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ARTICLES OF INCORPORATION
OF

GRAND PANAMA BEACLH RESORT OFFICE CONDOMINIUM ASSOCIATION, INC.
a Florida not-fer-profit-corporation

TABLE OF CONTENTS

Page
SR 7. ¥ 5 OO OO OO OO 2
11, OFTICE cuivtivtctieee s vies s e st et s s b b0 e Es e b A b 8 SRRt PR bR 050 2
. PUTRPOSE .o ceetectrve et et e s bassss s b s e st s b s s bbb bbb s R, 2
IV, DEFINTITONS e et b e b e bR e RS et A RS e st st e er e ren e en e e mnrte e 2
V.  POWERS. i LEeiN oL reE e eRTE (a R eesAr e e Rt SRR AR IR AT ee e eR e e aRanas fepe s reeapenneeren 2
VI MEMBIZRS cooove oo soseesess s eesseessreessbesmtcens bbb bt seets st 4 sttt b ear s sve s s sp s 2
VI TERM OF EXISTENCE. ..o oo ey e E A bRt bR e Aa bbb ettt et eesere e et r e nae i 3
VIIL INCORPORATOR ...cvverereirnnn S e e RS R ss e nes 3
SO 0 Y0y (6] 1 LT OO OO OO OO OO PO SO ORISR UOROPON a
Ko DHIRIECTPORS o oo oo beote st sssssber s tsras s s esss b s bR b et SRrES pESaere B
Xl FIRST BOARD OF DIRECTORS .oveiivieteisieisinsssseirssssessissaesssssisssssrssessessonssestsnssems oo e assaesstssssssnes 1
XIL FIRST OFFICERS oo eerees et b s e e e 4
XL, INDEMNIFICATION L..ooov coeeoeeitsiosscmssie s s ens st saassass rsssesserssasss stsens et ss e s saensmsssemssessssnssssesesoan 4
NIV, TEYTAAWS 1ooorioivosies i iabesiea s et s bs 8551 6 R4 a0 b4 40018 Y E 08121028t rs b ey arb o 7
KV, AMENDMENTS cvooorverveoreessersosssssseesssssessesssosesesssessssmsescemsesee e 7
XV1. INITIAL REGISTISRIED OFIPICK, ADDRESS AND NAME OF REGISTERED AGENT ............ 7

Prepared by Mulissa Tuna

Tlorida Trar No. 0022063

folkmd & Kaight T.LP 1 1107000172437 3
50N, Laura 8t., Suite 3900

Jacksonville, FI, 32202

004-353-2000



-JUL-08-07 MON 01:38 PM FAX NO. P. 03

1107000172437 3

ARTICLES OF INCORTPORATION
OF
GRAND PANAMA BEACH RESORT OFFICE CONDOMINIUM ASSOCIATION, INC,
u Florida not-for-profit-corporation

The undorsigned incorporator, for the purpose of forming n corporation not for profit
pursuant to tho lnws of tho State of Florida, horeby adopts the following Articles of Incorporation:

I. NAME

The paune of the corporstion shall be GRAND PANAMA BEACII RESORT OFFICE
CONDOMINIUM ASSOCIATION, INC, For convenionce, tho corporation shall be reforrod to in
this instrument as the "Association,” thesa Articles of Incorporation as the "Articles," and the Bylaws
of tho Association as the "Bylaws."

II. OFFICE

The principal office and mailing address of tho Aesociation shull be at 11601 Huichison
Drive, Panamu City Deach, Florida 32407 or ot such other place as may bo subsequently dc»r;'i;cpﬁtc-d::a
lhy the Bourd of Directors. All books and records of the Ausotiation sliull be kept ot its princigTl o ft)ﬁu.u-—..
or at such other place as may bo permitted by the IMlorida Condominium Act as il exists on €hes dnto’-
hereaf (the "Acl”), 32:- =

Il PURPOSKE o= o i

<

Tha purpose fur which the Association is organized is to provide an entity pursuapt go thes
Act for the operation of that certain condominium located in Bay County, Florida, known qsﬁR:ANﬂG
PANAMA BEACH RESQRT OFFICE CONDOMINIUM (the "Condaminium®). C, - ow

v

IV, DEFINITIONS

The torms used in these Articles shall have the same definitions and meanings as those set
ferth in Lthe Declarution of e Condominium te be recorded in the Public Records of Bay County,
Florida, unless haroin provided to the contreary, or unless the contexl otherwise requires.

