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ORT AND CONFERENCE CENTE
CONDOMINIUNM ASSOCIATION, INC,

A Corporation Not-For-Profit

in order to form & corporation under the Laws of Florida for the formation of corporations
not for profit, wa, the undersigned, hereby associate ourseives into a corporation for the
purpoges and with the powers hereln spacified, and to that end we de, by thess Articles of
Incorporation, sot forth:

L Ngme. The name of the corporation shalt be: THE PALMS OF DESTIN
RESORT AND CONFERENCE CENTER CONDOMINIUM ASSO0CIATION, INC. (the
“Association”),

. Purposes, The purposas of the Assoclation shall be to administer the operation,
maintenance, and management of THE PALMS OF DESTIN RESQORT AND CONFERENCE
CENTER, A CONDOMINIUM (the “Condominium™), fo be established as & condominium In
accordance with the Florida Condoeminium Act (the “Act”) upon fand situated in Okaloosa
County, Florida (the “Land"), and to perform the acts and duties incident to operation and
managemant of the Condominium in accordance with the provisions of these Articles of
Incorporation, the By-Laws of the Assccigtion (the ‘By-Laws"'} and the Declaratlon of
Condominium of the Condominium {the "Declaration™), which will be recorded in the Public
Recerds of Okaloosa County, Flarlda, when the Land, and the improvements now and to be
consfructed thereon, are asubmitied to the condominium form of ownarship; and to maintaln,
cperate, ancumber, lease, manage, and otherwise deal with the Land, the improvements and
such cther property, real and/or parsonal, as may bs or become part of the Condaminium {the
"‘Condaminium Property™ to the extent necessary or convenient in the administration of the
Condominium, including to operate and manage any rocreation faciities which are part of the
Condominium Property and created for the use and enjoyment of the Condominium. The
Assoclation shall be conducted as a non-profit organization for the benefit of its members.

113 Powera, The Asscciation shall have the following powers:

3.1 All of the powers and privieges granted to corporations not for profit
under the law pursuant to which this Corporation is chartered,

3.2  All of the powers conferred on a condominium association by law and
which are reasonably necessary fo Implement and effactunte the purposes of the
Assoclation, including, without limitation, the power, sutharily and right to:

(8} Make and astablish reasonable rules and reguiations governing
the use of the Units, Commeon Elements, and Limited Common Elements in and
of the Condominium, as such tenms are defined in the Declaration.

()] Levy and collect assessmants against members of the Agsoclation
to defray the Common Expenseg of the Condomlinium, as provided in the
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Declaration and the By-Laws; including the right to levy and collect assessments
for the purpose of acquiring, owning, holding, vpetating, leasing, encumbering,
seling, conveying, exchanging, managing and oftherwise dealing with the
Condominlum Property, including Units, which may be necessary or convenient
in the operation and management of the Condominlum and in accomplishing the
purposes et forth in the Declaration and the right to levy and collect
assessmants for the management and oparation of any recreation faciiities which
are created for the use of the members of the Asscclation.

{€) Maintain, repair, replace, operate and manage the Condominium
Property, including the right to reconstruct Improvements after casualty and
further to improve and add to the Condaminium Property.

(d) Contract for the management of the Condominhium and, in
connection therewith, to delsgate any and/or all of the powers and duties of the
Assoclation to the extent and in the manner parmitied by the Declaration, the By-
Leaws, and the Act,

{e) Enforce ihe provisions of these Articles of Incorporation, the
Declaration, the By-Laws, and all rules and regulatlons goveming use of the
Condominium and Condominium Property which may from time to time be
established.

® Exercise, undertake and accomplish all of the rights, duties and
obligations which may be granted fo or impoesed upon the Association in the
Declaration and the Act.

(9) Provide and/or arrange for ail services which the law permits fo be
provided by a condominium assoeiation including those services set forth in
Florida Statutes, Sectlon 718.111.

v, Mambers, The gqualification of members, the manner of thelr admission to and
{he termination of membership, and voting by members shall be as follows:

4,1 The record owners of all Units in the Condeminium shall be rnembars of
the Association, and nio other pereons or entlities shalt be sntitled to membership, axcept
a6 provided in Article 4.5 hereof.

