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AMENDED AND RESTATED ARTICLES OF INCORPORATION

FLORIDA KEYS COMMUNITY HOUSING AND LAND TRUST, INC.

The un&crsigncd, aotlng as Direotors of g cotporation undar the Not for Proflt Corporation Agaxthe

DL T T LT DT s

or i

State of Florida, adbpt the following Amended and Restated Articles of Incorporation For such corporation: @t
. . k4

L NAME

.

The same iof this corperetion shall be FLORIDA KEYS COMMUNITY HOUSING AND LAND TRUST,
IMNC., sometimes herginafter referred to ns the “Corporation”™ and its principal place of busingss shall be vmil the
Carporation ditects otherwise, 30320 Overscas Highway, Big Plne Key, Florida 33043,

II. FURFOSES

1. ;‘rhe purposes for which the Carporation Is formed are exclusivaly charitable,

a. The specific and primary purposcs are;

s
1.

fi.

.

118

To provide opportunitics for low and moderate income prople to secure

© houslig in the Florida Keys that is decent and affordablc and that is
~ controlied by the residents on 4 long-term basis.

To preserve the quality zrd affordability of howsing for fumire fow and

moderate fncome residents of the Florlda Keys. Y

To combat community deteriortion in ecomomically disadvantaged

: neighborhoods by promoting the developmert, thabilitation, and

maintenance  of deeent housing in these aelghborhoods; promoting
economic oppartmities for low income resideniz of these neighborhoods;

. by maling land avallable for prajects; and by assisting residents of these

neighbadoods in improving the safery and well-being of their community.

To protect the natwral envirenment and to promote the ecologically sound
use of land and natural resowrces and the long-term health and safety of the
commyTty,

% Tn furtherance, but not in limitation, of the foregoing oheritable purpasas, the Corpomation
shall have the follpwing powers, in addition to any others set forth in Section 617.0302, F.5,,
not in conflict with the foregolng primary purposes and the limitations set forth in Article TII,

b?:!ﬁw;

It,

i,

To purchase, receive, take by grant, gift, devise, beguest or oiherwise

mequire, own, hold, imprave, employ, use and otherwise deal in and with
real ot personal property, br any Wnerest theceln, wherever sluated;

To seli, convey, leass, exchange, transfer, or ofherwise dispose of, or
mertgage or pledge, or create any seourify iaterest im, all of any of Hs
‘property, or any interest therein, wherever gitusted, excepr as such ectivitias
are restricted under these Articles; .

Ta raise or solicit funds for the furtherance of its charitable purposes;
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iv, To do such things as are incidental to the foregeing purposes and pOETS.

2. Any land acquired by the Corporation shall be held for the benefit of the local sommuaity in
- acoordance with the corporate purposes.

K Land held by the Corporation mey be leased to porsons, houschalds; end other entities for
- such usts, and on such terms, as are consistent with the purposes of the Corporation, the
. Articles of Incorporation, and the Bylaws.

‘b, The decision {0 mortgegs or otherwise encumber land owned by the Corporsiion shail
- require the approval of the Board of Directors and the consent of any persons to whom the land
in questioned is Jeased under a ground lease, which cynseat ghall ot be unreagonably withheld.
'Requests for consent from ground lessees for the Corporation to mortgage or encumiber land
-owned by the Corporation which wiil not snbsrantialty and marariaily aiter and diminish the
Jessees” ground Eease Interests shall be deesned to be reasonable requests for cansent.

‘c.  Land shall not be sold by the Corporation exoept in extraordinary clrcumstances when
guch gale ic considered a nacessacy means of achieving the purposes of the Carpanation. No
Tard ghall be sold without:

i The approval of at least a majority of the entire Board of Directors;

H. The conssnt af any persons to whom the land in question is leased
under a ground lease, which consent shall not to be withheld wheze the
Teqaest fof consent iS5 reasonable or desmed reasonable under the
criteria set forih In subparagraph 2.b., above;

i The appraval of ot lenst 2 majority of the members of the Coporation
present ot a regular or special membership meoting, & queruin baing
agsambled, exclusive of the vates of any members who are lessees who
have atireasomebly withheld their consent ynder subscction, 2.c.ii,
above,

3. Botause it is the purpose of the Carporatian to assure the continued affordnbility of housing and
:*  phher improvements on the Corporation®s land for low and moderate income people in the
future, the Corporation shall establish the terms of any land lease issned by the Corparation, and
pravide for the perpetual preservation of the aiTordebility of housing and other facilities on (he
Iand for Tow and maderats income people.  For the purpose of preserving affordability, the
Board of Directors a2nd Members of the Corporation shall adopt, in secordance with the Bylaws,
aresate formals, which shall determine the price at which the Corporation will have the option
to purchase howsing or other improvements from fessees upon the termination of a grownd lease.
Provision of such ap option, Including the “resale formula” thus adoptad, shall be included in all

gravnd leages tssued by the Corporation. To the extent possible, the "resale formula™ shafl™:

a.  Allow the lessecs from Whont the propeety is prchased 1o receive a price that fairly
represents the value that fhe lessees have invested in thst Prapesty; and

b.  Limit the price of the propariy to an amount that will ko affordable for ather low-and
© moderate Ineome peopic.

