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DESTEIN COMMONS ARTS & ENTERTAINMENT ASSOCIATION INC.
In order to form a ccorporalion not
accordance with

for profit under and in
the provisions of Chaplers 617 and 720 of the
Florida Statutes, the undersigned incorporator hereby incorporates this
corpoiaiion not for profit for the purposes and with

the powers
hereinafter set forth and, to that end, the undersigned. by these Articies
of Incorporation cerlifies as foliows:

ARTICLE |
DEFINMIONS

The following words and phrases when used in these Articles of
Incorporation {unless the confext clearly reflects another meaning) shall
have the following meanings:

1. “Ariticles”

meaqans
——armendmenis hereto.

these Articles of

Incorporation ond any

2. "Associalion” means

Desiin Commons Arls & Enterfainment
Association Inc., a Florida corporation not for profit. Association is NOT «

condominium association and is not intended to be governed by Chapter
718, Florida Statules (the Condominium Act).
3.

“"Board" means the Board of Directors of the Association.

4, “Bylaws"

means ftha
amendmenis thereto.

Bylaws of the Association and any
5.

"County” means Okaloosa County, Florida.
6.

“Declaration” means the Declaration of Covenants, Restrictions
and Easements for DESTIN COMMONS ARTS & ENTERTAINMENT ASSOCIATION

INC., which is infended to be recorded cmongst the Public Records of the
Couniy, and any amendmentis thereto.

7. "Directar"” means a member of the Board.
8.

"Governing Documents” means the Declaraiion,
the Articles. and fthe Bylaws. and all of the instruments and documents
1145774741
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referred to herein and therein. including. but not limited tc. any
amendmeni(s).

9. "Member” means a member of the Associotion.
10. -"Mernber" means a member of ihe‘Aséocioiion.
ARTICLE Il
NAME

The nome of the corporation shall be DESTIN COMMONS ARTS &
ENTERTAINMENT ASSOCIATION INC., a Florida corporation not-for-profit,
whose principal address and mailing address is 4100 Legendary Drive, Suite
270, Desiin, Florida 32541.

ARTICLE Il
PURPOSES

The purpose for which ihe Associalion is organized is to promote
arts and entertainment events of the Destin Commons Mall located in
Destin, Flonda (the “Mall"} o promote the business of the tenants at
the Mall {the "“lenanis”} by generating exposure to shoppers and
customers, by collecting from the customers of Tenants a vo!umory

conlribulion as se! forth in the Bylaws {lthe "Busingss”).

ARTICLE IV
POWERS

The Association shail have the following powers and shcll be
governed by the following provisions:

A The Association shcll have all of the common low and statutory
powers of a corporation not for profit.

B. The Association shall have all of the powers granted to the
Association in the Governing Documents. All of the provisions of the
Decloraotion and-Bylows which grant powers to the Association-are
incorporated into these Articles.

C. The Associalion shall have all of the powers regsonably necessary
fo implement the purposes of the Association, including, but not limited to, the
following:

1, To perform any act required or contemplated by it under the
1145774741 2
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Governing Documenls, 7>
2. To make, esiablish, amend, abolish (in whole or in part) ond

enforce reasonable rules ond regulations governing ithe use ot the
Association Property.

3. To employ personnel, retain independeni contractors and
professional persannel, and enter into coniracts to provide for the
promofion of the Business,

4, To enter into the Declaration and any amendments
thereto and instruments referred to therein.

5. To assign and/or delegale aony right, duty or obligation
of the Association as it deems necessary.

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of
their admission o membership, the mannar of ihe termination of such
membership and the manner of voting by Members shall be as follows:

A. The owner of the Mall shall be the initial Member (the "Class A
Member"}.

B. The Cilass A Member shall be entitted lo appoint additional
Members who must be Tenants at the Mall in order to maintain their
membership statys (the “Class B Members").

C. The Association shall have two {2) classes of voling membership:

1, “"Class A Members"” shall be eniitled to three times the
total number of votes of each Class B Member plus one.

2. "Class B Members” shall be entitled to one (1] vole
each.