4.2  Mambership shall be estabiished by the acquisition of foe title to a Unit in
the Condominium, or by agquisition of a fee ownarship interest therein, by voluntary
conveyance or operation of law, and the membership of any pereon or entity shall be
automatically terminated when such person or entity Is divested of all title or his or her
sntire fee ownership In such Unit; provided, that nothing hereln contained shaill be
construed as terminating the membership of any peraon or entity owning fee titteto or a
fee ownership interest in two or mare Units at any tima while such person or entity shall
retaln fee title to or a fee ownarship interest In any Unit.

43 The interest of a member in the funds and assets of the Association
cannot be assigned, hypothecated or iransferred in any manner, oxcept as an
appurtenance to the Unii(s} owned by such member. The funds and assets of the
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Association shall be expended, held or used only for the banefit of the membership and
for the purposes authorized herein, in the Declaration, and in the By-L.aws.

44  On all matters on which the membership shall be entitled to vote, thera
shall be one, and only one, vots for $ach Unit in the Condominium (the “Voling intereat”),
which Voting {nterest may be exercised or cast by the owner{s} of each Unit as providsd
in the By-Laws. Should any member own more than one Unit, such member shall be
entitied to exercise or cast ons (1) Voting Interest for sach such Unit, in the manner
provided by the By-Laws.

45  Until such time as the Land, and the Improvements now and to be
constructed thereon, are submitted fo the condominium form of ownership by
recerdation of the Declaration in the Public Racords of Olaloosa County, Fiorida, the
membership of the Assaciation shall be comprised of the subscribers o thess Articies,
aach of whem shall be entitled to cast one vots on all matters on which the membarship
shall be entitisd to vole.

V. Duratlon. The Assoclation shall have perpeiual existence.

Vi Office. The princlpal offica of the Assoclation shall be located In Florida, but the
Association may maintain offices and transact business in such places, within or without the
State of Florida, as may from tima to tima be designated by the Board of Directors, The initiel
principal place of business shall be 15000 Emerald Coast Parkway, Destin, Florida 32541,

VI, Management. The affairs of the Association shall bs managed by the Board of
Directors of the Association {"Board"}, directing and acting through the officers of the
Association, Including the President of the Assoclation asslsted by the Vice Presidents,
Secretary and Treasurer and, if any, the Assistant Sscretaries and Assistant Treasurers, always
Bubject to the direction of the Board of Directors. The Board of Directors, or the President with
the approval of the Board of Directots, may smploy a managing agent, agency, and/or other
managerial and supervisory personne! for the operation and management of the Condominium
and the affairs of the Association, and any and all such persons and/or entity or entities may ba
so employed without regard to whether any such person or entity is @ member of the
Association or a Director or officer of the Asscciation, as the case may be.

VIll. Directors. The numbar of members of the first Board of Directors shall be three
(3). The numbaer of members of succeeding Boards of Directora shall be not less than thres (3),
or as otherwise provided for from time to time by the By-Laws, and they shall be elacted by the
members of the Association at the annual meetings of the membership as provided by the By-
Laws. At least a majority of the members of all Boards of Directors shall be members of the
Assoclation or shall be authorized representatives, officers or employees of a corporate member
of the Associgtion, except during the period of Declarant control specified herein.

DRB DEVELOPMENT, LLC, a Florida limited lability company, (the “Declarant™,
shall have the right to designate the membars of the Board of Directors for so long as the law
will permit it to do so. Unit owners, ather than the Declarant, shall have the right to elect such
Directors at such time and in such manner as the [aw raquires, to wit:

(1) When Unit owners other than the Declarant own 15 percent or more of the Units, the
Unit owners other than the Declarant shall be entliiled to elect ne loss than one-third of
the members of the Board of Directors,
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(2} Unit owners other than the Daclarant are entitled to elect not less than a majerity of the
membere of the Board of Directors:

(ay  Three years after 50 percent of the Units that will ba operated
ultimately by the Agsociation have been convaeyed to purchasers;

(b)  Three months after 80 percent of the Units that will be operated
ultimately by the Association have been cenveyad to purchasers;

{c) Whan all the Units that will bae operated ultimately by the
Amsociation have been complsted, some of them have been conveyed to
purchasers, and nona of the others are being offered for sale by the Declarant in
the ordinary course of business;

{dy When some of the Units have besn sonveyed to purchasers and
none of the others are baelng constructed or offerad for eale by the Declarant in
the ordinary course of businees; or

{8} Seven years after recordation of the Declaration of Condominium;
whichever first occurs.

