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ARTICLES OF INCORPORATION
OF
ANGRLERS COVE AT LONG KEY CONDOMINIUM ASSOCIATION, INC.

The vodersipned, by these Articles, hereby form this not-for-profit corporation
undet the laws of the State of Florida, pursvant to Chapters 617 and 718, Florida Statutes,
and certifies as follows:

ARTICLET

The name of the corporation shall be Anglers Cove at Tong Key Condominium
Associalion, Inc, For convenience, the Corporation shall be referred to in this instrument
as "the Association.”

ARTICLEII
PURPOSES AND POWERS

The Associalion does nol contemnplate pecuniary gain or profit to the members
thereof. The spacific purposes for which it is formed are to provide for maintenance,
prescrvation and architectural control of the condoninium units and common elements
within that certain Condominiun more particnlarly described in the Declaration of
Caondominium for Anglers Cove at T.ong Key, a Condominium ¢hereinafter, "the
Doclaration 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, tho Association shall have the power to exercise all of the powers and
privileges under Chapler 617 for not-for-profit corporations and to perform all of the |

- doties and obligations of the Association as set forth in the Declaration of Condominium,
which powers and privileges shall notexcced beyond those powers permitted by Chapter
718, Florida Statutes and shall include but are not limited to the following: ‘

1. tofix,levy, collect and enforce payment by any lawful means all appropriate ‘
-chargos or 2gsessments;

2. to pay all expenses incident to the conduct of the business of the
Association, including all licenses, taxes and governmental charges levied
or impnsed against the Comunon Elements;
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3, 10 acquire (by gift, purchase or otherwise), own, hold, improve, build upon,
aperate, wmatntata, couvey, sell, Iease, transfer, dedicate for public use or
otherwise dizpose of the Condomimium Property (as defined in the
Declarstion of Condomanium) on behalf of the membership of the
Association;

4, to borrow toney and mortgage, pledge or hypcithccate. any or all of the
Association Property as sceurity for money borrowed or debts incurred,
subject to compliance with Section 718.121(1), F.S.;

A5

10 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 TH _
MEMBERSIUP AND VOTING

A, Membership. Lvery person or entity who is a record owner of any Parcel in the
Condowminium shall be a member of the Association. The foregoing does not
include peisons 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 Lo any Parcel in a transferee and the delivery
to the Association of a cerlilisd copy of such instrument. Upon such delivery, the
transferee designated by such instument shall become a member of the
Associaiion and the 1nembership of the wansfer or shall be terminated.

B, Appyrtenance to Papcel. The share of a member in the funds and assets of the

Association shall not be assigned, hypothecated or transferred in any marmmer
except a8 an appurtenance to his Pacoel. '

C. Yoiing Rights. Each Owner shall be entitled to ome vote for each Parcel owned.
When move than one person holds an fnterest or interests in any Parcel, the vote for
such Parcel shall be limited to one vote ag the Owners ammong themselves
detonminge,  The manner of exercising voting rights shall be determined by the
Iy-Laws of the Association,
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N, Meetinges. The Ry-Lawé shall provide for meetings of the members,

ARTICLE1V
BOARD OF DIRECTORS/ADMINISTRATORS

A, Membership of Board. The affairs of this Association shall be managed by a
Roard c¢onsisting of the munber of Directors (sometimes referred to as

“Adminjstrators™) determined by the By-Laws, but not fewer than threc (3)
Directors.

B.  Election and Removal. Directors shall be elected at the annual meeting of the
members in the manner determingd by the By-Taws. Directors may be removed
and vacancies on the Board shall be filled in the manner provided by the By-Laws.

C.  FirstBoard of Directors/Administrators. The names and addresses of the persons
who shall act in the capacity of Divectors (Administrators) until their successors
shall be elected and gualified ate as follows: .