D. No Member may assign, hypothecate or transfer in any manner
its membershin in the Associalion.

E. Unless some greater number is provided for the in the
Governing Documents, a quorum shall consist of persons entitled
to cast at least fifty percent (50%) of the total number of votes of the

114577474 1 3
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Members.
ARTICLE VI
TERM

The term for which this Associalion is to exist shall be perpeival, In
the event of dissolution of the Association {unless same is reinsiated),
other than incideni to a merger or consolidation, all of the assels of the
Association shall be conveyed to a similar homeowners association or o
public agency having o similar purpose, ¢r any Member may petition
the appropriate circuit court of the State of Florida for the appointment of
a receiver 1o manage the affairs of the dissolved Association and ifs
properiies in the place and stead of the dissolved Association and 1o
make such provisions as may be necessary for the condinved manggement
of the aftairs of the dissolved Association and its properties.

ARTICLE VII
INCORPORATOR

The name and streel address of ihe Incorporator is Heather Ruiz,
whose address is 4100 Legendary Drive, Suile 270, Destin, Florida, 32541,

ARTICLE VHI
OFFICERS

The affairs of the Associalion shali be managed by the President of
the Associaticn, assisied by the Vice President(s}, Secretary and
Treasurer, and, if any, by the Assistant Secretaiy(ies) and Assisiont
Treasurei{s), subject to the directions of the Board. Except for officers
elected prior fo the Turnover Date, officers must be Members, or the
parents, childien or spouses of Members.

The Board shall elect the President, Secretary and Treasurer, and
as many Yice Presidents, Assistani Secretaries and Assisiant Treosurers as the
8oard shaill, from time to time, defermine. The President shall be elected
from amongsi the membership of the Board, but no other officer need be
a Director. The same person may hold two or more offices, the duties of
which are not incompatible: provided, however, the office of President
and a Vice President shall not be held by the same person, nor shall the
office of Presiden! and Secretary or Assistant Secretary be held by ihe same
person.

ARTICLE-1X
FIRST CFFICERS

The names of the officers who are to serve uniil the first

1145774741 4
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election of ofiicers by the Board are as follows:

Fresident Robert Perry
4100 Legendary Biive, Suite
270
Destin, Florida 32541

Vice President Heather Ruiz
4100 Legendary Drive, Suite
270 b R
Destin, Flonda 32541

b

Vice President Dean Smith _ P
s 4100 Legendary Drive, Suite=ix ﬁ
270 Zi m
Destin, Florida 3254 e C,U —
0 _ v
ey~ i
Treasurer Rachel Guidry f';.:‘_-- o
4100 Legendary Drive, Suitez, =
270 Qi R
Destin, Florida 32541 =
Secretary Jessica Johnsey
4100 Legendary Drive, Suile
270
Desiin, Aorida 32541
ARTICLE X
BOARD OF DIRECTORS
A, The number of Directors on the first Board of Direciors of the

Association ("First Board") shall be no less than three (3) and no more than
four {4). The number of Directars elected by the Members to the Inilial
Elected Board {as hereinafier defined} and to the boards subsequent to the
"Declarant's Resignation Event” [as hereinafter defined) shall be an odd
number of nc less than three (3) nor more than seven (7), The Board shall
determine the number ol Directors o comprise the Board prior to each
meefing at which Directors are to be elected. Except for Declarant-
appoinled Directors, Directors must be Members or the parents, children or
spouses of Members, Except that if a Lot is owned by an entity and nol
on individual, such entity may only appoint a pariner, shareholder,
member, manager, director or officer of such entity or any of its constituent
entities on its behalf to be eligible {o serve on the Board and/or as an
Officer. Each Director shaoll have only one (1} vote.

1145774741 4]
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B The names and addriasses of the persbns who cre to serve as
Directors or the First Board are as follows:

NAMES ADDRESSES
Robert Perry 4100 Legendary Drive,
Suite 270
Destin, Florida 32541
Heather Ruiz 4100 Legendary Drive,
: ' - a Suite 270 . ‘
Deslin, Forida 32541
Oscar Pacheco . 19501 Biscayne Blvd.
Suite 400

Aventura, FL 33180

The Class A Member reserves the right to reploce and/or designate ond elect
successor Direclois to serve on the First Board for so long as the First Board is to
serve, as hereinafter provided.

C. The Board shall continue o be so designated and elected, as
described herein, at each subsequent "Annual Members' Meeting” {as
defined in the Bylaws).

