THE OCEAN GALLERY
VILLAGE DEL PRADO PROSPECTUS

I

NAME AND LOCATION

This condominium will be known as The Ocean Gallery Village
Del Prado ("Del Prado"). It is dedicated and submitted to the
condominium form of ownership under the terms set forth in the
Declaration of Condominium, attached as Exhihit 1. The condominium
will be located on a parcel of property described in Exhibit 2, attached
hereto, south of the City of St. Augustine, in St. Johns County,
Florida. It is one of several condomininms proposed to be constructed
in the course of a multiple condominium development by Sun-Mark II
Associates, a jaint-venture partnership between Calmark Communities,

Inc., a California corporation, and Sunshine State Mortgage Company, a

Florida corporation.

o

BACKGRQUND INFORMATION

The Developer, Sun-Mark IT Assodates, holds an interest in a
forty-four acre parcel of land located in St. Johns County, Florida (the
"Complex," Exhibit 3). This property, in accordance with zoning
regulations, may be developed to a maximum capacity of approximately
525 units. The developer proposes to construct multiple condominiums
upon this property, each of which will share in certain properties and
amenites.

Del Prado will be located within the Complex on the property
described in Exhihit 2. Other condominiums proposed to be constructed
upon the property of the Complex may be constructed as individual
condominiums, as phase condominiums, or as a combination of individual
and phase condomininms, but all will share in the usage of certain
property, improvements, amenities, and recreational facilities.

Each owner of a condominium unit constructed within the
Complex by the Developer will be entitled to use and enjoy the ocean
front dune and beaches, the boardwalks to the beach, the roadways,
the unassigned parking areas, the walkways, and certain recreational

facilides proposed to be constructed by the Developer. The ownership



af those properties, improvements, and amenites shall be vested in a
property owner's association, which will be responsible for management
and maintenance, and, which will have the power to levy monthly
assessments against the owners of all units constructed within the
Complex.

. The Developer reserves the right to abandon the development
of the Project, or substituting, therefor, a phase condominium, or a

combination of individual condomininm units and a phase condominium.

IoT

THE PROPERTY OWNER'S ASSOCIATION

THERE IS A PROPERTY OWNER'S ASSOCIATION MEMBERSHIP
ASSOCIATED WITH THIS CONDOMINIUM.

MEMBERSHIP IN THE PROPERTY OWNER'S ASSOCIATION,
WHICH MAINTAINS RECREATIONAL AND OTHER COMMONLY USED
FACILITIES, IS MANDATORY FOR UNIT OWNERS.

UNIT OWNERS ARE REQUIRED TO PAY THEIR SHARE OF
THE COSTs AND EXPENSES OF MAINTENANCE, MANAGEMENT,
UPKEEP, AND REPLACEMENT OF THE COMMON AREAS OF THE
CONDOMINIUM WHICH ARE MAINTAINED BY THE CONDOMINIUM
ASSOCIATION AND OF THE RECREATION AND OTHER COMMONLY

USED FACILITIES MAINTAINTED BY THE PROPERTY OWNER'S

ASSOCIATION.
THERE IS A LIEN OR LIEN RIGHT AGAINST EACH UNIT TO

SECURE THE PAYMENT OF ASSESSMENTS OR OTHER FEES COMING
DUE FOR THE USE, MAINTENANCE, UPKEEP, OR REPAIR OF THE
COMMON AREAS OF THE CONDOMINIUM MAINTAINED BY THE
CONDOMINIUM ASSOCIATION AND FOR RECREATIONAL AND OTHER
COMMONLY USED FACILITIES MAINTAINED BY THE PROPERTY
OWNER'S ASSOCIATION. THE UNIT OWNER'S FAILURE TO MAKE
THESE PAYMENTS MAY RESULT IN FORECLOSURE OF THE LIEN.

THE DEVELOPER HAS THE RIGHT TO RETAIN CONTROL OF
THE PROPERTY OWNER'S ASSOCIATION AFTER A MAJORITY OF THE
UNITS HAVE BEEN SOLD.

