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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 23, 2005

!

DIANE TOLBERT COVAN, ESQ.
1901 FOGARTY, AVENUE
SUITE 1 [ '

KEY WEST, FL 33040

SUBJECT: TURTLE COVE CONDOMINIUM ASSOCIATION, INC.
Ref. Number: W05000056335
{

{

|

We have rece,leed your document for TURTLE COVE CONDOMINIUM
ASSOCIATION, [INC. and your check(s) totaling $78.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The name desighated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity.

|
Please select a new name and make the correction in all appropriate places. One
or more major words may be added to make the name distinguishable from the
one presently on file. )

Adding "of Florzida“ or "Florida” to the end of a name is not acceptable.

ml

An effective date may be added lo the Aricles of Incorporation if a 2006 dat
needed, otherwise the date of receipt will be the file date. A separate arti
must be added to the Articles of Incorporation for the effective date.
|

Please return the original and one copy of your document, along with a copy of
this letter, within ;60 days or your filing will be considered abandoned. -

If you have any questions concerning the filing of your document, please call
{850} 245-6879. ‘

!
Ruby Dunia |
Regulatory Specialist Letter Number: 605A00073428
New Filing Section

|

s L1t
)

|
|
|
|
:
!
5
|
i

T < aine L\F Carmaerastinne - PO TOW 28297 _Tallshacepae Blarids R9214



CRETARY B s7a

}

|

! oS ATE

! & caRPOmeus
|

!

06 JAN 26 AMi): 57
ARTICLES OF INCORPORATION

OF
f COVE CONDOMINIUM ASSOCIATION OF KEY WEST, INC.
The undersxgncd by these Articles, hereby form this not-for-profit corporation under the laws
of the State of ¥ Iohda pursuant to Chapter 617, Florida Statutes, and ceriify as follows:

TURTLE

ARTICLEI
NAME

E

The name if the corporatzon shalt be TURTLE COVE CONDOMINIUM ASSOCIATION
OF KEY WEST, [NC For convemence the Corporatmn shali be referred to in thxs instroment as
. “the Association.’ [f )
s
g ARTICLE I
| PURPOSES AND POWERS
z

The Association does not contemplate pecuniary gain or profit to the members thereof, The
specific purposes|for which it is formed are to provide for mainienance, preservation and
architectural contfol of the condominium units and common elements within that certain
Condominium mote particularly described in the Declaration of Condominium for TURTLE COVE
CONDOMINIUM (hereinaller, the “Declaration of Condominium™), and {o promote the health,
safety and welfare bf the residents within the Condominium and any additions. In order to effectuate
these purposes, the Association shall have the power to exercise all of the powers and privileges and
to perform all of the duties and obligations of the Association as set forth in the Declaration of
Condominium, wﬁich powers and privileges include, buit are not limited to, the following:

1. To f' ix, levy, collect, and enforce payment by any lawful means all appropnate
charges or assessments;

2. To jpay all expenses incident to the conduct of the business of the Association,
mc}udmg all licenses, taxes and governmental charges levied or irhposed against the

Ccn‘nmon Elements;
}

3. To émqmrc(by gift, purchase or otherwise), own, hold, improve, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use or atherwise dispose of
theQCommon Elements on behalf of the membership of the Association; -

4. To Borrow money and mortgage, pledge, or hypothecate any or all of the Common
Elehtents as security for money borrowed or debts incurred;

5. To? participate in mergers and consolidations with other non-profit corporations
orglhnized for the same purposes; and

|
E
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|

6. To ﬁlave and to exercise any and all powers, rights and privileges which a corporation
orgamzed under the Florida Not-For-Profit Corporation Law may now or hereafter
hav{e or exercise.

? ARTICLE HI
l MEMBERSHIP AND VOTING
|
A. Members]ﬁg. Every person or entity who is a record owner of any Unit in the Condominium
shall be a miember of the association, The foregoing does not include persons or entities who
hold an interest merely as security for the performance of an obligation. Change of
membershlp in the Association shall be established by recording in the Public Records of
Florida, a deed or other instrument establishing a record title to any Unit in a transferee and
the delivcdr to the Association of a certified copy of such instrument. Upon such delivery,
the transferee designated by such instrument shall become a member of the Association and
the membership of the transferor shall be terminated.
!
B. Appurtenance to Unit. The share of a member in the funds and assets of the Association
shall not be assigned, hypathecated or teansferred in any manner except as an appurtenance to
his‘her unit.

