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ATTORNEYS AT LAW

MicHAEL . QrME OF COUNSEL:
Jran £, Boos LEotils W, BRENNEER, SR,
Dana K. NyquisTt Jouw J. Toop
May 2, 2003
Secretary of State - —
Division of Corporation
409 East Gaines Street

Tallahassee, FL 32359 =

Re:  Tropic Ranch Cooperative, Inc. Articles of Incorporation

Dear Sir or Madam:

Enclosed for filing is the executed Articles of Incorporation of Tropic Ranch Cooperative, Inc.
together with a check for $78.75 to cover your fee. _

Also enclosed is a photocopy of the Articles. I would appreciate if the filing information would
be stamped on the copy and returned to me along with the charter for the corporation.

Thank you for your cooperation.

Very truly yours,

Enclosures

3140 NEeiL ARMSTRONG BLvVD, SulTE 203 Eascan, MINNESOTA 55121
TELEPHONE (651) 0688-7646 Fax (6351) 688-7467
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ARTICLES OF INCORFORATION 03 HAY -G ?H 2 5
oF - CLCe AR GF STATE,
}-:4.;._ :«:i.—:SSEE, L f"‘.h)*—s

TROPIC RANCH COOPERATIVE, INC.

The undersignéd 1ncorporator, “for the purpose of formlng a
non-profit corporation pursuant td_the provisions Chapter 617,
Florida Statutes ("Florida Not For Profit Corporaticn ActY), does
hereby certify:

1. Name . _ The name of tﬁg'Corporation shall be TROPIC
RANCH COQPERATIVE, INC. (the "Corporation").

2. Office. The initial principal office of.the
Corporation shall be located at 4560 El Mar Drive, Lauderdale-By-
The-Sea, Florida 33308. -

3. Purposes: Powers. The purposes for which the
Corporation has been formed, and ifs powers are: -

3.1 To own and hold title to, to lease, to mortgage,
and to otherwise manage the land, building and other improvements
bearing the street address of 4560_FEl1 Mar Drive, Lauderdale-By-
The-Sea, Florida 33308; to hold, operate, manage, sell, or
exchange and lease the same and the several apartments therein,
and in any replacement thereof, or additions hereto;. to do and
trangsact all other lawful business,inc1dent to, necessary, and
suitable or advisable for, or in afiy way connected with, such
purposes for which the Corporation’is formed as above set forth.
The primary purpose of this Corpordtion is to prov1de residences
for its members by leasing ro them dpartments in the.building on
guch premisés. B&All .of the Corporatlon s members shall, by reason
of their ownership of shares in the Corporation, be issued
proprietary leases entitling them to occupy for dwelling purposes
the various dpartments in the building.

3.2 To acquire lease, and own and possess any other
lands and prehises and any iﬁterestfbr rights therein or thereto
appertaining, with the buildings an@ improvements thereon
erected, to be used incidental and appurtenant to such premises,
and to improve, rebuild,- manage,_and operate any such property or
properties; to rent, lease, and subleage apartments to its
members and to others upon such terms and for such periods as any
individual might or could; tc procufeé the necessary permits or
licenses from municipal authorltles Tor the operatlon of
apartment house; to malntaln the nedE8sary conveniences, such as
drainage, water and sewer, lighting, and heating, as may be
required in the proper operation of Ehe apartment house; to
mortgage or otherwise encumber its real property and improvements
thereon and equipment thereci; to sell, exchange, or Otherwise



transfer, convey, or dispose of real estabte, in whole or in part,
or lease the same in whole or in p&ft, for cash or by taking
purchase money notes and mortgages_in payment therefor or for
valuable consideration of any character; to buy, sell, and deal
in notes and loans secured by mortgages; and generally to deal
with, and act in relation to, such_real estate and any and every
part thereof and to the fullest extent that a corporation
organized under Chapter (the Florida Not-For-Profit Corporation
Act) and under Chapter 719 (the "Florida Cooperative_Act").

