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ARTICLES OF INCORPORATION F SiAIE

OF 'H&SEE TLORDA
YISTA DEL MAR, 1il OF BAY COUNTY OWNERS® ASSOCIATION, %g ‘ '

In compliance with the requirements of Chapters 607 and 617, Florida Statutes, the
undersigned, for the purposes of forming a corporation not-for-profit, do hereby adopt the
following Articles of Incorporation for such corporation.

ARTICLE I - NAME

The name of the corporation shall be:

VISTA DEL MAR, III OF BAY COUNTY OWNERS’ ASSOCIATION, INC.
(hereinafter "Association”).

ARTICLE H - NON-PROFIT PURPOSE

The Association is formed exclusively for purposes for which a corporation may be
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 assefs, income or profits of the Association
shall be distributed to its members, directors or officers. The Association shall not engage in any
activity prohibited to a not-for-profit corporation under the laws of the State of Florida.

ARTICLE 111 - GENERAIL AND SPECIFIC PURPOSES AND POWERS

A. General Purposes.  Subject to Articie I hereof, the general purposes for which the
Association is formed are to operate solely to provide for the acquisition, construction,
annexation, management, maintenance and care of that certain real property located in Bay
County, Florida as further described in Exhibit “A” attached herefo, and incorporated herein by
this reference, as well as any additions thereto or phases thereof (hereinafier the "Community™)
as will qualify # as a tax exempt real estate management association under Section 528 of the
Internal Revenue Code of 1986, as amended, or similar provisions of subscquent federal tax
faws.

B. Specific Purposes. Subject to part (A) of this Article U, the specific purposes for
which the Association is formed include, among other things, the fo}fowmg

1. To exercise all of the powers and privileges and to perform all of the duties and
obligations of the Association as set forth in any Declaration of Covenants, Conditions and
Restrictions for the Community, which shall hereafter be recorded in the Public Records of Bay
County, Florida, and which Declaration refers to the VISTA DEL MAR, HIII OF BAY
COUNTY OWNERS® ASSOCIATION, INC., (*Declaration”), and as the same may be
amended, supplemented or restated from time to times as thercin provided;



2. To encourage the City of Panama City Beach and the County of Bay and other
appropriate governmental entitics to provide property maintenance and upkeep of the public
roads and public areas adjacent to and about the Community, and if found desirable, to provide
such maintenance and upkeep by direct action;

3 To encourage the owners of properties in and about the Community arcas fo
maintain their properties in a manner which will reflect favorably upon the entire arez and to
enforee, 1o the exfent 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 about the
Community area, or with the Board of Directors of this Association.

C. Powers. Subject to Article II hereof, the Association shall have all the powers granted to
a not-for-profit corporation under the laws of the State of Florida which are necessary or
appropriate to carry out or implement the general and specific purposes set forth above, and for
which this Association is formed (except any power which invalidate its status as a “real estate
management association” under Section 528 of the Internal Revenue Code of 1986, as amended,
or similar provisions of subsequent federal tax laws). Specifically, but without limitation, 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, levy, collect and enforce payment, by any lawful means, all amounts,
charges or assessments pursuant to the terms of the Declaration; to pay all expenses in
connection therewith and all reasonable expenses incident to the conduct of the business of the
Association, including all licenses, taxes or other governmental charges levied or imposed
against any property or assets of the Association.

3. To acquire (by a gift, devise, lease, purchase or otherwise) own, hold, improve,
build upon, crect, annex, consiruct, equip, operate, maintain, manage, sell, transfer, lease or
otherwise convey, or to dedicate for public or community use, any real or personal property, or
any interest therein, all upon such terms and conditions as the Association may deem necessary
or appropriate;

4. Te borrow money and to issuc bonds, notes, debenturcs and evidences of
indebtedness, and to secure the same by mortgage, pledge, deed of trust, or otherwise
hypothecate any or all of its real or personal property as security for money borrowed or debts
incurred; and,



5. To participate in mergers or consolidations with other not-for-profit corporations
organized for same or similar purposes, provided that any such merger or consolidation shall
have the written consent of two-thirds of the Association’s members, and to annex additional
real property as provided for in the Declaration.