C. Voting Rights. Each Owner shall be entitled to one votc for each Unit owned. When more
than one pérson holds an interest or interests in any Unit, the vote for such Unit shall be
limited to one vote as the Owners among themselves determine. The manner of exercising
voling nghlis shall be determined by the By-Laws of the Assaciation,

D. Meetings. ;LI'he By-Laws shall provide for meetings of the members.
|

H

|

} ARTICLE IV

i BOARD OF DIRECTORS/ADMINISTRATORS

A. Membership of Board. The affairs of the Association shall be managed by a Board
consisting lof the number of Directors (sometimes referred to as “Administrators™)
detcrmmed by the By-Laws, but not fewer than three &) Dlrectors aH of whom must be
Members Oif the Association.

B. Election and Removal. Directors shall bé elected or appointed at the annual meeting of the
members 1h the manner determined by the By-Laws. Directors may be removed and
vacancies on the Board shall be filled in the manner provided by the By-Laws. '

C. First Board'of Diréctors / Administrators. The names and addresses of the persons who shall
act in the cépacxty of Directors (Admmlbtrators) until their successors shall be electcd and

qualified are as follows:

|
|

!
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NAME ADDRESS
MICHAEIj J. DALSIN 6308 Oscar Howe Circle, Sioux Fails SD 57106
JULIE DALSIN 6308 Oscar Howe Circle, Sioux Falls SD 57106
FRED MULLINS 951 Lagoon Drive, Summerland Key FL 33042

P
The Admlmstrators named above shall serve until the first election of Administrators, as
determined by the By-Laws and any vacancies in their number occurring before the first efection of
Administrators shall be filled by act of the remaining Administrators.

! ARTICLE YV

§ OFFICERS

i

The affairs of the Association shall be administered by the oflicers designated in the By-

Laws. After the ﬁfst election of Administrators, the Officers shall be clected by the Board at the first
Board meeting Followmg the annual meeting. Administrators shall serve at the pleasure of the
Board. The names and addresses of the officers who shall serve until their successors are designated
by the Board are a‘s follows:

f

Pre;sident: MICHAEL 1. DALSIN
Vige President JULIE DALSIN
Secretary: JULIE DALSIN
Tre;asurer: MICHAEL J. DALSIN -
| ARTICLE VI
INDEMNIFICATION
A. ndempitees. The Association shall indemnify any person who was or is a party to any

praceeding (other than an action by, or in the right of, the Association) by reason of the fact
that Indemmtee is or was a director, ofTicer, employee or agent (each, an “Indemnitee™) of the
Assocmtmn against liability incurred in connection '»’g’lth such proceeding, including any
appeal thereof if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in, or not opposed to, the best interests of the Assaciation and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his/her conduct was
unfawful. | The termination of any proceeding by judgment, order, settlement, or conviction
or upon a plea of nolo contendere or its equivalent shall not, of itself, éreate a presumption
that the person did not act in good faith and in a2 manner which Indemnitee reasonably
believed 1o be in, or not opposed 1o, the best interests of the Association or, with respect to
any cr'rmirial action or proceeding, had reasonable cause to believe that his/her conduct was
unfawful. L

B. Indemnification. The Association shall indemnify any person, who was or is a party to any
proceeding by or in the right of the Association to procure a judgment in its favor by reason

?

|
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of the fact t-Lhat Indemnitee is or was a director, officer, einployee, or agent of the Association
against exﬁenses and amounts paid in settlement not exceéding, in the judgment of the Board
of Directorfs, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably| incurred in connection with the defense or settlement of such proceeding,
including any appeal thereol. Such indemnification shall be authorized if such person acted
in good faith and in a manner Indemnitee reasonably believed to be in, or not opposed to, the
best interests of the Association, except that no indemnification shail be made under this
subsection|in respect of any claim, issue, or matter as to which such person shall have been
adjudged {0 be liable unless, and only to the extent that, the court in which such proceeding
was bmuglflt, or any other court of competent jurisdiction, shall determine uwpon applicafion
that, despite the adjudication of liability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such court shall
deem proper. o

C. Indemniﬁthion for Expenses. To the extent that a director, officer, employee, or agent of the
Association has been successful on the merits or otherwise in defense of any proceeding
referred tol in subsection A or B, or in defense of any claim, issue, or manner therein,
Indemnitee shall be indemnified against expenses actually and reasonably incurred by him in
conncction?therewith. '

|

D. Determinalion of Applicability. Any indemnification under subsection A or subsection B,
unless pursuant to a determination by a court, shall be made by the Assoctation only as
authorized in the specific case upon a determination that indemnification of the director,
officer, employee or agent is proper under the cifcumstances because Indemnites has met the
applicable standard of conduct set forth in subsection A or subsection B. Such determination
shall be mf@dc:

1. By the Board of Direciors by a majority voie of quorum consisting of

Directors who were not parties to such proceeding;

