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Law OFFICES OF

LAMAR A. CONERLY, P.A.

FosT OrmcE Box 6944
4481 LacENbary DRIVE, SUTTE 200
DESTIN, FLORIDA, 32550

Laviar A, CONERLY* TeLEPHONE (§50) 837-51 18
JOHN F. CoLowicH™ Facanais (850) 337-5187
*  ALSO ADMTTTES: ¥ MISSISSIPM E-MaL: conerly@destin-law.cotn
*¥ ALSC ADMTTTED [N LOUISIANA E-man; colowich@destin.dow com

September 12, 2003

Department of State
Division of Corporations
Corporate Filings

PO, Box 6327
Tallahasses, Florida 32314

RE: Articles of Incorporation for Mandalay Beach Resort Owner’s Associalion, Inc.
Dear Sir/Madam:

Enclosed herewith please find the Artisles of Incorporation for th e abave-en itled non-
profit corporation. Once same has been filed, please send 2 confirmation: to our offi e at 850~
837-5187.

Thank you for your prompt attention to this matter.

Very truly yours,

P N Tt

Lamar A. Conerly, Jr,

LC¥Kkjv
Enclosures

ec: Frank Kovach
Mr. and Mrs. Ronald Browning
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FLORIDA DEPARTMENT OF STATE
Glends E. Hood
SBecretary of State

Eeptembar 15, 2803

LAW OFFICES OF LaMAR L. CONERLY

r

SUBJECT: MANDALAY BEACH RESORT OWNER'™S ASSOCIATION, INC.
REF: WO30QQQZ6195

We racaived your elecironically transmitted document. Hewever, Lthe
document has not bean filed. Pleaee make the following corrections and
refax the complete document, ineluding the electronies filing cove:r shast.

Tou must list the corporatlion's principsl office and/or & mailing address
in the documsent.

If youn have any furthar questions concarning your dosumert, plesazs call
{850} 245-6925.

Cynthia Blalock FAX Aud. #: RO030D02T7616R

Document Specialist Letter Number: 403200050370
New Fllings Hechion

Division of Corporations - P.O. BOX 6827 WTallahasses, Flirida 82514
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FILED
ARTICLES OF INCORPORATION AR
o SLCHETARYUF

MANDALAY BEACH RESORT OWNER’S ASSOCIAT ON, INCS ;aLL:'\&iﬁSS[E,

Thc uondersigned, by thess Articles associate themselves for th: purpose f forming a
corporation not for profit under Chapter 617, Florida Statutes, and certify as follows:

ARTICGLET

The nams of the corporation shail be “*Mandalay Beach Retort Qwner's
Aussociation, Ing” (the “Association™),

PRINCIPAL ADDRESS: The principal address of the corporatisn shall be 1997% Front
Beach Road, Pansma City Beach, Florida 32541,

ARTICTEIT

PLRPOSE, The purpose for which the Association is organized is to provide an entity
pursuant to the Condominium Act, which is Chapter 718, Florida 3tatates, 2000, for the
operation, mapagement, maintenance and contrel of the Condominium being d:veloped by
Mandalay Beach Resort L L.C,, its successors and assigns, the “Developer”. The Association
shall make no disgibution of income to its members, directors or officers.

- ARTICLE I

POWERS, The powers of the Association shall include ard be governed by the
following provisiona:

(A The Association shall have all the common law ar d statutery powers of &

corporation not for profit under Chapter 617, Florids Statutes, and all of t e statutory powers of a

corporation undér chaptar G607, Florida Statutes (where permitted as to a cotporztion not for

profit), to the extent mot in conflict with the terms of these Articles or the Declaration of '

Condomininm of the Condominium.

{B) The Asscciation shall have all the powers and duties set Rth in these
Articles and the Declaration of Condominium of the Condetninium and in the Condcomininm Act
except where the Act allows limitations by these Articles or the Declarat on of Condlominiurg of
the Condominium and all of the powers and duties reasonably necessaty to operate
condominiums pursuant to the Declaration of Condominium of the Concominiwm and as it may
be amended Fom time to tirne, including but not limited to the following:

(1) Ta bold title to and own fee gimple or othur leaser intorest in real,
personal or mixed property, wherever situated, including units in the Con lominium, and to lease,
mortgage and convey same.