The Declarant shall have the right to elect, in the manner provided in the By-
Lawa, one {1) member of the Beard of Directors as long a8 the Declarant holds for sale in the
ordinary course of businaess at least five percent (5%) of the Units conternplated to be Insludad
in the Condominium. Notwithstanding the foregoing, the Beclarant shall be antitad at any {ime
to waive in writing its rights hereunder, and to transfer control of the Association to the Unit
owhers prior to the times required by law. After Unit owners other than the Daclarant elect a
majority of the members of the Board of Directors, the Daglarart shell, within the time required
by law and in a manner to be providad in the By-Laws, relinquish control of the Association and
shall deliver to the Association possession and control of all Condominium Property of the Unlt
Owners and of the Assoclation held or controllad by the Declarant,

X Officory. The Board of Directors shall slect a President, Secretary, Tressurer,
and as many Vice Fresidents, Assistant Secretaries and Assistant Treasurers as the Board of
Diractors shall dasm advisable from time to time. The President shall be elected from the
moembership of the Board of Directors, but no other officer need be & Director. The same
person may hold two offices, the duties of which are not incompatibla; provided, however, that
the office of President and Vice President shell not be hald by the same person, nor shall the
office of President and Secrefary or Assistant Sscretary be held by the same person,

X. Initia} Board. The names and addresses of the members of the first Board of
Directors, who, subject to the provisions of the laws of Fiorda, these Artlcles of incorporation
and the By-Laws, shall hold effice uniil the annual mesting of the Association in the year
following the year this corporation Is formed, and thereafter until their successors are selected
and have qualified, are as follows:

Damon R. Bacne!
15000 Emerald Coast Parkway
Destin, Florida 32541

Protaw:7280.3 -4 -
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Rodney Olsen
15000 Emerald Coast Parkway
Destln, Florida 32541

Mark Becrel
15000 Emerald Coast Parkway
Desgtin, Florida 32541

AL Inftial Offigers, The initial officers of the Corporation, who shall hold office unti!
their successors are elected and have qualified pursuant to these Articles of Ingorporation and
the By-Laws, shall be the following:

Preaidant: Mark Baonsi
15000 Emeraid Coast Parkway
Destin, Florida 32644

Vice-Prasident! Damon R, Becnsd
15000 Emerald Coast Parkwsay
Dastin, Florida 32541

Traasurer Rodney Clsan
15000 Emerald Coast Parkway
Destin, Flarida 32541

Sacretary: Damon R, Becnel
15000 Emerald Coast Parkway
Destin, Florida 32541

Xlii.  Subscriber., The Subscriber to these Arficles of Ingorparstion and their
respective addressas, are set forth below:

Lao J. Salvaton, Estuire

c/o SALVATCRI & WOQD

4001 Tamlami Trail North, Suite 330
Naples, Florida 34103

Xl By-Laws. The original By-Laws of the Association shall be adopted by a
majority vote of the Directors of this Association at a mesting at which a majority of the Diractors
gre present, and, thereafter, the By-lL.aws may be gltersd or rescinded only by affirmative vote of
two-thirds (2/3) of the votes entitlad to be cast by members of the Assoclation.

AV, Indemnification. Every Director and every officer of the Assoclation shall be
indemnified by the Association to the fullest extent permitted by Florida law against all expenses
and labilities, including attomey’s fees, reasonably incurred by or imposed upon him or her i
connection with any proceseding to which he or she may be a parly, or In which he or she may
become involved, by reason of his or her being or having been u Director or officer of the
Assoclation, whether or not he or she is a Diractor or officer at the time such expenses are
incurred, except in such cases whoreln the Director or officer is adjudged guity of willful
misfeasance or malfeasance in the: performance of his or her dutles; provided that, in the event
of any cialm for reimbursement or indemnification hereunder based upon a settlement by the
Diractor or Officer seeking such reimbursement or indemnification, the Indsmnification hersin
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shall apply only if the Board of Directors approves such settlement and reimbursement as being
In ths best interests of the Assoclation, The foregoing right of indemnification shall be in
addition to and not exclusive of all other rights to which such Director or Officer may be entitled.

