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i sl 2 TATE
[ALLAGASSEE FLORIDA
ARTICLES OF INCORTI'ORATION
OF
QUAIL HOLLOW TOWNIIOMES PROPERTY OWNERS ASSQOCIATION, INC,
(a corporation not-for-profit)

L NAME AND DEFINITIONS.

The name of this corperation shall be Quail Hollow Townhomes Properly Qwners
Association, Ine. Alldelined lerms contained in these Articles shull have the same meanings as such
termy atre defined by the Declaralion of Covenants and Restrictions for Quail Hollow Townhomes
10 be recorded in the Public Records of Bay County, IFlorida (the "Declaration™).

. PRANCIPAL OFTFICE AND MAILING ADDRESS.

The location of the corporation's principal office shail be 220 McKenzic Avente, Panama
City, F1. 32401 and its mailing addrcss shall be [Dev. Address], or at such other place as may be
established by resolution of the Associztion's Board of Dircctors ltom time to time.

HI. PURPOSES,
The gencral noture, objects and purposes of the Association are:

A To promaote matters of commuon interest and concern of the Owners of Lots within
Lthe Property subject to the terms and provision of the Declaration.

B. To own, matntatn, insure, repair, and replace the Common Arcw, including without
limitation the structures, [andscaping and other improvements located thereon, for which the
obligation to maintain and repair has been delegated to and accepted by the Association.

. To operate, maintain and manage any surface water or stormwater management
system in a marnmer consistent with the applicable dredge and £, consumptive usc and surface water
permits, and any other applicable permits issued by the United Statcs Army Corps of Bngincers
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{(“ACOE"), the Florida Depuartment of Envirenmenta! Protection (“TFIDEP™) or of any local
government, and applicable statutes, rules and regulations, and to assist in the enforcement thereof,

D To cooperate with other associations responsible (or administration of adjacent or
contiguous propertics in matters of cornmon interest o the Association and such other associations
and to contribute to such common maintenance mterests whether within or without the Property,

E, Vo provide, purchase, acguire, repluce, improve, maintiin, operitte and repair such
buildings, structures, lundscaping, equipment. and to provide such other services for the benefit of
the members of the Association, as the Boeard of Dircclors in ils discretion determines necessary,
appropriate, and/or convenient,

F. Tu operate without profit for the sole and cxelusive benefit of 1ts Members,

G. To perform all of the funenions contemplated lor the Association and undertaken by
the Board ol Dircclors pursuant to the terms and conditions of the Declaration.

Iv. GENERAL POWERS.

The general powers that the Association shall have arc as tollows:

Al To hold Tunds salely and exclusively for the benefit of the Members for purposcs sct
forth in these Articles of Incorporation.

B. To promulgate and cnforee rules, regulations, bylaws, covenants, restrictions and
agreements to ctflecluale the purposes for which the Association is orpanized.

C. To delegate power or powers where such 3s deemed in the inferest of the Association.

D To purchase, lease, hold, sell, morigage or otherwise acquire or dispose of real or
pursonal propertly, lo enter into, make, perform ot carry out eonteacts of every kind with any person,
(irm, corporation or association; to do any and all acls necessary or expedient for carrying on any and
all of the activitiey und pursuing any and all of the objects and purposes set forth in the Declaration
and these Articles of Incorperation and not forbidden by the laws of the State of Florida

E. To hix assessments to be levied against all or any portion ol the Property to defruy
cxpenses and costs of effectuating the objeets and purposes of the Association and o create
reasonable reserves Jor such expenditures, and to authorize its Board ol Directors o enter into
agreements with other properly owner's associations or maimtenance entitics for the collection of
such assessments.

k] I'ax Audit No, LIOStRO2T53243
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i To charge recipicnts for services rendered by the Association and the users of the
Association property where such is deemed appropriate by the Board of Dircctors of the Association
and permilled by the Declaration.

G. To puy taxes and other charges, if any. on or against property owned, accepted, or
maintained by the Association.

H. To borrow money and, from time to time, to make, aceept, endorse, execute and issue
debentures, promissory notes or other oblipations of the Association for monies horrowed, or in
payment for property acquired, or lor any ol the other purposes of the Association, and 1o secure the
payment ol such obligations by mortpage, pledpe, or olher instrumenl of trust, or by lien upon,
assigniment of or agreement in regard to all or any purt of the property rights or privileges of the
Associalion wherever situated.