{2y To make and collect assessments agains: the members as unit
owners to defray the costs, expenses and losses of the Condominium (nd to defiuy the costs,
expenses snd ldsses of any other business, entorprise, venture or property intsrest of the
Association,

’ (3 To use the proceeds of the assessments ia the exercise of these
powers and duties.
G To maintain, repair, replace and operat: the propeorty of the
Condominium or any other property of the Association, including, tut not limited to, any
portions of the Stormwater Management Systermn serviog the coondominium as cxempted or
permitted Ly applicable regulatory authority that may become part of the Comunon Elements or
property of the Association.

{5 To purchase insurance upon the property o’ the Conde minium, the
other property of the Association and insurance for the protection of e Associction and its
mermbers.

(6) To reconstruct improvements after casualty and to furtaer improve
the property of the Condominium or any other property of the Asscciation.

A To mmake and smend reagsonable regulatiors respecting the use of
the property of the Condomininm or the othet property of the Asgociation

(8) To enforce by legal means the provision: of the Condominium
Act, the Declaration of Condominiwm of the Condomininm, these Artic og, the By Laws of the
Association and regulations for the use of the property of the Condominiim or the other property
of the Association.

Tt

A
S
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(%} To contract for the management of the Assaciation, the
Copdominium or any portion thereof, and to delegate to such contractor all powers and duties of
the Associaton except such as are specifically required by the Declarstion of Condominium of
the Condominium to have approval of the Board of Directors or the membarship of the
Association.

{10}  To confract with the Developer, its succes iorg and assigns, and any
of the partners of the Developer, their officers, directors, parters or shazcholders.

{11} To acguire fee simple title to, to lease, acquire memberships or
acqtiire other possessory or use interest in and to operate lands and {acilitiss, waether or not
contignous to the lands of the Condominium intended to provided for the enjoyment, recreation
or other use or benefit of the members, or 2 substantial number »f the meribers, of the
Association.

(12) To employ personnel to perform the sirvices regiured for the
proper operation, management, maintenance or control of the Associati»n, the Cox dominivm or
any other property of the Association.

€13} To hirc attorneys or other professionals fo: the purpoue of bringing
legal action or enforcing rights in the name of and on behalf of the meinbers of ths Association
whers such actions or rights are common to all members, or a sasstantial numbsr of the
members; and to bring such action in the name of and on behalf of the msmbers.

{C) All funds and the title of all properties acquired by the Association sud
their proceeds shall be held in trust for the members in accordance with the provisions of the
Declaration of Condominivm of the Condominium and by the By-Laws of the Asgsociation.

ARTICLE IV

(A) The members of the Association shall consist of all of the record owners
of units in the Condominium and after termination of the Condowminiu 11, shall cosist of those
who are mmembers at the time of such tormination and their successors and assigns.

(B) A, change of membership in the Association shall bo established by
recording in the public records of Bay County, Florida, a deed or other nstritrment cstablishing 2
record title to a unit in the Condominivm and the delivery to the Associstion of a certified cov of
such insttument. The owner designated by such instrument thus becomes a member of the
Association and the membership of the prior ownear is terminated.

(o)) The share of a member in the {unds or assets of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance to hi unit.

(D) The owner of each unit the Condominivm shall te entitled v at lease one
(1) votc 88 a member of the Association. The manner of sxercisiny voting rights shell be
determined by the By-Laws of the Association.

ARTI .

(A) The affairs of the Association will be managed Iy a Board consisting of
not less than three (3) nor more than seven {7) directors who shall be designated or clected 35
bereinafter set forth. Directors need not be memkbers of the Association.

{B) The names and addresses of the members of the first Boarc! of Directors
who have been designeted as such by the Developer and who shall hold offiie until their
successors arc designated or elected as herein provided and have qualified or unt:t removed ag
herein provided are as follows:

NAME . ADDRESE

Frank Kaovach 11223 Emerald Coast Parkowray
Destin, Flogida 32540

Ron Browiing 71 Azure Place
Destin, Florida 323<-1

Kirt W. Clari 2460 West 304
Santa Rosa Beach, Viorida 32459
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The Developer shall have the right to designate the members of the Board of Directors
for o long as the law will perruit it to do so. This right includes the rig it by the Developer, in its
sole discretion, to change or remove, from time to time, directors it has designate:l and the right
to fill vacancies on the Board of Directors, as to those directors it ig allowed by law to designate.,
Unit Owners, other than the Developer, shall have the right to elect such directors at such time
and in such manner 2s the law requires.

