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ARTICLES OF INCORPORATION iy g;:; e
OF 4y
ISLANDER VILLAGE HOMEOWNERS' ASSOCIATION, INC. %

The undersigned Subscribers associate themselves for the purpose of forming a not-for-profit
corporation, pursuznt to the laws of the State of Florida, and hereby adopt the followmg Articles of

Incorporation:

ARTICLE I
NAME

The name of the corporation shall be ISLANDER VILLAGE HOMEOWNERS® ASSOCIATION,
INC. For convenience, the corporation shall be referred to in this instrument as "the Association,” these
Articles of Incotporation as "these Articles,” aud the By-Laws of the Association as "the By-Laws.”

ARTICLE It
PURPOSES

The purposes for which the Association is formed are to bring about civic and social improvements:
(a) by providivg for the preservation of the architecture and appearance of the residential develogment kmown
a8 Islander Village (“the Community™) located in Monroe County, Florida; and (b) by leasing pursuant to a
long-term (99-year)lease with Monroe County, operating and maintaining the Cormmon Properties within the
Commuyity which may be pranted mnd subleased (or otherwise transferred by assigrment of the Ground
Lease Agreement) by ISLANDER VILLAGE, LLC, a Florida limited liability compavy ("Declarant") o the
Association for the use of all residents of the Comrmunity.

ARTICLE I
DEFINITIONS

The terms used in these Articles shxll have the saune definitions and meanings asthese set forth in the
Declomtion of Covenznts and Restrictions for Islander Village ("the Declaration of Covenants™) unless herein
provided to the comtrary, or unless the comtext atherwise requires.

ARTICLE IV
"POWERS

4.1  General, The Associafion shall have all of the powers and privileges granted under the
Florida Not-For-Profit Corporation Law and all of the powers and privileges which may be granted under any
other applicable laws of the State of Florida reasonahly necessary to effectuate and implement the purposes of
the Association, including the following:

A. Tomakemdmummmdnmﬁchmagamﬂmmmmmmths
proceeds thereof in the exercise of its powers and dutics;

B. To buy, own, operate, lease, sell and trade real and/or personal property as may be
necessaty or convenient in the administration of the Commumity;

C. To maintain, repair, replace, reconstruct, add to and operatethe Common Properties
and other property acquired or leased by the Association for usa by members;
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D. To purchase insurance for the Common Properties , and insurance for the protection
of the Associstion, {ts directors, officers and members;

E. Tomkqmptmdamendmsunablenﬂesmdmgulanons for the maintenance,
conservation and use of the Commeon Propectics;

F. To enforce by legal means the provisions of the Declaration of Covenants, these
Articles, the By-Laws, the Rulks and Regnlations for the usc of the Common Properties, and all
governmental permits, laws and repulations affecting the Commeon Properties;

G. To contract for the management and maintenance of the Common Properties; and

H. To assume the obligations of the Affordable Housing Parcel under the Declaration of
Protective Cavenants, Restrictions gud Easements for Islander Village and Estates Development.

42 Cammngm.'ﬁ. All fimds and titles of all properties acquired by the Association and
their proceests shall be held for the benefit and use of the members in accordance with the provisions of the
Declaration of Covenants, these Articles and the By-Laws,

4.3 Distritmtion of Income. The Association shall make no distributlon of income to its
members, directors or officers,

44  Limitation. The powers of the Association shall be subject to end shall be exercised in
accordance with the provisions of the Declaration of Covenants and the By-Laws.

ARTICLE V
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE V1
SUBSCRIBERS

The name and address of the Subseriber to these Articles is follows:

Edwin O, Swift, Il
201 Frogt Street #224
Key West, Florida 33040.

ARTICLE VII
MEMBERS
71 Membership. ThemembusofﬂwAssoaanonshaﬂmnslstofalloflhemmdsublmof

Parcels in the Community.

7.2  Assipument Themember's share of the fimds and any essets of the Association shall not be
assigned, hypothecated or transferred in any mamner except 25 an eppurtenance to the member's Parce),

FI08000130560 3 )
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73  Voting On all matters upon which the membership shall be entitled to vote, there shall be
only one vote for each Parcel, which vote ghall be exercised orcast in the nxmmner provided by the Declaration
of Covenamts and the By-Laws. Any person or entity owning more thent one Parcol shall be entitled to one
vote for cach Parcel owped. .

74  Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special meetings of members other than the annual meeting.
ARTICLE vl
BODARD OF DIRECTORS

8.1  Numberand Qualification. The property, business and affairs of the Association shall be
managed by a Board consisting of the number of directors determined by the By-Laws, but which shall
copsist of not fewer than three (3) directors. Except for dimectors appointed by Declarant, directors mmst be
members of the Assocfation or officers or directors of carporate members of the Association.

82  Dhieg and Powers. All of the dufies and powers of the Association existing in the
Declatation of Covenants, these Arficles and the By-Laws shall be exercised exclusively by the Bourd, its
agents, contractors or employees, subject only to approval by the members when such approval is specifically
required.

