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The undersigned incarpotator, for the purpose of forming a corporatiaon not for profit pursu@nt t%’r“ﬂ r‘é
the laws of the State of Florida, hercby adopts the fellpwing Ariclas of Incorporation: Eee
ARTHELE 1
HNAKME

Tho names of the corperation shall be QCEAN THREE CONDOMINIUN ASSOCIATION, INC.
For convenlense, the corparation shall be referred 1o in this instrumens, as the "Association”, these Anticies
af Incoarporation as tha “Articles”, and the By-laws of e Acsacmtios as the "By -Laws”.

ABDCLE 2
LFFIGE

Tiwe principal office ang mailing address of lhe Assaciatlon ehalf e 17070 Collins Avenue, Sulte
283, Sunny Ixlas Baach, Florida 33160, or at suech other place as may be subsequently designated by the
Boarsd of Direciors. Adl books Bnd recorda of the Azasociation shall be kept at its principal offica or at such
ather place as may be permitted by the Act

FURPOSE

The purpase for which the Assaciabion is organized. is 1o provige an entity pursdant o the Florida
Condominium Act as it exists on the date harzof (the "Act’) for the opersetion of that cetain condominiem

lacatad in Migmi-Dade County, Florida, and known as CQCEAN THREE CONDOMINIUM (the
"Condominiom™),

ARTIGLE 4
REFINITIONS

The terms used in thess Articles ghall have the samc definitions snd maanings g3 those s6i forth
in the Ceclaranon of the Sondominium to be recorded in the Fublic Reconds of Miami-Dade County.
Flarida, unkess rerein pravided to the contrary, or unless the context otharwiss requiras.

%RTIGL% -]

The powars of the Assosiation shall Inciude and he governed by the following:

5.1 GEepgral, Tha Asscclation shall have ailt of tha common-law and statutory powers of a
carparation not Tor proMt under the tLawsz af Flarids, except 35 expressly Umied or
restricted by the tarms of thgsa Ariclas, the Declaration, the By-Laws or the Ast

52 Enymeration. The Asscoci@tion shall have zil of tha powers and dulies sst forth in the A,
axeapt as limited by these Avicles, the By-Laws and the Declaration {(i& the axtent that
they =are not in confliict with tha Act), and Bl of the powers and duties reasonsbly
necassary to operate the Condaminium pursuan to the Ceclaraton snd a&s more
particulardy describad in the By-Laws, oz they may ba amended from time 19 Umg,
including, but not fimited to, the rollowing:

{a) To make and collect Assazements and ofner charges against members as Unix
Cwners (whathar ot not such Sums are due and payable to the Assogistion). angd
te uxe the procseds therzof in the exercise of its powera and duties,

() To buwy. accept, own, operats, lemse, asl, rade and morgage both real and
personal property in Bccordance with the provisions of the Qagiaraton.

1) T malntain, repsir, replace, reconstruct, add to and opermte the Condaminium

Proapany anda/or Association Proparty, and other properly acguired or leased by
the Assdeiation.

{d3 Ta puUrEhasa intoranes opon  the Oesdeminbsee Propenty ong ALSooiasien
Property and insursncg fos the protactinn o the Acsaciatian, its officers, dirsstors

and Unit Ownera. HO3000041051
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{e) To make and amend reasonable riles and regulations for the maintenance,
oonservation and use of the Condominium Property and Associiion Froperty
=nd for the heslth, comtart, ealely and welfane of the Unit Swners.

n To approve arf disapprove the leasing, tranafsr, awnershio and possexsion of
uniis as may be provided by the Declaration.

()] Ta enforca by legal means the provisione of the Ast. the Declaration, these
Articles, the By-Laws and the rules and regulalions far tha use of the
Candominium Fraperty and Association Property

) To contract for tha rnanagement and maintenance of the Condominium Property
anc/or Association Property and 1© autnorize 8 management agent (which may
ba an affiliate of the Developer) o aszist the Association in carying out 4s
powers and duties by parforming such functions 86 the submistion of proposals,
caollection of Asseszments, preparation of racords, enforcemant of rules and
maintanance, repair and replacement of the Common Elements end Axsocation
Froperty with such funds as shall be mads gugilgble by the Asadsiation for such
purposss. The Asasociation and its officers shall, however, retain at aill fimes the
powers and duties gramed by the Condeminivm Act, insluding, but not limited to,
the making of Assexsments, pramulgation of rules and exacution of contracts on
behalf of the Agsociation.

