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ARTICLES OF INCORPORATION OF
BAY WINDS PHASE 11 OWNERS ASSOCIATION, INC.

In compliance with the requirements of Chaptets 607 and 617, Florida Siamias,;ﬂé’ b
undersigned, for the purposes of forming a corporation not for profit, do hereby adopt t!g = &=
following Articles of Incorporation for such corporation = o=E g
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ARTICLE } - NAME m= 2O
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The name of the corporation shal be Bay Winds Phase IT Owners Association, I@.ﬁf_j [=

fhereinafter “Assaciation”). DI
2 @

ARTICLE I - NON-PRQFIT PURPOSE

The Association Is formed exclusively for purposes for which & cotpotation may ba
formed under the Not-for-Profit Corporation Law of the State of Florida, and not for any
pecuniary profit or financial gain. No part of the assets, income or profits of the Association
shall be distributed to its members, directors or officers. The Asseciation shall not engage in any
activity prohibited lo a not-for-profit corporation under the laws of the State of Florida.

ARTICLE UI - GENERAL AND SPECIFIC PURPOSES AND POWERS

A. General Puposes. Subject to Axnticle I hereof| the general purposes for
which the Assdeiation is formed are to operate solely to pravide for the acquisition, construction,
annexation, management, maintenance and cate of that cortain real property located on Lots 15,
18, and 17, Bleck 9, TREASURE COVE, per Plat Book 8, Page 64, Bay County, Florida,, as
well as any additions therelo or phases thercof (hereinafter the "Subdivision™) as will qualify it as
a tax exempt "residential real estate management association” under Section 528 of the Internal
Ravepue Code of 1986, as amended, or similar provisions of subsequent federsl tax laws.

B. Specific Purposes. Subject to part (A) of this Article III, the specific
purposes for which the Association is formed include, among other things, the following:

1. To exercise all of the pawers aod privileges and 1o perform all of the
duties and shligations of the Association as set forth in any Declaration of Covenants,
Conditions and Restrictions for the Subdivision, which might hereafter be recorded in the Public
Records of Bay County, Florida, and which Declaration refers to the "Bay Winds Phase ]I
Ovwmers Association, Inc.” (the "Declaration™), and as ihe same may be amended, supplemented
or restated from time to time as therein provided;

2. To encourage the County of Bay and other appropriate governmental
entites to provide property maintenance and upkeep of the public roads and public arcas

adiacent 19 and about the Subdivision, and if found desirabie, to prfmdc such mairtenance and
upkeen by divect action;
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3. Ta encourage the owners of residential properties in and about the
Subdivision areas to maintain their properfies in a tanmer which will reflect favorably upon the
entive area and to enforee, to the extent practicable, the "Declaration”; and

4, To function as a clearinghouse and catalyst with respect to community
betterment ideas, whether originating from individual residents or property owners in and shout
the Sub-division area, or with the Board of Directors of this Association.

C.  Powers. Subject to Article II hereaf, the Association shall have all the
powers granted to & not-for-profit corporation under the laws of the State of Florida which are
necessary or appropriste to carry out or implement the getieral and specific purposes set forth
sbove and for which this Association is formed {except any power which invalidate its sfatus as a
*residential real estate mensgement association® umder Section 528 of the Internal Revenue Code
of 1986, as amended, or similar provisions of subsequent federal tax laws), Specifically, but

without lmitation, the Association shall have the following powers:
1. All powers and privileges to perform all of the duties and obligations of

the Association as set forth in the Declaration, and as the same may be amended or restated from
time to time as therein provided;

2. To fix, lavy, vollert and enforce payment, by any lawiul means, ol
amounts, charges or assesuinents pursuant to the terms of the Declaration; to pay all expenses in
connection therewith and all reascuable expenses incident to the conduct of the business of the
Associstion, including all licenses, taxes of other govermmental charges levied or imposed
against any property or assets of the Associstion

3. To acquire (by 2 gift, devise, lease, purchase or otherwise), own, hold,
improve, build upon, erect, annex, construet, equip, operate, maintain, manage, sell, transfer,
lease or otherwise convey, or to dedicate for public or commnnity use, any real or personal

~property, or any intcrest thersin, all upon such terms and conditions as the Association may decm
necessary or appropiiate;

4. To borrow money and to issue bonds, notes, debentures and svidences
of indebtedness, and to secure the same by mortgage, pledge, deed of trust, or otherwise
hypotherate any or all of its real or personal property as security for money bormowed or debis
ineurred; and

5, To participzaie In mergers or consolidations with other not-for-profit
corporations organized for same or similar purposes, provided that apny such merger or
consolidation shall have the written consent of two-thirds of the Agsociation's members, and to
annex additional residential real property as provided for in the Declarations.

ARTICLE IV - MEMBERSHIP AND VOTING RIGHTS

A.  The Association shall consist of all Owners (as defined in the Declaration}
af Lots (as defined in the Decl aration) in the Subdivision whose Declaration refers to Bay Winds
Phase H Dwners Association, Ine. Every Owner of & Lot in the Subdivision whose Declaration
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refers to the Bay Winds Phase [T Owners Association, Ine, shall be 2 member of the Association,
Membership shall be appurtenant to and may not be separaied from the owncrship of any Lot

B, Except as otherwisc expressly provided for in the Declaration, each Owner
shall be eniitled to one voie for each Lot owned. When more than ane person holds an
ownership in any Lot, all such persons shall be members and the one vote for cach such Lot shall
be exsrcised 48 they determine. In no event shall more than one vote be cas{ with respect to any
cne Lot,

ARTICLE V - TERM

The term for which this Association is to exist shall be perpetual, commencing with the
filing of these Articles of Incorporation with the Florida Department of State's Office.