3.3 To acquire by purchase, or lease, or by way of a
gsecured transaction or otherwise, any personal property necessary
or proper or useful in the equipment, furnishing, improvement,
development, operation, or management of the apartment building
and to trade and deal in any perscrial property beneficial to the
Corporation, and to enter into security agreements in connection
therewith; and pledge, sell, let, or otherwise dispose of any
persgonal property at any time owned or held by the Corporation.

3.4 To purchase, acquire, hold, and dispose of
corporate shares or rights to subscribe thereto, notes, bonds and
other evidences of indebtedness of any corporation, domestic or
foreign, and to issue in exchange therefor its shares, notes,
bonds, or other obligaticns; to pogsess and exercise in respect
thereto all the rights, powers, and perlleges of individual
holders or owners thereof; and to exercise any and all voting
power thereon, to purchase, hold, and reissue its own shares,
inscfar as permitted by law, and to_purchase and hold its own
notes, and to take and. acquire, and hold or sell and dispose of
notes and mortgages and asgignments, thereof. e

3.5 To borrow money, to make and issue promissory
noteg, bills of exchange, notes, debentures, and obligations and
evidences of indebtedness of all kinds, whether secured by
mortgage, pledge, security agreemefit, or otherwise, without limit
as to amount and to secure the samé by mortgage, security
agreement, or pledge of its property or otherwise, provided the
game is permitted by the Florida Npot For Profitc Corporatlon Act
of the State of Florida. =

3.6 To.compromise or.settle all claims, debts, leases,
tenancies, or occupancies asserted by or against the Corporation.

3.7 To do all and everything necessary, suitable,
convenient, ox proper for the accomplishment of any one or more
cf the objects herein enumerated, or incidental to the powers
herein named, or which at any time appear conducive or expedient
for the protection or benefit of the Corporation, either as
holders of, or as interested in any property or otherwise, with
all the powers now or hereafter .coriferred by the law of the State
of Florida upon corporations 1ncorpdrated under the Florida Not
For Profit Corporation Act. - . _



3.8 The foregoing clauses shall be construed both as
objects and powers. It is hereby expressly provided that the
foregoing enumerationg of specific powers sghall not be held to
limit or restrict in any manner the powers of the Corporation.

4. Directors. There shall be five (5) diréctors of the
Corporation. “The directors of the Corporation shall be elected
and/or appointed in the manner provided in the By-Laws of the
Corporation. Provided, notwithstanding, until the first annual
meeting of members to be held in calendar year 2004, “the initial
Directors, and their addresses, shall be: o

John J. Todd
66892 Argenta Trail
Inver Grove Heights, MN 55077

Frank H. Davis, Jr.
P.0. Box 214
Pinehurst, NC 28370

Ruth Dougherty
4875 Sherburn Lane, #1-L
Louisville, KY 40207

John Nichols
124 Briarcliff Drive
St. Charles, MC 63301

Ralph Miller
288 Eastford Road
Southbridge, MA 01550

5. Registered Agent: Registered Office: Registered Agent’s
signature: .

The name, mailing address and dtreet address of the
principal office of the registered agent is:

Jogeph P. Mullen, Esquire
Mullen & Bizzarro, P.A. o
2929 E. Comiercial Boulevard
Suite PH-C

Ft. Lauderdale, FL 33308

Having been named as registered agent, and to accept service
of process for the above-stated Corporation at the place
designated in this certificate, I hereby accept the appointment
as registered agent and agree to act in this capacity. I further
agree to comply with the provisions TE all statutes relating to
the proper and complete performance ©f my duties. I am familiar
with, and accept, the cbligations of_my position as registered
agent, as provided in Chapter 608, Florida Statutes.

