SIATE Of ALARAMA,
EALOWIN COUNTY

.
I cartify thot thin Imtruceat won Mad Ba

STATE OF ALABAMA

* 1%
BALDWIN COUNTY
’ 0cy } 2183 9A ,
P
ARTICLES OF INCORPORATION N Ny e, foorded
LAGUNA BELLA CONDOMINIUM / {"-'“"*3"
il ln&u | 4

OWNERS' ASSOCIATION, 1INC.

A NOWFROFIT CORPORATION

We, the undersigned personsl of lawful age, for the purpose

of becoming a nonprofit body corporate for the management éf the
common affairs and expenses of Laguna Bella Condominium, a condominium
located in Gulf Shores, Baldwin County, Alabama, formed simul taneously

herewith pursuant to the provisions of Sections 35-8-1 to 35-8-22 CODE

OF ALABAMA 1975 (hereinafter referred to as the Alabama Condominium s
Ownership Act) do hereby make, adopt and file these articles of —
incorporation pursuant to the provisions of the Alabama Nonprofit r
bCorpo:ation Act (Sections 10-3-1 to 10-3-172 CODE OF ALABAMA 1975) . f.“‘_"
=
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ARTICLE ONE
NAME N

1.1 The name of the corporation is Laguna Bella Condominium

Owners' Association, Inc.

ARTICLE 1WO
DURATION

2.1 The duration of the corporation shall be perpetual.

ARTICLE THREE
OBJECTS, PURPOSES AND POWERS

3.1 The nature and business of the corporation, and the

bbjects and purposes for which it is formed are as follows:



3.2 The corporation shall manage and administer the common
affairs and expenses of Laguna Bella Condominium, a condominium;in'culf
. Shores, Baldwin County, Alabama, formed simultaneously herewith
pursuant to the provisions of the Alabama Condominium Ownership Act

{Sections 35-6-1 to 35-8-22 CODE OF ALABAMA 1975) and, to that end,

shall arrange for goods, sBervices, common utilities and insurance

coverage for the joint enjoyment, benefit and protection of the owners

of Laguna Bella Condominium and their respective real interests of

ownership therein.

3.3 The corporation shall maintain, repair, replace, clean

and sanitize the common elements of Laguna Bella Condominium, as

necessary.

3.4 The corporation shall assess and collect funds from Fhe
owners of the privqte individual units of Laguna Bella Condominium and
shall utilize such funds to pay for the common expenses (and limited
common expenses, 1if any) of Laguna Bella Condominium. Such expenses
shall include, but shall not be limited to, g%rbage service, sewer
service, water service, the lighting of common areas and grounds and
the maintenance, as reguired, of common mechanical eguipment and
facilities and cémmon recreational eguipment and facilities. If ever
required by law; the corporation shall also list the common areas for

taxation for the benefit of Laguna Bella Condominium. {Howeﬁer, no

such law exists at the date of the adoption of these articles.) The

corporation shall not arrange or be responsible for utilities or

services benefitting solely private individual units of Laguna Bella.

Condominium., Any surplus of funds so assessed in excess of such
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expenses at the end of any accounting period shall be retained by the
corporation or refunded pro rata to the owners of private individual
units of Laguna Bella Condominium, as the corporation's Bdard of

birectors may elect,

N 3.5 The corporation shall maintain forms of inggrance
coverage which are for the benefit of the unit owners. The premiums
for such insurance shall be assessed to the owners of the private
individual units of Laguna Bella Condominium on a pro rata basisg, in
accordance with their respective shares of the common elements, and
shall constitute a part of each unit owner's liability for common
expense. The corporation shall advise each unit owner of the type and
amount of insurance coverage maintained by the corporation. An
insurance conmittee or trustee may be appointed by the corporation and
charged with the responsibility for securing, maintaining and