The Ocean Gallery Property Owner's Association (hereinafter

referred to as "Property Owner's Assocation") 1is a nonprofit
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corporation organized under the laws of the State of Florida. The
Devcloper intends to convey to the Association various propertes,
improvements, amenities, parking and drving arcas, and recreational
facilifes for the common use of all unit owners within the Complex.
The Developer contemplates that the Prooerty Owner's Association will
be given title to the ocean font dune area, the boardwalks, the
roadways, the parking areas, the walkways, and certain recreational
facilities which may be constructed by the Developer. The Assodiation
shall have the power to levy assessments against each unit owner within
the Complex for purposes of maintaining, repairing, and replacing the
properties and improvements which it owns for the benefit of the unit
owners. The Association shall levy special assessments against garage
owners for the maintenance of garages. Each owner of a unit within
the Complex constructed by the Developer shall automatically become a
member of the Property Owner's Association and shall be entitled to one
vote in the Association subsequent to the time Developer turns over
contral of the Association to the unit owners. Contral of the Property
Owner's Association may not be transferred to the unit owners until
such tme as the Developer has sald all of the wunits within -the
Complex .

The Property Owner's Association shall elect an Architectural
Review Committee, which shall be responsible for enforcing the
architectural and landscaping standards adopted by the Committee on
behalf of the Property Owner's Associabon. The purpose of the
Architectural Review Committee is to assure that each condominium
within the Complex uniformly maintains its units and common elements in
order to «create a pleasing and homogeneous appearance. The
Architectural Review Committee will be empowered to order condominium
associations which do not meet the standards to comply within a given
period of time with those standards. If an association does not comply,
the Committee may direct the Property Owner's Association to perform
that work necessary to bring the condominium into compliance, and the
Property Owner's Association may levy an assessment against the unit
owners af that condominium or its Condominium Association for the costs
incurred in achieving compliance. For more detailed information,

prospective purchasers should refer to the Articles of Incorporation of
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The Ocean Gallery Property Owner's Association (Exhihit 4), its
By-Laws (Exhibit 5), and its Rules and Regulations (Exhihit 6).

The Property Owner's Association will also be responsible for
the maintenance, repair, and upkeep of the garages, but monies
expended for such garages will be cdlected excdusively from unit

owners halding fee simple title to the garages.

IV

DESCRIPTION OF THE CONDOMINIUM

Del Prado will be constructed upon the land of Exhihit 2. It
will consist of 83 units in 10 buildings as located on the plot plan of
Exhibit 7. Floor plans of the units are included as Exhibit 8. The

units will be of various sizes and designs, as fallows:

Unit A - the two bedroom, two bath unit, will
have approximately 1,156 square feet;

Unit Bl - the one bedroom, one bath unit, will
have approximately 870 square feet;

Unit B2 -the one bedroom, one bath plus loft unit,
will have approximately 1,098 square feet;

Unit B3 -the one bedroom, two bath plus loft unit,
will have approximately 1,098 square feet;

Unit B4 -the two bedroom, two bath plus loft unit,
will have approximately 1,450 square feet;
and

Unit C - the two bedroom, two and one half bath

unit, will have approximately 1,320 square
feet,

Units 1-1, 1-4, 2-1, 2-4, 3-1 through 3-8, 4-1, 4-4, 5-1, 5-5, 6-1
through 6-8, 7-1 through 7-8, 8-1, 8-4, 9-1, 9-5, 10-1, and 10-5 will
be type A units. Units 5-7, 5-8, 9-7, 9-8, 10-7, and 10-8 will be type
Bl units. Units 1-6, 2-6, 4-6, 5-9, 8-6, 9-9, and 10-9 will be type B2
units. Units 1-5, 17, 1-8, 2-5, 2-7, 2-8, 4-5, 4-7, 4-8, 5-6, 8-5,
8-7, 8-8, 9-6, and 10-6 will be type B3 units. Units 1-2, 1-3, 2-2,
2-3, 4-2, 4-3, 8-2, and 8-3 will be type B4 units. Units 5-2, 5-3,
5-4, 9-2, 9-3, 9-4, 10-2, 10-3, and 10-4 will be type C units.

The Developer estimates that this condominium will be com-

pleted by December, 1985.
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The Developer has included within this condominium 20
parcels described as G49 through G68 on Exhibit 7. These parcces may

be conveyed to persons desirous of having a covered garage.

v

VILLAGE DEL PRADO RECREATIONAL FACILITIES

The Developer contemplates devcloping a recreational center

as common elements of Del Prado for the exclusive use of all unit

owners therein. The Developer intends to construct an unheated

swimming pool, a whirlpool spa, a bathhouse area, and barbeque
fadlity. The podl and bathhouse will be generally located as shown on
Exhibit 7. The pod will be irregularly shaped, have a maximum depth
of 6 feet, and be unheated. It will have a capacity of 35 peopls at any
one tme. The deck surrounding the podl will be approximately 10 feet

wide. The bathhouse will have separate restroom and changing

facilides for men and women and will serve up to 4 péople at any one
time. The Developer intends to provide at least 10 chairs or lounges
for the deck. The whirlpoadl spa is equipped with hot jets, and is
surrounded by concrete deck approximately 12 feet wide with a surface
area of approximately 13 sguare feet. It‘is suitable for up to 12 people
at any one time. Additonally, adjacent to the pool and pado area is
located a barbeque facility. The barbeque is of masonry construction

with a cookiﬁg surface of 3 feet by 4 feet.

