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ARTICLES OF INCORPORATION COLAR g PH s
OF AR
DOCTOR’S HOUSE CONDOMINIUM ASSOCIATION, INC. Dty UF ST iE
TALLARASSZE, FLIORIDA
The undersigned, by these Articles, hereby form this not-for-profit corporation under the laws
of the State of Florida, pursuant to Chapter 617, Florida Statutes, and certify as follows:

i
1

ARTICLE I
NAME

The name of the corporation shall be DOCTOR’S HOUSE CONDOMINIUM
ASSOCIATION, INC. For convenience, the Corporation shall be referred to in this instrument as
“the Association™.

ARTICLE I
PURPOSES AND POWERS

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 maintenance, preservation and
architectural control of the condominium units and common elements within that certain
Condominium meore particularly described in the Declaration of Condominium for DOCTOR’S
HOUSE CONDOMINIUM (hereinafter, the “Declaration of Condominium™), and to promote the
health, safety and welfare of 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, which powers and privileges include, but are not limited to, the
following:

1. To fix, levy, collect, and enforce payment by any lawful means all appropriate
charges or agsessments;

2. To pay all expenses incident to the conduct of the business of the Association,
including all licenses, taxes and governmental charges levied or imposed against the
Common Elements;

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

4, To borrow money and morigage, pledge, or hypothecate any or all of the Common
Elements as security for money borrowed or debts incurred;

5. To participate in mergers and consolidations with other non-profit corporations
organized for the same purposes; and
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6. To have and to exercise any and all powers, rights and privileges which a corporation
organized under the Florida Not-For-Profit Corporation Law may now or hereafter
have or exercise.

ARTICLE I
MEMBERSHIP AND VOTING

A. Membership. Every person or entity who is a record owner of any Unit in the Condominium
shall be a member 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
membership 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 delivery to the Association of a certified copy of such instrument. Upon such delivery,
the transferce designaied 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, hypothecated or transferred in any manner except as an appurtenance to
his/her unit.

C. Voting Rights. Each Owner shall be entitled to one vote for each Unit owned. When more
than one person 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
voting rights shall be determined by the By-Laws of the Association.

D. Meetings. The By-Laws shall provide for meetings of the members.

ARTICLE IV
BOARD OF DIRECTORS/ADMINISTRATORS

A. Membership of Board. The affairs of the Association shall be managed by a Board
consisting of the number of Directors (sometimes referred to as “Administrators™)
determined by the By-Laws, but not fewer than three (3) Directors all of whom must be
Members of the Association.

B. Election and Removal. Directors shall be elected or appointed at the annual meeting of the
members in 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 Directors / Administrators. The names and addresses of the persons who shall
act in the capacity of Directors (Administrators) until their successors shall be elected and
qualified are as follows:
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NAME ADDRESS
Paul dePoo, Sr. 2932 Staples Ave., Key West, FL 33040
Paul dePoo, Jr. 2932 Staples Ave., Key West FL 33040
Crystal M. dePoo 2932 Staples Ave., Key West FL 33040
Renee M. dePoo 2932 Staples Ave., Key West FL 33040

The Administrators 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 election of
Administrators shall be filled by act of the remaining Administrators.

ARTICLE V
OFFICERS

The affairs of the Association shall be administered by the officers designated in the By-
Laws. After the first election of Administrators, the Officers shall be elected by the Board at the first
Board meeting following 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 as follows:

President: Paul dePoo, Sr.
Vice President Paul dePoo, Jr.
Secretary: Crystal M. dePoo
Treasurer: Renee M. dePoo
ARTICLE VI
INDEMNIFICATION
A. Indemnitees. The Association shall indemnify any person who was or is a party to

any proceeding {other than an action by, or in the right of, the Association) by reason of the fact that
Indemnitee is or was a director, officer, employee or agent (each, an “Indemnitee™} of the
Association, against liability incurred in connection with 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 Association and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his/her conduct was unlawful. 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, create a presumption that the person did not act in good faith and in a
manner which Indemnitee reasonably believed to be in, or not opposed to, the best interests of the
Association or, with respect to any criminal action or proceeding, had reasonable cause to believe
that his/her conduct was unlawful.

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
of the fact that Indemnitee is or was a director, officer, employee, or agent of the Association against
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expenses and amounts paid in settlement not exceeding, in the judgment of the Board of Directors,
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 thereof. 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 shall be made under this subsection in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upen application 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.

C. Indemnification 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 to 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 connection
therewith.

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

1. By the Board of Directors by a majority vote of quorum consisting of
Directors who were not parties to such proceeding;

2. 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;

3. By independent legal counsel:

a. Selected by the non-party Board of Directors or conunittee 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 which
Directors who are parties may participate); or

4. By a majority of the voting interests of the members of the Association who
were not parties to such proceeding.

E. Determination Regarding Expenses. Evaluation of the reasonableness of expenses
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and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible however, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph
D.1 shall evaluate the reasonableness of expenses and may authorize indemnification.

