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ARTICLES OF INCORPORATION

of
FOGARTY GARDENS CONDOMINIUM ASSOQCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit
pursuant to the laws of the Szate of Florida, hereby adopts the following Articles of -
Incorporation:

ARTICLE L,
N T CORPORATION

The name of his corporation shall be FOGARTY GARDENS CONDOMMNIUM -
ASSOCIATION, INC. (the “Association™).

IR
NERAL NATURE OF BUSINESS

The general nature of the business to be conducted by the Association shall be the
operation and management of the affairs and property of the Condominium known as
FOGARTY GARDENS CONDOMINIUM (the “Cendeminium™), located in the City of Key
West, Florida, and to perform all acts provided in the Declaration of Condominium of said
Condominium (the “Declaration”) and the Condominium Act (all capitalized terms used but not
otherwise defined herein shall have the meaning ascribed to such tertn in the Declaration).

ARTICLE IL
POWERS

The Association shall have all of the statutory powers of 2 corporation not for profit and
all of the powers and duties set forth in the Condominium Act, the Declaration, these Articles
and the Bylaws, By exemple and not in limitation of the broad powers set forth in the preceding
sentence, the Association shall have the following powers:

A The irrevocable right to have access to each Unit from time to time during
reasonable hours a5 may be necessary for the maintenance, repair or replacement of any
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Common Elements or any partion of 2 Unit, if any, to be maintained by the Asscciation putstant
to the Declaration, or as nec&ssaty to praveﬁt damage to the Common Elements, the Association
Property or to a Unit or Units.

B. The power to make and collect Assessments and other charges against
Unit Owners and to use the proceeds thereof in the exercise of its powers and dufies.

C. The power to mamtam, repair and replace the Common Elements and
Association Property and other property acquired or leased by the Association.

D. The power to borrow money, execute promissory notes and other
evidences of indebtedness and to give as security therefor mortgages and security interests in
Association Property, if any, provided that such actions are approved in the manuer provided
below for acquiting, conveying, leasing and encombering real and parsonal property.

E. The power to adopt and amend rules and regulations concerning the
details of the operation and use of the Common Elements and Association Property, and for the
health, comfort, safety and welfare of the Unit Owaers; provided that such rutes and regulations
must be approved by the Required Voting Interest.

F. The power to purchase, mortgage or otherwise encumber, convey, lease,
receive by gift, or otherwise acquire possessory or use interests in real and personal property,
whether or not contiguous to the lands of the Condominium, intended to provide for the
enjoyment, recreation or other use or benefit of the Members of the Association; provided,
however, that personal property to be acquired, or money to be borrowed, shall not exceed Five
Hundred Dollars ($500.00) in 2 single transaction, or One Thousand Dollars ($1,000.00) in the
aggregate in any 12-month period, subject to annual Consumer Price Index increases as more
particularly provided in the Declaration, unless such acquisition or encumbrance i5 approved by
the affirmative vote of not less than the Required Voting Interest. Real property shall be
acquired, conveyed, leased or encumberad upon a majority vote of the Board of Directors and an
affirmative vote of not less than the Required Voting Interest; provided, however, that ihe
acquisition of any Unit as a result of a foreclosure of the lien for Assessments (or by deed in lieu
of foreclosure) shall be made upon the majority vote of the Board, regardless of the price for the
same. The Association, through its Board, has the power to hold, lease, mortgage or convey
Units acquired through foreclosure (or by deed in lieu of foreclosure) without the consent of
Owners. The expenses of purchasing, mortgaging or otherwise epcumbering, conveying,
leasing, receiving by gift, or otherwise acquiring possessory or use interests in real or personal
property, and the expenses of the ownership (inclnding, without limitation, the expense of
making and carrying any mortgage related to such ownership), rental, membership fees, taxes,
Assessments, operation, maintenance, repairs, replacemenis and other expenses and undertakings
in connection therewith shall be Common Expenses.

G.  The power to execute all documents or consents, on behalf of all Owners
(and their mortgagees), tequired by all governmental or quasi-governmental agencies in

cotmnection with land use and development matters (including, without limitation, plats, wajvers
Uikwaters\Vasquez, RaymondDocs\Second Submimabaoi v2.DOC

2 (((H05000147840 3)))



JUN~-16-2085 _12:01 _ o P.B4

(((FL05000147840 3)))

of plat, unities of title, covenants in lisu thereof, etc.), and in that regard, cach Owner, by
acceptance of the deed to his Unit, and each mortgagee of a Unit, by acceptance of a lien on said
Unit, appoints and designales the President of the Association, ag such Ownet's agent and
attorney-in~fact to execute any and all such documents or consents.