{iy To employ parsanne o parfarm the services reguired for the propar operation of
the Condominium and the Association Froperty,

1) Te sxscute a2l docurnents or consants, on bahalf of 2l Unil QOwners (and their
morigagaes). mequired by o govermmantal and/or quasi-governmental agencies
in connacton with land use and develcpment mattars (including, wathoot
limitation, plam, waivers &f plat, unities of titie, covenants in leu thereot, ot.),
=nd in that. regard, auch LInit Oewner, by acceplines of the deed te sush Owner's
Unit, and sach mortigoagee of 2 Unlt owner by acceptance of o lien on said Unit,
2ppaints and dedignates tha Pregident of the Assodiation az such Unit Gwners
end moftgagess agont and attorney-in-fact 1o execute, any and al such
doguments of consents,

Associaton Property Al fungs and the titlke to all properties acquired by the Association
and theit proceeds shall be held for the benafit and use of tha Mmembars in accordance
with the provisions of the Declaration, these Articles and the By-Lawe.
Bistibytion of income: Dissolutign. The Axsocmtion shall not pay a dividend to s
members and ahall make no distribution of incama . to its members, direckars or officers,
and upon dissolution, all assets of tha Association shall bs transferred only to ancthar
rran-prafit corporation or a pubfic agency or as oiherwise authorized by the Florida Not
Eor Profit Corporaton Act {Chapter 817, Flarida Stetutas).

umigiien. The powers of the Asaaciation shall be subject to and shall be exercised in
aceordances with the provisions hamef and of the Declaration, the By-Laws and the Act,
provided that in the avent of canflict, the provisions of the Act shall control over those of

the Dacliration and By-Laws.
SEMEERS

Memberghip. The members of the Association shall asmsizt of 3 of the record ttle
owners of Unifs in the Gondominium from tme to time, and afier termimnatich of the
Condominium, shall aiso cansist of thoese who were mambers at the time of such
termination. and their succdssors and assigns.

Aasianment The chare of a member in the funds and assets of the Assoclation sannot
e assigned, hypothecated or transaferred in any manner excapl as an appunenance (¢
he Unit for which that shara Is heid

Voling. ©Opn all matters upon which the membarsigs shall be entitied o vote. thera shall
be anly one vele for each Unit. Al vomes shall be exercised or cast 'n tha manner
pravided by the Deciaration and By-laws. ARy persan or entity owning maore than one
tnit shal be endilea v cakt tha aggregate numbcer af vobas attributable to all Waits
awnad,

irngs. The By-Laws shall pravide for an annuat mesting of membears, and may maks
provision for regular and special mestings of members other than the annual meeting.

aricis H03000041051
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ARTICLE 7 .
TERM OF EXISTENCE

: The Assoclation snall nave parpatsl existence.

[HCORPORATOR
The name and addrass of the lnsorporater of Hus 'Curpnration is;
Nant : ARDRESS
Marc Colermnan 17070 Coliins Avanus
' Buite 263

Bunny Isle= Beach, FL 33160

ABTICLE §
QFFICERS i

The affairs of the Assaciation shall be zdrinistered by the aficers hokling the offices designated
in the By-Lews, The afficore shall be alegted by the Baard of Diractore of the Association at #tes hrst
magting following the annual mesting of the Mmeambers of the Axsociation and shall serve at thes plagsure
ot the Board of Directors. The By-Laws may provide fur the removal from offica of officars, for (ifing
vacaneigs and for the duties and qualifications of tha officers. Tha names an addresses of the officers
wha shall serve untit their successo™s are designatad by the Board of Directors are as fallwws!