3 o



Regilstered Agent:

A

JQSEPH ®,J MULLEN
Dgted: Bpril 24, 2003

6. Incorporator. The name 7and address of the Incorporator
pigning these Articles ig: —

John J.-Tedd
6689 Argenta Trail
Inver Grove Heights, MN 55077

7. Members: Shares COf Commoh Stock: Certificates Of
Ownership. —

7.1 There shall be one class of members, namely: the
owner(s) of the fifteen (15) residential cooperative apartments
(leasehold estates) .in the Tropic Ranch Cooperative located at
4560 El Mar Drive, Lauderdale-By-The-Sea, Florida. The
allocation of the shares of common_Btock to the owners of the
apartments is set forth in the By- Laws. Ownership of the shares
of common stock can not be gevered or separated from the
ownership of an apartwment. -

7.2 There shall be Ten Thousand (10,000) authorized
shares of common stock in the Corpdration. The shares of common
stock shall be allocated, and transferred to, the owners of the
cooperative. apartments. = '

7.3 The Corporation shall igsue Certificates OFf
Ownership to its members evidencing the number of shares of
common stock owned by the member. The gualifications and rights
and privileges of members shall be.set out in the By-Laws.

8. Director Compensation. -No salary or other
compengation shall be paid to any dlrector or.officer._of the
Corporation for services rendered in that capacity unless and
until it shall have been approved iR writing, or by affirmative
vote taken at a duly held shareholders’ meeting, by the record
owners of at least two- thlrds of tha,Corporatlon g outstanding

shares of common stock.

9. Indemnification. -

9.1 The Corporation shall indemnify any person who
was, or is, a party or is threatened to be made a party, to any
threatened or active action, suit orZproceeding, whether civil,
criminal, administrative or investigative, by reason of the fact

4 —
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that such person is or was an incdrporator, director, employee,
officer or. agent of the Corporatidnh, against expenses (including
attorneys’ fees and appellate attdorneys’ fees), judgments, fines
and amounts pald in settlement actually and reasonably incurred
by such person in connection with_such action, suit or proceeding
unless the actions or non-actions 6f such person giving rise to
sguch claim or suit were due to such personh’s gross and wilful
misfeagance ox malfeasance and, with respect to any criminal
action or proceeding, if such person had no reasonable cause to
believe hig or her conduct was unlawful.

8.2 Any indemnificatich under paragraph 9.1 above
{unless ordered by a court) shall be made by the Corporation only
as authorized in the specific cas€ upon a determination that
indemnification of the director, officer, employee or agent is
proper under the circumstances because he or she had acted in
good faith. Such determination shall be made {(a) by the Board by
a majority vote of a guorum consigting of directors who were not
partles to such actlon, sult or proceeding, or (b) if such quorum
is not obtainable, or, even if obtainable, a quorum of
disinterested directors sc directs, by independent legal counsel
in written opinion, or {(c) by the owners of a majorlty of the
common stock of the. Corporation... —

9.3 The termindtion of .any action, suit or proceeding
by judgment, order, settlement, con¥iction, or upon & plea of
nolo contendere or its equlvalent, ‘Bhall not, in and of itself,
create a presumption that the perscH did not act in good faith
and in a manner in which he- or ®he ieascnably believed to be in,
or not opposed to, the best interesk, of the Association; and with
respect to any criminal action or PToceeding, that he orxr she had
no reasonable cause to belleve that his or her conduct was
unlawful.

9.4 Notwithetanding paragraph 9.2 to the contrary,
to the extent that an incorporator,Td@irector, officer, emplovee
or agent of the Corporation has beern successful on the merits or
othexwige in the defense of any action, suit or proceeding
referred to in paragraph 9.1 above, ©r in the defenase of any
claim, issue or matter therein, sufl person shall be indemnified
by the Corporation against expenses -(including attorneys’ fees
and appellate éttorneys' fees) actually and reascnably incurred
by such person in connection therewifh and neither the directors
or the menbers. shall have a right toedeny such indemnification
pursuant to paragraph 9.2.

9.5 Expenses incurred 1n_defend1ng a c1V1l or
criminal action, suit or proceeding Wiy be paid by the
Corporation in advance of the final disposition of such action,
suit or proceeding, as authorized by_the Board of Directors in
the specific case upon receipt of a g;ltten agreement, by the
incorporator, director, officer, erployee or agent seeking such
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indemnification to repay such amdﬁ;t unless it shall ultimately
be determined that he or she is entitled to be indemnified by the
Corporation as authorized .in this Section 9. -

9.6 The indemnificatidh provided by this Section 9 .
shall not be deemed exclusive of any other rights to which those
seeking indemnification may be entitled under the laws of the
State of Florida, or under any By-law of the Corporation, or upon
any vote of .the members or otherwise; and as to action taken in
an official capatity while holding office, shall continue as to a
pergon who has ceased to be an inddrporator, director, officer,
employee, or agent and shall .inure:to the benefit of the heirs,
executors and administrators of. such a person.

