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ARTICLES OF INCORPORATION it
OF tviog . sk
MARQUESA COURY BOMEGOWNERS' ASSOCIATION, INC.

The mdersigned Subscribars associate themselves for the popose of fooming o wot-for-profit
corperadion, pususal © the Jaws of the State of Floride, and hereby adopt the following Articles of
Incorporation;

ARTICLEI
NAME

The name of the corpomtion shall be MARQUESA COURT BOMEBOWNERS” ASSOCIATION,
INC. For convenience, the corporation chall be refeyred w in this instrurment 25 “the Association,” tHess
Articles of Tcorporation a8 “thess Asticles,” and the By-Laws of tha Agsociation ag "the By-Laws.”

ARTICLET
PURPOSES

Theptaposes forwhich the Association Is formed are to bring sbour civie and rocial improvermcats: {a)
by providing for the preservation of the erehitecture md appearance of the residential development known 23
The Manquesa Court ("the Cormomunity™) loczted in Montoe County, Florida; and (0) by owning, oparating and
maintaining the Comenonr Propesties within the Commumity which may be gramed and conveysd by
MARQURSA COURT, LLC, s Florida imited liability company ("Declarant™) to the Associstion for the use
of 21l esidents of the Community:

ARTICLE I
DEFINTTIONS

The mims used in these Articles shall have the same definitions and meenings as those set-forthin he
Peclaration of Covenarnts and Restrictions for The Marquesa Comrt ("the Declarstion of Coveraris™) unless
herein provided 1o the comirary, or unless the cogtaxt otherwise requires,

ARTICLEB IV
POQWERS

4,1  General The Association il heve ol} of the powers and privileges granted under the Florida
Wot-For-Profit Corpargtion Law sad all of the powers and privileges which may be granted nnder any other
applivable laws of the State of Florida reasonably neaessary to effectuate and jmplement the purposes of the
Association, ncluding the following: .

A, To male emd collect assessments pud other charges against members, snd touse the
prozesds thersof in the exercise of its powers znd duties;

B. 'I‘obuy,awn,,operam,Msa,seﬂmdtademmfwmsmﬂ;ﬁwumybc
neceasary or comvenient in the adminisization of the Comtmmity;

C. Tomaintain, repafl, replacs, reconsttuct, add to and opernte the Common Properties
and other property acquired or leased by the Asgociation for uss by members;
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. To purchess tnsurenee for the Cornmen Propertics , mud insurance for the protextion
of the Assoeiation, its dirsctors, offisers and members;

E. To roeke, 2dopt and smwend reasonable rules and regulations for the mentenance,
conservation and wse of the Comrmon Propertias;

‘ b 28 To enforoe by lepal means the provisions of the Declaration of Covenamts, these
Articles, the BywLaws, the Rules and Regulatons for tive wse of the Comameon Properties, and all
govermmental permits (including without limitation, the ACOQE Permit and the SFWMD Permitas
provided in the Decleration of Covenants), laws and regulations affesting the Common Properties; ang

G. To contract for the management and mainrenanics of the Common Proparties,
4.2 Camanen Propertics.  All finds and dies of gl propertics aequired by the Association and
their prooeeds shall be held for the benefit and use of the members in accordance with the providons of the
Declaration of Covenants, these Avticles snd the By-Laws,

43 Digtdbwion of Tncome. The Associztion shall make ne distribution ofincome to ity memberg,
dirsstors or offistrs.

4.4 Limitation. The powers of the Associstion shall be subject to and shail be exerciged In
acoordance with the provisioas of the Declamation of Covenants and the By-Laws.

ARTICLEV
IERM OF ERISTENCE

The Associzxion shall Trave perpemual saxistence.

ARTICLE VI
SUBSCRISERS

The name and address of the Subsariber tothese Articles is follows:
John R. Allison, T, Bsq.

8805 Orvverseas Highway
Marxthon, Klorida 33050

ARTICLE VI
MEMBERS

7.1 Mewbership. The members of the Association 2hall consist of all of the record gwners of
Parcels in the Cossenmity,

72 Asxigmument The rmember’s shore of the finds and any assets of the Association shaflnotbe
assizned, hypothecated or transferred in any menner ¢Xcept as an appurtenanes to the mernbers Parcel.