H.  The power and obligation to collect all Charges.

I The power to purchase insurance upon the Condominiutn Property and
insurance for the protection of the Association, its officers, directors and Unit Owners.

J. The power to enforce by legal means the provisions of the Act, the
Declaration, these Articles, the Bylaws, and the rules and regulations for the use of the
Condominium Property, subject, however, to the limitation regarding enforcement of certain
provisions against the Developer and Units owned by the Developer as set forth in the
Declaration.

K. The power to confract for the management and maintenance of the
Condominium Property and to authorize a management agent (who may be an affiliate of the
Developer) to assist the Association in carrying out its powers and duties by performing such
functions as the submission of proposals, collection of assessments, preparation of records,
enforcement of rules apd maintenance, repair and replacement of the Common Elements with
such funds as shall be made available by the Association for such purposes. The Association and
its officers shall, howevet, retain at all times the powers and duties granted by the Condominium
Act, inslading, but not limited to, the making of Assessments, promulgation of niles and
execution of contracts on behalf of the Assoeciation;

L. The power to encumber, lease or grant other possessory or use inlerests or
casernents in any Association Property.

M. The power to enter into contracts or agreements for the maintenance of
accounting and bookkeeping records and for the use of data processing facilities or services, so
as to carry out the Association's responsibilities and to comply with the requirements of the law
of the State of Florida with regard to maintenance of recards.

N. The power to enter into such other contracts or agreements reasonably
necessary or convenient for the proper exercigse of the rights, powers, duties and fimctions of the
Association,

Q. The power to employ all personnel and engage such professional services
a3 are reasonably necessary to perform the services required for proper exercise of the rights,
powers, duties and functions of the Association.

P. The power, upon approval of the Reguired Voting Interest, to contract for
and acquire one or more Units within the Condominium for such purposes that are not in conflict
with the Declaration, these Articles of Incorporation or the Bylaws, which shall include the
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POWer to assume or grant a mortgage encumbering the Unit(s) acquired by the Association.

Q. The power to exercise any and all common law and statatory powers,
although not specifically recited above, of a corporation not-for-profit, and of an association
within the meaning of the Condominium Act, reasonably necessaty or convenient to carry out
and perform the purpose for which the Association is organized and its enutnerated powers.

R.  All of the powars which a corporation not for profit in the State of Florida
may exercise pursuant to the Declaration, these Articles of Incorporation, the Bylaws, Chapters
607 and 617, Florida Statutes and the Candominium Act, in all cases except as expressly limited
or restricted in the Condominium Act.

In the event of conflict among the powers and duties of the Association or the terms and
provisions of the Declaration, exhibits attached thereto or otherwise, the Declagration shall take
precedence over the Articles of Incorporation, Bylaws and applicable rules and regulations; the
Articles of Incorporation shall take precedence over the Bylaws and applicable rules and
regulations; and the Bylaws shall take precedence over applicable rules and regulations, all as
smended from time to time. Except for those rights, privileges and powers reserved to the
Developer as provided in the Declaration, the Association shall at all tinaes be the entity having
vitimate control over the Condominium, consistent with the Condominium Act

ARTICLE IV,
MEMBERS

All persons owning a vested present interest in the fee title to any of the Units of the
Condominium as evidenced by a duly recorded proper instrument in the public records of the
county in which the Condominium is located, shall be "Members” of the Association.
Merbership shall terminate automatically and immediately as a Member’s vested interest in the
fee title in & Unit terminates, except that upon termination of the entire Condominium, the
membership shell consist of those who were Members at the time of the vote to terminats the
Condorninium as provided in said Declaration. In the event a Unit is owned by a legal entity
other than a natural person, the officer, director, or other official so designated by such legal
entity shall exercise such Owner’s membership rights. The share of a Member in the funds of
the and assets of the Association cannot be assigned, hypothecated, pledged. encumbered or
transferred in any manner except as an appurtenance to the Unit for which that share is held.

The change of membership in the Association shall be evidenced in the Association
records by the new Owner delivering to the secretary of the Association a certified copy of a
deed or other instrument of conveyance within a reasonable time after the conveyance.