1. To merge with any other assoctation which may perform similar [unctions localed
within the same general vicinity of the Property.

1. To obtain adequate insurance on all insurable asscts of the Association.

K. In general, ta have all powers conferred upon a corporation by the laws of the State
of Florida, except as prohibiled herein and by the terms and condivons set forth in the Declaration.

vV, MEMBERS.

The members ("Members™) shall consist ol'the Owners and the Developer., as long o3 itowns
any properly subject to the terms of the Declaration.

VI VOTING AND ASSESSMENTS.

Members voting righls and the Association’s asscssment powers shall be as sct forth in the
Declaration.

VI BOQARD OF MRECTORS.

A The altuirs of the Association shall be manaped by a Board of Directors consisting
alfive (5) Drirectors. Direclors appointed by the Developer need not be Members of the Association
and need not be residents of the Slate of Florida. The Developer shall initially appoint all of the
Members of the Board. Members other than the Developer shall be entitled 1o clect a mujority of
the Directors upon the cvents deseribed by law. The Developer shall be entitled to appoint at least
ong (1) Direetor so long as it holds lor sale at least five pereent (5%) of the parcels of Quail Hollow
Townhormes.

3 Fux Audit Ne. HOS000215324%
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B. Eleetions shall be by plurality vole. At the (irst annual election of the Board of
Directors, the terms ol olTiee ol two {2} Directors shall be established at one (1) year. and the terms
ol ollice ol three (3) Dircctors shall be established at two (2) years. Thercafter. as many Dircetors
shail be elected and appeinted, as the cuse may be, as there are regular terms of effice of Directors
cxpiring at such time; and the term of each Director so clected or appointed at cach annual clection
shall be for two (2) years expiring at the sceond annual clection following thetr vlection, and
thereafter until their suceessors are duly elected and qualified, or until removed from office with or
without cause by the aflirmative vote of a majority ofthe Membyrs which ¢leeted or appointed them,
In no event can a Board member appointed by the Developer be removed except by action of the
Developer. Any Direcior appointed by the Developer shall serve at the pleasure of the Developer,
and may be removed from office, and a successor Dirccror may be appointed, at any time by the
Developer.

Vill, QFFICERS,

AL The Officers of ihe Association shall be a President. a Vice Presiclent, a Scerctary and
a Treasurer, and such other officers as the Board may (tom time to time by resolution croate. Any
two (2) or more olfces, may be beld by the same person exceept the olfices of President and
Scerelary. Ofticers shall be clected for one (1) year terms in accordance with the procedure set forth
in the Bylaws,

IX. CORTPORATE EXISTENCE,

‘The Association shall huve perpetual existence. These Articles shall become eflectivapon
filing ¢s preseribed by kw,

X. BYLAWS,

The Board of Dircetors shall adopt Byluws consistent with these Articles. Such Bylaws may
be altered, amended, or repealed by resolution of the Board of Dircctors.

XI1. AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS,

These Articles may be altered, amended or repealed upen the aflfirmative vote of Members
holding a majority of the total voles allocated to the Mambers pursuant to these Articles,

XII. INCORPORATOR.

The name and address of the lncorporatsr is us foljows:

Brian D. Lecbrick, Csan.
Barron, Redding, Hughes, File,

s Fax Audit No. HO50002153243
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FFensom, Sanbora & Kichn, PLA.
220 McKenzic Avenuc
Panama City, FI. 32401

XU, INDEMNIFICATION OF OFFICERS AND DIRECTORS,

A ‘To the extent allowed by law, the Association hereby indemnifies any Dirccior,
officer or commitlee member made a party or thecatcned 1o be made a party o any threatencd,
pending or completed action, suit or proceeding:

1. Whether civil. criminal. administeative, or investigative, other than ene by or
in the right of the Association to procure a judgment in its favor, brought Lo impose a lisbility or
penalty on such person for an act alleged 10 have beert committed by such person in his capacity as
a Dircetor or officer of the Association or as a director, officer. employce or agent of any other
corporation, partrnership. joint venture, trust or other emerprise which he served at the request of'the
Association, against judgments, fines, amounts paid 1n settlement and reasonable expenses, incheding
attorneys' fees, actually and necessunly incurred 2s a result of such action, suit or proceeding or any
appenl thereof, 1 such person acted in pood faith in the reasonable belicf that such action was in the
bestinlerests of the Association, and in eriminal actions or proceedings. without reasonable grounds
for belicfthat such action was unlawful. The tarmination of any such action, suit or proceeding hy
Judgment, order, settlemenl, conviction or a pica ol nolo comtendere or s equivalent shall not in
itscltf create a presumption that any such Director er officer did not act in good faith in the reasonable
belief that such action was in the best interest ol the Association or that he had reasonable grounds
Tor beliel thal such action was unlaw/ful.

2. By or in the right of the Association to procure a judpment in its fuvor by
reason of his being or having been a Director or officer of the Association, or by rcason ol his buing
or having been a director, oflicer, employee or agent of any ather corporution, partnership, joint
venture, trust or other enterprise which he served at the request of the Assoeiation, apaingt the
reasonable expenses including auomeys’ lees, actually and necessarily incurred by hiny in connection
with the defense or seilement of such action, or in connection with an appeul therein il such person
acted in pood faith in the reusoneble beliel that such action was in the best interest of the
Association. Such person shall not be entitled to indemnification in relation to matters to which such
person has been adjudged to have been guilty of gross nephgence or misconduet in the performance
of his duty to the Association unless, and only 1o the extent that, the court, adminisirative agency,
or investigative body before which such action, suit or proceeding is held shall determine upon
application that, despite the adjudication ol liability but in view ol all circumstances of the cuse, such
person i5 fairly and reasonably entitled to indemnification for such expenscs which such Lribunal
shall deem proper.

1 t‘ax Audit No, LI350002 153243
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B. The Board of Dircetors shall determine whether amounts for which a Director or
officer seck indemnification were properly incurred and whether such Dircetor or officer acted in
good [aith in a wanner he rcasonably believed (o be in the best interests ol the Association, and
whether, with respect to any crimingl action or proceeding, he had no reasenable ground for beliel
that such aclion was unlawful. Such determination shall be made by the Board of Dircctors by a
majority vote of 2 quorum consisting ol Dircclors who were not parties to such action, suit or
procceding.

C, The foregoing rights of indemnification shall not be deemed Lo Himit in any way the
powers of the Association to indemnify under applicable law.

XI1V. TRANSACTION IN WHICH BIRFCTORS OR OFFICERS ARE INTERESTED,

A No contract or transaction between the Association and one or more of its Directors
or officers. or hetween the Association and any other cotporation, partnership, association, or other
organization in which one or more ol its Directors or ofTicers are Directors or officers, or in which
they have a financial interest, shall be invalid, veid or voidable solely for this rcason, or solely
because the Director or olficer is present at or participates in the meeting of the Board or committec
thereo"which authorizes the contract or transaction, or solcly because his or their votes arc counted
for such purpose. All such contracts or transuctions shall, however, be fair and reasonable und upon
terms reasonably comparable o those which could be obtained in arms-length transaclions with
unrelated entities. No Director or Oficer of the Association shall incur liability by reason of the fucl
that he is or may be interesied in any such contract or transaction.

13. Interested Direclors may be counted in determining, the presence of a quorum at a
meeting of the Boord of Directors or of a committee which authorized the contract or transaction.

XV. DISSOLUTION OF THY ASSOCIATION,

Al Upon dissolution of the Association, all ol its assets remuining afler provisions for
creditors and payment ol all costs and expenses of such dissolotion shall be distribuled in the
following manner;

1. Dedication to any applicable municipat or other governmental authority of any
properly determined by the Board of Dircctors of the Assoeiation o be appropriaie for such
dedication and which the authority is willing to accept.

2. Remaining assets shall be distributcd among the Members, subject to the
limilation sel forth below, cach Member's share of the assets to be determined by multiplying such
remaining asscts by a [raction e numerator of which is all amounts assessed by the Association
since its organization against the portion of Property which is owned by the Member at that time., and
the denominater of which is the total amount (excluding penaltics and interest) assessed by the

4 Fax Andit No. H350002 153245
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Association against all properties which at the time of dissolution are part of the Property. The year
of dissolution shall count as a whole year for purposes of the preceding fracticns.