V. POWERS

A, Association Properiy. The Aszsoeiation shall have all of the common law and
slatulery powers of o not for profit corporation vnder the laws of Florida, except ns expressly limitod
or ruatricled by tha terms of these Articles, the Declaration, tha Bylaws or tho Act, and all of Lhie
piywers and dotics reasoanbly necessiry to operate the Association.

B. Asgocintion Property. All funds and the title to all propoerlies acrquired by the
Argocintion and thoir proceeds shall be held for the bonefit and use of the members in accardance
with the provisions of the Declaration, these Articles and the Bylaws.

VI. MEMBERS
A, Mewmbershin. The memhbors of the Association shall consist of all of the record title
ownore of Units in the Condominium from time Lo time, and ofter teemination of the Condaminium,

shall alsg consist of those who were members at the time of such terminntion, aned their succcssorsy
ond nssigna.

1107000172437 3
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. Asalgnmont. A member cannet assign, hypothacate or transfer in any manner its
1 share of the funds and assets of the Associntion except as an uppurtenanee Lo the Unit for which that
sharc is held.
C. Yuoting. The voting intercests for ¢ach Unit ore set forth in the Declaration. Al votes

shall be exerclsed or east in the meanner provided by the Declaration and Bylaws, Any person or
entity owning more than one Unit shall be entitled {0 cast the aggregate number of voles
attributable to all Units owned.

n. Meotings. The Bylaws shall provide for an annual meeting of members, sand may
nake provigion for regular and speclal meetings of members other than the annunl mecting,
Vi1, TERM OF EXISTENCE

The Aszaciation shall have perpetual existence,

VIIL INCORPORATOR

The name and address of Lhe ineorporator of this Corporation is:

NAME - ADDRESS

Franklin R. Harrison

304 Magmolia Avenue
Panama City, Florida 32401

IX. OFFICERS

The affairs of the Assoclation shall he administered by the officers helding tho officey
designatod in the Bylaws. The officers shall be elected by the Board of Directors of the Assoeiation al
its first mecling following the annual meeting of the members of the Association and shall sorve at
the pleasare of the Board of Directors. The Bylaws mnay provide for the removal from office of
ufficers, Tor {illing vacancies and for the duties and qualifications of the officera.

X, DIRECTORS

ghall ba managed by o board consisting of the number of Directors determined in the manner
provided by the Bylaws., The method of election of directors is ns stated in the Bylaws. A Director
nced not be a Unit OQwner or Voting Member. .

A. Number and _Qualifieation. The property, business and affairs of the Association

B. Dnties and Powars. All of the duties and powers of the Association existing undur

tho Aet, tho Deelaration, these Articles and the Rylaws shall be exercised exclusively by the Board of

- Direclors, its agents, contractors or employees, subject only 10 approval by Unit Owners when such
approval in specifically required,

C. Standards. A Direclor shall discharpe his dutiea aa a direclor, including any dulios
os a member of a Committec: In good faith; with the care an ordinary prudent person in a like
position would exercigo under gimilar circumstances; and in a manner reasenably beliaved to be in
the best inlerusts of the Associntion. Unlesz a Director has knowledge concerning 4 matter in
quastion that makes reliance unwarrnnted, a Director, in discharging hia duties, may rely on
infoermalion, opinions, reports or stalementy, including finanelal! slatemens and other dotn, 3
prepared or presented by: one or more oflicers or employeces of the Asseciation whown the Director
reagonubly helieves to bo reasonable and competent in the manners presented; legal counsel, public
accountants or other persony ay to matters the Director reasonably believes are within the persons'

HO7000172437 3



JUL-08-07 MON 01:40 PH FaX NO. P,

1107000172437 3

pratossional or expert eompotenca; or a Committoo if tho Direclor rossonably believes the Committee
merils confidence. A Director is not liable for any action taken as a Director, or any failure to tuke
aclion, il he porformed the duties of his offico in compliance with the foregoing standnrds,

XI1. FIRST BOARD OF DIRECTORS

The name and sddresses of the members of the first Board of Dircetors who, subjeet to the
provisions of the laws of the State of Florida, these Articles of Incorporation and the Bylaws, shall
held eftico for the firkt year of tho Association's corporate existence, and therenfler until their
successors are selected and have qualified, are as fallows:

David Buschmunn 2704 Whisper Wood Lane
Panama City, Florida 32404

Brenda Busehmann 2704 Whisper Wood luane
Panama City, Florida 32404

Mar¢ Nelan 59 Qukleul Couart
Panama City Beach, Florida 32413
Xil, FIRST OFFICERS
The olficers of the Corporation, who shall hold aoffico until their suceersors are cleeted

pursunnt {o these Articles of Incorpoarntion and the Bylaws, ond have quoalilled, shall be the
Tfollowing

Name omd Title Addrons

Duvid Buschmann 2704 Whiaper Weod lans
President Panama City, Florida 32404
Brenda Buschmann 2704 Whisper Wood Lane

Vieo President Panamn City, Florida 32404

Mure Nolan 90 Onkleal Court,

Sceretary Panama City Beach, Florida 32413

X111, INDEMNIFICATION

A. Indemmitees. The Association shall indemnify any person who was or is o parly 1o
any proesoding (othee than an actlon by the Associntion) by renson of the faecl that he is or was o
Dijrvetor, officer, employer or wgenl {(each, an "Indemnitee™) of the Associntion ngainst liability
incurred in connoction with such procoeding, including any appeal thercof, if ho octed in good faith
and in a mannor hoe reasonably bolioved to be in, or not upposed Lo, the best inleresls of tho
Assoviation and, with respecl to any criminal action or procecding, had no ronronablo eause to
believe his conduct was unlawtul,  Thoe toermination of any procooding by judgment, ordoer,
aeitlement, or conviction or upoen s plea of nojo gontondere or its oquivalent shall nol, of itself, creute
n presumption that tho person did not aet in good faith and in a monner which he reasonnbly
belioved to be in, or nat opposed to, the beat interests of the Associalion.

07000172437 3
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1. Indemniffeation. The Association shall indemnify any person who was or is o parly
to nny proceeding by the Asgociation to pracure a judgment in its favor by reason of the fact that he
iz or was a Director, officor, employeo, or agoent of the Asaociation against expenses ond armounts
paid in settlement not exccoding, in the judgment of the Bourd of Directors, tho estimated exponse of
litigating the provceding to eonclusion, actually and reasonnbly incurred in connection with the
defense or settlement of such procoeding, including any appeal thereol, Such indemnification shall
Lo sathorized il such person actod in good faith nnd in & manner he reasonably belioved to bo in, or
not epposed to, the best interests of the Association, except that no indemnifiention shall be made
under this Section in respect of ony claim, issue, or matter as to which such person shall havo been
adjudged to bo linble wnless, snd only o the extent that, the court in which such procceding was
brought, or any other courl of competent jurisdiction shall determine upon application that, despite
the adjucdication of liability but in view of all cireumstances of the ease, such person is Mirly nnd
reasonahly ontitled to induinnily {or such expenses which such court shall deen: proper,

C, Indemnifieation for Expenses, To the extent that a Director, officer, employee, vr
agent of the Assoeiation has beon successful on the merits or otherwise in defense of any procecding
rolferred to in Section A or B, or in defense of any claim, issue, or matter therein, he shall be
indemnified against exponses actually and reasonably incurred by him in connection therowith.

D. Determunation of Applicability. Any indemnification under Section A or Scction 13,
unlers pursuant tn u determination Ly a court, shall be made by the Association unly as suthorized
in the speeific ease upon a determination that indemnification of the Dircetor, officer, employee, or
apenl is proger under the circumstances because he has met the applicable standard of conduel set
forth in Seetion A or Section B, Such determination shall be made:

1. Hy the Bonrd of Directors by a mujority vole of a quorum consisting of
Directors who were not parties to such proceeding;

2. If such a quorum is not obtainable, by majority vote of n Committee duly
dasiruated by the Board of Directors (in which Directors who are partics may vole on the
members of the Committee) consisting solely of two or more Dircetors who are not at the
tisne parties to the procceding;

3. ' By lndependent legal counsol selectod:

{u) lay the Board of Directors proseribed in paragraph 1 or the Commiltes:
preseribed in paragreaph 2; or

(L) if & quorum of the Directors cannot be obtained for paragraph 1 nnd
the Committeo cannot boe designated under paragraph 2, then by o majurity of the
voling interesig of the Vollng Members of the Association who wero not partics to
such procecding.

k. Dateymination Regprding_Exnenses. Fvaluation of the reasomablencss of expenses
und nothorizniion of indemnification shall be made in ihe same manner o5 ihe determinntion thot
indemnifiestion is permlssible. However, if' the determination of permissibility is made by
Independent lepal counsel, persons specified by subscetion b shall evalunte the reasonablencss of
expenses and may nuthorize indemnliication.