9.7 The Corporatidn shall have the power Lo purchase
and maintain insurance oi behalf of any person who ig or was an
incorporatoxr, director, offlcer, quloyee or agent of the
Corporation, or is or wasg serving gt the request of the
Corporation as a director, officer; employee or agernt of another
corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against, and incurred
by, such person in any such capacity, as arising out of his or
her status. ag such, whether.or - riot”the Corporation would have the
power to indemnify him against such. llablllty under the
provisions of this Section 5.

10. Amendments. Amendments £o these Articles shall be
proposed and adopted in the following manner:

10.1 A majority of the Board shall adopt a resclution
gsetting forth the proposed amendment and direct that it be
submitted toc a vote at a meeting of the Members, which may be the
annual meeting of Members or at a special meeting of Members.

10.2 Written notice setting forth the proposed
amendment, or a summary of the changes to be affected'thereby,
shall be given to each Member within the time and in the manner
provided in the By-Laws for the giving of notice of meeting of
Members. If the meeting is an anndal meetlng, the proposed
amendment or such summary may be intluded in the notlce of such
annual meeting. -

10.3 At such meeting, a vote of the Members shall be
taken on the proposed amendment. The proposed amendment shall be
adopted upon receiving the affirmative vote of a majority of the
votes of the entire membership of the Corxporation. —

10.4 Any number of amendments may be submitted to the
Members and voted updn by them at any one meeting.

10.5 If all of the Directors and all of_tﬁe Members
gign a written statement manifesting their intention that an

6



amendment to these Articles be adopted, then the amendment shall
thereby be adopted as ‘though the above requirements have been
satisfied. .. - - '

10.6 Upon the approval.of an amendment of these
Articles, Articles of Amendment shall be executed and delivered
to the Department of State, as pro¥ided by law.

11. By-Laws. The first By-Laws shall be adopted by the
Board of Directors at its initial organizational meeting, and may
be altered, amended or rescinded In the manner provided by the
By-Laws.

12. Texm. The Corporation shall have perpetual existence.

13. Dissolution. The Corporation may be dissolved as
provided by law. In the event of disgsclution or final
liquidation of the Corporation, the assets, both real and
personal of the .Corporation,. shall;be distributed to. the Members
on a pro rata basis. '

IN WITNESS WHEREOF, the 1nc6f§;rator hasg 81gned-an
acknowledged these Artlcles of Incgrporatlon this _ 7 day

of Rpril, 2003. -
i
\ - ; %‘

JOEN J., TODD 4 %
INCOR?F&ATOR

STATE OF .MINNESQTA _ =
COUNTY OF - . e e =

The , foregoing instrument was agknowledged before. me this ,'?A'“‘l
day of Jég. 2003, by JOHN J. TODD, who is perscnally known to
me or who has produced a driver license as identification and who
did not take an oath. -

My Commission Expires:’

JAIME (. WEBBER

NOTARY PUBLIC - MINNESOTA
MY COMMISSION
ﬂ(PlRES JAN. 3%, 2008

Certificate desifgnating place af..--' ; :
the gervice of process within Flor:..daT naming agent upon whom
process may be served. -

In compliance with Section 48.0?@{1), Florida Statutes
{(2001), the following is submitted:



That, TROPIC RANCH COOPERATIVE, INC., desiring to organize
or qualify under the laws of the.State of Florida, has named
JOSEPH P. MULLEN, ESQUIRE, ag its agent to accept service of :

process within the State of Florida.

Dated: Mygkpm é“"ﬂ, 2003

‘ﬂg‘v g

» RANCH COOPERATIVE, INC.

JISSYHY TTY
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