NAME ADDRESS
Juan C. Poiro 1789 S.W. 3™ Ave,
_ Miami, Florida 33129
Frank Strafaci 1789 S.W. 3™ Ave.
Miarni, Florida 33129
Danic! Mendicino 1789 S.W. 3 Ave,
Miarni, Florida 33129

The Administrators named above shall serve until the first election of
Administrators, ag.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. :
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ARTICLEV
QFFICERS

The affairs of the Association shall be administered by the Officers designated in
the By-Laws. Afier (he first election of Administrators, the Officers shall be elected by
the Board at the first Board weeting following the anmial meeting. Officers shall serve at
the pleaswie of the Board. The namies and addresses of the officers who shall serve until
their successors are designated by the Board are as follows:

Juan C. Parro President;
1789 8,W. 3" Ave,
Miami, Florida 33129

Frank Strafaci Vice President;
1789 8.W. 3™ Ave. »
‘Miarmi, 1'lerida 33129

Juan C. Porro Sccretary;
1789 S.W. 3 Ave.
Miarod, Florida 33129

Danicl Mendicino Treasurer,
1789 S.W. 3" Ave.
Miamij, Florida 33129

ARTICLE V1
INDEMNIFICATION

Al Indemnitees, The Association shall indemnify any person who was or is a party to
any pioceeding (other tha an aclion by, ot in the right of, the Association) by
reason of the fact that Inderanites is or was a director, officer, employee or agent
(each, an “Indemonitee”) of the Asseciation, against liability incurred in connection
with such proceeding, including any appeal thereof, if Indemnitee acted in good
faith and in a mamner 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 conduct was unlawful. The
tormination of any proceeding by judgment, order, settlement, or conviction or
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1.

.

upon a plea of nolo contendere or its equivalent shall not, of itself, ¢reate a
presumption that the person did not act in good faith and in a manner which
Indemnites reasonably belicved to be in, or not opposed to, the best interests of
1l Associatiort or, with. respect to any criyminal action or proceeding, had
reasonable causc 1o believe that his conduct was unlawful.

Indermyificaiion. The Association shall indemnify any person, who was or is a
parly to any proceeding by or in the vight of the Association to procure 2
fudpment i its favor by rcason of the fact that Indernnitee is or was a director,
officer, employcs, or agent of the Association against expenses and amounts paid
in sctilernent not exceeding, in the judgment of the board of directors, the
estimated expense of litigating - the procceding to conclusion, actnally and
reasonably inowrred in connection with the defense or settlement of such
proceeding, including any appml thereof. Such indemmification shall be
anthorized if such person acted in goed faith.and in a manmer Indemnitee
reasonably believed (o be in, or not opposed to, the best interests of the
Association, except thatno indemnification shall be made under this subsection in
respect of any claim, issue, oy matter as to which such person shall have been
adjudgat 10 be liable unless, and only to the extent that, the court in which such
procecding was brought, or any other court of competent jurisdiction, shall
detarraine upon application that, daspite the adjudication of liability but in view
of all circumistances of the case, such person is fairly and reasonably entitled to
indenmity for such expenses which such court shall deem propet.

age*nt o{‘ the Assocmtwn has been &uocesafu} on the merits or otherwise in dcfcnsc
of any procecding referred to in subsection A or B, or in defense of any claim,
issue, or wanner therein, Indemnitee shall be indemnified against expenses
actually and reasonably incurred by him in connection therewith.

Determination of Applicabllity. Any indermification under subsection A or
subsection B, unless pursuant to a determination by a court, shall be made by the
Association only as autherized in the specific case upon a determination that
indemnification of the direcior, officer, employee, or agent is proper under the
circumstances because Indeninitee has met the applicable standard of conduct set
forth i3 subsection A or subsection B. Such determination shall be made:

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

2. Ifsuch a guoinum is not obtainable of, cven if obtainable, by majority vote
of & Comunittee duly designated by the Board of Directors (in which
Directors who are partles may participate} consisting solely of two or more
Directors not at the time parties to the proceeding;

3. By independent legal counsel:

(r) Sclected by the non-party Board of Directors or commmittee preseribed
above; or

(b) If a quoruny of the non-party Directors cannot be obtained and the
non-party Commitice cannot be designated as provided above (in
which Diractors who e parties may participate), or

4,  Byamajority of the voting interests of the members of the Association who
were not partics to such proceeding,

Determination Regacding Expenses. Evaluation of the reasonableness of expenses
andd authorization of indemnification shaoll be made in the same manner as the
determination that indenanification is permissible however, if the determination of
pannssibility is made by independent legal counsel, persons specified by

paragraph D.1 shall evaluate the reasonableness of capenses and may authonze
indemmificution.