VI

SHARED RECREATIONAL FACILITIES

RECREATIONAL FACILITIES MAY BE EXPANDED OR ADDED
WITHOUT CONSENT OF UNIT OWNERS OR THE ASSOCIATIONS.

As indicated elsewhere in this Prospectus, the Developer
intends to' develop multiple condominiums in the Complex, and certain
recreational faciliHes and improvements will be for use of all unit
owners in condominiums therein.

Although this condominium will consist of a maximum of 83
units, the property adjacent to the condominium may include

approximately 440 additional condominium units. Those additional units



will share with the owners of this condominium the following proposed

fadlities:

The Developer proposes to construct a recreation building,
swimming poadl, and whirlpoadl spa within the Complex for the use of all
unit owners therein. A portion of the poal will be covered by the
recreation building. The recreation building will contain reception
oZffices, a mulb-purpose meeting room,.game room, laundry facility,
sauna, and pod bathhouse. It will have 7,600 sguare feet, 4,700 of
which will be air conditioned. Approximately 2,000 feet of the unair-
conditioned space will house a portion of the pod and surrounding deck
area. The building will have a capacity of 175 people at any one Hme.

The poal will have 2,450 square feet, -a maximum depth of 6
feet,” and be unheated. It will have a capacity of 45 pecple at any one
time.. The pod is ‘surrounded by a deck, partly enclosed within the
building, of approximately 6,500 square feet. It has a capacity of 50
people at any one time.

. The whirlpodl spa will have approximately 110 square feet, be
heated, and have a capacity of 10 people at any one time. The Deve-
loper intends to provide at least 20 lounge chairs, 10 round tables, and
4 chairs for each table for the deck.

The Developer proposes to construct four regulation size,
lighted’ tennis courts near the center of the property for common use
by all residents within the Complex.-' These' tennis courts will be of
asphalt' surface with painted boundaries, net supports, nets, and lights
for nighttime play. - AdditHonally, ‘the area surrounding the tennis
courts will be’ equipped. with benches for observers and will have an

approximate scating capacity for 25 persons. It is estimated that these

tennis facilities will be completed ‘before the end of 1985.

The Developer proposes to construct boardwalks from the
parking areas to the beach area for use by all unit owners within the
" Complex. The ocean front beach area, from the coastal constructHon line
to the mean high water line, will also be available for use by owners of
any unit of any condomi@m which may be constructed by the
Developer w1thJ.n the Compl'ex. As described elsewhere herein, this

beach front prcperty, the boardwalks, the proposed tennis facilibes,



and various other properties and improvements will be owned by the
Property Owner's Association and will be for the use of all unit owners
within the Complex.

v

THE CONDOMINIUM ASSOCIATION

Management, operation, and maintenance of this condominium
shall be carried out through The Ocean Gallery Village Del Prado
Condominium Association, Inc., a nonprafit corporation organized under
the laws of the State of Florida. The princpal purpose of the
corporation is to perform the acts and dutdes necessary for proper
management of the units, common elements, and limited common clements
of this condominium. The Association shall have the power to levy and
enforce cdlection of assessments that are necessary to perform the acts
and duties expressly or impliedly imposed upon the Assodiation. The
Condominium Association's duties and responsibilities are many and
varied. Reference should be made to the Declaration of Condomininm,
the Artcles of Incorporation of the Condominium Association
(Exhibit 9), its By-Laws (Exhibit 10), and its Rules and Regulations
(Exhibit 11).

VIII

MANAGEMENT OF ASSOCIATIONS

THERE IS A CONTRACT FOR THE MANAGEMENT OF
PROPERTY AVAILABLE FOR USE BY UNIT OWNERS WITH CALMARK
REALTY, INC.