101

10.2

10.3

10.4

Prasident:
Marc Colgrman 17075 Collins Avanua
. Bulte 263

Sunny lslas Beach, FL 33180
Mice Presidgnt
Allen Lospda 17070 Collins Avenue

Suite 283

Sunny Isles Baach, FL 33160
Sesretary/Treasurcr
Humbento Vanegas 2828 Toral Way

PH Suipe
Miami. FL 33145

ARTIGLE 1D
DIRE

. The groparty, business and affairs of the Asscciation shall be
managaed by g board consixling of tha number of directors detarmined in the manner
proviged by the By-Laws, bul which shall consist of not less than thres (3] direckors.
RQirectars neead not ha members of the Association.

Duties ang Pawears  All of tha dutiss and pawsrs of tha Associ=tion existing under the
Act, the Declaration, thease Ardcles and the By-Laws shall be exprrised axclusively by tha
Board of Directars, its agents, contractors or employaes, subject anly to approval by Unat
Chwnors when such approval la specifically reguired.

: Diractory of the Association shall ba elacted ot the annual mesting of
the mmbcrs in thve manner determivad by and wb;eat to the qualifications sat forth in
the By-l.aws. Directors may be removed and vacancies on the Board af Directars sheli be
filted in the manner provided by the By-Laws.

M_mx:hgﬂ_gjm. The Develsper of the Condominium shall gappoint the

mambears of the first Board of Diractors and their eplacements who shall hold offics tTor
the periods described in the By-Laws.

iy HO3000041051
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105 Eirst Dirgotars The names and addraszses of the marmbsts of the st Boerd of Directors
who shall hotd officz unti] thelr succassors are elected snd have taken office, as provided
in the By-Laws, are 85 followas:

MNARSE - : AQDRESS

Mass Colemman 17070 Coilins Avenue
Suite 263
Sunny Isles Beach, FL 33180

Allen Lasada 17070 Colling Avenue
Sults 263
gunny {slgs Beach, FL 33760

Humberto Vanegass 2822 Coarsl VWay
PH Sulite
Mierni, FLL 33145

10.8 Stsndarde, A Diractor shall discharge his duties as 5 diredtar, including any duties as a
rmémbear of & Committea: in good faith; with the care an ordinary prudent person in & ke
position would axercise under similar gircumstances: and in @ Manner ragsanably
beliaved 0 be in the best interests of the Associafion. Uinless » Qirector has knowisdge
soncaming ® mater n queston that mzkes reliance unwarrsnted, o Direclsr, In
dizscharging his dufizs, may rely an infarmation, opinlons, tepors or siawements, inchiding
financial satemants and other daw, ¥ prepared or presented by one ar more officers or
erployaes of the Associntion whom the Director ressonably beligves to be reasanablc
and compatent in the manners presented: legal couns=i, public &ccountants Or other
pensons as t© matters the Dircctor reasonably telievas are within the persons'
professional or expert campatance; or g Committae of which the Director i ABt # member
if the Director reascnably belizves the Committer marits sonfidence. A Directar is not
limble for any action taken as a2 director. or any foilure to take aclion, if he performed the
dutiox of hie offica in cempliance with the foregeing standards,

ARTICLE 11
INDE [3¥N M X
1.1 Ingempigss. “The Asacciation shall indemnify Bny person who wes or s & pany to any

proceeding {other than an action by, or in the right of, the Assoclation) by reasan of the
f=ct that ha is or wag a director, officer, amployee ar agent {eadh, an "indemnites) of the
Association, against limbillty tncurred in connectian with such proceeding, including amy
appual manaol, if he acted in gaod falth end in & manner he reasonably believed 1o be in,
or not opposed to, the best interests of the Association ang, with respect to any sriminsl
aclion or procesding, had ne reasenable cause to beliave hia condust was unlawful, The
termination of any proceading by Judgment, order, setliernant, or conviction or ugon a
ples of polo contendare of ity equivalent shall not, of itself, ereate a presurnption that the
person did nat act in good falth and in a manner which ha reasanabily beolisved to be in, or
not oppesed to, the best iniergsts of the Associgtion or, with respect (o any crirninal
action or progeeding, had ceasonable cause to beliave that his congduct was unlawhul

