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ARTICLES OF INCORPORATION {ALLAHASSEE FLORIDA

CF
FLORIDA KEYS COMMUNITY HOUSING AND LAND TRUST, INC,

The undersigned, action as incorporators of a corporation under the Mot for Profit Corporation Act of the
State of Floride, adopt the following articles of iicorporation for such corporation:

The name of this corporation shall be FLORIDA KEYS COMMUNITY HOUSING AND LAND
TRUST, INGC,, sometimes hereinafter referred to ag the “Corporation” and its principal place of business shall be 17
Ships Way, Big Pine Key, Floridz 33043,

I,_PURFOJES
{ The purposes for which the Corporation is formed aro exclusively charitable.
& The specific and primary purposes are:

i To provide opportumities for low and moderase income people to secore
housing that is decent and affordable and that is conirolied by the residents
on & long-term basis.

if. To preserve the quality and affordability of housing for future low and
moderate intome vesidents of the sommunity.

iii. To combat community deteriormtion in  evonamically disadvantaged
neighborhoods by promoting the development, rehabilitation, and
maintenance of decent housing in these nelghborhoods; by promoting
sconomic opporunities for low income residonts of these neiphborhoods;
by making land available for projects; and by assisting residents of those
ueighborhoods In improving the safety and well-being of their community.

iv, To protect the natural savironment and o promots the ecolopically sound
usa of land and natural resources and the long-term health and safery of the
comynunity,

b.  In furtherance, but not in limitation, of the foregoing charitabic purposes, the Corporation
shalt have the following powers, In addition to any others set forth in Seclion 617.0302, F.5,,
not in conftict with the forepoing primary purposes and the limitations set forth in Article I,
below:

[l

To purchase, receive, take by grant, gift, devise, bequest or ofherwise
acruire, own, hold, improve, smploy, use and otherwise deal in and with
real or persunal properdy, or any interest therein, wherever stiated;

i To sell, convey, lease, exchange, transfer, or otherwise dispose of, or
mortgage or pledge, or create any socurity interest in, sl of any of its
propetty, or any interest therein, whersver simated, except as such activities
are restricted under these Articles;

if. To raise or solicit fimds for the firtherance of its charitable purposes;

iv. To do such things 25 are incidental to the foregoing purposes and powers,

2. Any land acquired by the Corporation shall be held for the benefit of the locel community in
accordance with the corporate purposes.

2.  Land beld by the Corporation toay be leased to persons, houscholds, and other entities for
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such uses, and on such ferms, as arc consistent with the purposes of the Corporation, the
Articles of Incorporation, and the Bylaws.

b.  The decision to morigage or ctherwise encumber land owned by the Corporation shall
require the approval of the Board of Directors and the cangent of any persons to whom the land
in guestioned is icased,

¢, Land shall not be sold by the Corporation except In extraordinaty circumstances when
such sale is considered a necessary means of achieving the purpases of the Corporation. No
land shall be sold without:

L The approval of at least two thirds of the entive Board of Directors;

il The consent of any persons 10 whom the land in question is leayed;

ik, The approval of at kcast two thirds of the members of the Corporation
present at a Tegular or special membership meeting, a quorum being
assembled.

3, Because it is the purpose of the Corporation o sssure the continued affordability of housing and
other Improvements on the Carporation’s land for low and moderste ncome people in the
future, the Corporation shall establish the terms any land lease issoed by the Corporation, and
provide for the perpeinal preservation of the affordability of bousing and other facilities on the
lend for low and moderate income poople. For the purpose of preserving affordability, the
Board of Direetors and Members of the Corporat:ion shail adopt, in accordance with the Bylaws,
a revale formuls, which shall determine the prics st which the Corporation will have the option
to purchase housing or other Improvements from lessees upon the termination of z lease,
Provigion of such an option, including the “resale formula” thus adopted, shall bs included In all
land leases issued by the Corporation. To the exmnt possible, the “resals formala™ ghalt™

a. Allow the lessees ﬁ-om whom the property is purchased to receive a price that firly
represenis the value that the lessees have invested in that Property; and

b.  Limit the price of the propefty to an amount that will be sffordable for other Jow and
moderate income people.

- I, INTERNAIL BEVENUE CODE PROVIZIONS
Netwithstonding amy other provision of these Auticles, the Corporation is organized exclusively for
charitable purposes as specified in Section 301(c)(3) of the Usited States Internal Reventie Code of 1986 (formerly
known as the Internal Revenoe Code of 1854), as the sama may be amended from time o time. Accordingly, the
Corporation shall not carry on any activities or have or exercise any powers ot perrmitted to be carried on or
exercised (i) by 2 corporation exempt from federal inceme tax under Section 501(c)(3) of the Internal Revenue Code
of 1986, as amended, or (ii) by a corporation contributions to which ars deductible mder Section 170(c)2) of the

Internal Revenue Code of 1986, as amended. It is the intention of the Corporation to qualify and remain qualified as
an exempt organization ynder Section 501(c)(3) of the Internal Revenne Code of 1986, as emended. Accordingly:

i Neo part of the net carnings of the Corporation shall nure to the benefit of any individual, or be
distributed comirary to the limitatlons set forth in Bection 617.0505, F.5., except that the
Corporation shall be awthorized and smpowered to pay reasonable compensstion for services
rendered and to make payments and distributions in furtherance of the purposes set forth herein.