{®)) Until unit owners other than the Developer are zotitled to lect at icast a
majority of the Board of Directers, the Board of Dircctors shall consist of three (3) merabers.
The first election of Directors shall not be held until required by the Condominiam Act,
including Section 718.301(1) (a)«(&) thereof, or until the Daveloper ele:is to tepninate its control
of the Association. The provisions of Section 718.301 (1) {a)-{¢) a7 set forth in Axticie {I)
below.

{D} Section 718.301 (1) (a-) of the Condominium A ot provides as follows:

“718.301 Transfer of association contrel.-

{1) When unit owners other than the developer own 15 percent or more of the
units in & condominium that will be operated ultimately by an association,
the unit owners other than the developer shall t & entitled to slect no less
than one-third of thc members of the board of adminittration of the
association. Unit owners other than the developer are entit ed to elect not
less than a majority of the members of the boad of adinir istration of an
association:

@) Three yeoars after 50 percent of the urits that wiil be operated
ultimately by the association have been conveyed to rurchesers;

L) Three months afier 90 percent of the uaits that will be operated
ultimately by the association have been conveyed to purchasers;

) When =l the onits thet will be oporated wnitimately by the
associatiott have been completed, sone of them have been
conveyed to purchasers, and none of th: others ars being offored
for sale by the developer in the ordinary < ourse of b siness;

{8 When some of the units have been coiveyed to -surchasers and
none of the others are being consiructed or offered for sale by the
developer in the ondinary course of businsas; or

(=) Scven years after recordation of the Deciaration of Condormriniem;
or in the case of an association which muiy ulticeately operate more
than one condomininm, 7 years after recardation of the declaration
for the first condomininm it operates; or, in the casc of an
asscciation operating a phase condominiirm creat:d pursuant to
§713.403, 7 vears after recordation of the daclaration creating the
initial phase, whichever occurs first, The developor is eniitled to
clect at least one member of the boari of admicistration of an
association as long as the developer holly for sale in the ordinary
course of businegs at least § percent, in condominiums with fewer
than 500 units, and 2 pzyoept, in condominiums with more than
500 wunits, of the units in a condoninimm opsrated by the
association. Following the time the devi:loper relinjuishes control
of the association, the developer may ex ireise the right to vote any
developer-owned units in, the sawe manr or /s any other unit owner
ecxoept for purposes of reacquiring control of the association er
selecting the majority members of the board of adminigtration.”

(B} Beginning with the election at which unit ownets other than the Developer
are €ntitled to elect at least a majority of the Board of Directors, the affairs of ihe Association
will be managed by a Board consisting of seven (7) directors. After it owners other than the
Dreveloper are entitled to slect a majority of the members of the Boani of Directors, directors of
the Association shall be elected at the annual meeting of the members in the mann @1 determined
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by the By-Laws. Dircctors may be removed and vacancies on the Board of Dircetors shall be
filled in the manner provided by the By-Laws.

ARTICIE V]

DFFICERS. The affairs of the Association shall be admmistared bir the officers
degsignated in the By-Laws. The officers shall be elected by the Board of Direciors at its first
meeting following the annual meeting of the members of the Association and shzll serve at the
pleasure of the Bpard of Directors. The names and addresses of the officers who shall serve until
their successaors ars designated by the Board of Dircctors are as follows:

NAME : ADDRESSES

Frank Kovach, President 11223 Emerald Cozst Patkway
Destin, Florida 325350

Ron Browning, Vice President 71 Axure Place
Destin, Florida 3254}

Kirt W. Clark 2460 West 30A
Santa Rosa Beach, [florida 32459

ARTICLE VI o

INDEMMNIFICATION, EBvery divector and every officer of ‘hie Associution shall be
jindemnified by the Association against sll expenses and Habilities, ipcluding aitorney’s fees,
reasonably incurred by or imposed upon him in connection with any proceeding or any
settlement of any proceeding to which he may be a party or in which he may becor = invoived by
reason of his being or baving been a director or officer of the Association, whether or not he 18 2
director or officer is adjudged guilty of willful misfcasance in the perfotmance of hig duties. The
foregoing right of indemnification shall be in addition to and not excluive of all < £ the righis to
which such director or office may be entitled. The directors shall br authorized to purchase
dizectors snd officers liability insurance providing coverage to the off cers and d:rectors of the
Association at the expense of the Association.

ARTICLE VI o

— The first By-Laws of the Association shall be ndopted by the Board of
Dircotors and may be altered, amended or rescinded in the manner provided by the [3y-Laws.