dministrating the proceeds of any such insu.rance. No unit owner or
other person or entity having an insurable risk in Laguna Bella
Condominium shall bé precluded from obtaining additional insurance,
individually at his own expense and for his own exclusive benefit,
against any risk, whether or not covered by insurance maintained by the
corporation. Insurance maintained by the corporation shall include but
shall not be limited to coverage of the entire condominium property
against loss by fire, windstorm, rainstorm, flood and such other
hazards as to which the corporation may desire insurance coveragé, and
liability ingurance against any risk, such as death, personal injurly,'

or damage to property, faced by unit owners or by the corporation in

respect of their individual common (or limited common, if any)
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ownership in or control over the condominium property, iincluding but
net limited to the acts and omissions of ﬁhe corporation, its agents,
servants and employees,

3.5(a} 1In the event of loss or damage to all or any part of
Laguna Bella Condominium the association shall have the power to ass;ss
the unit owners, on a pro rata basis, in accordance with their
respective shares of the common elements, for the amount by which the
cost of repair of such loss or damage exceeds the amount of insurance

proceeds paid or due to be paid as thé result of such loss or damage.

3.5(b) 1In the event of any damage to the condominium

property, or any portion thereof, the association, and each of its
officers and directors, shall hold the proceeds of insurance paid as
the result of such loss, and all monies assessed and collected from
the unit owners pursuant to the érovisions of paragraph 3.5{a), above,
in trust pending formal action at full meeting of the association unit
owners, at which meeting there must be a quorum, and shall expend such
monies in strict accordance with the wishes, expressed by vote, of a
majority-of the vétes cast at such meeting. The trust hereby
established shall be for the benefit of the unit owners and, in the
case of mortgaged units, their respective mortgagees.

3.6 The corporation shall exercise the right of éccess to

the private-individual units of Laguna Bella Condeminium granted it by

the Declaration of Condominium of Laguna Bella Condominium during

reasonable hours and upon prior notice (except during emergencies) as

may be necesgsary for the maintenance, repair or replacement of any

common elements (or limited common elements, if any) therein or
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accessible therefrom, or for making emergency repairs necessary to

P prevent damage to any other unit or units or conmon areas,

3.7 The corporation may purchase units in Laguna Bella

Condominium and otherwise acquire, hold, lease, mortgage and convey

the same. It may also lease or license the use of the common elements,

(and limited common elements, if any) in a manner not inconsistent
witﬁ the rights of the owners of the private individual unifs of
Laguna Bella Condominium,

3.8 The corporation may acguire or enter into agreements

whereby it acquires perscnal property, real property, leaseholds,

memberships, units or other possessory or use interests in lands,

facilities, services or utilities.

3.9 The corporation may enter into agreements by which its
powers and responsibilities, or somé of them, may be exercised or
h@rformed by some other person or persons.

3.10 The corporation shall have perpetual succession by its
corporate name.

3.11 The corporation shall sue and be sued, complain and
defend, in its corgn&ate name,

3.12 The corporation may have a corporate seal, which méy
be altered at pleasure, and may use the same by causing it, or a

facsimile thereof, to -be impressed or affixed in a convenient manner,

3.13 The corporation may purchase, take, receive, subscribe
-for or otherwise acquire, own, hold, vote, use, empioy,‘sell,
mortgage, pledge or otherwise dispose of, and otherwise use and deal

in and with,6shares or other interests in, or obligations of, other
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corporations, associations, partnerships or individuals, whether such
ntities be for profit or not for profit,'or direct or indirect

obligations of the United States, or of any other government, state,

territory, governmental district, county or municipality, or any

instrumental ity organized under the auspices, powers or permission
thereof.

3;14 The corporation may make contracts and incut
liabilites, borrow at such rates of interest as the corpora;ion may
determine, issue notes, honds or other obligations and secure ény of
its obligations by mortgage, Or pledges of any or all of its property,
franchises and income. Nothing in this paragraph shall be congtrued
as conferring upon the corporation any interest of ownership in any
part of Laguna Bella condominium, whether private or common elements
{or limited common elements,‘if any): this corporation's éole
interest with xespecg to Laguna Bella Condominium being limited to the

administration. and management of the common affairs of the separate

individual owners of the private individual units of Laguna Bella .