2, Mo substantial part of the activities of the Corporation shall consiat of carrying on propagands, or
otherwise attempting to influence legislation; nor shall the Corporation partticipate in, or intervene
in {including the publication and distribition of statements) any political campaign on behalf of any
candidate for public office,

3. Upan dissalution of the Corporation, the Board of Directors shall, after paying or making provision
for the payment of all Habilitics of the Corporation, dispose of al} of the assets of the Corporation
exciusively for the purposes of the Corporation in such mooner or v such organization or
organizations organized and operated exclusively for charitable, educations!, scienifie, or religious
purposes as shell ar the time qualify as an exempt organization or organizations under Section
5G1{c)3) of the Tnternal Revenne Code of 1986 (or the cotresponding provision of any future
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Untied States Internal Rovenuc Law), as the Board of Dieetors shall detcrmine. Any of such
assems not 50 dispesed of shall be disposed of 8s required by law, exclusively for such purposes or
to such organization or organizztions, which sre organized aed opernted sxclusively for such
purposcs.
4, In the event that in any year the Corporation qualifics as a “private foundation,” as that term s
defined in Section 507 of the Tnternal Revenue Code of 1986, x5 amended:
a The Corparation shall digtribute its ineome for each taxable yesr at such time and in such
manner 85 not to subject the Corporation to tax under Section 4942 of sald Cods, and;
b. The Corporatwn shall not:
i, engage in any act of self-dealing as defined in Sectivn 4941(d) of said
Code:
ii. retain any excess business holdings as defined in Section 4943{d} of
said Code;
1. make any invesiments v such manner a8 to subject the Corporation to
tax under Section 4944 of said Code:
o iv. make any taxable expenditures a5 defined in Section 4945 of snid Code.

V. _ MEMBERS

'rhc Mg:gbcrsh:p of the Cotpcmnon mth fult vc:mg r;gh';s in accordance with the Bylaws, shall be as
fo!lows . . . ..

. Thc: Imt:a! Mcmbm, whe shafl havc full voting righ:s at the, Flrst Annual Meeting, shail be those

persons who have attended at feast one “organizing meeting™ since Tuly 1, 2004, as determined by
. the initial Board of Direciors from the minutes of guch meetings.

2. The Regular Members, who shall heve full voting rights in accordence with the Byluws
subssquent 1o the First Anmmi Meeting, shall be: .
a. All “Lessess,” which term shall mean all persons who leage land or housing from the
Corporation or who Iease or own hnusmg located on iand lcmed by another entity from the
Corporation, and:
b. Al cther persons who qualify as Regular Mambers under the Bylaws.

3 The Corporation shall keep a membership book containing, in iphabctical order, the narme and address
of each member. The corporation shall alsa keep records in accordance with Section 617.1601, F.8,

¥ RECGISTERED AGENT

JERRY COLEMAN i3 hereby designated rogistered spent of the Corporation upon whom service of
process against it may be served. The post office address to which the Secretary of State shall mail a copy of any
process agalnst the Corporation ls: ,

IERRY COLEMARN, 201 Frout Street, Suite 203, Koy West, Florida 33/040-8347.

Y _OFFICE LOCATION -- -

The office of the Corporabion shall be in Big Ping Kay, Monros County, Florida,
VI ORCANIZATIONAL BOARD OF RIRECTORS

The names and addresses of the persons constituting the first “Organizational” Board of Directors who shall
hold offfce untll the first unpual meeting, are 23 follows:

Director Mark Bell — 2594 Diane Road, Big Pine Key, FL 33043
Director Jim Smith— 30332 Killdeer Lane, Big Pine Key, FL 33043
Directayr Terry Coleman — 2120 Seidenberg Avenue, Key Wesr, FL 33040

3 HO4000117304 3



l}ﬁfUl/Zﬂﬂé TUE 21:48 FAL 305 296 5200 JERRY COLEMAN, P.L @005/008

H04000117304 3
VI _ SUBSEQUENT BOARDS OF DIRECTORS

At the first annual meeting, and thereafter in accordance with the Bylaws, the Members of the Corperation
shall slect a Board of Directors consisting of not less than nine or more than fftsen persons.

1, One third of the Directors shall be nominated and ¢lected, in accordance syith the Bylaws, to
represent the Regular Members of the Corporation who lease land from the Corporation.

