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ARTICLES OF INCORPORATION
- OF

NORTH LIGHT HIGH & DRY CONDOMINIUM ASSOCIATION, iNc. . (101 JUIL 23 p 12: 08
(A NONPROFIT FLORIDA CORPORATION) o SECRETARY GF sTAT
ALLEHASSEE £[ Eﬁf{? :
ARTICLE I, A
NAME

The name of this corporation s North Light High & Dry Condominium Asscciation, Inc. (the
*Agaoglation’)

ARTICLE Il
PURPOSE AND LLOCATION

The purpese for which the Asscciation is organized is to act as the governing association of North
Light Boathouss, a Condominium, All initlally capltalized terms not ctherwlse defined herein shali be
ascribed the meaning given to such terms In the Declaration of Condominium for North Light Boathouse,
a Condominium, 10 be reccrdad in the Public Recerds of Okaloosa County, Florida ("Declaration”). Tha
principal place of business and mallng address of the Assoclation shall be at: 10 Commerca Drive,
Destin, FL 32541,

ARTICLE 1.
MEMBERS

The qualification of members and the manner of their admisslon shall be as follows: Any
approved person or persons wha held titte In fee simple to & Unit In the Condominium shall by virtue of
such ownership be a member of the Assoclation. Provided howaver, that transfer of membership shall be
made only as a part of and Incident to the transfer of ownership of a Condominium Unit with such
transfers belng subject to and controlled by the transfer procedures set forth In the Declaration. After
receiving approval of the Asecclation as requirad by the Declaration and Clvb Lot Qwner as required by
the Master Declaration, changa of membership in the Associaticn shall be established by recerding In the
Public Records of Okalooga County, Florida, a dead or other instrument establishing record title to a Unlt
in the Condominilum, Each new member shall deliver a copy of the recorded instrument to the
Assoclation within a reasconable time following such recordalion. Such delivery i not required for Inttlal
conveyances by Developer. Tha Owner designated by such recorded Instrument theraby becomes &
membar of tha Asaociation and the membarship of the previous Owner is thereby terminated. After
termination of the Condominium, the Assoclation shall conalst of those whe were members at time of
such termination and thelr successors and assigns.

ARTICLE IV,
CORPORATE EXISTENCE

The Assaclation shall exlst perpetually.

ARTICLE V.
INCORPORATOR

The name end address of the Incorporator' ls Leo J. Salvateri, 4001 Temiaml Trail North, Suite
330, Naples, Florida 34103

The righta and interests of the incarporator shall automatically terminate when these Articles are
filed with the Secratary of State.
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ARTICLE VI,
MANAGEMENT

A, Corporito Affalre, The affalrs of the Association are to be managed Mitfally by a Board of
three (3) Directors who will be appointed by Developsr s provided for in the By-Laws. Subseguent
Boerds may be composed of eithar three (3) or five (5) Directars.

B. Standards. A Dlrector shall discharge his duties as a director, Inciuding any duties as a
member of & commitiee; in good falth; with the care an ardinary prudent parsan in a like position wouid
exervise under gimilar circumetances; and In a manner reasconably bslisved to be in the bast Interests of
the Associetion. Unless a Diractor has knowledge ¢oncerning a matter In question that makes reliance
unwarranted, & Director, in discharging his duties, may rely on Information, opinions, reports or
statements, including financial statements and other data, if prepared or presented by one or more
officers or employees of the Association whom the Director reasonably believes l¢ be reasonable and
competent In the manners presented; legal counsel, public accountants or other persons as to matters
the Director reasonably believes are within the persons’ professional or sxpert competence; or a
committee of which the Dirsctor is not a member if the Dirsctor reasonably believes the committee merits
confidence. A Director la nol liable for any action taken as a director, or any failure to take agtion, If he or
ehe parformed the dutles of his office In compliance with the foragoing standards.