ARTICLE V.
v EREST

UNewatsr$\WVasquez, Raymond\Doas\Second Submittaftast v2.DGQC
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Each Upit shall be entitied to one vote pexr each Unit in all Association matters subject to
a vote of the Unit Owners ("Voting Interest™). In the event of 2 joint ownership of a Unit, the
Voting Interest fo which that Unit iy entitied shall be exercised by one of such joint owners by
the rempainder of the joint Owmers filing a Voiing Certificate with the secretary of the
Association, as more particularly provided in the Bylaws.

ARTICLE VL
INCOME DISTRIBUTION

No part of the income of the Association shall be distributed to its Members, except as
compensation for services rendered.

ARTICLE VII,
EXISTENCE

‘The Association shall exist perpetnally unless dissolved according to law.

VI,

ARTICLE VIII,
REGISTERED OFFICE AND REGISTERED AGENT

The initial registered office of the Assoclation shall be at 3730 2nd Avenue, Suite 1, Key
West, Florida 33040, The initial registered agent of the Association shall be Raymond Vazquez.

ARTI IX.
NUMBER OF BDIRECTORS

Uniil the first annual meeting of the Members, the affairs of the Association shall be
governed by a Board of four (4) directors. Beginning with the first annual meeting of the
Mermbers, the affairs of the Association shall be governed by a Board of no less than three 3
directors, as determined by the Members at the first annual meeting of Members, and as may be
changed at subsequent Member meetings. The election of Directors and the filling of vacancies
shall has provided in the Bylaws.

ARTICLE X.

FIRST ROARD OF DIRECTORS AND OFFICERS

The pames and post office addresses of the members of the first Board of Dircctors and
officers, all of whom shall hold office until their successors are duly elected and qualified, are as
follows:

NAME .. QFFICE ADDRESS
Raymond Vazquez  President 5730 2nd Avenue, Suite 1, Key
West, Florida 33040

UNiewiterit\Vasquez, RaymondDogs\Second Submittaliaoi v2DOC
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Allen Perez Vice President 5730 2nd Avenue, Suite 1, Key
West, Florida 33040
Caroline Vazquez  Treasurer 5730 2nd Avenue, Suite 1, Key
‘Wesi, Florida 33040
Ann Mavie Percz Secretary 5730 2nd Avenue, Suite 1, Key

West, Florida 33040

ARTICLE X1
INDEMNIFICATION OF OFFICERS AND DIRECTORS

A Indemnity. The Association shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or conptemplated action, snit
or proceedings, whether civil, criminal, administrative or investigative, by reason of the fact that
he is or was a dizector, employee, officer or agent of the Association, against expenses (including
attorneys’ fees and appellate attorneys’ fees), judgments, fines and amounts paid in settflement
actually and reasonably incurred by him in counnection with such action, suit or proceedings,
unless (i) a court of competent jurisdiction determines, after all available appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in good faith, nor in a
manner he reasonably believed to be in or not opposed to the best interest of the Assoriation,
and, with respect to any ctiminal action or proceeding, that he had reasonable cause to believe
his conduct was unlawful, and (i) such court further specifically determines that indemnification
should be denied. The termination of any action, suit or proceedings by judgment, order,
setilement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a prestunption that the person did mot act in good faith and in a manner which he
reasongbly believed to be in or not opposed to the best interest of the Association, and, with
respect 10 any criminal action or proceeding, had reasonable cause to believe that his conduct

was uniawful.

B. Expenses. To the extent that a director, officer, employes or agent of the
Association has been successful on the merits or otherwise in defensc of any action, suit or
proceading referred 10 in ARTICLE XI.A above, or in defense of any claim, issue or matter
therein, he shall be indetmified against expenses (including attorneys’ fees and appellate
attorneys’ fees) actually and reasonably incorred by him in connection therewith,

C. Advapces. Expenses incurred in defending a civil or criminal action, suit
or proceeding shall be paid by the Association in advance of the final disposition of such action,
suti or proceedings upon receipt of an undertaking by or on behalf of the affected director,

ikwateri Vasgeez, Raymond Docs\Sceond Submittaliani v2.DOC
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officer, employes or agent to repay such amount unless it shall ultimately be determined that he
i3 entitled to be indemnified by the Association as authorized in this ARTICLE Xi.

D.  Miscellapeoys. The indemnnification provided by this ARTICLE XJ shall
not be desmed exclusive of any other rights to which those seeking indemnification may be
entitled under any bylaw, agreement, vote of Members or otherwise, and shall continus as to a
persont who has ceased to be a director, officer, employee or agent and shall inure to the benefit
of the heirs and personal representatives of such person.