Condominium.,

3.15 The corporation may lend money for its corporate
purposes, invest and reinvest its funds, and take and hold real and

personal property as security for payment for funds so loaned or

invested.

3.16 The corporation may conduct its affairs, carry on its

operations, and have offices and exercise the powers granted by the

Alabama Noriprofit Corporation Act (Secticens 10-3-1 to 10-3-172 CODE OF

' ALABAMA 1975) and the Alabama Condominium Ownership Act (Sections
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35.8-1 to 35-8-22 CODE OF ALABAMA 1975} in any state, territory,-

"istrict or possession of the United States, or in any foreign country.

3.17 The corporation may elect or appoint-office{s and
agents of the corporaticn, define their duties and fix their
compensation.

3.18 The corporation may make and alter bylaws, not
inconsistent with these articles, the declaration of condominium of
Laguna Bella Condominium, the laws of the State of Alabama, or tpé
United States, for the adninistration and regulation of the affairs of
the corporation and of Laguna Bella Condominium.

3.19 'The corporation may indemnify any director or officer

or former director or officer of the corporation, any person who may

have served at its reguest as a director or officer of another .

corporation, whether for profit or not for profit, against expenses

'.actually and necessarily incurred by such person in connection with

the defense of any action, suit or proceeding in which such peréon is
made a party by reason of having been such director or officer, except
in relation to such matters as to which he shall be adjudged in such
action, suit or proceeding to be liable for negligence or misconduct
in the performance of duty; but such indemnification shall not be
deemed exclusive of any other rights to which such director may be or
become entitled under any bylaws, agreement, vote of board of
directors or members, or otherwise,

3.20 The corporation may cease its corporate activities and

surrender its corporate franchise at any time subsequent to the

termination of Laguna Bella Condominium pursuant to the provisions of -
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.he Alabama Condominium Ownership Act, Section 35-8-20 CODE OF ALABAMA
' 1975; and shall have and exercise all other powers, rights and duties
necessary or convenient to the furtherance of any or all of the
purposes for which the corporation is or‘ganized, including those set
forth in the provisions of the Alabama Nonprofit Corporation‘!\c:t.and
the Alabama Condominium Ownership Act, whether or not specifically. set..

forth or enumerated in these articles.

ARTICLE FOUR
LIMITATION ON POWERS

4.1 Any income received by the corporation shall be applied
only to the nonprofit purposes and objectivés of the corporation as
set forth above, and no part thereof, during membership or upon
termination of membership, shall inure to the benefit of any private

'.member or individual,

4.2 The corporation shall not engage in any transaction
prohibited by Section 503(c) of the United States Internal Revenue
Code as now enacted or as hereafter amended, or the Alabama Nonprof‘i't
Corporation Act, or the Alabama Condominium Ownership Act.

4.3 The corporation shall not apply accumulation of income
in any manner which may subject it to denial of exemptions as proxfided
by Section 504 bf the United States Internal Revenue Code as now
enacted or as hereafte-r amended.

4.4 No part of the activities of the corporation shall be
catzying on propaganda, Of therwise attempting to influence
legislation, o:‘participating in, or intervening in, (including the

publication and distributicn of statements) any political campaign on
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.behalf of any candidate for public office.

)

4.5 1If, at any time, the corporation shall cease to'carry
out the purposes herein stated, all assets and property held by it,

whether in trust or otherwise, shall after the payment of its

liabilities, be paid oveér to an orgdnization which itself has similar

purposes -and has established an appropriate tax exempt status under
Section 501(c) (3) of the United States internal Revenue Code as nNow
enacted or as hereafter amended, and shall be applied exclusively for

the purposes set forth above.

4.6 The corporation shall not serve as advertising or

rental agent for the owners in the ordinary course of its business.

