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COUNTRYWOOD OWNERS ASSOCIATION, INC,

AV

{A Corporation Not For Profit}

In compliance with the requirements of Florida Statutes, Chapters 617 and 720, the
undersigned, for the purpose of forming a not for profit homeowners association, does hereby
certify:

ARTICLE I - NAME

This corporation shall be known as COUNTRYWOOD OWNERS ASSOCIATION,
INC., hercinafter veferred to as the “Association.” The principal office of the Association shall
initially be located at 5437 Griffith Mill Road, Baker, Florida 32531, with a mailing address of
P.0O. Box 502, Baker, Florida 32531, but meetings of the members and directors may be held at
such places within the State of Florida, within a radius of ten (10) miles of Countrywood, as may
be designated by the Board of Directors.

ARTICLE II - REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial registered office is 5437 Griffith Mill Road, Baker, Florida
32531, The Board of Dir¢ctors may from time to time change the principal office of the
Association to any other address in the State of Florida, The name of the initial registered agent
is J. Dennis McKelvy.

ARTICLE 0T - PURPOSES AND POWERS

The Association does not contemplate pecuniary gain or profit to its Members. The
specific purpose for which this Association is organized is to create an entity which can provide
for maintenance and architectural conttol of Countrywood and common properties and
architectural control of the residential lots within that certain tract of property described as
follows, to-wit:

For legal description, see the attached Exhibit “A,” attached hereto and incorporated
berein by reference.

To promote the health, safety and welfare of the residents within Countrywood and to:

(a)  Exercise all of the powers and privileges and perform all of the duties and
obligations of the Association as eet forth in that certain Declaration of Covepants,
Conditions and Restrictions of Counirywood, hereinafier cailed the “Declaration,”
applicable to the property and recorded in the Public Records of Okaloosa County,
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Florida, as same may be amended from time to time as therein provided, said Declaration
being incorporated herein as if set forth at length;

(b) Fix, levy, collect, and enforce payment by any lawful means, all charges
or assessments pursuant to the terms of the Declaration, to pay all expenses in connection
therewith, and all office and other expenses incident to the conduct of the business of the
Association, including all licenses, taxes or governmental charges levied or imposed
against the property of the Association and also including all charges to maintain, repair,
replace, operate, and manage the Property and any improvements therein, including the
right to reconstruct improvements owned by the Association after casualty, to make
further improvements of the Property or to purchase additional property and
improvements, and to operate or maintain a stormwater manegement system and the
stormwater discharge facility as permitted;

{c)  Acquire (by gift, purchase or otherwise), own, kold, improve, build upon,
operatc, maintain, convey, sell, lease, transfer, dedicate for public use, or otherwise
dispose of real or personal property in connection with the affairs of the Association;

(d) Borrow money and, with the assent of two-thirds (2/3) of members,
mortgage, pledge, deed in trust, or hypothecate any or all of its real or personal property
as security for money borrowed or debts incurred,;

{e}  Dedicate, sell, or transfer all or any part of the Common Area to any
public agency, authority, or utility for such purposes and subject to such conditions as
may be agreed to by the members; no such dedication or iransfer shall be effective unless
approved by two-thirds (2/3) of the members agreeing to such dedicalion, sale, or
tratsfer;

[$3) Participate in mergers and consolidetions with other non-profit
corporations organized for the same purposes, or anmex additional property and Common
Area;

(g) Have and exercise any and all powers, rights and privileges which a
corporation not for profit organized under the Florida law may now or hereafier have or
exercise by law.

ARTICLE IV - QUALIFICATION AND MANNER OF ADMISSION OF MEMBERS

Every person or entity who is a record owner of a lot, either individually or jointly with
others which i3 subject by covenants of record to assessment by the Association, including a
contract seller, shall be a member of the Association. The foregoing is not intended to include
persons or entities who hold an interest merely as security for the performance of an obligation.
Membership shall be appurtenant to and may not be separated from ownership of any lot which
is subject to assessment by the Association.
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A membet, unless acting in the capacity of a duly elected officer of the Association, does
not have the authority to act for the Association solely by virtue of being a member.

ARTICLE V - VOTING RIGHTS/TRANSITION OF CONTROL

The Association shall have two classes of voting membership as provided by Declaration
recorded or to be recorded in the Official Records of Okaloosa County, Florida,

ARTICLE VI - TERM OF EXISTENCE
This corporation shall have perpetual existence unless sconer dissolved in accordance
with the provisions herein contained or in accordance with the laws of the State of Florida. The

date on which corporate existence shall begin is the date on which these Articles of l'ncorporauon
are filed with the Florida Secretary of State.

ARTICLE VII - INCORPORATOR

The name and address of the Incorporator is J. Dennis McKelvy, 5437 Griffith Mill
Road, Baker, Florida 32531.

ARTICLE VO - BOARD OF DIRECTORS

The business affairs of this Association shall be managed by the Board of Directors,
which shall initially consist of three (3) members. The number of Directors may be increased or
decreased from time to time as provided in the Bylaws, but shall never be less than three (3).