4. Because the funding sources for the Corporatian may vary, and beeause outside funding sources
may fmpose varying restrictions that Hmit nses of particular finds 1o addressing the needs of
specified subsets of the entire community populace the Corporation desires to serve, it fs also a
purposc of the Corpara!mn to accomplisk its fndamental purposes by way of the following:

2 HO6000014051 3
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‘2. Partnering with cligible non-profit entities in devsloping affordable housing opporiunities
} for underserved segments of the local population where such oppartunities cannot be
; pursued through the use of funds from certaln outside sources becanse of resirictions on
‘ ute of such outside fimds; and

b, Partnering with Jocal governments and agencies thereof In devsloping affordable housing

‘ epportunities for underserved azgments of the local population where such oppertunitics
cannot be pursued through the use of funds from certain outside sources because of
resirictions on use of such outsides funds,

[ INTERNAL REVENUE CODE PROVISIONS

Notwithstanding awy other provision of these Arficles, the Comporation is orgunized exclusively for
charitable purposes as specifled in Section S01{){3) of the United States Internal Revenue Code of 1986 (formerly
known as the Internal Revemie Code of 1954}, 25 the same roay be amended from thme to time, Accordingly, the
Corporation yhall not camy on any nctivities or have of exercise any powers fot permifted fo be carried on or.
exsroised (3) by 2 corporation exempt from federa! income tax under Section 501)(3} of the Internal Revenue Code
of 1986, as amended, or (II) by a corporatlon contribudaons 1o which are deductible under Section 170{6){(2) of the
Internal Reveaue Code of 1986, os amended. It is the Intention of the Corporation to qualify and remain qualified as
& ©xEmpt organizatton under Section SU1{c)(3) of the Infernal Revenue Code of 1986, as amended. Accordingly:

1. Ng part of the net carnings of ths Corporation shell inwre to the benefit of my individual, or bo
distributed  contrary w the Hmitntions sef focth i Beotion §17.0505, K5, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and tc maks paymonts and disttibutions in furtherance of the purposes set forth herpin.

2, No substantial part of the activities of the Corporation shdll conslst of carrying on propaganda, or

' otherwise attempting o influence legislation; nor shall the Corporation participate in, or intervene

in (ircluding the publication and distibution of sietéments) any potitical campaign on behalf of any
candldate for public office. . .

3. Upeh disselution of the Carporation, te Board of Directors shall, afler paying or making provision
for the payment of all Habilitles of the Cocparation, dispese of all of the assets of the Corporation
exclusively for the puwrposss of the Corporstion in such mamner or to such organizetion or
organizations organized and operated exclusively for charitable, educational, scientific, or religious .
pusposes a8 shall at the tme qualify as on exempt organization or crganizations wmder Section
351(c)(Z) of the Internal Revenue Code of 1986 {or the cowosponding provision of any future
Untiéd States Internal Revenus Law), as the Board of Directors shall determiine. Any of such
nssets not 3¢ disposed of shall be disposed of as required by law, exclusively for such purposes or
to such organizmtion or erganizatigns, which are organized and pperated exclusively for such
parpases. Hawsver, with respect to any resl property assets or interests of the Corporstion in reat
propérty which in whole or in part was provided or financed by the Monroe Compreliensive Plan
Land Aufhority, or Monroe County, Florids, or any of any political suhdivisions of Monroe
County, or agencics of cither, there shall be an abligation of the Corporation to tansfer such
property or Interests to such governmental authoritles, or thelt designees, whers such designees
otherwise quelify under this paragraph and are involved In providing affordable housing
opparlunities. :

4. In thé event that In any year the Corporation qualifies as & “private foundation,™ as that tesm is
defined in Section 509 pf the Internal Revenue Code of 1986, as mmended: ,

B The Carporation shall distribute its income for sach taxable year at such time and in such

