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ARTICLES OF INCORPORATION

QF
SHORES OF PANAMA RESORT COMMUNITY ASSOCIATION, INC.

The undarsipned, by these Articles assocliate themselves for the purposa of

forming a corporation not for profit under Chapter 517, Florida Statutes, and cartify as

follows:

ARTICLE ]
MAME AND ADDRESS. The name of the corporation shall be Shores of
Panama Resort Community Association, Inc.” (the "Asspciation™) and the street

address of [ts Initial principal office is P.Q. Bax 7430, Spanish Fort, AL 35577,
ARTICLE I

PURPOQSE. The purpess for which tha Association Iz arganized Is as follows:
(1} To provide an entity pursuant to the Condorminium Act, which is
Chapter 718, Florida Statutes, 2003, for the operation, management, maintenance and
cantrol of such one (1) or more condeminiums as may be from time to fime submitted 1o
its Jurisdiction, and
(2) To provide an sntity to operate, manage, maintain and control all or
such parts thereof of the real praperty located in Bay County, Florida, described on
BExhibit A hereto topether with the recreational, greenspace, ingress and egrass,
parking, utllities and other refated amentties as may be from time to time constructed
thereon (the "Community Property”). Pursuant to the Community Property Agreemant
antared Into by and between the Association and Shores of Panamasa, Inc., a Florida
corporaticn (the "Developer’), the Agsoctation shall hold the use rights and privileges
granted by the Community Property Agreement in trust for the banefit of the unit cwners
of such condominiums as may be, from time to time, submitted 1o the jursdiction of the
Aszociation, and upon termination of the Community Property Agraement, the

Agsoclation wlll recelve fee simple title to the Community Property fram the Daveloper

pursuant to the covenants snd agreements of the Community Property. The

Asaaciation ahall makes no distribution of INceme to ta Mmembem, directors or officera.

Prapared by;
Bfizmbeth J, Waltsrs, Eaq. ~ Florida Bar #0049468
Buriee, Glue, Hutchispon & VWalters, A,

415 Backrich Rosd, Sulte 500

Panama Cily Beach, FL 32407

(asl) 2354444
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ARTICLE
SUBMISSION TO JURISDIGTION. A condominium shall be deemed to be

submittad to the jurisdiction of tha Association if the declaration of condominium aof the
condominium provides thet the aperation of the condominium shall be by the
Azxociation.
ARTICLE IV
POWERS. The powers of the Assaclation shall includa and be governed by the
fallowing provisions:

{A) The sssociatlon shall have all the common law and statutory powers of a
corporation not for profit not in conflict with the terms of these Articles or the declaration
of condoaminiurn of any canderminlum cparated by the Aasaciation.

(B) The Association shall have all the powars and dutias sat forth in thaze
Articles and the declaration of candominium of any condominium cperated by the
Association and in the Condominium Act except where the Act allows limitations by
these Articles or the declaration of condominium of any condominium operated by the
Aasociation and all of the powers and duties reasonably necessary to oparate
condominiums pursuant to the dectaration of condominium of any condominium
operated by the Assoclation and as it may ba amsndsed from time to time, including but
not limted to the following:

(1} To hold title to and awn fee simple or other lesser Interest In
reai, personal or mixed property, wherevar situated, including units in any condominium
cpearated by the Assoclation, and to lease, morigage and convey same,

(2) To make and collect assessmearnts agalinst the members as unit
cwners to defray the costa, sxpansaa and losses of any condominlum operated by the
Assoviation or any costs, expenses or losses of the Association related to the
Community Proparty and to dafray the costs, expenses and losses of any other

business, enterprise, vanture or proparty intarest of the Assaclation,

{3} To use tha proceeds of the assassrments In the exercise of

these powars and duties.

Articies - 2
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4) To maintain, repair, replace and operate the proparty of any
condominiuim cperated by the Association, the Community Property or any other
property of the Association including, but not limited to, ary portions of the Stormwatsr
Managemant System sarving the comdominium as exempted or parmitted by applicable
regulatory authority that may become proparty of the Assaciation.

(5) To purchase insurance upon the property of any condominium
aperated by the Association, the Community Property or tha other propsrty of the
Assaciation and insurance for the protection of the Assoclation and its members.

(8) To reconstruct improvements after casualty and to further
improve the property of any condominium opearated by the Assoclation, the Community
Preperty or any other property of the Association.

{7} To maka and emend reascnable regulations respecting the use
of the property of any condominium operated by the Association, the Community
Proparty or tha other property of the Association.

{8) Ta enforce by legal means the provisions of the Cendominium
Act, the declaration of condeminium of any condominium operated by the Assoclaion,
these Arilcles, the By-Laws of the Assoclation, the Community Propearty Agreement and
regulations for the use of the property of any condominium operated by the Association,
the Community Property or the other property of the Assocciation.