BOS5000007971 3
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7.3 Vating. On all matters upon which the mambership shall be satitled to vote, there shaTl be
only one vote for each Parcel, which vote ghall be exercised or cast in the manner provided by the Declaration
oI Covenenty and the By-Laws. Any person or entity owning more thar one Parcel shall be antitled to one vote
for cach Pareel owned.

74 Meetingg. The By-Laws shall provide for en anmual meeting of members, and musy make
provision for regular and special meetings of merabars other than the anmusl meeting.

ARTICIEVIH
BOARD QF DIRECTORS

8.1 Mumber apd Qualifigarion. The property, business and affairs of the Associstion shall be
managed by 2 Board consisting of the number of directors determined by the By-Taws, butwhich shall consist
of not fewer than three (3) directors. Except for directors appointed by Declaraat, directors must be ynembers
of the Assoclytion or ofcexs or directors of corporate members of the Associadan.

82  Duotiesapd Powsrs. All of the dutiss and powers of the Assooiation existing in the Declaration
of Covenants, these Articles and the By-Laws shall be excercised exclusively by the Board, Its agemts,
contractors or employees, subject only to approval by the members when such zpprovel is specifeallyrequired.

B.3  Elgcton: Remgval, Directors shall be elected at the annual mesting of the members in the
manner determinad by the By-Laws, Directors may be ramoved and vacaneies on the Bosrd shall be filled in

the manner provided by the By-Laws,
g4 Term of Declarent’s Directors. Declarant shalt appointthe Frst Board of Directors who shsll

hold offics for the periods described in the By-Laws.

85 Figst Divectors. The nenes wnd addesses of the frst Board who shall hold office ] heir
successors are slected and have goalified are as follows:

8.6 QMMM Exeept as irnited below, Declarant shall have the
gbsoluteright 1o appoint all hoard mermbers for the Associaticn. Themames and addresses of the persons who
shall act 3 the capacity of Directors (Administratorsyuntil their successors shall be fected and qualified arcas
follower

NAME : ADDRESS

Ridwin O, Swifty, T 201 Front Btreet #2224
Rey West, Floxida 33040

Christopher C. Beland 201 Front Street #224
Key West, Florida 33040

Gerald R. Mosher 201 Front Steet #224
Key West, Florida 33040

Ho5000007971 3
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A. Members other than the Declarant aze entitled to elect at [east 2 majority of the members
of the board of directors of the Association when the earlier of the following events ocours:
(1) Three months sfter 30 percent of i pareels in all phases of the coxmunity that
will pltirately be operated by the Assoeiation have been conveyed to members; or

(2} Such other percentape of the pavcels has been conveyed to members, or sach
other dafe or ¢vent has occurred, a5 is sen forth in the governing documents in order 1o comply with the
requirements of any governmoentally chartered entity with regard to the mortgage financing of parcels.

{3) For purposes of this section, the tevin "members other than the Decleramt® shall
pot include builders, sontractors, or others who purchsse a parcel for the purpose of constructing improvemsants
thereon for resale.

B. The Declarant is entitled 1o ¢lect at least one member of the board of divectors of the
Association as long as Declavant holds for sale in the ordinary conrse of business at lesst 5 percent of the
parcels in #ll phases of the community, After the Declarant relinguishes control of the Agssociation, the
Deslarent mmay exercise the right 1o vote any developer-ovwned voting interests in the same panner as soy other
member, exvept for purposss of reacquiting conwol of the Azsaelation or selecting the mmafority of the members
of the board of direators.

C. After the Declarant relinquishies conirel of the Associmtion, the boerd of digrectors shall
consist of notless than three (3) dirsotors which shall be elected by Parcel Owners, This proviston shall notbe
mmended withow! » majoriey consent of Parce] QOwpars,

ARTICIEIX
OFFICERS

The 2ffxis of the Association shall be admindstered by the officers desigmated in the By-Laws. The
officers shall be elected by the Board at its first mesting and bllowing cach annual meeting of the members
and they shall serve ui the Boasd's pleastire. The ByLaws may provide for the rermoval of offlcers, thefilling
ofvacancizs and the dufies of the officers. ‘Thenames and addresses of the offcers who shall serve sl their
suceessors wre designated by the Board are a¢ follows:

Edwin O Swift, I Prazidenn
291 Proat Suwect #224
ey West, Florida 33040

Christopher C. Halpnd Vice Presidext;
201 Pront Strect #224
Kay West, Florida 33040

Christopher C. Belapd Secrenry;
201 Trom Strees #7224

Key West, Florida 33040

Crrrsld R Mosher Troasurer.