ARTICLE VIl
OFFICERS

The names of the Officers who are to sarve unti! the first election or appointment under the
Articlas of Incorporation are: '

Joe A. Winkeler President

Albart Winkeler Vice President
" Kim Bosaw Sacratary/Treaturer
ARTICLE VIl
DIRECTQRS

The number of persons constituting the first Board of Directars and thelr names and addresses
are 38 follows:

Jom A, Winkeler
10 Commerce Drive
Destin, FL 32541

Albert Winkeler
10 Gommerce Drive
Deatin, FL 32641

Kim Bosaw
10 Commerca Drive

Cestin, FL 32541

ARTICLE IX.
BY-LAWS

The first By-Laws of the Association shell ba adopted by the Board of Directors ant may be
altared, amanded, or rescinded in the manner provided In the By-Laws and the Declaration.
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ARTICLE X.
AMENLDMENTS

A. Notice. Nctice of a proposed amendment of thesa Articles of Incerporation shall be inclugded
in the notica of any meaeting at which the proposed amendment is to be conalderad and shall be otherwiss
fiven in tha ime and manner providad in the Act. Such notice shall contaln the proposed amendmant or a
summary of the changes to be affected thereby.

B. Adeption. Amendments of these Articles of Incomoration shall be proposed and adopted In
the manner provided in Chapter 617, Florida Statutes and In the Act (the fatter to control over the former
to the extant provided for in the Act).

G. Amendment Limltatlon, No amendmeant of these Articles of Incorporation shall make any
changes In the qualifications for membership, nor in the vating rights or property rights of Unit Owners,
nor any changes in Article Xl or Article XIV of thesa Articles of Incorporation, without the approval in
writing of all Unit Owners and the joinder of all record owners of mortgages upon Units. No emendment
shall be mede that ia in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment
make any changes which would In any way adversely affeot any of the rights, privileges, powers or
options herein provided In favor of or reserved to Developer and/or Institutional First Mortgagee (as
deflned in the Declaration), unless the affected Developer and/or the affected Institutional First
Mortgages, as applicable, shall join in the execution of the amendment. No amendment to this Section
shall be effective.

D. Deveioper Amandmants, Notwithstanding anything hereln contalned to the contrary, to the
extent lawful, Developsr may amend these Articles of Incorporation consistent with, or net prohibited by,
the provisions of the Declaraticn ellowing certain amendments to be effectad by Devsloper slone.

ARTICLE XI.
VOTES

Each Unit in the Condominium shall have ong full Indivisible vots.

ARTICLE XII.
POWERS

The Association shell have ali of the common law and elatutory powers of & corporation not-for-
profit under the laws of Florida, except as expressly limited or restrictad by the terms of these Articles, the
Declaration, the By-Laws or the Act. The Assoclation ghali have all of the powers and duties set forth In
the Act, except as limited by thesa Articles, the By-Laws, and the Daclaration (to the extent they are not In
confiict with tha Act) and sll of the powers and dutles reasenably necesaary to opsrate the Condeminium
pursuant to the Declaration as it may be amended from time to time and the By-Laws, as they may be
amended from time to time. The powers of the Association shall be subject to and shall be exercised in
accordance with the provislons hereof and of the Declaration, the By-Laws and the Act, provided that in
tha avant of conflict, the provisions of the Act shall control over those of the Declaretion and By-Laws.

ARTICLE Xill.
INDEMNIFICATION PROVISIONS

A, Indemnities. The Asaoclation shell indemnify any person who was or s a parly to any
proceeding (other than an action by, or in the right of, the Association) by reason of the fact thal he or ehe
is or was a director, officar, amplayee or agent (each, an *|ndemnites”) of the Assoclation, against liability
incurred In connectian with such proceeding, including any appesl thereof, if he or she acted in good faith
and in 8 manner he or she reasonably believed to be In, or not opposed to, the best Interests of the
Association and, with respect to eny criminal action or proceeding, had no reascnable cause to belleve
his or her conduct was unlawful. The termination of any proceeding by Judgment, order, settlement, or
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conviction or upon & plea of nolo contenders or its eguivalent shall not, of Itaelf, create 2 presumption that
the person did not act tn good falth end In & manner which he or she reasonably believed to be in, or not
opposed to, the best Interests of the Association or, with raspect to any criminal action or proceeding, had
reasonable causse to believe that his or her conduct was unlawful.

B. Indemnlification. The Assoclation shall indemnity any pereon, who waas or (8 a party to any
preceeding by or in the right of the Assodiation to procure a judgment in its favor by raason of the fact that
he or she |s or was a director, officer, employee, or agent of the Associetion agsinst expensaa and
amounts pald in seftlement not exceeding, in the judgment of the board of directors, the estimated
expansa of litigating the proceeding to conclusion, actually and reasonably incurred in connection with the
defense or seftlement of such proceeding, Includlng any appeal thereof, Such indemnificetion shall be
authorized If such person acted In good faith and In a manner he or she reasonably believed to be in, or
not opposad to, the bast Intarests of the Assoclation, except that no indemnification shall be made under
this Artiele XIli, subgection B In raspect of any claim, lssue, or matter as to whigh such person shall have
been adjudged to be liable unless, and only to the extent that, the court in which such proceading was
brought, or any other court of competent jurisdictlon, shall determine upon application that, despite tha
adjudication of liability but in view of all circumstances of the case, such person Is falrly and reasonably
entitled to Indemnity for such expenses which such court shall deasm proper.