I, Advancing Exponros. Exponses ingurred by an officor or Director in defending o oivil
ar crimingt proceading moay be paid by the Asseciation in advance of Lhe finnl disposilion of such
proceading upon receipt of an undertaking by or on behalf of such Director or officer to repay such
amount il he is ultimately found not Lo be entitled to Indemnifieation by the Association pursuant Lo

=)
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this section, Lxpenseca incurred by other cmployces and agonts may be paid in ndvance upon such
terns or conditions that the Board of Directors deems appropriate.

a. Exclusiniy: Exelusions. The Indomnification and advancement of expenses pravidad
pursuunt to this Article XITT are not oxclusive, and the Associulion may make any other or further
indomnifiention or advancemont of cxponses of any of its Directors, officers, omployees, or agents,
under any bylaw, agreament, voto of Unit Owners or disinterosted Divectors, or ollierwise. However,
indemnificution or advancement ol cxpenses shull not be made Lo or on behalf of any Direetor, oflicor,
employee, or agent if a judgmont or ather final adjudication establishoes that his actions, or omissians
Lo aet, were materinl to the cause of action so adjudicated and constitute:

1. A violation of the eriminal law, unlesa tho Director, officor, employee, or
ngont had reasenablae cnuso to baliova his conduet was lawful or had no rensonnble cause to
believe his conduel, was unlawlul;

2, A transaction from which the Nirector, officer, emplayee, or arrent darived an
unproper persenal beocfit; or

3. Willful misconduct or n eonscious disregard for the best interests of the
Associution in a procecding by or In the right of the Association te procure adjudgment in its
favor or in u procecding by or in tho right of the memboers of tho Association,

1. Continuing Effcet. Indemnification and advancement of expensges as provided in this
Articlo XTI shioll continue to a porsen who has coased to be a Divector, officer, employeuw, or agent
and shall jnure Lo Lthe beneflit of the heirs, exocutors, and administraters of such person, unless
othterwise provided when authorized or ratified.

L Application to Court. Notwithstanding the failure of the Association to provide
Indemnification in any specific caso, a Director, officer, employee, or agent of the Associntion whan is
or was it parly Lo a procceding may apply for indemnification or advancement of expenses, ar bulh, 1o
the court conducting the proceeding, to ihe circnit eourt, or to ansther ccurt of competeni
jurisdiction,  On receipt of an application, tho court, atter miving any notice that it considers
necussary, may order indemnification and advancement of expensaes, including expenses incurred in
seeking eourt ordered indemnifieation or advancement of expensies, 11t determines Lthal:

1. The Dircelor, cofficer, employee, or agent is cntitled 1o mandatory
indemnification under Section I3, in which ease the court shall also order the Associalion to
pay the Director reasonable oxpenses incurred in obtaining court ordered indemnificalion or
advancement of axpoenses;

2, The Dircctor, officer, employee, or agent is entitled to Indemnification or
advancemuent of expensed, or both, by virtue of the axercise by the Association of its power
pursuant to Section D; or

3. The Director, oilicer, employee, or agent is fairly and reasonably entilled to
indemnitieation or usdvancemoent of expensos, or both, in view of all the relevint
circumstances, regardless of whethor such person met the standard of conduct xet farth in
Soclion A, Section M, or Seetion C.

J. NRelnitiony. For purpases of this Article XII1, the term "expenses” shall be deemed to
include attorneys' fees, including those for any appeals; the term "liability" shall be deomed o
irelude: obligations to pay a judgment, asettlement, penally, fine, and expenses aclually and
renzonnbly incurred with respect to a proeceding; tho torm "proceeding” shall bo deemod Lo includa

G
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any lhrealened, pending or completed ackion, suit, or other type of yrocoeding, whether civil,
criminal, adminiatealive or investigative, and whether fermal or informal; and the lerm "agent” shall
bu doumed to includo a volunteer; the term "serving al {ho vequest of tho Association” shall be
deomod to include any service ns o Direector, officer, omployee or agent of the Association thut
imposes dulics on such person.