Advancing Bxpeonscs, Bxpenses incured by an officer or director in defending a
ctvil 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
behalf of such director or officer to repay such amount if Indernnitee is ultimately
found not to be entitled to indemnification by the Agsociation pursuant to this
section. Ixpenses incurred by other employees and agents may be paid in
advance upon such terms or conditions that the Board of Directors deems
appropriate.

Exclusivity: Vixclugions. The indernnification and advancement of expenses
pvided pursuant to this section are not cxclusive, and the Association may tnake
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sy other or further indenmification or advancement of expenses of any of its
divectors, officers, employees, or agents, under any bylaw, agreement, vote of
shaecholders ox disinteresied direclors, or othexrwise, both as to action in his
official capacity and as to action in another capacity while holding such office.
However, indenmification or advarncement of expenses shall not be made to or on
behalf of any dircctor, officer, employee, or agent if a judgment or other final
adjudication establishes that his 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, ofiicer, employee, or
apent had réasonable cauge to believe his conduct was lawful or had no
reasenable cause to bolieve his conduct was nnlawful;

2. A transaction from which the director, officer, emplayee, oy agent derived
an improper personal bencfit; or

3. Willful wisconduct or a conscious disregard {or the best interests of the
Asgociationin a proceeding by or in the righit of the Association to procure

a judgment in its favor or in a procecding by or in the right of the members
of the Association.,

Continuing Bffect. Indemnification and advancement of expenses as provided in
this section shall continue as, unless otherwizse provided when authorized or
ratificd, 1o a person who has ceased to be a director, officer, employee, or agent
and shall itmire to the benefit of {the heirs, executors, and administrators of such a
person, tnless otherwise provided when authorized or ratified.

Anplication to Court. Notwithstanding the failure of the Association to provide
indenmification, and despite any contrary determination of the Board or of the
mwgmbers in the specific case, a director, officer, employee, or agent of the
Associatton who is or was a parly lo a proceeding may apply for indemnification
or advanceyment of expenses, or both, to the court conducting the procecding, to
the eircuit coust, or to another court of competent jurisdiction. On receipt of an
applicalion, the court, after giving any notice that it considers necessary, may
order indetnni (ication and advancenient of cxpenses, including expenses incurred

i seeking cowrt-ordered indempification or advancement of expenses, if it
delermines that:
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1. The director, officer, einployee, or agent is entified (o mandatory
indenmification undcr subsection C, in which case the court shall also order
the Association to pay the divector reasonable expenses incurred in
obtaining court-ordered indeannification or advancement of expenses;

2. ‘The direclor, officer, exnployee, or agent is entitled to indemnification or
advancernent of expenses, or both, by virtue of the exercise by the
Association of its power pursuant to subsection G; or

3. Thedirector, officer, employee, or agent is fairly and reasonably entitled to
indemnification or advancenient of expenses, or both, in view of all the
relevant circnmstances, regardless of whether such person met the standard
of conducs set forth in subsection A, subsection B, or subsection G, unless
(a) 4 court of competent jurisdiction determines, after ail available appeals
have been exhausted or not pursued by the proposed indemnitee, that
Indenwitee did not act in good faith or acted in a manner Indemnitee
easonably believed to be pot in, or opposed to, the best interest of the
Association, and, with respect to any criminal action or proceeding, that
Inderoniiee had reasonable canse to believe his conduct was unlawful, and
(b} snech court further specifically determings that indemnification should be
denied. The termination of any proceeding by judgment, ovder, settlement,
convirtion or upon a plea of nolo contendere or its equivalent shall not, of
ilscH, create a presumption that the person did not act in good faith or did
act in a raaoner 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 conduct was unlawful.

Definilions. For purposes of this Asticle, the term “expenses” shall be deemed
to inclode attorneys® fues, including those for any appeals; the term “liability” shall
be deemed to include obligations to piy 8 judgment, settlement, penalty, fine, and
cxpenses actually and reasonably incurred with respect to a procceding; the term
“proceeding™ shall be deemed to include any threatened, pending, or completed
action, suit, or other type of proceeding, whether civil, criminal adminjstrative or
investigative, and whether formal or informal; and the term “agent” shall be
deemed to inchude a volunteer, the (erm “serving at the request of the Association”
shall be decmied to include any service as a director, officer, employee or agent of
the Association that imposes duties on such persons.
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K. Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Article V1 shall be applicable as to any party eligible for

indemnification hercunder who has not given his prior written consent to such
aendment.