8.3  Election: Removal. Directors shall be clected at the annual meeting of the members in the
mantier determined by the By-Laws. Directors may be removed and vacaocies on the Board shall be filled in

the marmer provided by the By-Laws
84  Term of Declormmt’s Ditectory, Declarant shall appotnt the first Board of Directors who shall

hold office for the periods described in the By-Laws.

8.5  FistDirectors. The nanes and addresses of the first Board who shall hold office umtil their
successors are elected and have qualified are as follows:

86  Coptrol of Bogrd by Declarant. qu:tas[imitedbelow,Dec!mantsimHhmtha
absolute ripht to appoint all board members for the Association. The names and addresses of the parsons who
shall act in the cupacity of Directors (Administrators) until their successors shall be elected and qualified are

as
follovrs:

NAME ADDRESS
Edwin O. Swift, IlT 201 Front Street #224

Key West, Florida 33040

Christopher C. Beland . 201 Front Stroct #224
Key West, Florida 33040

Gerald R. Masher 201 Front Street #3724
Key West, Flortda 33040

HO8000130560 3 3
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A Members otherthan the Declarant are enititled to elect at least e majority of the members
of the board of directors of the Association when the earlier of the foRowing events ocenrs:

(1) Three months after 90 percent of the parcels i all phases of the community that
will ultimately be operated by the Association have been conveyed to members; or

(@) Such other percentage of the parcels has been conveyed to members, or such
other date or event has occurred, as is set forth i the governing documents in order to comply with the
requirements of any governmentally chartered entity with regard to the mortgage financing of parcels.

(3) For purposes of this section, the term "members other than the Declarant” shall
wot include bullders, contractors, or others who purchase a parcel for the purpose of constrcting
improvements thereon for resale. :

.B. The Declarant i3 entitled to elect at least one member of the board of directors of the
Association as long as Declarant holds for sale in the ordipary course of business at least 5 peroent of the
parcels in all phases of the community. After the Declarant relinguishes control of the Association, the
Declarant may exercise the right to vote any dovelaper-owned voting interets in the same manner as any
other member, except for purposes of rezcquiring control of the Association or selecting the maierity of the
members of the board of directors.

- €, After the Declarant relinqaishes cantrol of the Association, the board of directors shall
consist of five (5) directors which shall be elected by Parcel Owners. This provision shall not be amended
without & majority consent of Parcel Owners.

ARTICLE IX
FEICERS

The: affairs of the Association shall be admipistered by the officers designated in the By-Laws. The
officers shall be elected by the Board at its first meeting and following each annual meeting of the members
and they shail serve at the Board's pleasure. The By-Laws muy provide for the removal of officers, the Slfing
of vacancies and the duties of the officers. The names and addresses of the officers who shall serve until their
successors are desjgnated by the Board are as follows:

Edwin O. Swift, I President;
201 Pront Strect #224
Key West, Florida 33040

C. Beland Vice President;
201 Front Street #224
Key West, Florida 33040

Christopher C. Beland Secretary;
201 Front Street #224
Key West, Florida 33040

Gerald R, Mosher ‘Treastmer,
201 Front Street #224
Key West, Florida 33040
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Addtesses for said officers are set. forth hereinabove.

ARTICLE X
INDEMNIFICATION

10.1 In General, The Assoclation shall indemnify any person who was or is 8 party or is
threatened 1o be made a party to any proceedings, whether civil, erlminal, administrative or investigative
(other than an aciion by or in the right of the Association) by reason of the fact that he is or was a director,
employez, officer or agem ofthe Association. The Associstion's indemnification of each such person shall be
for expenses (including attorneys' fees and appeliate attorneys' foes), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such Jegal action, suit or proceeding iff
he acted in good faith and in 2 manner reasonably belteved to be in or not oppazed to the best interest of the
Association, and, with respect to any cximinal action or proceeding, had no ressonsble canse to believe his
conduct was unlawfil, except that no indemnification shall be miade in respect of any claim, issue or marter as
to which such person shall have been adjudged to be liable for gross negligence or willful misfeasance or
malfeasance in the performance of his duty to the Association unless and only to the extent that the court in
which such action or suft was brought shall determine upen application, that despite the adjvdication of
Jiability butin 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, The terminafion of aay action, st or proceediog by
jodgment, arder, setlement, conviction, or upon a plea of nolo contexdere or its equivelent, shall not, of itself,
creste a presurmption that the person did not act in good fiith and in a wanner which he reasonably believed to
be in.or not oppesed to the Association's best interest, and with respect to any criminal action or proceeding,
had reasonable cause to believe that his copduct was unlawfirl,

102 Expenses. To the extent that a director, officer, employee or agent of the Association has
been successfut an the merits or otherwise in defimse of an action, suit or proceeding referred to in Section
10.1 or in defense of any claim, issue or matter herein, he shall be indemnified against expenses {including
attomeys' fees and appellate attormeys® ﬁees)adnaﬂymdmsomblymmadbymmmmmwﬂonmmmﬁ;
which expenses shall be repaid forthwith,

103  Approval. Any indemmsification mnder Section 10.7 (unless ordered by a court) shall bemade
by the Association only as anthorized in the specific case upon a determination fhat indemmification of the
director, officer, employee or agent is proper in the circomstences bacanse he bas met the applicable standard
of conduct set forth in Section 10.1, Such determination shall be made: (2) by a majority vote of a quorum of
the Board consisting of directors who wexe not parties to such action, suit or proceeding; or (b) if such
quorum i8 ot obtainzble, or, even if obtatnable and & quorum of disinterested directors so directs, by
mdependent legal covmse] in a written opininn; or (c) by a majority of the members.