3 HO06000014051 3
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rrEnner 25 1ot o subject the Carporation to tax under Section 4942 of said Cade, and;

b “The Corpomation shali not:

i engage in any act of sclf-deallng as deflned in Section 4241{d) of said
Code;

i N renalnn any sxcess business holdings ag defined in Secton 4243(d) of
said Code;

iit. make any investments in such manner as to subject the Corparation 1o
: tax utider Section 4344 o said Code;, or

‘ v, make any troable expenditures as defined in Section 4945 of said Code.
V. MEMBERS

The Memb:ersbip of the Corporstion with ﬂ.ﬂ'( voling rights, in sccordance with the Bylaws, shall be ay
follows: |

s v © 1.t The Tnitind Members, who shall have full voting ﬂghts af th!: Fﬁst Anmwt Meeting, shall be thoss
e ' * prreoms who have atiended at Jeast one “organizing meeting” since October 1, 2005, #x determristed
by the Initlal Board of Dlrectors fom the minutes of such mectlngs

e 2. The Regular Members, who shall have full votmg rights in accmdam‘e with the Bylaws
D subsequent to the Flrst Anmal Mcctm,g, shaﬁ be: : - e
NP N , e by e T T
. &, 3 All "Lessess,” w‘hich term shau mean atl persons wlm lease land ot housing from the

b e r : Corpomation ot who lease or own housmg Tocated: on tmd !eascd by annther entity from the
. . Carpnmt{an and:
o oo AT T

b, AR other persons who quailf}' as chular Mcmbcrs under ﬁse Bylaws
el ' < 3. Thé Corpomation shall keep a membership book containing, m a!phabeﬁcal arder, tite name and

W - address of each member. The corporation shalt alzo keep records in accordance with Sectlon
617.1601, F.8. .

V. REGISTERED AGENT
Rascrved. ‘
VI OFFICE LOCATION

The offlce of the Corporation sha!l be untll otherwise determined by the Corporation, 30326 Overseas
Righway, Big Finc Kéy, Monrae County, Florida,

T

VIL _OR ] B o

The names aﬁd addresses of the persony constituting the first “Organizationa™ Board of Directors, wit.hout
imitation of the Carporatmn s anthority and ogpacity ta chiange such direciors according 1o Iaw and the By-Laws,
who shall kold office unﬂ the first Anmal Meeting ot which there-ara Lessee Members, are as follows:

Director Jomes Smith— 50332 Killdeer Lene, Big Pine Kay, Florida 33043
Director Diavid Kolbagen — 271 Golf Club Dirive, Key West, Florida 33040

4 HO6000014051 3
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Director Susan Eancs — 681 West Indick Drive, Ramrod Key, Florida 33042

vilL _ SUBSEOUENT BOARDS OF DIRECTORS
At the first Annual Meating at which there are Lessce Membets, and therealter in accordance with the

Bylaws, the Members of the Corporation shall ¢lect 2 Basrd of Dirsctors consisting of nat less than thres (3 nor
more than six (§) persons.

i,

2.

3.

One third [1/3) of the Directare shail be nominated and zlected, in accordance with the Bylaws, to
represont the Regular Members of the Corporation who lease Tand or improvements from the
Corporation.

One third (173} of the Directors shall be nominated and elected, in accardance with the Bylaws, fo
represent the Regular Members of the Corporation who do not lease land or improvements from
the Corgoration, .

One thicd (1/3) of the Directors shall be nominared and eloctad, In accordance with the Bylaws, to
represent the Jarger “Public Interest™.

The Corpcfmﬁnn shall have perpetual existence.
X. _BY-LAWS - B

The Board of Dircctors shall adopt Bylaws consistent with chese Aniﬂcs, as amended, and may alter,
amend or réscind one or more Bylaws in ihe manne.r providad in the Bylaws or the Articles.

rer, 3

=L AMENDMENT TO ARTICLES OF !§C0§PQEAT10N

s

. These Articles may be aliered, amended or repea!:d by an afﬁrmatwe votc al‘ noc less than wo thirds of the
merbers of (he Corporation present at a regular or special membership meeting, 3 guorum being
assembled, or by a majority vore of tba Board of Directors during the period prior tv the first apnual
meeting oﬁhe Corporation.

X1 INDEM'NIFIC&T‘ION or OE[:!CEBS AEQ }2!3' EQ[Q?_ES_A

The Ourpomnon hereby asrccs w0 indemmty any Director or officer made 2 pzn.y or threatsnad m be madrs Y
party 10 anty Umreatened, pending or completed actlon, suit or proceeding:

1,

2.