112 Ipdempjfigation. The Associstion shall indemnify any persan, who was or is & party
way progeeding by ar in the right of the Association to procure a judgment In its favor by
reason of tha fact that he is or was a director, officer, gmployee, or agent of the
Associalion egainst expenses and amounis peid I seitleméant not axceeding, in the
judgment of the board of directors, the estimated expense of litigating the proceading to
sonvlusion, actially ana reascnrably Ingurred 0 connaction with the defense or settlement
of such procesding, including any appeal thersof.  Sueh indemnification shall be
authorized if such parson aced in good falth and in @ manner he reasonably balisved to
ba In, or nol opposed Ig, the best mtarests of the Association, excapt that no
indemnification shall be made under thle subgaction in respect of any claim, iSsue, or
matier 4% 10 wnich such parsen shall have besn adjudged to be liable ynigss, smd anly to
tha exient that, the count in which such preceeaing was brought, or any other court of
competent jurisdiction, shall dawermineg upon application that, despite the adjudication of
Tability but in view of afl cifcumstances of the cass, such parson & fRiry and reasonakly
wntitled to indemnity far such exponses which such court ghall desm proper,

11.3 lodempificgtion for Expgrses To the axtzst that a dirssior, offigar, employes, or agent of
thea Agsociation has benn successful on the merits or otherwise in defanse of zny
pracecding referrad to in subsection 14,1 or 11.2, or il defense of any claim. issue, of
maner thersin, he shall be indamnifics against expencses scludlly and resscnably
imGUrred by him in aenneston therewith, .

1714 Dgioonination of Applicability. Any indempifigation under subsection 11.1 or subsection

11.2, UnieRs pursuant o 5 detarmination by @ court, shall be made by the Assosation
waly e authofZed o ke Specifit ChEe upon & deerrnnBLON that magmmneaian af e

Ariclos HO03000041051
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director, officer, employes, or agent is propar under the circumstances becavse he has
met the applicahle Standard of conduet set forth in subsection 11,1 or subsection T1.3.
Such datermination shall a mada:

{a} By the hoard of dircctors by 2 majorly vata of a guurlm consisting of directors
who ware not parties to auch proceeding:

()] if such a quarum is nat cbtaipable or, avan if abtainable, by majority vole of a
Committee duly designated by the SBoard of Directors {in which directors whe arg
parties may pameipala) Conglating solaly of bwo or more Directors not at the tme
parties to the proceeding;

{c) By independent lagal counsel

1. selomted by the Board of Dlirectors prescribed in parag raph 11.4(a) or the
commitze prescribed in peragraph 11.4{b), ar

z. If 2 quarum of the Diratiors connct be obiained for paragraph 11.4({x)
znd tha Committes cannot be dasighated under paragreaph 11.4(0%,
selostad by maljority vote of the full Board of Directars {(in which Directors
who are parties may participate); or

{d) By a majorty of Mg woting interests of the members of the Assaciation wha were
not parties to such procesding,

wmnm. Evaluation of the reasonablensss of expenses and
authornzation of indemmfication shall ba madz in tha sama manner as the determination
hat indemnification i3 permissible. Howewer, if the determination of permissibibly &

made by independent legol counsel, porsont cpenified by paragraph 11.4(c) shall
evaluate the reasonableness of expanses and may avthorze indemnification,

cing Expansas. Expenses neured by an officer or dirgcior Tn defending a civil or
criminal pro ing may be paid by the Assoclation in advance of the fingl disposition of
sych procesding upon recaipt of an undertaking by or on bahsll of such direator or afficar
W repay such amount if he is uitimalely found not ta be entitled o iIndemnification by the
Aszpciation pursuant 1o this section. Expenses incurrad by ather employegs ano agaents
may be poid in advance upan such terma or conditicns that the Board of Directors deems
apprapriate,

Exclugivity: Exglusions. The indemnification and advancement of ¢xpenssa previdod
purzuant to this section are nat axclusive, and tha Association may make any other or
further indernnification or advancemant of expenses of any of its directors, officers,
amployees, or agants, under any bylaw, agresment, vole of sharehoiers of glsinteresteq
diractars, or otharwise, both a6 to action in his official capacity 3nd as to action in 2nather
capasity while hoflding such ofice. However, indemnification or advangcement of
expenses shall not Hhe made o or on behalf af any dirsetor, officer, ermployves, or agent if
a Judgmeant or amer final adjudication astabliskhes that nis actions, or omissions ta act
wera matariat to the cause of action sa adludicated and constitute:

(") A violattan of the criminal law, unless tha direstor, officer, emplayee, or agent had
reazanabla couge to bateve hie conduct was lawfuf or had no reasonable cause
to believe his conduct was unlawful;

(b} A transaclion from which the divector, officgr, employee, or agent derived an
IMpraper persoenal banafit or

{c) Wiliful misconduct or a congcious disregard for the best Imterests of the
Associmtion In 2 proceeding by ¢r in tha right of the Associstion 1 procure a
judgmént in its favor o in & proceeding by or in the right of the members of the
Assnciation.

Continuing Effect !nd=mnification and advancemant of axpense= as provided in this
section shall centinua as, unless otharwize provided when authorized or ratified. 10 a
person who has ceased 10 be a director, officer. ermnmployes, or agent ang shal mure © the
benefit of the heirs, exsculdrs, and administrators of such a8 person, unless otharwisa
proviced when authorized or ratified.

lication  to Notwithstanding the fallura of a Associalion 1o provide
indamnification, and de=spita any contrary determination of the Board ar of the mambers
in tha specilic coze, a directer, officer, aimplayea, or agent of tha Association whe is or
was & party o & proceeding may mpply for ndamnification oF sdvansement of expenses,
or poth, to the court conducting the pracaeding, to the cirouit cowrt, or to another court of
ampetent junsdiction. On recaipt of an agplication, the coun, after giving any notise thet
it considers neceszary, may order indemnificaion and advancemsent of expermyas,
inelud’iggseggenses inpumed in sseking court-orderad indamnification or sdvaneamant of
eXpon . IV T QB2 MIASS that:
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{m} The director, officer, employee, or agent is entitlied 1o mandatory indemnificatian
under subsection 11.3, in which caee tha sourt ghall alas crdar the Associabon o
pay the director ressonable expensss incurred in abtaining colrb-ordersd
indamniticaton or sdvancement of expanses:

(k) The directar, officer, employee, or ogent s entitled to indemnification or
advancanmient of expenses. or both, by virtue of the exercise by the Association of
ity power pursuant & subssction 1.7 or

(<) The director, officer, employee, or agent is Fairdy and reasonably entitled to
indermnifisation or advancemam of axpenses, ar bath, in view of all e relevant
circumsiances, regardiass of whather such person met the standerd of conzuct
set forth in subaaction 11.1, subsection 11.2, or subsection 11.7. unlass (a) &
court of competent jurlediction determines, after all avaianie appeals have been
exhausted or not pursued by the propossd indeamnitae. that he did not act n
god FRith or acted in a manner he reasonably believed o e pot in, OF ORDLSEd
1o, the bast interest of the Association, and, with respect to any eriminat aclion ar
proceeding, that e had reasonabla couse to belisve his eonduct was umizwlul,
and {b) such court further specifically determines that indemnification should be
denied. The termination of eny procesding by judgment, order, saittlement,
convictian or upon a plea of fglo contendare or |t equivalent shall not, of jteaif,
create a presumpiion that the parson ‘did not act in goad faith or did act in
manner which he reaconably baliaved o be not In, ar opposed to. the best
interest of the Assoclation, and, with respect to any criminal action or procaeding.
that he'had ressonablie causs to belisvs that his conduct was uniswiul,

1110 Defntigne. For purpeses of this Anfala 11, the terrn “expensas” ahall be deamed te
include attomeys’ fees, including those for any appeals; the term "liability® shall e
deemed to include obligatidns to pay & judpment, setfement, penaity, e, and expenses
actuglly snd reascnably Incurréd with respsact (o a procasding: the ferm “procesding”
shal| be deemed 10 inciude any threatened, panding, or completed acticn, suit, or other
ypa of proecagding, whether cvll, erimingl, agministrative ar investigative, and whathar
formg! or Informal; and the term “zgent” shal! be deemead {0 include a volunteer. ihe wem
"sarving at the request of the Asscciation” shall be deemed (o include any service as &
directar, officer, employes or agent of the Association that imposes duties on such
persons,

1411 Amendment Anything o the contrary hersin notwithstanding, no amendment to the
pravisions of this Article 11 shall be applicable a5 o any party sligible for indemnificaton
hereunder who has not given his prior written consant to such amendment.