For economies of scale, the Property Owner's Associadon has
been created and delegated the responsibility of enforcing the
architectural and landscaping standards and managing various
properties within the Complex, including the ocean front dune area, the
boardwalks, the roadways, the parking areas, the walkways, and other
recreational faclities which may be constructed by the Developer. The
Property Owner's Association has contracted with Calmark Realty, Inc.
for the management of the property under the contral of that
association. The contract will be for a term of one year and will
provide for a management fee of approximately $10 per unit per month
or $120 per unit per year. The manager shall have the duty to perform

all responsibilities placed upon the Property Owner's Association by the
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Declaration other than those resecrved specifically to the Board of
Directors of the Association.

Although it has authority to do so, the Condominium
Association does not presently intend to enter into a contract for its
management. The Condominium Association will originally delegate that
responsiblity to the Property Owner's Association, which has employed

Calmark Realty, Inc. to perform the daily administration functions.

IX

USE AND OCCUPANCY RESTRICTIONS

The condominium units offered for sale herein are subject to
the Declaration of Condominium of Del Prado; the Rules and Regulations
of The Ocean Gallery Village Del Prado Condominium Association; and
The Ocean Gallery Property Owner's Association. The fdlowing is a
summary of the major use and occupancy restrictons, and the
prospective purchaser is. referred to the referenced documents, which

are attached hereto for complete information.

A. Ocean Gallery residents are allowed to keep domestic
pets inside their unit provided that they create no
disturbance for other residents and are not allowed to
soil the common areas (Refer to Property Owners'
Association Rules and Regulations #3 and Condominium
Association Rules and Regulations #6).

B. Each unit shall be used only for the purpose of a single
family residence and for no cother purpose whatsoever.
This does not prohibit the units from being rented or
leased, so long as a lessee uses the premises as a single
family residence (Refer to Condominium Association Rules
and Regulations #4).

C. The unit owner is restricted in the method which he may
use in advertising his unit or units for sale or for rent.
These limitations, however, do not apply to the
Developer (Refer to Condominium Assodiation Rules and

Regulations #13).
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D. Unit owners are restricted in the use o musical
instruments, record players, televisions, etc. which may
be dJsturb;mg or annoying to other cccupants in the
Complex (Refer to Condominium Assodation Rules and
Regulations #10).

E. Units owners must abide by the time limitation applied to
the use of recreational facilities within the Complex.
Use of these facilides will be contrdled by regulations
issued from time to time by the Condominium Association,
but in general, ﬁse of recreational faclities will be
prohibited between the hours of 11:00 p.m. and 8:00
a.m. (Refer to Condominium Association Rules and
Regulations #23).

F. There are no restrictons upon children residing with

their family within the condominium units.

X.

FEE SIMPLE INTEREST

THIS CONDOMINIUM WILL BE CREATED AND UNITS WILL BE
SOLD IN FEE SIMPLE INTERESTS. The developer does not contemplate
selling units as lease-hald units or to indude a program of leasing units

rather than selling, or, leasing and subsequently selling them subject

to leases.

XI.

UTILITIES AND SERVICES

UtiliHes and other services will be furnished to this

condoninium as fdlows:

1. Water Service is provided by St. Johns County. Water
flow will be master meterced, and the expenses associated
with water service are to be apportioned among the
owners within the condominium.

2, Sewer Service is provided by St. Johns County. The
expenses associated with the sewer service are to be
apportioned among the unit owners within the

condominium.
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3. Garbage Service will be provided. The cost of garbage

pick-up service is to be apportioned among the unit
owners within the condominium.

4. Electricity is provided to the condominium units by
Florida Power and Light Company. Each unit is
individually metered, and each unit owner is responsible
for the unit's electric usage.

5. Telephone is available #from Southern Bell Telephone
Company of Florida on an individual unit owner basis.

6. Storm drainage will be provided through a positive
gravity drain system, which is being installed
throughout the area. This drainage system will be
maintained by The Ocean Gallery Property Owner's
Association.

Ze Cable TV Service is available and will be provided to all

units. The expenses of Cable TV are apportioned among

the unit owners.

XII.

OWNERSHIP OF COMMON ELEMENTS
AND APPORTICNMENT OF EXPENSES

Each unit owner in Del Prado will own a 1/83 share in the
common €lements and will be responsible for 1/83 of the association
expenses with regard to the condominium.

This method of calculating apportioned shares will be used by
The Ocean Gallery Village Del Prado Condominium Association and The
Property Owner's Association for calculating any assessments due
against units in Del Prado for maintenance and repair and shall be
utilized in any other situation where apportioned shares are necessary
to be calculated. An estimated operating budget for the Condominiunm

Assodation is set forth in Exhibit 12 hereto.