Whether cfvil, criminal, edministrative, or Investigative, other than gne by or in the right of the
Caorporation {o procurs 2 judgment in its favor, brought to impose 2 liability or peaalty on such
person for an act alleged to have been committed by such person in his capacity of Director ar
Officer of the Corparation, of in his capacity as Director, Officer, empldyes or agent of eny dther
corporation, parthership, jaint vaaturs, teudt of other enterprise which he served at the request of
the Corporation, agalnst Judgments, fines, amoumts pald In setilement and reasonable expenses,
including attorney’s fees, nctually and necessarily mourred as @ result of such action, suit or
proceeding or any appeal therein, if such person acted in good faith i the rsasonable belief that
such action was In the best Interests of the Corporation, pnd in criminsl actions or proceedings,
without teasonable belief that such action way untewful. The termination of any such action, sultor
procceding by Judzmcnt order, seitlemnent, conviction or upon & piea of nolo contendere or its
equivalent shall not in itself create a pregumption that any such Direstor or Officer did not sct in
good faith in the reasonable belief that such action was in the best interests of the Corporation or
that he bad reasgnable grounds for belisFthat such action was unlawfil.

By g qr in the vight of the Corporation ta procure 2  judgment in its favor by rtascm. of his belng or

S HO6000014051 3
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;having been & Dicector or Officer of the Corporation, or by reasan of his being or having been &
Director, Officer, cmployse or agent of any other corparation, partmership, jolnt venture, trust or
'other enterprist which he served at the request of the Corporation, agsinst the reasopable
expenses, lncluding attorney’s fees, actunlly and necessarily Incuned by him in connection with
{the defense or settfement of such action, or in conncetlon with an appezl therein If such person
atted in pood faith In the reasonable belief that such action was in the best terests of the
‘Corporation. Such person shall not be entitled 1o indemniflcation in relafion o matters 10 which
such person has been adjudged o have been gullly of negligence of misconduct in the
performance of his duty to the Corporation ualess, and only to the extent thal, the court,
‘adminisirative agéney, or investigative board hefore such action, suit, or proceeding it held shall
‘detemiine upon applicmiion that, despiic the adjudication of liability btut In view of all
ctrcumstances of the case, such person is fairly and reasonably entitied {¢ itdemnification for such
‘extpenses whick such tribumal shall deem proper. . '

3. ‘The Board of Ditectors shall determine wiiether amounts for which a Ditector or Offficer sceks
Indemnification were properly inourred and whether such Direclor or OfFcor acted in good faith
‘and In & manser he reasonably believed to be In the best interests of the Corporation, and whether,
with respect to critninal action or praceeding, he had no reasonable ground for bellef that such |
‘attion was vnlawfil, The Board of Directors shalf make such defermipatiof by a majority vole of
& quorem consisting of Directors who were kot parties to such aciion, suit or praceeding.

4. The foregoing rights of indemnification shall ‘nvt_lt':e desmed fo fimit in any way, the powers of the
Corponation to indemnify under applicatle law. ‘
Xl TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED E
1. No contract or transaction betwesn the Corporation and ane.or mors of jis Ditectors or Offlcers, or

between the Corportion and any ofher corporation, parinership, association, or other organization
in whick one or more of ity Dirootors or Officess ars Directors or Officers, have a financial Interest,
shall be invalid, void ar voidable solely for this reason, or solsly because the Dircctor or Officer s
present at or participates in the meeting of the Board or Commnitiee thereof which authorized the
contract, or transaction, or solely becanse his or their vales are counted for mach purpose. No
Dirsctor or Officer of the Corporation shall incur Hability by rcason of the fict that fis is or may be
jntersstad in any such contyact or transaction, )

2. Inferested Directois may be counfed in detcrmining the presence of 3 quotum at 4 mecting of the
Board of Directors ar of 4 committee which authorized the contract or transaction.

XI¥, REGISTERED AGENT

The mgfstered' agent shall be James Smith, whoss address ix 310320 Overseas Highway, Big Plne Key,
Florida 33043, -

ACKNOWLEDGEMENT AND ACCEPTANCE BY REGISTERED AGENT:

I am fxmibtar with and hereby nocept tlie duties and responsibiliffes as Registered Agen

| 6 HOU6000014051 3
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IN WITNESS WHEREOF, the undersigned President and Director has hercto set my hand os of the 18
day of Janvary, 2006. The Restated Articles were ndopted by the Dircetors pt a meesing hefd on January 13, 20056
andd do oot Wntzun sny amendments requinng member approval,

Big Pine Koy, Florkin 33043
. Tl 305-372-1163 ’
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