K Amendment. Anything to the contrary Lierein nolwithstanding, no amendment to the
provigion of thie Arlicle XIT1 shall bo appliculle as to any party cligible for indemnilication
herounder who has not given his prior writton consont 1o such amendment.

XIV. BYLAWS

Tho {irst Bylaws of Ltho Association shall bo adepled by the Bourd of Directors und may be
nltered, nmended eor rescinded in the manner provided in the Byluws and the Declaration.

XV, AMENDMENTS
Amondments to these Arlicles shall be proposod and adoptod in the following manner:

A, Notice. Neolice of a proposed amendment shell be included in tho notice of nny
mooting al which the proposorl nmendmaont is Lo be considered and shall be othorwise given in the
time and manner provided in the Bylaws, Such notice shall contaiu tho propesed amendmont or o
suromary of the chunges to he affecied thereby.

B. Adoptinn. All omendments to those Articlos shall require the unanimovs upproval of’
tho voting interesls of the Voting Membors for (10 Retatl Unit Qwners and the unanimous approyul
of Lho voting inturests of the Voting Mombers for thoe Office Unit Owniers reprusented at o moeating ut
whicl o quorum hag been attained. No amoendment shall be made thatl is in eonflict with Lhe Acl, the
DNeclarubion or tlvo Bylaws, nor shall any emendment make any changes which would in any way
affert any of the rights, privileges, powers or options heroin providoed in fuaver of or reserved to the
Developer, unless the Deoveloper shall join in the exceution of the amendment. No amendment 1o
this Section 13 shall bo effective.

C. Reeording. A copy of cach amendment shall be filed with tho Scerotery of State
pnrsniml to {ho provisions of applicable Florida Jaw, and a copy cortificd 3y the Scerctary of Stote
shall bk reenrded in the public records of Bay County, Flerida with o reforencs to the book and page
of thy Publie Records where Lhe Deelaration was recorded which contained, as an exhibit, the initinl
recording of these Articles,

XVI. INTTTAY. REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

Tha initial rogistered office of this sorparation ehall he st 304 Magnolia Avenuo, Panama

City, Florida 32401, with the priviloge of having its offico npnd branch offices at other places within oc
withoul the Stnte of Waorida, Tho initial regislered apeat at that address shall be Franklin R.

[Harrison.
- 78]
IN WITNESS WHEREOY, the Tncorporator has affiy 7 L ~"day und

yeur sel forth below, -8 / “m"hu

1 ison, ncorbrﬂtor
2 752‘/2:'7

U
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SLATE OF FLORIDA 4
COUN'FY OF Py

The foregoing instrument  wus
e Tt 2.

acknowledged boforn me  this ,Ei tf/;?duy of
. ZOOIIJy Franklin R. Ilarrison fwho is personatly knowa to mo)r who produced
e e as identificalion.

Gl =

ry Publie)

L 0OY SUE WEED
fé"\"ﬂnﬁﬂ';} Y COMMISION 1 DD 379716
i B T expnES: Colobor ?;'%O.ﬁw

' ponded Torybistary Pribhe JCA

(Print Namae)

Nolary Publie, Stale of Florida
My Commission Expires:

My Conunigzion Number:
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CERTIFICATE DESIGNATING PLACI OFF BUSINESS OR DOMICITLE
10 THE. SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGEN'T UPON WITOM PROCESS MAY EE SERVED.

In compliance with the laws of Florida, the following is submiited:
Fiesl — "That desiring Lo organize under the luws of tho Btate of Flarida with its principal

olTice, ag indieated In the foregoing Arlicles of Incorpuration, in Buy County, Florida, the Association
¢ has amnod in said Articles FPrunklin R, Harrison, having an office loeated at 304 Mapnolin Avenus,

Iranuna City, Flarida 824101, ps its statulery rogistered agent.
Having been numed the siatulory agent of =uid Association at the place dosignated in this

cerlification, T am familiar with thoe obligations of thal poaition, and hereby accept the sume nnd
of Fiorida law relslive to

agrea 1o act in this copacily, and agree b compl

kroeping the rogistored oflice open.

eg’isi:erodA nt
ety 29/0 7

v
3331
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