C. Indemnlflcation for Expenaes. To the extant that a director, officer, employee, or agent of
the Assoclation has been successful on the menits or otherwise in defense of any proceading referred to
in Article XII|, subgection A or B, or in defense of any claim, issue, or matter thergin, ha or she shall be
indemnifed against expanses actually and reasonably incurred by him or her In gonnection therewith,

D. Determination of Applicability. Any Indemnification under Artigle XII|, subsection A ot B,
unless pursuant to a determination by a court, shall be made by the Assogiation only as authorized in the
specitic case upon a datermination that Indemnification of the director, officer, employee, or agent is
propar under the clreumstances because he or she has met the applicable standard of conduct set forth
In Article X|Il, subsection A or B. Such detarmination shall be made:

1. By the Board of Directors by a majority vote of a quorum caonaleting of directors who
were not parties to such prosesding;

2. If such a quorum s not obtainable or, aven if obtainable, by majority vote of a
commitiee duly designated by the Board of Directors (in which vote directors who ara parties may
participate) conslsating solsly of twe (2) or more Directors not at the time parties to the proceeding;

3. By Indapandent lagal counsel

a. selacted by the Board of Directors prescribed in paragraph 1 or the
committes prescribed In paragraph 2; or

b. if a quorum of the Directors cannct be obtalned under paragraph 1 and the
Committee cannct ba dasignated under peragraph 2, selected by majority vote of the full Board of
Directors (in which vote Directors who are parties may parficipate); or

4, By a majority of the voting interests of the Unit Owners who were not parties to such
proceeding.

E. Determination Regarding Expensas. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made Inh the same manner as the determination that
Indemnificatlon is permissible. However, If the determination of parmissibility is made by independant
legal counsel, persons specified by Adicle X!Ii, subsection D.3., shall evaluate the reagsonablenees of
expanges and may authorize indemnification.
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F. Advancing Expsnges. Expenses incurred by an officer or director in defending a civil er
oriminal proceeding may be pald by the Assoclation In advance of the final disposition ¢f such procesding
upen receipt of an undertaking by or on behalf of such director or. officer to rapay such amount If he or
sha is ultimately found not to be entitled to indemnification by the Association pursuant to this Adicle X1,
Expanges Incurred by other amployees and agents may be pald in advance upon such terms or
conditions that the Board of Directors deems apprapriate.

G. Excluslvity; Excluslons. The Ihdemnification and advanoement of expenses provided
pursuant to this Adicle Xllt are not exclusive, and the Associatlon may make any other or further
indemnification or advancerment of expenses of any of Its directors, officers, employees, or agents, under
any bylaw, egreement, vote of shareholders or disinterested directors, or otherwise, both as to action In
his official capacity and as to ection in ancother capacity while helding such office. Howaver,
indemnification or advancement of expenses shall not be made to or on behelf of any director, officer,
smployes, or agent if & judgment or other final adjudication establishes that his actions, or omiasions te
act, were material to the cause of action so adjudicated and constitute:

1. A violation of the crimihal law, unless the diractor, officer, employes, or agent had
reasonabla cause to believe his conduct was lawful or had no reasonable cause to beliave his conduct
was unlawful;

2. A transaction from which the director, officer, employee, or agent darived an improper
personal benefit; or

3. Wiliful misconduct or-a conscious disragard for the best interests of the Asgociation in
a proceeding by or In the right of the Association to procure a judgment in its favor or in a procseding by
of In the right of the Unit Qwhers,

H. Continuing Effeot. Indemnification and advancement of expenses as provided in this Article
X\ shall continue, unless otherwise provided when authorized or ratifled, to a person who has ceased to
ke a director, officer, employes, or agent and shall Inure 1o the benefit of the heirs, axecutors, and
administrators of such a person, unless otherwise provided when authorized or ratified.