(8) To contract for the management of the Association, the
Community Property, any condominium operated by the Association or any portion
thereof, and to delegate 1o such contractor all powers and duties of the Association
excepl such as are specifically required by the declaration of condominium of any
condominium operated by the Asscciation to have approval of the Board of Directors or
the mambership of the Association.

{10} To contract with the Developer, its sucoaaasars and assigns,
and any of the pariners of the Developer, thair afficers, directors, partners or
shargholders.

{11) To acquire fea simpla title ta, o lease, acquire membershfpé

or acquire other popasessory or use intarest in and o operate lands and faciiiies,
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including but not limited to the Cormmunity Preparty, wheather or not contiguous to the
jands of any condominium oparated by the Association, intended to pravide for the
enjoyment, racraation or other use or benefit of the members, or a substantlal number
of tha members, of the Association. .

(12) To determine which persons shall ba entiied to use the
Community Property Inclugding all fees, charges and other ferms and conditions relating
to such use and to enter Inta such agreements as may be necessary or incidental
theretao.

{13) To smploy permannel to parform tha services raquired for tha
proper operation, managemsnt, mainteanance or cantro] of the Association, any
condominium operated by the Association, the Communtty Property, or any other
praperty of the Agsoclation.

(143 To hire attorneys or.other professionala for the purpose of
bringing legal action or enforcing rfights In the name of and on behaif of the members of
the Assoclation whers such actions or rights are common to all memberg, ora
substantial number of the members; and to bring such action in the name of and on
behalf of the members.

{C) All funds and the title of all properties acquired by the Association and
their procasds shall be held In trust for the members in accordance with the provisions
of the declaeration of condominium of any condominlum operated by the Assoclation,
the Community Proparty Agreement and by the By-Laws of the Association.

ARTICLE YV
MEMBERS.

{~A) The members of the Association shall consist of all of the record
owners of units in such condominiums as may, from time to ime, be submitted to the
Jurlsdiction of the Associatlon and after termination of any such condominium, shall
consist of those who are membaera at the time of such termination and their sugccessors
and assigns.

(B) A change of mambaership In the Association shall ba established by

recording in the public records of Bay County, Florida, & deed or other instrument establishing a

Asticles - 4
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record tite to a unit In BNy of the condominiums operated by the Association and the delivery to
the Association of a certiffed copy of such instrument. The owner designated by such
instrumeant thus beacomes a8 member of the Association and the membership of the prior owner
is tarminatad.

{C) The share of a member in the funds or assets of the Assoclation cannot be
assigned, hywothacated or transfarred In any manner except as an appurtenance to his unit

{D) The owner of each unit in a condoeminium operated by the Association shall
be entitied to st lcast ana (1) vote as a membar of the Assoclation. The exact nurnber of votes
to ba cast and the manner of axarcising voting rights shall ba detennined by the By-Laws of the
Aggociation.

ARTICLE VI
DIRECGTORS.

(&) The affsirs of the Assoclation will be managed by a Borrd conslsting of not
leas than threa (3) nor more than savan (7) directors who shall be designated or elacted as
heroinaftor sat forth. Exsept for Developer dosighaeas, in order to qualify as a candidete for
alection and o serve as a director of the Association, such candidate or divector shall be a
rmember of the Association and shall own record title to at least an undidded ane-hatf (&)
imterast in a unlt In the Condominium. Developer designess are Not required to have an
ownerehip interest in a unit of the Sondomintum.

({B) The names and addresses of the membars of the first Board of Directors
who have been designated as auch by the Developer and who shall hold office untll their
sucseasors are designated or slected ax harein provided and have qualified or ntl! removed as
haras(n provided are ags follows!

NAME ARDRESS

Charles K. Breland, Jr. P.O. Box 7430
Spanlsh Fort, AL 36577

Larry F. Trice P.0O. Box 7430
Spanish Fort, AL 38677

David E. Hudgens P.0O. Box 7430
Spanlsh Fort, AL 38677

Articles - 5

HO600010197) 3



0:(/17/2006 12:10 FAX 830 784 0887 BURKE & BLUE P.A. ooz
HO60001D1971 3

Lintil unit owners cther than the Developer are antitlad to elect members of the Board of
Directors, the members of the Board of Directors shall be designated by the Developer

and may be changed from time to fime as the Developer, in its sola disaretion, may
determine.