The members of the Board of Directors need not be members of the Association and shall
serve for a term as set forth in the Bylaws,

Thé President of the Associstion shall at all times be a member of the Board of Directors,
and members of the Board of Directors shall be clected and hold office in accordance with the
Bylaws.

The names and sireet addresses of the persons who are to serve as the first Board of
Directors of the corporation are:

1. J. Dennis McKelvy
5437 Griffith Mill Road
Baker, Florida 32531

2. William R. McKelvy

5437 Gniffith Mill Road
Baker, Florida 32531

H04000161819 3
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3. Janet McKelvy
5437 Griffith Mill Road
RBaker, Florida 32531

ARTICLE IX - BY-LAWS

The first By-Laws of the Association shall be adopted by the President of the Association
and may be altersd, amended, or rescinded in the manner provided in the By-Laws.

ARTICLE X - OFFICERS
The officers of this Association shall be a President, who shall at all times be a member
of the Board of Directors, a Vice President and Secretary/Treasurer, and such other officers as
the Board of Directors may from time to time create.

The names of the persons who are to serve as officers of this Association 1umtil the first

election are:
President: J. Dennis McKelvy
Vice President: William R. McKelvy
Secretary/Treasurer: Janet McKelvy

The officers shall be selected at the annual meeting of the Board of Directors as provided
in the Bylaws and each shall hold office until he shall sooner resign or shall be removed or
otherwise disqualified to serve, Officers shall serve at the pleasure of the Directors.

ARTICLE X] - DISSOLUTION

The Asscciation may be dissolved with the assent given in writing and signed by not less
than three-fourths (3/4) of the members. Upon dissolution of the Association, other than incident
to a merger or consolidation, the assets of the Association shall be dedicated to an appropriate
public agency to be used for purposes stmilar to those for which this Association was created. In
the event that acceptance of such dedication is refused, the assets shall be granted, conveyed and
assigned to any non-profit corporation, association, trust or other organization to be devated to
guch similar purposes.

ARTICLE X - AMENDMENTS

These Articles of Incorporation may be amended by a two-thirds (2/3) vote of the total
members at a special meeting of the membership called for that purpose, or in writing without a
mecting, as provided in the Bylaws.
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Amendments may also be made at a regular meeting of the membership by a two-thirds
(2/3) vote of the total members upon notice given, as provided by the Bylaws, of intention to
submit such amendments. However, ne amendment shall be effective without the written
comsent of the Developer until after five (5} years ffom dale of filing these Articles of
Incorporation with the Secretary of State, State of Florida.

ARTICLE XIIl - INDEMNIFICATION

() Indemmity. The Association shail indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or contemplated
action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that said person is or was a director, employee, officer or agent of the
Association, against expenses (including attorneys’ fees and appeliate atiorneys’ fees),
judgments, fines and amounts paid in setflement, actually and reasonably incurred by
such person in connectionn with such action, suit or proceeding, unless (i) a court of
competent jurisdiction determines, after all available appeals have been exhausted or not
pursued by the proposed indemmitee, that said person did not act in good faith, nor in a
manner reasonably believed to be in or not opposed to the best interest of the Association,
and, with respect to any criminal action or procecding, that said person had reasonable
cause to believe this conduct was unlawful, and (ii) such court firther specifically
determines that indemnification should be denied. The termination of any action, suit or
proceeding by judgment, order, seftlement, conviction or upon plea of nolo contender or
its equivalent shall not, of itself, create a presumption that the person did not act in good
faith and in a mamer which said person reasonably believed to be in or not opposed to
the best interest of the Association, and, with respect to any criminal action or
proceeding, have reasomable cause ta believe that said person’s conduct was unlawful.

(b)  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 sbove, or in defense of any claim, issue or matter therein, they
shall be indemnified against expenses (including attoreys’ fees and appellate attorneys’
fees) actually and reasonably incurred by them in connection therewith. Any costs or
expenses incurred by the Association in implementing any of the provisions of this
Article shall be fully assessable against Owners as common expense of the Association.

()  Advances. Expenses incurred in defending & civil or criminal action, suit
or proceeding shall be paid by the Association in advance of the final disposition of such
action, suit or procecding upon the receipt of any undertaking by or on behalf of the
affected director, officer, employee or agent fo repay such amount unless it shall
ultimately be determined that it is not entitled to be indemnified by the Association as
authorized in this Article.

(d)  Miscellaneous. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemmnification may be
entitled under any bylaw, agreement, vote of members or otherwise, and shall continne as
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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.

()  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 them and incurred by them in any such
capacity, or arising out of their status as such, whether or not the Association would have
the power to indemnify them against such liability under the provisions of this Article.

ARTICLE XTIV - DEFINITIONS

The terms used herein shall have the same definition as set forth in the Declaration
recorded or to be recorded in the Public Records of Walton County.