201 Front Succt #224
Koy West, Florida 33040

Addresses for sald offivers st set fonth herefnabove.
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ARTICLEX
INDEMNIFICATION

10.1  InGeneral. The Association shall indemmnify any pearson who was o is a party or is threatened
to be made 2 party 10 auy proceedings, whether civil, criminal, adeinistrative or fovestigative (other than an
action by or in the right of the Association) by reason of the fact that he Is or was 2 director, ermployes, officer
o agent of the Association. The Assosiation’s indemnification of cach such person shall be for expenses
(nchuding attomeys’ fees and appellate atiorneys' fees), judpmants, fines and amounts paid in setflement
acwally and rezsonably incurred by him in connection with such legal action, suit or procesding ifhe acted in
grod fith and in = marner rensansbly believed to be in or not opposed to the best interest of the Association,
and, with respect to any criminal action or proceeding, had no reasonable cause to balicvs his conduct was
unlawfil, except thatno indernification shall be made nrespect of any cleim, issue or matterzs to which such
pexson shall have been adjudged to be Heble for pross negligence or willfol misfeasance ormalfeasance Inthe
perforruznce of his duty t the Association unless and only to the extznt that the court in which such sciion or
suit was brooght shall determine upon spplication, that despite the adjudicstion of Habilinrbur in visw ofzll
circamstances of the case, such person is fairly and reasonably entitied to indepinity for such ecpenses which
such court shall decmproper. The termivation of any action, sult or proceeding by judgment, order, setflemenr,
conviction, or upon 2 plea of wolo contendere or its equivelent, shall not, of ftself] cyeate & presumption that tha
person did mot act in good faith and in 2 msvner which he yeasonably believed to be fa of not opposed 1o the
Assoclation’s best interest, and with respect to any crimingl  sotion or proceeding, had reasonable canse to
believe thet his conduet was vnlawfid

10,2  Expenses. To the extent that a director, afficer, ernployes or agent of the Association hasbeen
sucesssiu) on the ety or otherwise in defenge of an action, sult of proceeding referred 10 in Secion 10.1 or
in defense of'any claim, issue or matter hexedn, he shall be inderemified against expenses Gocluding attorneys'
fees and appeliste attomeys' fees) actnaily and reagonably meured by him in connaction therewith, which
expenzes shall be repaid forthwith,

103 Approval. Anyindemmification under Section 10.1 (unless ordered by a court) shall bemade
by the Association ooly a9 authorized in the specific case upon » determination thet indemnification of the
divectar, officer, emplaves or agent is proper in the oircumstances becauss he bas met the applicable standard
ol eomduct set Torth in Szotion 10.1. Such determination shall be made: (2) by 8 majority vote of a quonwm of
the Board consisting of divectors who were not partiss to zzch scdan, suit ax proceeding: or (i) ifsuch quorum
isnot ohtainable, or, sven if obtainable and # quorimn of disimtcrested divectors so directs, by independent legal
counsel in & wiitten opinfon; ot (5) by a majority of the members,

W4 Advagces. Expenses incumred m definding 8 ¢ivil or criminal petfon, suitor procseding may
be pald by the Association in advance of the final disposition of such aetion, sudft or procecding ag suthorizad
by the Board in 2 specific case,

105  Miscellonegus The mdsemification provided by this Article shall norbe deemed sxchusive of
any other rights to which those gesldng tndamnification may be entitled upder sty By-Law, agresment, vote of
ruembers or otherwise, The indermification shall pertin to the Iadividual while in office »8erheisno longer
& director, officer, employee and/or agent and shall inure to the benefit of the heirs and personal represcntativa
of said person.