(C) Until unit owners othar than the Developer are entiiad 1o alect at
least 2 majority of tha Board of Directors, the Board of Directors shall consist of thres
(3) members., The first election of Directors shall not be heid untll required by the
Condominiurmn Act, ingluding Section 718.301(1)(a)~(a) thereof, or until the Deaveloper
alacts to tarminate its caniro! of the Assoclation. The provieions of Section 718.301 (1)
{a)=-(8) ars sat forth In Article (D) balow.

(D) Section 71£.301(1)(a-a) of the Cundominium Act provides as
follows:

"718.301 Transfer of association sonfrol.-

(1) Whan unit owners other than the developer own 15 percent or
more of the units in a condominium that will be cperated ultimately
by an association, the unit ownaears other than the developar shall
ba =ntitled to stect no less than vne-third of the members of the
board of administration of the association. Unit owneara other than
the davelopsr are entiied 1o elect not lass than a majority of the
meambers of the board of administration of an association:

{a) Thres years after 50 parcent of the units that will ba
operated ultimately by tha association have bean
conveyed to purchasers;

{b) Three months after 90 percent of the units that will be
operated ultimately by the msaociation have been
canvayed to purchasers;

i) YWhen all the units that will be operated ultimately by
the association have beaen completad, some of them
have bean conveyed to purchasers, and rone of the
others are balng offered for sale by the developer in
the ordinary course of busineas;

{d) When some of the units have been conveyed to
purchasars and none af the others are baing
zonstructed or offered for sale by tha develaper in the
ardingry courkze of business; or

(@) Seven years after recordation of the declaration of
candominiurm; or, in the case of an association which
may ulimately oparate more than cne condominium,
7 yemrs after recordation of the deolaration for the first
condominium it eparates; or, in the case of an
asscciation operating a phase candominium created
pursuant to §718.403, 7 vaars after recordation of the

Articles~ 6
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declaration creating the initial phage, whichever
occurs first. The developer is entilled ta elact at least
one member of the poard of administration of an
association as long as the developser holda for sale in
the ordinary course of business at least & percent, in
candominlums with fewar than 500 units, and 2
percant, in condominiums with more than 500 units,
of the units in a condominium opearated by tha
associrtion. Fallowing the time the developer
relinquishes control of the association, the developer
may sxerclse the right ta vote any developer-ownesd
units In the same marnner as any othear unit owner
excapt for purposas of reacquiring control of the
amsconolation or salecting the majority members of the
bBpard of administration.”

{E) Beginning with tha elaction at which unit owners other than the
Developer are entitled to slect at least a majority of the Board of Directors, the affairs of
the Assoclation will be managed by & Board consisting of seven (7} dirsctors. After unit
owners other than the Devaeiopeaer are entitlad to elact a majority of the mambers of tha
Board of Directors, directors of the Assoclation shall ba elected at the annual meeting
of the membears in the manner determinad by the By-Laws. Directors may be ramoved
and vacancles on the Board of Directors shall be filled in the manner provided by the
By-Laws.
ARTICLE Vil

DFFICERS. The afMalrs of the Assodciation shall be administered by the officers
dasignated In the By-Laws. The officars shall be slacted by the Board of Directors at its
first meating following tha annual meeting of the membars of the Assoclation and shall
serve at the pleasurs of the Board of Directors The names and addresses of the
officers who shafl until serve thelr successors are dasignated by the Board of Directors

are as follows:

NAME ARDRESS
Charlaes ¥, Breland, Jr. P.0. Bax 7430

Spanish Fort, AL 36577
Larry F. Trice P.O. Box 7430

Spanlsh Fort, AlL 36577
Davidi E. Hudgens P.O. Bax 7430

Spanish Fort, AL 38577

Artlcles - 7
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A AYJ
INDEMMNIFICATICON. Every director and every officer of the Assoclation shall ba
Indemnifiad by the Association againat all expensss and liabllities, including attomey's
fees, reasonably incurred by or imposed upon him In connection with any proceeding or
amy settlement of any proceeding to which he may be a party or in which he may
become Involved by reason of his baeing or having been a director or officer of the
Assoclation, whather or nat he is a director or officer at the tma such sxpenses ara
Incurrad, except when the director or offleer Is adjudged guitty of willful misfeasance In
the performanes of hle dutles. The foregoing right of indemnification shall ba in addition
1o and not exolusive of all of the rights to which such directar or officer may be entitied.
The directors shall be authorlzed to purchase directors and officers liability insurance
providing coverage to the officers and direciors of the Assaclatlan at the expense of the
Association.
ARTICLE 1X
BY-LAWS, The first By-Laws of the Association shall be adopied by the Board
of Directors and may be aitered, amended or rascinded In the mannet provided by the
By-Laws,
ARTICLE X
AMENRNENTS. Amendments to the Articles of Incorporation shall be propogsed
and adopted in the following manner:
{A) Notice of the sublect matter of a propossed amendment shall bs
included in the notice of any meotng at which a proposed amandmaent is considered.
(B2) A reszolution for the adoption of a praposed amendment may ba
proposed either by the Board of Directors or by the membgrs of the Association.
Directors and members not present in parson or by proxy at the meeting considering
the amendmaeant may express thelr approval [n writing provided such approval is
defivered to the ssorstary or assistant sacsretary et or prior ta the mesting. Except as
elsewhere provided, such approvals must ba by not less than thraee-lifths (3/6) of the

vota of the entire membearship of tha Assoctation;