This provision shall not prevent the corporation from referring .

prospective renters to the various owners on a rotating or some other

.equal basis, but under no circumstances shall the corporation receive

y

and pool rental income for distribution to the owners on any basis
other than according to the actual rental income generated by each
individual unit. This paragraph may not be amended except by unanimous

vote of the owners. In the event of such amendment, each owner,

whether or not a designated voting member of the corporation, shall

sign a certificate to be held in the corporate files acknowledging
that the poolihg of rental income may cubject their interests of
ewnership in Laguna Bella Condominium to registration under the federal

securities acts and the Alabama Blue Sky Laws.

ARTICLE FIVE
MEMBERSHIP AND VOTING

5 1 There shall be one hundred six units of membership in

INARETN A TR RN




.Laguna Bella Condominium Owners' Association, Inc., eight units of.

membership for each of the four three bedroom condominium units in
building "A", six units of membership for each of the nine two bedroom
condominiuwn units in building "B", and five units of membership for

LY
each of the four two bedroom condominium units in building "C". Each

unit of Laguna Bella Condominium shall have a number of votes equal to

ijts units of membership in Laguna Bella Condominium Owners'
Association, Inc., as indicated above. A unit deed to one of the
geventeen private individual condominium units of‘Laguné_Bella
Condominium from the Developer or some person or entity holding
through, under or in direct chain of title from the Developer shall be
conclusive evidence of membership in the corporation and shall serve as
a certificate of membership therein,

5.2 When one of the condominium units of membership ih the
corporation is jointly or severally owned by two Or more persons 6:
other separate legal entities a majority of the collective owners of
that unit shall advise the secretary of the corporation, in writing,
of the name of some person, who may but who need not be one of their
number, designated by them to exercise and cast the votes attributable
to their unit, ancil the secretary shall enter such written designation,
and such name,"in a book kept for that purpose. Laguna Bella
Condominium Owners' Association, Inc., shall be entitled to rely on
such designation and shall recognize as entitled to so vote only those
seventeen persons who shall have been so designated as voters,
n;twithstanding that persons or other entities other than those so

designated may have various interests of ownership in the individual
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units from time to time. The majority of the owners of any private

’.1ndividual unit may redesignate, at any time, any person, whether or

not an owner, as entitled to exercise the votes of that unit by so

notifying the secretary of Laguna Bella Condominium Owners'

Association, Inc., in writing,  The corporation shall. recognize only "

the votes of the last person so designated by a majority of the owners
of each unit of Laguna Bella Cohdbminium.

"' 5.3 The granting of a mortgage on a unit by its owner (s)
shall be construed as conferring upon the mortgagee a conditional
proxy to cast the votes attributable to that unit at any regular or
special meeting of the association. The condition of such proxy shall
be notice by such mortgagee to the association, in writing, cf its
intent to exercise the conditional proxy rights granted tb it, as

mortgagee, by the terms of this subparagraph. 1In the absence of such

%.wxitten notice, the association shall be entitled to recognize the unit

owner (8) of mortgaged units as fully entitled to cast the votes

attributable to their unit. However, c¢nce such written notice is

received by the association, the mortgagee's right to cast the votes’

attributable to that unit shall be recognized by the association until
the mortgagee withdraws its intent to cast such votes, in writing, or
until the mortgage is paid in full and satisfied of record, whichever
first occurs. |

5.4 1In the event of conflict between the provisions 6f
subparagraphs 5.1, 5.2 and 5.3, abbve, the provisions of subparagraph