B. ‘The Association may be dissolved upon a ecsolution to that effect being approved by
a majority of the Board of Directors and by two-thirds (2/3) of the Members. In the event of
incorpotation by annexation or otherwise, of 2l or part of the Property by a political subdivision of
the State of Florida, the Association may be dissolved in the manner set (orth above,

C. In no ¢vent shall the Association be dissolved or merged, and any attemplt to do so
shall be inciflective, unless and until maintenance respenstbility for the surliee waler or stormwaler
managcment system and discharge facilities located within the Property is assumed by an entity
acceplable 1o the FDEP. or other governmental authority having jurisdiction. Further, such
dissolution or merger shall require the prier approval of the ACOE,

AVE MERGERS AND CONSOLIDATIONS,

Subject to the provisions ol the Declaration applicable to the Property and to the extent
permitted by luw, the Assaciation may participate in mergers and consolidations with other nonprofit
corparations erganized for the same purposcs, provided that any such merpet or consolidation shall
be approved in the manner provided by Chapter 617, Elorida Stalutes as the same may be amended
from time to time. Ior purposces of any vote ol the Members tequired pursuant to said statutes, Tor
so long as the Developer shall own any portion of the Property. any such merger or consolidatian
shull require the Developer's prior approval.

ol
IN WITNESS WHEREOQF, the Incorporatar has kereto set his hand and seal this fo—fday
ol Scplember, 2005.

Signied. sealed and delivered
m the prescnce ofs

- N _" - v
\\-/— _\\ r - .‘.v'-_,_._‘.

) IUD\’ C. lﬁCGBS .....

(Prmt or Type Nuut a,)
(____-CI ?FL/ZL ( t_,JL/t’/&' (&/(J ' L L

HAREN ERGWII ADAMS__
{Priat or Type Name)

b Fax Audit No. HOS0002 1532435
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STATE OF FLORIDA )
158
COUNTY OF BAY }

The foregoing instrument was acknowledged before me Lhis ”f % day of Scprember, 2003,
by Brian D. Leebrick, the Incorporator of QUATL. HOLLOW TOWNHOMES PROPERTY
OWNERS ASSQOCITATION, INC., on behal{ ol the corppration.

e
L KAREWSROYMN ADAMS —
{Print Namc)

NOTARY PUBLIC
@/ Personally Known, or
[ Produced [L.D. .
Type of ldentification Produced é\ﬁ::'_-% N“.ﬁ?f%‘.,ﬁﬁ?sﬂi ADAMS
aw * | Wy romm. expires Sept. 25.‘2063
"’e'c,‘ﬂa germm No, DD I5869

R Fax Audit No. HOSOOUT 153243
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N COMPLIANCE WITH SECTION 617.0501, FLORIDA STATUTES. THE
FOLLOWING IS SUBMITTED:

QUAILHOLLOW TOWNIHOMES PROPERTY OWNERS ASSOCIATION, INC.. DESIRING TO
ORGANIZLUNDLER THELAWS OF THE STATE OF FLORIDA WITHITS PRINCIPALPLACE
OFF BUSINLSS AT 220 MCKENZIE AVENUE, PANAMA CITY, FLORIDA 32401, MAS
NAMED BRIAN D. LEEBRICK, ESQ., WHOSE ADDRESS I8 220 MCKENZIE AVENUE,
PANAMA CITY, FLORIDA 32401, ASTTS REGISTERED AGENT TO ACCEPT SERVICE OF
PROCLESS WITHIN THE STATE QF FLORIDA. SAID REGISTERED AGENT'S ADDRESS IR
THE CORPORATION'S REGISTERED OFFICIE,

< Incorporator

Daled: Seplember 9 L{k 2005

9 f'ax Audit No, HUSO002151213
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HAVING BLEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, IHEREBY
AGRELE TO ACT IN THIS CAPACITY, AND I FIIRTHER AGREE TG COMPLY WITH THE

E D _Ce LTE

PROVISIONS OF ALL STATUTES RELATIVE TO THLE PRO

PERFORMANCE OF MY DUTIES.
i /
Brian D. Lccbrfiiﬁ:rEssq.

Registered Agent

fe
Dated: September ﬁ ;T: 2005
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