Articles - 8
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{C) Provided, hawsgver, that no amendmeant shall make apy changes in
the gqualificatlons far membership nor the veting rights of members without approval in
wtiting by all members and the joinder of all record owners of mortgages upon any
condominium operated by the Association.

(D) Provided, further, that no amendment shall abrldge, Imlit or alter the
rights reserved by or granted to the Devealopar, its succaxsors or assigns, or any
successor devalopar, by thesa Articlaz or By-Laws without the prior written consent of
the Developer, |ts successors or assigns, or a successor davealopar.

(E) A copy of each amendment shall be certifiad by the Secretary of
State and reporded in thae public records of Bay Coaunty, Floridas.

ARTIGLE X1
IERM. The tenn aof the Association shall ba perpetual.
ARTICLE X1
SUBSCRIBERS. The name and address of the subscriber to these Articles of
Incorporation s as follows:
NAME ARDRESS
Elizabeth J. Walters 415 Becirich Road, Sulte 500
Panama City Beach, Florida 32407
ARTICLE Xl
APPOINTMENT OF REGISTERED AGENT AND OFFICE.. Elizabsth J. Walters
im hereby appointad & serve as Registered Agent of the Assoclation. The sireat
address of the Registered Offlcs of thae Registered Agent is 415 Beckrich Road, Sulte
500, Panama City Beacsh, Florida 32407.
ARTICLE XIV
DISPOSITION OF ASSETS UPON RISSOLLTION . Upon dissolution of the
Assoclation, the assets, both real and personal of the Assoclation, shall be dedicated to
an appropriata public agency or utllity to be devoted to purposes as nearly as
praciicable the samae as those to which they were required to be devoted by the
Agsociation, In the event that such dedicalion is refused, such assets shali be granted,

conveyed and assignad to any non-profit corporation, assoclation, trust or other

Articles - ©
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crganization to be devoted 1o purposes as nearly as practicable the same as those to
which they were required to be devaoted by the Association.

No digposition of Shores of Panams Resort Communlty Association, Inc.,
propartias shall be effactive to divast or diminish any right or title of any member vasted
in him under the recorded declaratian of condominium for any condominium operated
by the Association, unless made in accordance with the provisions of any applicable
declaratlan,

IN WITNESS WHEREQFE, the subscriber has affixed his slgnsture this _{ :g'

day G%AJ___. 2006 .
El]zabeg Jfgﬁte%

STATE OF FLORIDA
COUNTY OF BAY

:5"' The foregoing instrument was acknowladged bafore me this fg’”‘ day of

Em&%, 200( > , by Elizabeth .. Waltars who is parsonally knowr to ma or who has
produced a Florida Driver's License as identication.

My Cammiasion Explros: v -
Notary ﬁblic

e Mk, y
Y

e =y
her et

MARGARET M, CLARK

MY COMMESION ¢ DD 402
mmﬂ. 1, Qo

ot Tz Tinlory s iy 08 rcoemt

Printad Name of Notary

Commission Number

(Notary Seal)
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PRUOVISIONS OF SECTION 607.0501, FLORIDA STATUTES,
THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE
STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING
THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is:
s| fp R L e A fartl |
2. The name and addresa of the registerad agent and office is:

Elizabeth J. Walters
415 Beckrich Road, Suite 500
FPanama City Beach, Florida 32407

Having beer named as registared agent and to accept service of process for the above
stated corporation at the place designated in this ceriificate, I hareby accept the
appointment as registered agent and agrae 1o act in this capacity. ! further agree to
comply with the provisions of all statutes relating to the prop er and complisie

performance of my duties, and 1 am familler with and accept the obligations of my
position as registered agent.

Ve loi.

(Signature)

9g 6 WY L1udV 90
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EXHIBIT A TO ARTIGLES OF INCORPORATION OF
SHORES OF PANAMA RESORT COMMUNITY ASSOCIATION, INC.

LEGAL DESCRIPTION,

As defined In the Community Property Agreement as recorded in Official
Records Book , Page in the public records of Bay County,

Florida.
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