ARTICLE VI - MANAGEMENT OF CORPORATE AFFAIRS

A, Board of Dirgctors. The powers of the Association shall be exereised, ifs
properties controlled, and iis affairs conducted by & Board ¢f Directors consisting of three (3)
directors, who tieed not be members of the Association. The nuruber of direciors may be
changed by amendment of the bylaws of the Association provided that there shall never be less
than three, nor more than nine (%), directors, The initial direclors’ terms of office shall expire at
the first annual meeting of members. The names and addresses of the initial directors of the

Association are as follows:
Name Address
Kris Rotherford £09 Cove Island Blvd.
Panama City Beach, Florida 324{}8
Terry Nadeau 105 Palm Bay Blvd.,
Papama City Beach, Fiorida 32408
Kirsten MNadeau 105 Pelm Bay Blvd.

Panama City Beach, Florida 32408

The first efection of directors shall be held at the first annual meeting of members at which fime
the members shall elect (or re-elect) three directors as follows: one divector shall be elected (or
re-clected) for a three year term, one director shall be elected (or re-elected) for 2 two year term,
and one director shall be elected {or re-elected) for a one year term. Thercafler, the next class of
directors shall be elected by the membership at each subsequent annual meeting of the
membership for a three year tenm.

B Corporate Qfficers. The Board of Dirsctors shall elect the following
officers: President, Vice-President, Secretary and Treasurer, and such other officers as the
bylaws of the Association may authorizs the dirsciors to elect from Hme to tme. Officers shall
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be elected by 2 majority of the directors and at the anwnual meeting of the directors. Until the first
annual meeting of the directors, the following persons shell serve as corporate officers:

Office : Neme
Prasgident Terry Nadeay
Vice President Ktis Retherford
Secretary/Treasurer Kristen Wadean

ARTICLE VII -BYLAWS

The bylaws of the Association are to be made, and may he amended, sltered or rescinded,
by the Board of Dirgetors of the Association,

ARTICLE VI - AMENDMENT

Amendment of these Arficles of Incorporation shall be proposed by motion of {wenty
members of the Association or by resolution of the Board of Dircotors, and shall be adopted by a
vote of iwo-thirds of the members present at any regular meeting of the members of the
Association, or at any special meeting of the members of the Association ¢alled for that purposes.

- D AGENT

Until changed, the Registered Agent of the Association upon whom process may be
served is John L. Gioiello, Esquire, whose office address is 1002 W. 23rd Strect, Suite 350,
Panama City, Floride 32405, and the street address of the prineipal office of this corporation is
1002 W. 23xd Street, Suite 400, Papama City, Florida 32405,

ARTICT.E X - BISTRIBUTION OF DISSOI UTION

Upon the dissolufion of the Association {other than incident to merger or consolidation)
the directors shall, after paying or making provisions for the payment of all of the liabilities of
the Association, dispose of 2]l of the assets of the Asseciation exclusively for the purpose of the
Association in such manner, or to such organization or organizations organized and operated
exclusively for religious, charitable, educational or scientific purposes as shall then qualify it as
an excmpt organization or organizations under Scefion 501{c)}(3) of the Internal Revenue Code
aof 1986 (or the comresponding provision of any future United States Internal Revenue law), as the
directors may determine. Any such assets not so disposed of shall be disposed of by the Circuit
Court of Bay County, Florida, exclusively for such purposes or to such organization or
organizations as such court shall determine, which are organized and operated exclusively for
such purposes.
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TN WITNESS WHEREOF, for the purpose of forming the Association under the laws of
the State of Florida, we, the undersigned, constitating the incorporators of the Association, have
executed these Articles of Incorporation on the day indicated. ‘

DATED this 23rd day of June, 2005,

STATE OF FLORIDA,
COUNTY OF

ITHEREBY CERTIFY that on thiz day before me, an officer duly qualified to talcs
acknowledgments, personally appeared John L. Gioiello who is personally known to me to be the
person described in and who executed the foregoing instrument or who produced their
as identification, and who after having taken an oath, acknowledged before me the execution of

RIS,

of June, 2005,

Commission Mo.:
My Commission Expires:

% Helena V. Stohan

Wt MYCOMMESON & DDVOTSE EPRES
X5 Rugust 17, 20084
* KINCEDHRYTRGY FAR IMGURANCR W
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HOSEDISCSSO

CE, CE OF APPOINTMENY AS REGISTERED AGENT

I, John L. Gloiello, hereby accept the appoiniment as Registered Agent for Bay Winds
Phase [I Owners Association, Inc, a8 set forth in its Articles of Incorporation being filed
simultaneously herewith,

IN WITNESS WHEREQF, | have st my hand this 23rd day of June, 2005.

.?Og. GIGIELLO

HOTCOOISE ST
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