5.3 shall be controlling. -
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ARTICLE SIX
’. OFFICERS
6.1 The officers of the corporation shall consist of a
president, vice president, SEcretary,.tréasurer and registered agent,
and such other officers or assistant officers as may be deeméd.
necessary by the directors. The offices of president and secretary
may not be held by the same individdai, but all other offices may be
combined in any manner the members see fit. The officers may, but
need not be, members of Laguna Bella Condeminium Owners' Association,
Inc., or owners of all or any part of Laguna Bella Condominium, They
must, however, be among those desighated as voters pursuant to the
provision; of paragraph 5.3 of these articles. The initial officers
shall be selected by the incorporators and shall serve until such time
as the Devélopez has completed and sold at least three fourths (3/4)
'.{or next greater fraction) of Laguna Bella Condominium. Within i:hirty
days of the Dévelopers' closing of the sales of three fourths (3/4)
(or next greater fraction) of the units of Laguna Bella Condominium the
pevelopers shall call the initial meeting of the members of Laguna
Bella Condominium. At such and all subsequent meetings of the members
of Laguna Bella Condominium Owners' Association, Inc., the Developer
shall hold and exercise the votes of all unsold units of Laguna Bella.
Condominium to which it continues to hold title at the time of such
meeting or meetings. Subseguent to such initial meeting the officeré
elected shall serve in such manner and for terms, not exceeding three
years, as may be prescribed in the corporation's bylaws. The initial "

officers, as selected by the incorporators, are as follows:

)@
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. K.J. AMltmyer, Jr. Thomas W. Klyce Kenneth J. Altmyer, Sr.

president Vice President Secretary/Treasurer
post Office Box 185 post Office Rox 818 Post Office Box 185
Gulf Shores, Al 36542 Gulf Shores, Al 36542 Gulf Shores, Al 36542

ARTICLE SEVEN
DIREC'I‘ORS\

7.1 The initial Board of Directors shall consist of the

incorporators, whose names are set forth below, who shall serve for’

initial terms which expire when their replacements are selected and
qualified or ninety (890) days subsequent to the Developer's sale of
three fourths (3/4) (or next greater fraction) of the private

individual units of Laguna Bella Condominium, whichever first occurs.

Thereafter, the Board of Directors shall consist of the corporation's

president, immediate past president, vice president, secretary,.

'.tzeasurer and two additicnal dlrectors to be selected in a manner to

)@

be prescribed by the bylaws Within ninety (90) days of the

Developer's sale of three fourths (3/4) {or next greater fraction)’ of;

the units of Laguna Bella Condominium the peveloper shall call the
initial meeting of the members of Laguna Bella Condominlum Owners'
Association, Inc., which meeting shall be for the purpose of electing
officers and directors of the corporation, and for the pu'rpose of
transacting whatever other business of the corporation as may properly

be brought before the meeting. At such and all subsequent meetings of

the members of Laguna Bella Condominium Owners'’ Association, Inc., the

Developer shall hold and exercise the votes of all unsold units of
Laguna Bella Condominium to which it continues to hold title at the

time of such meeting. Subseguent to the initial meeting the directors
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elected shall serve-in such manner and for terms, not exceeding three
years, as may be prescribed by the bylaws. In order to assure
continuity of management the nonofficer directors may be divided into
classes according to nonuniform initial terms of office. Each director
shall hold pffice for the term for which he is elected or appointed
and until his successor shall have been.elected or appoinﬁed and
gualified. |

7.2 A director may be removed from office prior to the

expiration of his or her term, upon two thirds (2/3) vote of the‘other

directors and written notice, by certified mail, to such removed

director. Vacancies occurring in the Board of Directors for amy reason
chall be filled by appointment by the remaining directors, such
appointed director to serve for the unexpired term of his predecessor
in office,

7.3 The Board of Directors shall have control and
management over the corporation's activities, determine all policies,
discipline and assess members, and generally supervise the affairs of

the corporaticon. The Board of Directors may, by resolution adopted by

a majority of the directors in office, designate one or more

committees, each of which shall consist of two or more directors,
which committees, to but only to the extent provided in such
resolution, shall have and exercise the authority of the Becard of
Directors in the management of the corporation.