104  Advances. Expenses incmred in defending a civil or criminal action, suit or proceeding may
be paid by the Association in advence of the final disposition of such action, suit or proceeding as authorized
by the Board in a specific case.

- 105 Miscellaneous, The indemmification provided by this Article shall not be deemed exclusive
dmvomwnghumwm&mowsmﬂnghdmﬁmhmmhmﬂdmdumymm,m
vote of members or otherwise, The indemnification shall pertain to the individual while in office afterhe is
10 longer a director, officer, employee and/er agent and shail ipure to the benefit of the heirs end personal
representative of said person. :
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106 Ingramce. The Association shall have the power to purchase and meintain insurapes 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 a director, officer, employce or agent of another corporation,
partnership, jofnt veature, trust or other enterpeise against any liabilily asserted against him and iewrred by
him ir any such capavity, or arising out of his status as such, whether or niot the Association would have the
power to indemnify him against such liability under the provisions of this Asticle.

ARTICLE X1
BY-LAWS

The first By-Laws af the Association shall be adopted by the Board designated herein. Thereafier,
the By-L.aws may be altered, amended or rescinked by the directoss and members in the manner provided by

the By-Laws. :

ARTICLE X1
AMENDMENTS

Amendments to these Asticles shatl be proposed and adopted in the following manner:

12.1  Notice. Naticeof the snhject matter of a proposed amendment shall be included in the notice
of any meeting at which the proposed amendment is to be considared.

122  Adoption. A resolution for the adoption of a proposed amepdment may be proposed etther by
a mejority of the Board or by not less than one-third (173} of the voting members of the Association,
Directors and members not present in person or by proxy at the meeting considering the amendment may
express their approval in writing, providing the approval is delivered to the secretary at or prior to the
meeting. The approvals must be either: :

A, by not less than one-third (1/3) of the voting members of the Association and by not
less than a majority of the Board; or

B. by not less than a majority of the voting members of the Association.

123 Limiiation. Anythingherein to the contravy notwithstanding, ro smendment shall male any
changes in the qualifications for membership or in the voting rights or property rights of members, or any
changes in Sections 4.3, 4.4 and 4.5 of Axticle IV, entitled “Powers," without approval in writing by afl
members and the joinder of 81l récord holders of the morigages upon units in the Community. No amendment
shall be made that is in conflict with Declaration of Covenants, nor shall ey amendments make any changes
which wonld in any way affect any of the rights, privileges, powers or position in favor of or reserved by
Declarant, or any institutional first mortgages, or an affiliste of Declarant, untess Declarant, such mortgageo
or affiliate ghall join in the execution of the anendment.

124  Recording. A copy of each amendment shall be filed with the Secretary of State pursuant to

the provisions of the appliceble Florida Statutes, and a copy certified by the Secretary of State shail be
recorded in the Public Records of Monroe County, Florida,

ARTICLE XTI
H08000130560 3 p
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The street address for the inftial principal oﬂiceandlhemaﬂmgadthmofthe.ﬁssocmnn is 201
Fromt Sireet, Suite 224, Key West, Florids 33040.

ARTICLEXIV
REGISTERED AGENT

The nmme and street address of the first registered agent anthorized to accept service of process within
Florida for the Association is:
Edwin O. Swif}, IH

201 Front Street #224
Key West, Florida 33040.

IN WITNESS WHEREOF, ﬂw&xhsaibahnsafﬁxedlmsigmimeﬂm ff{:ﬁyofMay, 2008.

STATE OF FLORIDA )
)Ss:
COUNTY OF MONROE )
Beftre me personally appeared EDWIN O. SWIFT, IH, to me well known and knowni tome 1o be the

person described in and who executed the forepoing instrument, and ackuowledged to and before me that he
exeomted said instrament for the purposes therein expressed. He is personally known to me and did oot take

an ozth. (f{_
,“EHJ'- anon glope ésg‘él& [_day May, 2008
S5 & 3% Loremission # DD325062 QM
G ‘_ Expues sty 1, 2008 NomyPubhc 3%—'

T IO Bowcwd Trey Fain » Wiwnas, e, 6003837019

Manon Hope Casas
%t Commission # DD325082
Expires July 21, 2000

They Foin = e, e B00-SA5TA19

ACKNOWLEDGMENT AND CONSENRT OF REGISTERED

Having been named to accept service of process for [ISLANDER, VILLAGE HOMEOWNERS'
ASSOCIATION, INC,, at the place degigoated in these Articles, ] hereby agree to act in this capacity, and I
further agree to comply with the provisions of all statutes relative to the proper and camplete petformance of
my doties.
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