ARTICLE IX

AMENDMENTS. Amendments to the Articles of Incorporati »n shall be proposed and
adopted in the following manner:
(&) WNotice of the subject moatter of & proposed amendment shall e included in
the notice of any meeting at which a proposed amendment is considered
{2 A resolution for the adoption of a proposed ame 1dment mav be proposed
sither by the Board of Ditectors or by the members of the Association Dircetors and members
not present in person or by proxy at the meeting considering the amenilments may' express their
approval in writing provided such epproval is delivered to the secretar, or assistait secrotary at
or priot to the mesting. Except as elsewhers provided, such approvals must be eithur by:
{1} Not less than two-thirds (2/3) of the voting interests of the entire
membership of the Association, or
{2) Until the transfer of control from the Eeveloper te: unit owners
ather than the Developer, by two-thirds (2/3) of the directors.
<) Provided, howsver, that no amendment shall nizke any caanges in the
qualifications for membership nor the voting tights of members witho it approval in writing by
all members and the joinder of all record owners of morigages upon the Condominiuen.
D) Provided, further, that no amendment shall abridge, limit or witer the rights
reserved by or granted to the Developer, its successors or assigns, or any successorleveloper, by
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these Articles or By-Laws without the prior written consent of the Der-eloper, its successers or
’SSigns, or a successor developoer,

(E) A copy of eachh amendment shall be certified by the Secretari of State and
recorded in the public records of Bay County, Florida.

ARTICIE X
TERNM. The termn of the Association shall be perpetual.
ARTICLE X1 ; ' . L -

SUBSCRIBERS., The names and addresses of the subscribars to thess Articics of
Incorporation are as follows:

Frank Kovach 11223 Emerald Cosst Parlovay
Destin, FL 32550

Ron Browning - 71 Azure Place
Destin, FL 32541

. Lamar A Comnerly, Jr,
Esq., is hmby appomtcd to SErve a5 Regxstared Hgent ef the Associatisn. The stract address of
the Registered Office of the Registered Agent is 4481 Legendary Lrive, Suite 200, Destin,

Florida 32541,

ARTICLE X1

Uson dissolation of the
Aassociation, the assets, both real and personal of the Association, hall be dedicsizd to an
appropriate public agency or utility or to any non-profit corporation, §ssociation, trust or other
organization to be devoted to purposes as nearly as practicable ihe same as those to which they
were required to be devoted by the Association.

£
IN WITNESS WHEREQF, the subscriber has affixed his signaiure this __ Zo = day
of A agecr . 2003,

/'
F%E KOVACH ;
=
|
D7
"RON BR (<]

o

STATEQFF
counTy oF DKl D
i A
The foregoing instrument was acknowledged befors me this Qﬂ day of
» 2003, by Frank Kovach, who is personiily known to me of who
has pﬁgucud Fo hi.

5 YN

Charisne Chang - -
S My Commipsion DOOSAGZ ry Pubiic
Expires Jily 04, 2005

(SEA
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STATE OF FLORID A, . . -

COUNTY OF {0 gy o
The foregoing instument was acknowledged before me this 1 % day of
_.A,{Am,ﬁll- , 2003, by Ron Browning, who is personal y kmown t: me or who

bas producedoi{ . D0.luead | icopsd . . ,
. 7
(SBAL) ( 3;( NP /Lwaqﬁ

Notary Public
? Timm M, Ward
= L My Commizsion DO TS0
‘l' ,.,d’ Expires KaweT: 31, 2007
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICL

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLOFIDA STA UTES, TIHIE

UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAVS OF THI STATE OF
SUBMITS THE FOLLOWING STATEMENT IN DESEGN# TING THE

FLORIDA,
REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF I LORIDA.

N
1. The name of the corporation is: ,2;‘:,5:{: g
o s oo
il a ” - %F}‘" :'_‘g
. _ T
2. The name and addrass of the registered agent and office is: Z}:% by :rj
Lamar A. Conerly, Jr., Esqg. S = M
Law Offices of Lamar A, Conerly, P A. o f_; = O
4481 Legendary Drive, Suite 200 S =t
=

(1

Destin, FL 32541

Having been naned 2s registered sgent and to accept service of process for the abdve sra?ed
corporation at the place designated in this certificate, I hereby accept the atpointment as
registered agent and agreo to act in this capacity. I further agree to comply with the provisions of
all statutes relating to the proper and complete performance of my dutivs, and I any familiar with

and acoept the obligations of my position as registered agent.

(Signature) (Dats)