IN WITNESS WHEREQT, I, the undersigned subscribing incorporator, have hereunto
set my hand and seal this /% day of _dug , 2004, for the purpose of forming this
corporation not for profit under the laws of the State of Florida.

fﬁ/»%/

Z1. DENNIS MCKEL VY, Incorporator

STATE OF FLORIDA
COUNTY OF gyfaa\note _

The foregoing was acknowledged before me this _Fth day of _&15?53-_; 2004, by J.
Dennis McKelvy, who personally appeared before me and is personally knownto me.

ul!!q-

p‘.-n-- 'y *e .
[NOTARY s?@'s “q’ N@TARY LIC
*
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RESIDENT AGENT'S CERTIFICATE

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance
with said Act:

Countrywood Owners Association, Inc., a Florida Corporation Not For Profit, desiring to
organize under the laws of the State of Florida, with its principal office ag indicated in the

Articles of Incorporation, in Destin, Okaloosa County, Florida, has named J. Deanis McKelvy,
5437 Griffith Mill Road, Baker, Florida, 32531, as its agent to accept service of process within
this State.

Acknowledement and Acceptance

Having been named to accept service of process for the above stated corporation (or
Association) at the place designated in this Certificate, I hereby accept such designation and
agree to comply with the provisions of said Act relative to keeping open said office

Ll ff/%/

s McKelvy

H04000161819 3
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L.EGAI_ DESCF!iPT m GCM.NTHYWOOD

{OFFICIAL RECORDS BOOK 2447, PAGE 1721)
BEGIN AT THE NORTHWEST CORNER OF SECTION 25, TOWNSHJF’ 3 NORTH RANGE 25 WEST, OKALOOSA
COUNTY, FLORIDA BEING A 5/8 INCH QKALOQSA. £QUNTY CAPPED IRON ROD; THENCE GO SOUTH 01
DEGREES 03 MINUTES 57 SECONDS WESY ALOMG THE WEST LINE OF SAID SECTION 25 FOR A DISTANC
OF 1309.40 FEET TO A 5/8 INCH CAPPED IRON ROD #5378; THENCE DEPARTING THE WEST LINE OF
SAID SECTION 25 GO SOUTH 86 DEGREES 46 MINUTES 58 SECONDS EAST ALONG THE SOUTH LINE OF
THE: NORTH HALF OF THE NORTHWEST (UARTER OF SA8-HSEGNON.25 FOR A DISTANCE OF 25.02 FEE
TO A 5/8 INCH CAPPED IRON ROD #5378 AT THE EASTERLY MAINTENANCE RIGHT OF WAY LINE OF
SRIFFITH MILL ROAD (50 FOOT MAINTENANCE RIGHT OF WAY); THENCE CONTINUE SOUTH 86 DE REES
46 MINUTES 58 SECDNDS EAST ALONG SAID SQUTH LINE OF THE H ,HALF QF THE NORTHY
WARTER FOR A DISTANCE OF 1540.25 FEET TQ A 5/8 INCH CAPPED, RPN ROD. #5378 AT,
NESTERLY MAINTENANCE RIGHT OF WAY UNE OF GALLIVER CUTOFF (GOUNTY ROAD #1889); ! L.
SONTINUE SOUTH B6 DEGREES 46 MIMUTES 58 SECONDS EAST ALONG TAID SOUTH JJNE E.NORT
JALF OF THE NORTHWEST QUARTER FOR A DISTA OF 34.06 FEET TO A POINT-ON TH
AAINTENANCE CENTERL E or :w:n GALLIVER CUTOFF (66 FOOT MAINTENANCE RIBHY OF WA ), n:;s.u;:
EPARTING SAID iSO THE 'NORTH HALFL OF THE NORTHWEST QUARTER GO NOR
JEGREES 33 MINVUTES' 7 ECONgg“f‘AST ALONG THE MAINTENANCE RIGHT OF WAY CENYE INE OF
JALLIVER CUTOFF FOR ISTANME OF 3339.08 FEET TQ A POINT; THENCE DEPARTING SAID N
AAINTENANCE cefTERLRE cg‘ GALLIVER CUTOFF GO NORTH 86 DEGREES 27 MINUTES. 38 CGNDS v
4.

NEST FOR A DISTANCE 01 FEET TO A 4X4 COMCRETE MOMUMENT AT THE WESTERLY
AAINTENANCE RIGHT O WAY LINE OF GALLIVER CUTOFF; THENCE CONTINUE MORTH 86 DECGREES 2?
AINUTES 36 SECONDS WEST FOR A DISTANCE OF 192t.27 FEET TO A 5/8 INCH CAPPED {RON RCD .
¥5378 ON THE HASTERLY MAINTENANCE RIGHT OF WAY LINE OF GRIFFITH WMiLL ROAD; THENCE :
SONTINUE NORTH 86 DEGREES 27 MIMUTES 36 SECONDS WEST FQR A DISTANCE OF 25,02 FEET 10 -
[HE POINT OF BEGINNIKG; THE YASSTERLY 25 FEET THEREDF SEERECT, TO TY RQAD.
AMNTENANCE RIGHT OF WAY FOR GRIFFITH MILL ROAD AND THE EASTERLY. 35 FEEY THEREQF BEMG -
SUBRICT- TG COUNTY ROAD MA;NTENANCE RIGHT OF wm* Fofq? GAL‘L‘TVER {;UTDFF CONTAINING 53. 55
ACRESIRORE GH LESS. - it A Ly
..-q-lq—‘ : : ) - . e
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