F. Advancing Expenses. Expenses incurred by an officer or director in defending a civil
or criminal proceeding may be paid by the Association in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalfof such
director or officer to repay such amount if Indemnitee is ultimately found not to be
entitled to indemnification by the Association pursuant to this section. Expenses
incurred by other employees and agents may be paid in advance upon such terms or
conditions that the Board of Directors deems appropriate.

G. Exclusivity; Exclusions. The indemnification and advancement of expenses provided
pursuant to 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,
employees, or agents, under any bylaw, agreement, voie of sharcholders or
disinterested directors, or otherwise, both as to action in his/her official capacity and
asto 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,
employee, ot 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
constitute:

1. A violation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his/her conduct was lawful or had no
reasonable cause to believe his/her conduct was unlawful;

2. A transaction 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
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.

H. Continuing Effect. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or ratified, to a
person who has ceased to be a director, officer, employee, or agent and shall inure to
the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when authorized or ratified.

L Application to Court. Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the
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members in the specific case, a director, officer, employee, or agent of the
Association who is or was a party 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
application, the court, after giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in
seeking court-ordered indemmification or advancement of expenses, if it determines
that:

1. The director, officer, employee or agent is entitled to mandatory
indemnification under subsection C, in which case the court shall also order
the Association to pay the director reasonable expenses incurred in obtaining
court-ordered indemnification or advancement of expenses;

2. The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the
Association 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, after all available appeals have
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
respect to any criminal action or proceeding, that Indemnitee had reasonable
cause {0 believe his/her conduct was unlawful and (b) such court further
specifically determines that indemnification should be denied. The
termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption 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 criminal action or
proceeding, that Indemnitee had reasonable cause to believe that his/her
conduct was unlawful.

Definitions. For purposes of this Article, the term “expenses” shall be deemed to
include attorneys’ fees, including those for any appeals; the term “liability” shall be
deemed to include obligations to pay a judgment, settlement, penalty, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term
“proceeding” shall be deemed to include any threatened, pending, or completed
action, suit, or other type of proceeding, whether civil, criminal, administrative or
investigative, and whether formal or informal; and the term “agent” shall be deemed
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to include a volunteer, the term “serving at the request of the Association™ shall be
deemed to include any service as a director, officer, employee or agent of the
Association that imposes duties on such persons.

Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article VI shall be applicable as to any party eligible for
indemnification hereunder who has not given his prior written consent to such
amendment.

ARTICLE VII
BY-LAWS

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

ARTICLE VIII
AMENDMENTS

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
proposed amendment is considered, and said notice shall be made as required by the
By-Laws.

A resolution for the adoption of a proposed amendment may be proposed either by
the 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
their 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,

ARTICLE IX
TERM

The term of the Association shall be perpetual.

ARTICLE X
DISSOLUTION

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

ARTICLE X1
SUBS ER

The name and address of the subscriber of these Articles of Incorporation is as follows:
DIANE TOLBERT COVAN, 1901 Fogarty Avenue, Suite 1, Key West, FL. 33040

ARTICLE XIT
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
Condominium without 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.

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

D. Principal Office, Registered Office and Registered Agent. The initial principal office
shall be 2932 Staples Ave., Key West, FL 33040. The initial registered office of the
Association shall be: 1901 Fogarty Avenue, #1, Key West, FL 33040. The initial
registered agent at that address shall be Diane T. Covan, 1901 Fogarty Avenue, #1,
Key West, FL 33040.

IN WITNESS WHEREQF, the subscriber has affixed her signature this / 0 day of
ZZQ WA , 20 (ZQ .

T. COVAN
Subscriber
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STATE OF FLORIDA )

} ss.
COUNTY OF MONROE )

ON THIS ‘2 _.f,_,# day of M{' . 2()& , before me, the
blic,\authorized to administer oa

undersigned authority, a notary pu ths in the State of Florida,
personally appeared Diane Tolbert Covan, who is pgrsonally known to me.

NOTA%Q
£

H%it.aurio Freeling Dastugue
Commisgion # DD203921

¥ Expires May 22, 2008
Bondes Trey Fairt - insueenos, ino. #00-385-7018

My Cémmission Expires:

o
¥

ACKNOWLEDGMENT BY REGISTERED AGENT

Having been named to accept service of process for the above-named corporation at the place
designated in these Articles, | hereby agree to act in such capacity and agree to comply with the
provisions of all applicable statutes concerning the proper angnplete performance of my duties.

.

E TOLBERT COVAN

Dated: __5’/0 ‘dé




