ere as follows:

NAME ADDRESS
Steven E. Chambers 1929 3% Avenua North, Suite §50

Birmingham, AL 35263

H03000285394 0
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Raymond P. Fitzpatrick, Jr. 1929 3 Avenue North, Suite 650
Birmingham, AL 35203

Debra B. Christopher 1929 3 Avenue North, Suite 650
Birmingham, AL 35203

ARTICLE VI OFFICERS N

The effeirs of the Association shall be administered by the officers clected by the Board of
Direstors at its first meeting Tollowing the anmual meeting of the members of the Association, which
officers shall serve af the pleasure of the Board of Directors. The names and addresses of the officers
who ghall serve until their suecessors are designated by the Board of Directors are s follows:

NAME , DRESS | TITLE

Steven E. Chambers 1929 3" Avenuc North, Suite 650 President
Birmingham, AL 35203

Raymond P_Fitzpatiick, Jr. 1929 3™ Avenue North, Suite 650 Vice-president
Birmingham, AL 35203

Debra B. Christopher 1929 3 Avere North, Suite 650 Secratary/
Rirmingham, AL 35203 . Treasurer

ARTICTE VII INDEMNIFICATION

Every director and every officer of the Association shall be indermmified by the Association
apeinst ail sepenses and liabilities, including attorney's fees, reesonably imcurred by or imposed upon him
in connection with any proceeding or any setflemyent of any proceeding to which he may be a party or in
which he may become involved by reeson of his being or having been a director or officer of the
Association, whether or not he ig a director or officer at the time such expenses are incurred, except when
the direstor or officer is adjudged guilty of wiltful misfeasance in the performance of his dutics, The
foregoing right of indemnifioation shall be in addition to 2nd not exclusive of afl of the rights to which
such director or officer may be entitled. The directors shall be authorized to purchase directors’ and
officers’ liability insurance providing coverage to the officers and directors of the Association at the
expense of the Association.

ARTICLE VI BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may be
gltered, amended or rescinded in the manmer provided by the Bylaws.

ARTICLEIX, AMENDMENTS

Amendments to the Articles of Incorporation shall be proposed and adepted in the following
mANmer:

BO3000285354 0
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{A} Notice of the subject matter of a proposed amendment shall be included i1 the notice of any
meeting at which s proposed asmnendment is considered.

{B) A resolution for the adopiion of & proposed amendment may be proposed sither by the Board
of Directors or by the members of the Association. Direetors and members not present in person or by
proxy at the mesting considering the amendment mey exprese their approval in writing provided such
epproval is delivered to the secretary or assistant gecretary af or prior (o the mecting. Except a5 elsewhere
provided, such approvals must be by not less thap two-thirds (2/3) of the vote of the entire membership of
the Association;

{C) Provided, however, that no amendment shall ynake any changes in the qualifications for
membership nor the voting rights of members without appreval in writing by all members and the joinder
of all record owners of mortgages upon the condominitm operated by the Agsociation.

(D) Provided, further, that no amendmen?t shall abridgs, lmit or glier the rights reserved by or
grauted to The Village, a Condominium, or iis developer, The Village Davelopmient Company, LIC, its
SUICGEES0TS Or asgigns, or any successor developer, by these Articles o By-Laws without the prior written
consent of The Village, a Condomininm, or its developer, The Village Development Company, LLC, its
SUCEESS0TS OF ASighs, of a suceessor developer.

{E) A vcopy of each amendment shall be cerfificd by the Secretary of State and recorded in the
public records of Walton Comnty, Florida.

ARTICLE X, RESIDENT AGENT

The Association has named Elizabeth J, Wallers, whose address i3 221 McKenzie Avenne,
Panamea Cily, Florida 32401, as its resident agent to accept service of process within this State.

Lc?_wﬁ'ﬁy of

m VH’TINES&WBEREOF, the incorporator has affixed his signature this
é&é@ﬂ@f 2004, 1P

STATE OF FLORIDA
COUNTY OF BAY

The foregoing instrument was acknowledpged before me this | £ day of MM&
2003, by ELIZABETH J. WALTERS., who is personally known to me, and who did mot take an oath,

{Affix Seal) 4. Clok

Notary Pfic = MARGARET M. CLARK

My Commission Expires;

MARGARET M. CLARK

% 1Y COMMISEION 3 DD OTaRTS
pF EAPIREE .jaraery 12, 2008
Bombed This Hoture Subke Undammiers
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CERTIFICATE DESIGNATING PLACE OF BUSINESS Or DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM FROCESS MAY BE SERVED

Tnn pursusnoe of Chapter 48.091, Florids Statntes, the following is submitted In ¢ompliance with
said Act:

First, that The Village Owpers’ Association, Inc., desiring to organize under the Jaws of the Stae
of Florida with its principal office, as indicated in Article I hereof at 10343 B, County Fwy 3¢-A,

Panemma City Beach, Florida 32413, has named Elizabeth 7. Walters, a5 its agent to aceept scrviee of
process within this state,

ACKNOWLEDGMENT:

Having been named {0 accept service of prosess for the above-gtated corporation, at the plase
designeted in this Certificate, T hereby accept the Act in this capacity, and agree to comply with the
provisions of said Act pelative to keeping open said office.
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