Z One third of the Dirceters shall be nominated and elected, in accordance with the Bylaws, to
represent the Regular Members of the Corporation whe da not loase Jand from the Corporation.
3. One third of the Directors shall be nominated and elected, in accordance with the Byiaws, to

reprasent the targer public interest.

Ix STEN

The Corporation shall have perpetual existence.

The Board of Directors shall adopt Bylaws consistent with thess Articles, a5 amended, and may alier,
amend or rescind one or more Bylaws in the manner provided in the Bylaws or the Articles,

Thcsc Articles may be sltered, amended or repea!cd by an atﬂﬂnative votz of not less than two-thirds (2!3)
of the Members af the Cerperation or by 2 majority vote of the Board of Directors during the period prior to
the first annual meeting of the Corporation, . -

The Corporation hereby agrees to indemnify any Director or officer tmads a party or threatened to be made 8
party to any threatened, pending or completed action, suit or procseding:

1, Whether civil, criminal, administrative, or Investigative, other than one by or in the right of the
Cotporation to procure & judgment in its favor, brought to impose & liability or penalty on such
person for an act alleged to have been commitied by such persen in his capscity of Dircctor or
Officer of the Corporation, or In his capacity as Director, Officer, smployee or agent of any other
corporation, partnership, joint venture, trust or other enterprise which he served at the request of
the Corporation, 2gninst judgments, fines, amounts paid in settlement and reasonable expenses,
including attorney’s fees, actuelly ond necessarily ncwrred as » result of such action, suit or
procesding or any appenal therein, if such person acted in good faith in the reasonable belief that
such action was in the best interests of the Corporstion, and in criminal actions or procesdings,
without reasonable belief that such action was unlawful. The termination of any such acton, suit or
procecding by judgment, order, seitlement, conviction or upon a plea of nolo contendere or its
equivalent shall nov in Heelf create a presumption thar any such Diresvor or Officer did not act in
good faith in the reagonable belief that such actlon was in the best interests of the Corporation or
that he had reasonable grounds for belief that such sction was unlawful.

2. By or in the right of the Corporation to procure & judgment in its favor by reason of his being or
having been a Director or Officer of the Corparation, or by reason ¢of his being or having been a
Direstor, Officer, employes or agent of any other corporstion, partnership, joint venture, trust or
other enterprise which he served af the request of the Corporation, against the reasonable
expenses, including attorney’s fees, actually and necessarily Inctirred by it in connection with
the defense or settlement of such action, or in conncetion with 2n appeal therein if such person
acted in good fairk in the reasonable belief that such action was in the best interests of the
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Corporationr. Such person shall not be entitled to indemnification in relation to matiers to which

such person has been adjudged to have been guilty of negligence or nuisconduct in the
performance of his duty to the Corporation unless, and only 1o the exient that, the cowt,
administrative agency, or investipative board before such action, suit, or proceeding Is held shail
deterraine wpon applicstion that, despite the adjudication of liability but in view of all

circumstances of the case, sach person is fairly and reasonably entitled to indemnification for such
expenses which such tribunal shall deem proper.

The Board of Directors shall determine whether amounts for which » Director or Officer socks
indemmification were properly incurred smd whather such Divector oy Offlcer acted in good fhith
and in a manner he reasonably believed to be in the best {nferests of the Carporation, and whether,
with respect to any criminal action or proceeding, he had no reasonable ground for belicf that such
action was untawful. The Board of Directors shell make such determination by a majority vote of
& quorum consisting of Divectors who wers not partics to sach action, suit or proceeding.

The foregeing rights of indernification shall not be deemed te limit in any way, the powers of the
Corporation to indemnify under applicable law.

RI ARE STED

‘No contract or transsction between the Corporation and one or more of its Direclors or Officers, or
between the Corporation and any other cotparation, partnership, association, or ather organization
in which one or more of its Directors or Gfficers are Directars or Officers, have 2 financial inferest,
ghall be invalid, void or voidable solely for this reason, or solely because the Director or Officer is
present at or parficipates in the mecting of the Board or Committes thereof which enthorized the
contract, or fransaction, or solely because his or their votds are counted for such purpote. No

Director or Officer of the Corporation shall fncur Hability by reasen of the fact that he isor may be
interested in any such contract or transaction. | -

Interested Disectors may be counted in determining the presence of a quorum at a meeting of the

Board of Directors or of a committee which authorized the contract or iransaction.

XL REGISTERED AGENT

The initial registered agent shall be Jerry Coleman, Esq., whose address is 201 Front Street, Suite 203, Key
‘West, Florida 33040-8347,

ACKNOWLEDGEMENT AND ACCEFTANCE BY REGISTEREDR AGENT:

T am familiar with and bereby secept the duties and responsibilitics as Regi

ered Agent,

Tel. 3A-292-3095
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