7.4 The initial directors of the corporation, and their

respective addresses, are as follows:
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.}g. J. Altmyer, JI. Thomas W. Klyce Kenneth J. thyer,. Sr.
' st Office Box 185 post Office Box 818 post Office Box 185
Gulf Shores, Al 36542 Gulf Shores, Al 36542 Gul f Shores, Al 36542

ARTICLE EIGHT
REGISTERED OFFICE AND AGENT

LY

g.1 The registered office of the corporation shall be 811
Highway 59 South, Gulf Shores, Alabama 36542. 1Its mailing address

ghall be P. O. Box BlB, Gulf Shores, Alabama 36542.

8.2 The registered agent of the corporation shall be Samuel

G. McRerall, whose address isB81l1 Hi‘ghway 59 South, Gulf Shores,

Alabama 36542. His mailing address is P. O. Box 818, Gulf Shores,

Al abama, 36542.

ARTICLE NINE :
INCORPORATORS

)@

Rella Condominium Owners' Association, Inc., are as follows:

9.1 The names and addresses of the incorporators of Laguna

K. J. Altmyer, Jr. Thomas W. Klyce Kenneth J, Altmyer, Sr.
post Office Box 185 post Office Box 818 post Office Box 185
Gulf Shores, Al 36542 Gulf Shores, Al 36542 Gulf Shores, Al 36542

ARTICLE TEN

AMENDMENTS
10.1 These articles may be amended by the votes rlepre-
senting three fourths (3/4) of the one hundred six units of membership
of Laguna Bella Condominium Owners' Association, Inc., cast in person
or by proxy at a meeting duly held in accordance with the provisions of
the bylaws. The notice of any meeting at which an amenﬂment to these

'&rticles is proposed shall be in writing and shall include specific

-
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notice of the nature and terms of the proposed amendment, - No

pamendment may change, alter or eliminate any private individual ‘unit,
or effect any change in the percentage or fraction of the ownership of
the common elements attributable to that unit, unless all of the
owners and record mc;rtgage holders of that unit shwll have agreed to
such amendment, in writing. All amendmentsl shall become effective
only upon being placed of record in the Office of the Judge of
Probate, Baldwin County, Alabama.

ARTICLE ELEVEN
RESOLUTION OF CONFLICTS

In the event of actual or apparent conflict between the

provisions of these articles, the Declaration of Condominium of Laguna -

Bella Condominium, or the By Laws of this association and Laguna Bella
hCondomini"um, the provisions of the Declaration of Condomihium of

Laguna Bella Condominium shall be controlling.

IN WITNESS WHEREQF, the undersigned incorporators of Laguna
Bella Condominium Owners' Association, Inc., have executed these
articies of incorporation by subscribing their names this the

day of (_/{ 0/“-’ . 1983,

-
/{7/(//,1 ,,é/

K. ALTMYER, JR. '

7{, o 7)[,‘_,&

THOMAS W. KLYCE

e

’. KENNETH JJALTMYE:R ER.
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STATE OF ALABAMA

P BALDWIN  COUNTY

I, the undersigned Judge of Probate of Baldwin County,

CERTIFI1CATION OF INCORPORATION

Alabama, hereby certify that the A:Ltié:les of Incorporation of Laguha
Bella Condominium Owners' Association, :[.nc.,r have t:h_is'déy been ﬁiied

for record in the Probate Court of Baldwin County, Alabama; that the
same have been examined and approved by me as being in compliance with

the Alabama Nonprofit Corporation Act, Sections 10-3-1 'to. 10~3-172
CODE OF ALABAMA 1975, and the Alabama Condominium Ownership Act,
Sections 35-8-1 to 35-8-22 CODE OF ALABAMA 1975, both as last amended,

ani that th;a incorporators of said corporation, their successor.s and

, assigns, constitute a body corporate under the name set forth in said
bc:e:tificate,'namely, Laguna Bella Condominium Owners' Association, Inc.
IN N;INESS WHEREOF, now therefore 1, the Judge of Prdbate of

Exldwin County, Alabama, hereunto set my hand and affix the seal of

sx:d Probate Court on this the /0? day of f%, 1583.

. —— . o
LY Al = . . K -

Judge of Probate
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