XIIT.

APPORTIONMENT OF PROPERTY OWNER'S ASSOCIATION, INC.

As previously set forth, the Property Owner's Association
shall have the responsibility of managing, maintaining, and repairing or

replacing the property, improvements, amenities, and fadlities to which
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it holds ttle or to which ttle will be transferred by the Developer.
The expenses incurred by the Property Owner's Association in carrying
out its obligations andl resiaonsibilities will be recovered by the Property
Owner's Association through the monthly assessment against each unit
in the Complex. The apportionment of these expenses will be on the
basis of the number of units in the complex. Thus, the Property
Owner's Association's expenses apportioned to Del Prado will be borne
eqgually by the unit owners of Del Prado. An estimated operating
budget for the Property Owner's Association including anticipated
contributions to reserves is included in the budgets previously referred
to.

In those instances where the Property Owner's Association
incurs expense by undertaking activities necessary to bring a
condomininm into compliance with the Architectural Review Committee of
the Property Owner's Assocation, those expenses shall be levied
directly against the responsible condominium  association for

apportionment in accordance with the previous section.

XIV.

DEVELOPER'S EXPERIENCE

The Ocean Gallery is being developed through the jaint-
venture efforts of Calmark Communites, Inc., (Developer and Managing
Partner) and Sunshine State Mortgage Company (Financial Partner)
sﬁbsidiary of Sunshine State Federal Savings and Loan Association.
Sunshine State Federal, a 25 year ald $175,000,000 financial institution,
with offices throughout the Tampa/Hillsborough area, has underwritten
the development costs and financing of The Ocean Gallery as a full
equity partner.

Calmark Communities, Inc. is the regional subsidiary of
Calmark Properties, Inc. of Santa Monica, California. In the last six
Years, Calmark has been successful in developing residences in ten
major market areas across the United States, from California to Florida.
Calmark is now expanding its operations in a number of areas in
Florida. The Ocean Gallery is the second joint-venture development
between Calmark and Sunshine State Federal. The sales and creation of

this condominium will be directed by Mr. Joseph L. Michal and Mr. J.
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Andrew Seawright, who have also been involved in the development of
Walden Lake, a 2,000-acre planned unit development, Oak Bridge Run,
a 123-unit condominium, Meadowood, a 66-unit condominium now under
construction, the Top aof the Village, now under construction, and
Laurelon Village, a 156-unit series condominium project, all of which are
residential communities in Hillsborough County, Florida. Calmark is
also developing Clubside at Palm-~Aire in Sarasota, Florida, a 64-unit
series condominium.
XV

ESTIMATED CLOSING EXPENSES

The law reguires, pursuant to Florida Statute 718.504(21),
that prospective unit purchasers be provided with an estimate of closing
expenses. Figures presented below are simply estimates bassd on a
first mortgage amount of $100,000 and may vary significantly in the
future.

The Developer will provide and pay for a frze title insurance
pdicy to each purchaser and will pay the costs associated with
documentary stamps on the deed as provided in Paragraphs 6 and 7 of

the Contract for Sale, attached hereto as Exhihit 13,

L, Origination fee @ 3 percent $3,000.00
2. Appraisal fee 150.00
3. Credit Report 35.00
4, Lender's Legal Fees 150.00
5. Prorated taxes x " unknown
6. Escrow deposits *% unknown

* This amount will be determined at the time of closing.
**  This amount will be determined by the lender and is unknown at

this time.

XVI

ESTIMATED OWNER EXPENSES

The law requires, pursuant to Florida Statute 718.514(20),
that an cstimated operating budget for the Condominium Association and
the schedule of unit owner's expenses shall be included as an exhihit to
this Prospectus. The proposed budget to cover the expenses associated
with this condominium, including the maintenance of the property owned
by the Property Owner's Association, as previously discussed, is
attached hereto as Exhibit 12. This proposed budget reflects an

estimated monthly per unit assessment of $110.00.
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‘Additional expenses for which unit owners will be responsible
are the ordinary expenses associated with the residential dwelling, such
as electric utility seﬁlfce, telephdne service, insurance on the contents
af the dwelling, interior decorating and repair, and so forth. It would
be difficult, if not impossible, to estimate the cost associated with such
items since they are to a great extent dependent upon the preferences
and habits of the individual unit owners. The prospective purchasers
may inquire with the supplier of various services, some of whom are

specified under previous paragraphs herein, to determine the

approximate costs associated with those various services.
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