ARTICLE IV - MEMBERSHIP AND VOTING RIGHTS

A. The Association shall consist of all Owners (as defined in the Declaration) of
Condominium Units {as defined in the Declaration} in the Community whose Declaration refers
to VISTA DEL MAR, IIl OF BAY COUNTY OWNERS’ ASSOCIATION, INC. Every
Owner of a Condominium Unit in the Community whose Declaration refers to the VISTA DEL
MAR, III OF BAY COUNTY OWNERS’ ASSOCIATION, INC., shall be a member of the
Association. Membership shall be appurtenant to and may not be separated from the ownership
of any Condominium Unit.

B. Except as otherwise expressly provided for in the Declaration, each Owner shall be
entitled to one vote for each Condominium Unit owned. When more than one person holds an
ownership interest in any Condominium Unit, all such persons shall be members and the one
voie for each such Condominium Unit shall be exercised as they determine. In no event shaii
more than one vote be cast with respect to any one Condominium Unit.

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, Division of
Corporations.

ARTICLE VI - MANAGEMENT OF CORPORATE AFFAIRS

A, Board of Directors. The powers of the Association shall be exercised, its properties
confrolled, and its affairs conducted by a Board of Directors consisting of three (3) directors.
The number of directors may be changed by amendment of the Bylaws of the Association
provided that there shall never be less than three, or more than nine (9} directors. The initial
directors’ 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

Wasne Pearson Route [, Box 3255, Old Valdosta Highway
Ray City, Georgia 31645

Todd Woodruff Route T, Box 3253, Old Valdosta Highway
Ray City, Georgia 31645



The first election of directors shall be held at the first annual mecting of members at
which time the members shall clect (or re-elect) three directors as follows: one director shall be
elected (or re-elected) for a three year term, one director shall be elected (or re-clected) for a two
year term, and one director shall be elected (or re-elected) for a one year term. Thereafter, the
next class of directors shail be elected by the membership at each subsequent annual mecting of
the membership for a three (3} vear term.

B. Corporate Officers. The Board of Directors shall elect the following officers:
President, Vice-President, Secretary and Treasurer, and such other officers as the bylaws of the
Association may authorize the directors to elect from time to time. Officers shall be clected by a
majority of the directors and at the annual meeting of the dircctors. Until the first annual
meeting of the directors, the following persons shall serve as corporate officers:

Office . N _ Name

President Wayne Pearson
Vice President Todd Woodruff
Secretary Wendy Pearson
Treasurer Wendy Woodruff

ARTICLE VH - BYLAWS

The Bylaws of the Association are to be made, and may be amended, altered or
rescinded, by the Board of Dircctors of the Association and approved by the members of the
Association,

ARTICLE Vil - AMENDMENT o

Amendment of these Articles of Incorporation and By-Laws shall be proposed by motion
of twenty percent of the members of the Association or by resolution of the Board of Directors,
and shall be adopted by a vote of two-thirds of the members present at any regular mecting of
the members of the Association, or at any special meeting of the members of the Association
called for that purpose.

ARTICLE IX - REGISTERED AGENT

Until changed, the Registered Agent of the Association upon whom process may be
served is John L. Gioicllo, 404 Jenks Avenue, Panama City, Florida 32401. The principal
office of this corporation is 1815 Turner Wood Lane, Panama City Beach, Florida, 32407.



Having been named as registered agent to accept service of process for the above-stated
corporation as the place designated in this certificate, I am familiar with and accept the
appointment as Registered Agent and agree to act in this capacity.

L -2 4

Date

ARTICLE X - DISTRIBUTION OF DISSOLUTION

Upon the dissolution 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 all of the assets of the Association 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 exempt organization or organizations under Section 501{c)(3) of thc Internal Revenue Code
of 1986 {or the corresponding 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.

IN WITNESS WHEREOF, for the purpose of forming the Association under the laws
of the State of Florida, 1, the undersigned, constituting the Incorporator of the Association, have
executed these Articles of Incorporation on the 2\ day of July, 2006.

STATE OF GEQRGIA _
COUNTY OF (it

The foregoing instrument was acknowledged before me this ___ day of July, 2006, by

WAYNE PEARSON.
N NP QgW
%Mﬁ 6&— L~ S

Notary Print Name

Personally Known / OR Produced Identification
Type of Identification Produced
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