10.6 Insuranee. The Association shall have the power to purchase and maintain insurance on
pehalf of any person whe is or was a1 director, officer, amplovee or agent of the Agsociztion, or is or was
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serving at the request of the Agsociation as a director, officer, smployee or agont of mother corporation,
pertnership, joint yenfure, trust or other enterpriss against anvy Hability asserted against kim and incurred by
Tm in any such capasity, or asising out of his stams as such, wheather or not the Association would have the
power to Exdeymifiy him xgainst such Hability under the provisions of thig Article,

ARTICLE XI

BYLAWS
The first By-Laws of the Association shall be adopted by the Board designated herein, Thereafter, the
By-Laws may be altered, amended or reseinded by the drectors and members in the menner provided by the
By-Laws.

ARTICLE L
AMENDMENIS

Amendments to these Articles shall be proposed and adopied in the following mimmer:

12.1  Notige. Notice of the subject matter of 2 proposed axnendment shall be included in the notice
of auny meeting at which the proposed amendment isto be considered.

12.2 . Adoptian. A resolution for the adoption of 2 proposed amendment may be proposed either by
2 majarity of the Board or by not Jess than ane-thind {1/3) of the voting members of the Association, Directors
and members not pressnt in parson of by proxy at the meeting considering the amendment m&y express theix
soproval in writing, providing the zpproval i8¢ delivered to the ssorstory at or prior to the meeting, The
approvals inst be either:

A by not less then one-third (1/3) of the voting members of the Azsocietion snd by not
less than a roajority of the Board; or

B. by not fess than a majority of the voting members of the Assoclardon.

123 Limigdon, Anythingbevein to the contrary notwithstanding, no amendment shall nke 2oy
chanzes in the gualifications for merdbarship or in the voting rights or property rights of menbers, o any
changes in Sections 4.3, 4.4 and 4.5 of Article IV, entitled "Powers," without approval in writing by all
membérs and the joinder of a1l record holders of the morkgages upon maits in the Commmunity. No emendment
shall be made that ig in conflict with Declaration of Covenants, nor shall any amendments make aoy changes
which would m amy way affect any of the xights, privileges, powsers or position In favor of or reserved by
Declarant, or any instintional first mortgages, or an affiliate of Declarant, unless Declaramt, such mortgages or
affiliare shall join in the axeention ofthe amendment.

126 Recordine. A copy of sech spaendment shall be fled with the Seorstary of Stata pugsuant to
the provisiens of the applicable Florida Statotes, and a copy certified by the: Secretery of Stateshell berecorded
in the Public Records of Monroe County, Florida,

ARTICLEXII
ERINCIPAL OFFICE

H05000007971 3
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The street address for the fnite] principzl office and the mailing address of the Association is 207
Front Street, Sujts 330, Key West, Plorida 353040,

ARTICLE 2OV
REGISTERED AGENT

The name and streer address ofthe frstrogistered agent authorized to aceept service of process within
Florida forthe Association ig:

Jobm R. Allison, I, Esq.
6805 Overseas Highway

Marathon, Flonide 33050 - _‘ :::

IN WITHESS WHERECP, the Subscriber has aﬁxtsdhxs ature this ( ! &zyof]‘amzary 2&5 i

i
- AI.IISQN vy
STATE OF FLORIDA }
COUNTY OF MONROE }

Before me personally appeared JOHN R, ALLIZON, 1M, to me well known and known to meto bie the
person described in and who execirted the foregoing instrument, snd acknowledged to.and before me that ke
@EMM m% ﬁ;d

GE“H

R
9G:6 WV |IN

AR

(

\_J'

executed said nstannent for the puxposes therein expressed. Heis did nottale an
oath.

WITNESS my kend and officia] sesd, m_}_ day of Janpery, 2005,
5?? . Michelle Cates Deal

Public State of Floridh at
Targs

ACENCOWLEDGMENT AND CONSENT OF REGISTERED AGENT
Having becn named to asoept secvice of process for MARQUESA COURT HOMECOWNERS®

ASSOCIATION, INC,, 2t the place designated in these Articles, I hereby apree to sct in this capacity, and T
firther agres to comply with the provisions of 2Il statutes relasive to the proper and, complets performance of

oy Juties,
JOHN R. ALTLISON, IiT
T Jon W Zo0s
12.30.04
P 7
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