If such a quorum is not obtainable, even if obtainable, by majority vote of a
Committee duly designated by the Board of Directors (in which Directors
who are parties may participate} consisting solely of two or more Directors
not at the time parties to the proceeding; '

a. Selected by the non-party Board of Directors or commiittee prescribed
above; or, :

b. If a quorum of the non-party Directors cannot be obtained and the
non-party Committee cannot be designated as provided above (in

|
|
|
:
|
3. | By independent legal counsel:
H
|
|
H
? which Directors who are parties may participate); or
!
|
3
)
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[
4. ¢ By amajorify of the voting intérests of the members of the Association who

E were not parties to such proceeding.

k
Detiermination Regarding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the safme manner as the
detbrmination that indemnification is permissible however, if the determination of
perhissibﬂity ts made by independent legal counsel, persons specified by paragraph
D. T shall evaluate the reasonableness of expenses and may authorize indemnification.

Advancing Expenses. Expenses incurred by an officer or director in defending a civil
or cnmmal proceeding may be paid by the Association in advance of the final
d1sposxt10n of such proceeding upon receipt of an undertaking by or on behalfof such
dlréctor or officer {o repay such amount if Indemnitee is ultimately found not to be
cntltled to indemnification by the Association pursuant to this section. Expenses
mclhrrcd by other employees and agents may be paid in advance upon such terms or
coniditions that the Board of Directors deems appropriate.

Exi[:lusivi‘gy: Exclusions. The indemnification and advancement of expenses provided
pursuant {o this section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directors, officers,
embl oyees, or agents, under any bylaw, agreement, vote of sharcholders or
dxsintercsted directors, or otherwise, both as {o action in his/her official capacity and
as to action in another capacity while holding such office. However, indemnification
or advancement of expenses shall not be made to or on behalf of any director, officer,
em&:loyee, or agent if a judgment or other final adjudication establishes that his/her
actions, or omissions to act, were material to the cause of action so adjudicated and
coﬁstitute:

A violation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe hisfher conduct was lawlu! or had ne
reasonable cause to believe histher conduct was unlawful;

2.1 Atransaction from which the director, officer, employee, or agent derived an
improper personal benefit; or,
3 Willful misconduct or a conscious disregard for the best interests of the

|
E
!
|
} Association in a proceeding by or in the right of the Association to procure a
| judgment in its favor or in a proceeding by or in the right of the members of
| the Association.

| e
Continuing Effect. Indemnification and advancement of expenses as provided in this
section shall coniinue as, unless otherwise provided when authorized or ratified, toa
pei*son who has ceased to be a director, officer, employee, or agent and shall inure to
thc:* benefit of the heirs, executors, and administrators of such a person, unless

!

|
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oth;erwise provided when authorized or ratified.

L Agfplication_to Court. Notwithstanding the failure of the Association to provide
incgemniﬁcation, and despite any contrary determination of the Board or of the
members in the specific case, a director, officer, employee, or agent of the
As&ociaﬁdn who is o1 was a parfy to a proceeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, to the
circuit court, or to another court of competent jurisdiction. On receipt of an
apﬁlication, the court, after giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in
seéking court-ordered indemnification or advancement of expenses, if it determines

Lhaft:
)

1. [ The director, officer, employee or agent is entitled to mandaiory
| indemnification under subsection C, in which case the court shall also order
| the Association to ay the director reasonable expenses incurred in obtainin
; . p p g
| court-ordered indemnification or advancement of expenses;

2. E The director, officer, employee, or agent is entitled t6 indemnification or
| advancement of expenses, or both, by virtue of the exercise by the
; Assoctation of its power pursuant to subsection G; or,

3. The director, officer, employee, or agent is fairly and reasonably entitled to

! indemnification or advancement of expenses, or both, in view of all the
| relevant circumstances, regardless of whether such person met the standard of
; conduct set forth in subsection A, subsection B, or subsection G, unless (a) a
| court of competent jurisdiction determines, afler all available appeals have
g been exhausted or not pursued by the proposed Indemnitee, that Indemnitee
§ did not act in good faith or acted in a manner Indemnitee reasonably believed
| to be not in, or opposed to, the best interest of the Association, and, with
3 respect to any criminal action or proceeding, that Indemnitee had reasonable
L cause to believe hisfher conduct was unlawful and (b) such court further
! specifically determines that indemnification should be denied. The
termination of any proceeding by judgment, order, seftlement, conviction or
upon a plea of rolo contendere or its cquivalent shall not, of itself| create a
presuraption that the person did not act in good faith or did act in a manner
which Indemnitee reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to any crimuinal action or
proceeding, that Indemnifee had reasonable cause to believe that his/her
| conduct was unlawiul.

AR Déﬁnitions. For purposes of this Article, the term “expenses” shall be deemed to
inchude atiorneys” fees, including those for any appeals; the term “liability” shall be
de%:mcd to include obligations to pay a judgment, settlement, penalty, fine, and

‘»

|



|
{
i
i
!