E. urance. The Asgociation shall have the power to purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of the Association, or is or was serving, at the request of the Association, as 2 director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted against him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the Association would have the power to indemmify him
against such lability under th provisions of this Article.

F. Amendment. Anything to the contrary herein notwithstanding, the
provisions of this ARTICLE XJ may not be amended without the prior written consent of all
persons whose interest would be adversely affected by such amendment.

ARTICLE XIJ,
RIGHTS OF DEVELOFPER

Notwithstanding anything contained i these Articles of Incorporation, the Bylaws or the
Declaration, the Developer of the Condominium, shall have full right and authority to manage
the affairs of, and the exclusive right to elect the directors of, the Association {who need not be
Ovmers) until the following shall oceur:

A When fifteen percent (15%) or more of the Units that will be operated
ultimately by the Assaciation are conveyed to Owners other than Developer, such Owners (other
that Developer) shall be entitled to elect not fess than ope-third (1/3) of the Board of Directors.

B. Owners other than Developer will be allowed to elect a majority of the
Members of the Board of Directors and control the Association at whichever of the following
fimes shall first occur (the “Turnover Date™).

1. Three (3) years after fifty (50%) percent of the Units that will be
ultimately operated by the Association have been corrveyed to purchasers,

2. Three (3) months after ninety (20%) percent of the Units that wilt
be ultimately operated by the Association have been conveyed to purchasers;

Ukewaterfi\Vasquez, ReymondiDoss\Second Submittaiaot v2.DOC

7 (05000147840 3)))



I-16-2005 123182 P.@3

(((HH05000147840 3)))

3. When all of the Units that will ultimately be operated by the
Association have been completed and some of them have been conveyed to purchasers and none
of the others are being offered for sale by Developer in the ordinary course of business.

4. When some of the Units have been conveyed to purchasers and
none of the others are being constructed or offered for sale by the Developer in the ordinary
course of business; or

5. Seven (7) years after recordation of the Declaration.

C. Developer shall be entitled to elect at feast one (1} member of the Board of
Directors as long as Developer holds at least five percent (5%) of the Units in the Condominium
for sale in the ordinary course of business. So long as the Developer holds Units for sale in the
ordipary course of business, none of the following actions may be taken without approvat in
writing by the Developer:
1. Assessment of the Developer as Unit Owner for capital
improvements.

2. Any action by- the Association that would be detrimental to the
sales of Units by the Developer. However, an increase in Assessments for Common Expenses
without discrimination against the Developer shail not be deemed to be detrimenta) to the sales
of Units.

D. On the Tumover Date, the Association shall execute in favor of the
Developer a receipt and acknowledgment of all items delivered to the Association by the
Developer and 2 commitment to maintain aod operate all systems and equipment within the
Condominium Property in accordance with the operating manuals and warranties therefor.

ICLE X111,
BYLAWS

The first Bylaws of the Association shall be adopied by the Board of Directors and may
be altered, amended or rescinded in the manner provided by the Bylaws.

ARTICLE XTV.
INCORPORATOR

The names and street addresses of the Incorporator of the Association i as follows:
Name Address

Keith R, Watexs 359 N, New York Avenue, Third Floor
Winter Park, Florida 32789

Uikwarem\Vasquer, RiymondiDociSeeond Submittalinet w2308
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ARTICLEXV.
AMENDMENTS

The Association reserves the right to amend, alter, change or repeal any provisions
contained in these Articles of Incotporation by 2 simple majority vote of all voting rights of ail
Members of the Association and all rights conferred upon the Members herein are granted
subject to this reservation.

ARTICLE XVI.
P CIiPAL PLACE OF BUSINESS

The principal place of business of the Asspciation is 5730 2nd Avenue, Suite 1, Key
West, Florida 33040.

IN WITNESS WHEREOF, the undersigned incorporator has hereunto affixed his

signature this jig™ day of _ June. .200%

Keith'R. Waters, Incorporator
STATE OF FLORIDA,
COUNTY OF { XA

The foregoing instrument was acknowledged before me this 4\ g"b- day of LYool ,
200D, by Keith R. Waters, who is personally known to me.

Qursene. (hrabwwme,

a0 Oanedng,
(Print Name of Notary Public)
(MNOTARIAL SEAL) Notary Public — State of Florida
. - ' My Commission Expires:
Commission Number:

Ukwaters\ Vasquez, RaymandDocs\Second Submittalaot v2.DOC
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ACCEPTANCE BY REGISTERED AGENT

The imdersigned hereby accepts the designation as registered agent of the foregoing
COrporation. :
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