. Application to Court. Notwithstanding the fallure of the Assocletion to provide
indemnification, and despite any contrary determination of the Beard or of the Unit Owners in the specific
case, a director, officer, employee, or agent of the Assaciation who is or was a party to a proceeding may
apply for Indemnlfication or advancement of expangas, or both, to the court conducting the proceeding, to
the circult court, or to another court of competent jurlsdiction. On receipt of an application, the court, after
giving any notica that it considers necessary, may order Indamnification and sdvancemant of axpenses,
including expenses incurred in seeking court-crdered Indemnification or advancement of expenses, ff it
detarmines that:

1. The director, officer, employee, or agent Is entitled to mandatory indemnification
under Anlicle_X!1), gubsection A _or B in which case the court shall also arder the Association to pay the
diractor reasonable expensea Incurred In obtaining court-orderad indemnification or advancement of
expenses;

2. The director, officer, emp[oyla or agent is entitled to indemnification or advancement
of expenses, or both, by vitue of the exercise by the Association of its power pursuant to Articla XH,
subsection G, or

3. The director, officer, employee, or agent 8 fally and reasonably entitted to
indemnification or advancement of expenses, -or both, in view of all the relevant clrcumatancas,
regardlaas of whaether such person met the standard of conduct set forth in Article X, subsection A,

, of §ubsection G, unless {a) a court of competent jurlsdiction determines, after all avallable
sppeals have bean exhaustad or not pursuad by the proposed indemnitas, that he or she did not act in
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good faith or ected in @ mannsr he or she reasonably heliaved to be not In, or opposed to, the best
interest of the Assoclation, and, with respect to any criminal action or proceeding, that he or she had
reasonable caues to believe his conduct was unlawful, and (b) such court further speclfically determines
that indemnification should be denied. The termination of any proceeding by Judgment, order, settlament,
conviction or upan b plea of nale contendere or Its equlivalent ghall not, of Itsel!, create a presumption that
the parson did not act in good faith or did act In a manner which he or she reaschably believed to be not
in, or cpposed to, the best Interest of the Association, and, with respect to any ¢riminal action or

proceeding, that he or she had reasonable cauee to belleve that his conduct was unlawful.

J. Definitlons. For purposes of this Aticle X, the term “expenses” shall be deemned to include
attornays’ fees, Including those for any appeals; the term “lliability” shall be deemed to Include obligations
to pay a judgment, settlement, penalty, fine, and expenses actuaily and raaaonably incurred with respect
to a proceeding; the term “prooeeding” shail be deemed to Includa any threatened, panding, or completed
actlon, sult, or other type of proceeding, whether olvil, oriminal, administrative or Investigative, and
whether formal or informal; and the term “agent” shall be deemed to Include a volunteer; the term “serving
at the request of the Assoclation” shall be deemed to Include any service as a director, officer, empioyee

or agent of the Assoclation that Imposes duties on such persans.
K. Amendment.

provisions of this Artiele Xl shall be epplicable as to eny party sligible for indemnification hereunder who
has not given his prior written consent to such amendmant,

ARTICLE XIV,
DISTRIBUTION OF INCOME; DISSOLUTION

The Assoclation shall not pay a dividend to ita membera and shall make ne dlstribution of income
to ta members, directors or officers, and upan dissolution, all assets of the Association shall be

fransferred only to another nonprofit corporation or & public agency or as otherwise authorized by the
Florida Net For Profit Corporation Act (Chapter 817, Florlda Statutes).

ARTICLE XV.
REGISTERED AGENT

The name of the registered agent and place for service of
WOOD, P.L., lccated at 4001 Tamlaml Trail Narth, Sulte 330, Naples

process shall be SALVATORI &
sdllier County, Florida 34103,
IN WITNESS WHEREOF, the undersigned Incorpg ; executed these Aricles of

Incorporation this Zi’gday of July, 2007.

alvatelj, Incorporator

ACCEPTANCE OF REGISTERED AGENT

SALVATORI & wWOOQD, P.L., whose street address 18 4001 Tamlami Trall North, Suite 330,
Naples, Collier County, Floride 34103, heraby sonsents to hls designation_ss Registared Agent of the

Association in the foragoing Articles of (ncorporation and states that he jg?amiliar with, and accepis, the
obligations of that position as provided for In Sectlon €17.0801, Florida NS,

SA{VA & WOOD:P
vd
Deted: July 5~ 2007

By:
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Anything to the contrary hersin notwithstanding, no amendmant to the