XV. Amendment. An amendment or amandments to these Articles of incorporation
may be proposed by tha Board of Directors of the Association acting upon a vots of the majority
of the Diractors; or by the members of the Association owning & majority of the Units in the
Condominium, whether meating as members or by instrumant in writing signed by them. Upon
any amandment or amsndments to these Articles of Incorporation being proposed by the Board
of Diractors or members, such proposed amendment or amendments shall be transmitted to the
President of the Association, or the acting chisf exscutive officer in the absence of the
President, who shall thereupon call a spacial meeting of the members of the Association for a
date not sooner than twenty (20) days or later than sbdy (60) days from the receipt by him or her
of the proposad amendment of amendments, and it shall ba the duty of the Secretary to give
each member written notice of such mesting stating the time and place of the meeting and
reciting the proposed amenhdment or amendments In reasonably detailed form, which notice
shall be malled or presented personally to sach rmember not less than ten (10) days nor more
than thirty (30) days before the date set for such meeting. If mailed, such notice shall be
deemed to be properly given when deposlted in the United States mall, addressed o the
mamber at his or her Post Office address as it appears on the records of the Association, with
first class postage theraon prepaid. Such notice shall further be posted on the Condeminium
Propearty for at least 14 continuous days preceding the mssting, Any member may waive such
notice by writtsn waiver of notice signed by such member and such waiver when filed in the
records of the Assoclation, whather before, durlng or after the holding of the meeting, shall he
deemed equivalent to the giving of such notice to such member. At such meeling, the
amendment or amendments proposed must ba approved by an affirmative vote of the members
holding Voting Interasts of Units in the Gondominium to which not Iess than two-thirds (2/3) of
the Common Elements are appurtenant in order for such smendment or amendments to
become effective. Only a limitad proxy may be utilized If voted upon by proxy. Thereupon, such
amendment or amandments of these Articles of Incorporation shall be transeribed and certified
it sueh form as may be necessary to file the same In the office of the Secretary of State of the
State of Florida. A cenified copy of each such amendment of these Articles of Incorporation
shall be recorded in the Public Records of Okalopsa County, Florida, within thirty (30) days fram
the date on which the same is filed in the office of the Sacretary of State. Notwlithstanding the
foragoing provisions of this Article XV, no amendment tc thease Articles of Incarporation which
shall abridge, amend or alter the right of Declarant to designate and select members of the
Board of Directors of the Association, as provided In Articls VIl hereof, or otherwise alter or
abrogate rights of Declarant, may be adopted or become eife

sfwlthout the prior written
consent of Declarant. /
srefinto/&et this hand and seal

g z
LEO. SALVATORI \

IN, WITNESS WHEREOF, the Subscriber hereto h
this é - day of January, 2005.

Prolaw:7280.3 -6
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STATE OF FLORIDA
COUNTY OF COLLIER

| HERERY CERTIFY that on this day perecnally appeared before me, the undsrsigned
authority, LEO J. SALVATORI to me wall known and well known to ma te be the person who
executed the foregoing instrument and acknowledgad bafore me that he executed the same
freely and voluntarily for the uses and purposes thersin set forth and expressed.

IN WITNESS WHEREQF, | have hereunto set my hand and affixed my official seal on
this the 4 __day of January, 2005.

W NANCYC, ARV
Ty ol oy NOTARY,PUBIAC .
\LiF  SUPIEEN: Bapenow 24, 2000 fw%ﬂg ¢, nay
AL Bensee Thta oy s Lrrbere "BRINTED OR STAMPED NAME OF NOTARY
- MY COMMISSION EXPIRES:
Prolaw:7280,3 -7 -
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ISTERED AGENT
AND REGISTERED OFFICE

P. 9

In compliance with Florida Statutes Sections 48.091, 617.0501 and 807.0501, the
following is submitted;

THE PALMS OF DESTIN RESORT AND CONFERENCE CENTER
CONDOMINIUM ASSOCIATION, INC,

desiring to organize as a corporation under the laws of the State of Florida, has designated
4001 Tamiami Trail North, Suite 330, Naples, Florida 34103, a

s ipittel Reglstered Office, and
has named SALVATORI & WOQD, P.L., located at said addross /o5

initial Registared Agent.
-

1EQA. SALVATORI

ACCEPTANCE OF REGISTERED AGENT

Having been named Registered Agent for the above stated corporation, at the

designated Registared Office, the undersigned hereby accapts sald appointment, Is famillar with
and accepts the obligations thereof, and agrees to comply w

Section 48.081 and &17.0501, refative to keeping open said offi

ith the sions of Florida Statutes
~~ L)
VATORI QO P.L. Zn
s
=2
Z -

60 J. Salvator], as Manager

\ 2 Wit a0

1
i

gh Qv
i
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