Articles ofInco'rporalion ~TURTLE COVE CONDOMINIUM ASSQCIATION OF KEY WEST, INC.  Page 7

cxlﬁlenses actually and reasonably inctirred with respect to a proceeding; the term

ﬁoceednng shall be deemed to include any threatened, pending, or completed
actsion, suit, or other type of proceeding, whether civil, criminal, administrative or
investigative, and whether formal or informal; and the term “agent” shall be decrned
to include a volunteer, the term “serving at the request of the Association™ shall be
deémed to include any service as a director, officer, employee or agent of the
Astgociation that imposes duties on such persons.

K Antaendmegt. Anything to the conirary herein notwithstanding, no amendment to the
provisions of this Article VI shall be appIicable as o any party eligible for
mciemmﬁcatmn hereunder who has not given his prior written consent to such
amendment.

!
%
f ARTICLE VI
; BY-LAWS

The first éy—Laws of the Association shall be adopted by the Board and may be theteafter
altered, amended or rescinded in the manner provided in such By-Laws.

]
| ARTICLE VI
| AMENDMENTS
!
j
Amendments to the Articles of Incorporation may be considered at any regular or special
meeting of the members and may be adopted in the following manner:

{

1. Notice of the subject matter of a proposed amendment and of the meeting at which a
prbposed amendment is considered, and satd notice shall be made as required by the
By-Laws.

2. resolution for the adoption of a propesed amendment may be proposed either by

thL Board or by a majority of the voting members. Administrators and members not
present in person or by proxy at the meeting considering the amendment may express
th:en‘ approval in writing, provided that such approval is delivered to the Secretary at
or prior to the meeting. Such amendments must be approved by not less than sixty-
seven percent (67%) of the votes of the voting members.

} B
’t ARTICLEIX
| TERM
|
!

The term|of the Association shall be perpetual.

[ ARTICLE X
i DISSOLUTION
|




?
|
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The Association may be dissolved with the assent given in writing and signed by not less than
seventy-five percent {75%) of the voting members. Upon dissolution of the Association, other than
incident to a me ger or consolidation, the assets of the Association shall be dedicated to an
appropriate pubhc agency to be used for purposes similar to those for which the Association was
created. Inthe event that such dedication shall be refused acceptance, such assets shall be granted,
conveyed and assi gned to any Florida profit or Florida non-profit corporation to be devoted to such
similar purposes. , -

; ARTICLE X1
i SUBSCRIBER

The name ;and address of the subscriber of these Articles of Incorporation is as follows:
FRED MULLINS‘ 951 Lagoon Drive, Surfimerland Key FL 33042.

I ARTICLE XTI
; MISCELLANEQUS

A. Developer’s Rights. No amendment of these Articles of Incorporation or the By-
Laws shall change Developer’s rights and privileges as set forth in the Declaration of
Co}?dommlum withow! Developer’s prior written approval so long as Developer owns
any Unit

B. Stock. The Association shall issue no shares of stock of any kind or nature
whatsoever.

z
C. Severability. Invalidation ofany one or more of the provisions hereof shall in no way™
affisct any other provisions, which shall remain in full force and effect.

D. Princ;pal Office, Registered Office and Registered Agent. The initial principal office
shall be 951 Lagoon Drive, Summerland Key FL 33042. The initial registered office
of the Association shall be: 1901 Fogarty Avenue, #1, Key West, FL 33040. The
mluai rchstcrcd agent at that address shall be Diane T. Covan, 1901 Fogarty Avenue, -

#1,
J’i/d

IN WIINI:SS WHEREOF, the subscriber has affixed his signature this _

J/;,JM.M L, 2008>

FRED MULLINS

ay of

.
|
|
i
|
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Articles of Incorporatfion ~TURTLE COVE CONDOMINIUM ASSOCIATION OF KEY WEST, INC.  Page 9

|

! 2
t "zt
| % 5
STATE OF FLORIDA ) » . G
| ) ss. ’% 257
COUNTY OF MONROE ) o e
% 22
ME %%
BEFORE ME, the undersigned authority, a nofary public, autherized to administer caths in "EA =

the State of Florida, personally appeared FRED MULLINS, who is personally known to me.

otary Public, State of Florida At Large
My Commission Expires: o

i ACKNOWLEDGMENT BY REGISTERED AGENT
Having beén named to accept service of process for the above-named corporation at the place
designated in these Articles, I hereby agree fo act in such capacity and agree to comply with the
provisions of all applicable statutes concerning the proper and complete performance of my duties.
|

E TOLBERT COVAN

Dated: /‘/7’&?

f
|
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