ARTICY.E VII
BY-LAWS

The first By-1.aws of the Associniion shall be adopted by the Board and may be
thurcafler altered, amnended or rescinded in the manncer provided in such By-Laws.

ARTICLE VIII
AMENDMENTS

Araendments to the Articles ofIncorpomtion may be considered at any regular or
special meting of the members and may he adopted in the following manmer:

L. Notice of the subject matter of a proposed amnendment and of the meeting at
which a proposed amendwment is considered, and said notice shall be made
as recquired by the By-Laws,

2, Aresolution for the adoption of a proposed amendment may be proposed
cither by the Board or by a majority of the voting members. Members not
present in person ot by proxy at the meeting considering the amendment
may express their approval or disapproval in writing, provided that such
approval or disapproval is delivered to the Secretary at or prior to the
maeting aud further provided that such approval or disapproval may not be
used as a vote for or against the action taken and may not be used for
purposes of ereating a quorum,. Such amendments must be approved by not
less (han sixty-seven (67%) petcent of the votes of the voting members.

ARTICLE IX
TERM

The term of the Association shall be perpetual,
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ARTICLE X
DISSOL.UTION

The Assoclation, in conjuncltion with the termination of the Condominium, may be
dissolved with the assent given in writing and signed by not less than seventy-five percent
(75%) of the voting members. Upon dissolition of the Association, other than incident to
a morger or cousolidation, the assets of the Association shall be granted, conveyed and
assignel 1o awy Florida profit or Floridanon-profit corporation.,

ARTICLE ¥XI
SUBSCRIBERS

The names and addresses of the subscriber of these Articles of Incorporation are as
tollows:

Juan C. I'orro
1789 S.W. 3% Ave.
Miami, Florida 33129.

ARTICLE XII
MISCELLANLOUS

A.  Deyeloper's Rights. No amendment of these Articles of Incorporation or the
By-Laws shall change Devcloper's rights and privileges as set forth in the
Declavation of Condominium without Developer's prior written approval so long as

Developer holds a Parcel or Docking Space for sale in the ordinary course of
bhusiness.

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

(.  Seyerabilify. Invalidation of any one or more of the provisions hereof shall in no
way affect any other provisions, which shall remain in full foree and effect.

0. Puincipal Office; Registered Office and Repistered Agent. The initial principal

office shall he 1789 SW 3rd Ave., Miami, FL. 33129. The mailirtg address of the

Association shall be 1789 SW 3rd Ave., Miami, F'1,33129. The initial registered agentat

that address shall be Fernando J. Portuondo, Esq., 2121 Pones IDe Leon Blvd., Suite -

#600, Coral Gables, Florida 33134.
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TN WTINESS WITRREOT, the subsedbur has affixsd his.sl

Sy y dary of G;l? , 2006,

STATE OF FLORIDA ) '
. ) §8.

\ COUNTY OF. M !Pﬁﬂ.*.f.'ﬂj

BEFORE ME, the undesipned nuthority, a notary public, authorized to administes oaths in the
Siate of Plusida, popéonally appearad Juan C. Porro, who ( Jare personally known to me 10 be the individual
deseribed i, or ( wh':_nuﬁtr_i}lggl‘!]orida drj. '\::xr’s licgases for identification, and he did not take an oath.,

A -
SWORM and subscribed to before me this _/ﬁ day of J:/{ y/

., 2006

YToR
My Comnitssion Fxpiras:

Y PURLIC, Siate of Fionda
al '

) j"” tq,‘,ﬁ Natary Pulric Stala of Flonids
. j.r*'-ch,_ Nokiry Puldi: B1ate of Morkla b S duiemay P oW
3 fr Juram) ProwkMeGmw }' d; My Commilssion DIXS2AN06
% a dF My Comemiasion DDSZIN0A o o Eapirss J2272010
ey Explias 02/2212010
ACKNOWILEDGMENT:

Having becn mamed 1o accept service of process for the above-named corporation ar the place designated
in these Auticles, [hereby agree to act in such capacity and agree ro comply with ¢
statutes concerning the propec and complete performencs of my duties.

pravisions of all applicable
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