ARTICLE 12
EY-L Aws

The frat By-Lows of the Association shall ba sdaptad by the Beard of Directore and may be
altered, amended or rescinded in the manner previded in the By-Laws and the Declaration.

ARTICLE 73
AMENDMENTS
Amendmonts 1o these Articles shall be proposed =nd adoptad in the following manner:

13.1 Notes, Motice of 3 proposed amendment shall o includad in tha metice of any man‘tmg
at which the proposed amandment is 1o be considerad and shall be othenvise given in
the time and manner provided in Chapter 617, Flonda Staiutes. Such notice shall cantain
the proposed amendmant or @ summary of the changes to be affectsd thersby,

13.2 Adoption.  Amendments shall be propozed and odoptad in the rmarner provided in
Chapter 517, Florida Statutes and in the Act {the latter to contrel over the formear to the
axtent privided forin the sty

13.3 Limitation Mo amsndment shall malte any changes in the qualjﬁcahons for mambersahip,
nar in the voting rights or property rights ¢f members, nor any changes in 5.3, 5.4 or 55,
without the approval in writing of all members and the joinder of all record owners of
maertgages span Units. M9 amendment shall ba made that ks In conflict wilh the Act, tha
Declaration or the By-Laws, nor shal sny grmendment make any changes which would in
Aany way affect any af the rights, privileges, powers or gptions harein provided in Yavar of
ar reserved 1o the Developer andfor Institutional First Mortga eas, unless the Developer
and/or the Institutianal First Morigagess, as applicable, sha]l Jein in the axemdinn of the
amandmant. Mo amendment to this paragraph 13.3 shatl be effactve.

13.4 M&EWE- thw!athstanding any'thing herain contained to the centrary, to
tha extant [awlul, the Developer may amengd theaw r;es congistert with the provisions
&7 T DEClAration aliowing Gertamn 9 SNUMents [0 Be erastan by ne Lavelsper alone,

Ariigieg HO03000041051
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13.5 Becarding. A copy of egeh amenament shall be filed with (ne Secrstary of State pursuant
w the previsione of applicable Fiorida law, and a copy certified by the Secrezry of Siate
shall be recorded i the public records of mMiami-Dade County, Florda with an
identification an the first pageo tharaof of the hoak and page of said public ecords where
i]; l:lzlec!amﬁon was recorded which containg, as an exhibil, the initial recording of hese

ieles.

ARTICLE 14
T oF H

GIST MNT

The iniia! registered affize of this corparation shall ba at 17070 Colline Al el de, Suits 2683, Sunny

Istas Beach, Floricds 33160, with the priviiags of having its office and branch offffsd st other places within
or without the State of Florids. Tha initiai registared agant at that address shdll 25 Mare Coleman.

% the day and year Fth

7,

Marz Coleman, Incorporatse

IN WITNESS WHEREDOF, the Inaarorator has affized his ¢ig
below:.

arcie H0300004] 051
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CERTIFICATE DESIGHNATING PLACE OF BUSINESS DR DOMICILE
FOR THE SERVICE OF PROQCESS WITHIN THIS STATE,
NAMING AGENT UPONWHOM PROCESS MAY BE SERVED

In eampliancs with the {aws of Florida, the following is submittad:
First — That desiring o organize under tha l[aws of the Stats of Flarida with its principat office, as

indicated in the foregoing articles of incorpération, In tha County of Miami-Dade, Sitata of Florida. the

Asscciation pamed in the sailg arlicles has named Marc Coleman, lcocated at 17070 Collins Avenue, Suite

263, Sunny Isles Beach, Flords 33180, as its smitutory registersd agent,

Having boen namead the skatutory agent of said Associztion at the place designeted in this
the sama and agze i act

e to Keaping Me rogistered

Tl

Mare Celaman, Repisterad Agant

certfficete, | am familiar with the obligations of that position, and hereby a

in this capacity, and agres o comply with the provisions of Florida

office open.

DATED this_<3/ __ day of
e 3008,
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