A Director {other than a Class A appointed Direclor} may be
removed from office upon the affirmative vote or ogreement in writing of
a majority of the voling interests of the Members for any reason deemed
to be in the best interests of the Members.

ARTICLE X|
INDEMNIFICATION

Each and every Director and officer of the Associction shall be
indemnitied by the Association from and against any and call losses, claims,
demands. suits, aclions, causes ot action, ligbilities (including, without limitation,
property damage, pearsonal injury and/or death). judgments. damages (including,
without  limitation, consequential and/or punitive damages), fines, liens.
encumbrances, penallies. costs and expenses of whalever nalure or kind {including,
without limitation, reasonable fees for attorney and paralegal services and ol
costs and court costs through and including all irial. appeliate and post-
judgment tevels and proceedings). related to, arising out of and/cr resulting from
his/her being or having been a Director or officer of the Association, and the

114577474 § 8
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foregoing provision for indemnification shailt apply whether or not such peison is
a bDirector or officer at the lime such cost, expense or Hability is incurred.
Noiwithsianding the above. (i} in the event of a setflement in connection wilh
any of the foregoing, the indemnification provisions provided in this Article Xi shall
not be automalic and shall apply only when the Board approves such
setflement and reimbursement for the costs and expenses oi such settlemeni as
being in the best inlerest of the Associction, and (i) in the event a Director or
officer admiis that he/she is or is adjudged guilty ot willful misconduct or Qross
negligence in the parforrmance of his/her duties, the indemnification provisions of
this Article Xi shall not cpply. The foregoing right of indemnification provided in
this Article X1 shall be in addition 1o and not exclusive of any and all rights of
indemnification to which a Director or officer of the Association may be entitled
under siatute or common law.

ARTICLE XII
BYLAWS

The Bylaws shall be adopted by the First Booard, and thereafter may be
altered, amended or rescinded in the manner provided for in the Bylavws, In the
event of any conflict between the provisions of these Articles and the Rrovisions
of the Bylaws, the provisions of these Articles shall control. S

ARTICLE XIlI
AMENDMENTS

A. These Articles may be amended only by an instrument in writing signed
by the Secretary of the Association and filed in the Office of the Secretary of
State of the Slate of Florida.

B. Any instrument amending these Articles shall identify the particular article
or arficles being amended and shall provide a reasonable method to idenhfy the
amendmen! beng made. A cerlified copy of each such amendment shall be
attached to any cerlified copy of these Articles, and o copy of ecch amendment
certified by the Secretary of Staie shall be recorded amongst the Pubfic Records of
the County.

1145774741 7
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ARTICLE XIV
REGISTERED AGENT AND REGISTERED OFFICE

The nume and street address of the initial registered agent of the Association is:

NRAI Services, Inc.
1200 South Pine lsland Rood
Plantation. Florida 33324

The underigned incorporator, for the putpose of forming a corporation under the laws

o,gthe Stale of Rorida, has executed these Aricles of Incorporation on. b om_[{
2

v L2008

T ‘—"U\/‘\J‘? -
incorporator \J

114577474 4 8
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ACCEPTANCE OF REGISTERED AGENT

I ogree to act as registered agent for the corporation named above, to
accept service of process al the place designoted in these Aricies of Incomporation,
and 1o comply with the provisions of the Florda Business Corporaticn Acl, and
acknowledge that t am familiar with and accept the obligations of such position.

MNRAT SERVICES. INC.,

By:_CT Corporation System ____@
Name: James M. Halpin é

Title: Assistant Secratary ¥

Daited: 1/23 2018

1145774741 8
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January 31, 2018
FLORIDA DEPARTMENT OF STATE

Divasi f i
C T CORPORATION iwvision of Corporations

r

SUBJECT: DESTIN COMMONS ARTS & ENTERTAINMENT ASSCCIATION INC.
REF: wW18000010367

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic f£filing cover sheet.

The document subnitted does not maat legibility requirements for
electronic f£iling. Please do not attempt to refax this document until the
quality has been improved.

FPage 3 is not legible.,

If you have any further dquestions concerning your document, pleasge ¢all
(850) 245-6052.

Tyrone Scott FAX Aud. #: H18000027645

Regulatory Specialist II Letter Number: 018A00002127
New Fillings Section

P.O BOX 6327 — Tallahassec, Flonda 32314



