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ARTICLES OF INCORPORATION
FOR 401 BLU OF NORTH BEACH CONDOMINIUM
ASBOCIATION, INC.

The underxigned incorporator, for the purpose of forming a “corporation not for profit pursuant to the laws
of the 5tate of Flocidd, horchy adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shali be 401 BLU OF NORTH BEACH CONDOMINIUM ASSOCIATION,
INC. For convenience, the corporation shall be referred to in this ingtument as the "Agsociation”, thesc Articles of
Incorporation as the "Articles”, and the By-Laws of the Association as the "By-Laws",

ARTICLE]
OFFCE

The principal office and mailing nddress of the Association shall be at 401 69% Street, Miami Beach,
Flodida 33141, or at such other place as may be subsequently designated by the Board of Directors. All buoks and
records of the Associntion shall be kept at its principal office or af such other place as may be permitted by the Act,

ARTICLE 2
. BURFORE

The purpose for which the Association is organized is to provide sx entity pursuant to the Florids
Cotxlominfom Act as it sxists on the date hereof (the "Act®) far the opemtion of that cextain condominium located in
Miami-Dade County, Florida, and known as 401 BLU OF NOETH BEACH CONDOMINTUM, (the
*Condominium™). -

ARTICLE 3
DEFINITIONS
The termas uyed in these Articies shail have the same definitions and weanings as those sot forth in the

Declamation of the Condomdnium to be recorded in the PubBe Records of Miami-Dade County, Florida, unless
berin provided to the contrary, or nniess the context otherwise requires.

ARTICLE 4
POWERS

The powers of the Associntion shall include end be governed by the following:
4.1 Gupcral. The Associstion shall have all of the common law and statutory powers of a carporation

mot for profit under the Laws of Floride, except as expressly limited or xestricted by the termas of
thege: Artlcles, the Declaration, the By-Laws or the Act.
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A

Epumeration. The Association shall have all of the powers and duties set forth in the Act, except
as limited by these Articles, the By-Laws and the Declaration (to the extent that they are not in
conflict with the Act), and all of the powers and duties reasonably necessary to operate the
Condominium pursuant to the Declaration and ss more particularly described in the By-Laws, as
they may be amended from time to time, including, but not Iimited ta, the followmg:

(a) To make and collect Assessmaats and other charpes against members as Unir Owners
{whether or not such sums are due and payable to the Associntion), and to use the
proceeds thereof in the exercise of its powers and duties.

{b) To buy, accept, own, operate, lease, sell, trade and mortgage both real and peisonal
property in accordance with the provisions of the Declaration.

{e) “I‘o mnintain, repaix, replace, reconstruct, add to and operarte the Copdominium Property
andfor Association Property, and other property acquired or Ieased by the Association.

(4 To purchase insurance upon the Condominium Property snd Association Property and
insuranec for the protection of the Assocition, its officers, directors and Unit Owners.

{e) To make and amend reasonable rules and regulations for the maintenance, conservation
and use of the Condomindum Property and Association Property and for the hiealth,
comfort, safkty and welfare of the Unit Owrners,

H To approve or disspprove the leasing, transfer, gwnership and possession of Units as may
be provided by the Declaration, 4

(2) To caforce by legal means the provisions of the Act, the Declaration, these Articles, the
By-Laws, and the rules and regulstions for the use of the Condominium Property and
Asxocistion Property,

{h) To contract for the management and maintenance of the Condominium Froperty andfor
Aassociation Froperty aod to authorize 2 management agent (which nuy be an afliliate of
ihe Developer) to assist the Association in carying out its powess and duties by
performing such functions as the submisgion of proposals, collection of Assessments,
proparstion of reconds, enforcement of rules and naintenance, repadr and replacement of
the Copmon Bleraents and Association Property with such funds as shail be made
wwnilable by the Association for such pinposes. The Association and it officers shall,
however, retain at all times the powers and dutfes granted by the Condominium Act,
fncluding, but not limited o, the making of Asséssments, promulgation of rules and
execution of contracts on behalf of the Association, )

3] To employ personnel to perforn the services required for the proper operation of the
Condominium and the Association Property.

D To exscute 51] documents or conscuts, on behalf of all Unilt Owpers (and their
morigagees), required by all governmental andfor quasi-governments] agencies in
copnecton with Iand use and development wovtters (Inchsiing, without limitation, plats,
waivers of plat, unitics of title, covenants In lis thereof, ¢tc.), and in that regard, each
Owner, by acceptance of the deed to such Owner's Unit, appoints and designates the
Board of Direciors of the Association a8 such Owner's agent and attorney-in-fact to
execute, any and afl such documents or consens.
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43 Association Property. All funds and the title to all properties acquired by the Association and their
proceeds shail be held for the benefit and use of the members in accordance with the provisions of
the Declaration, these Articles and the By-Laws.

4.4 Distpbution of Income; Dissolytion. The Assoeciation shall not pay a dividend te its members and
shall meke no distribution of income to its mambers, directors or officers, and upon dissolution, all
assets of the Association shall be transferred anly to another non-profit corporation ar a public
agency or as otherwise authorized by the Florida Not For Profit Corporation Act (Chapter 617,
Florida Statutes).

4.5 Lmﬂgn The powers of the Association shall be subject to and shall be exezcised in accordance
with the provisions hereof and of the Declaration, the By-Laws and the Act, provided that in the
event of conflict, the provisions of the Act shall control over those of the Declaration and By-
Laws.

ARTICLE &
MEMBERS

5.1 Membership. The members of the Assceiation shall consist of 2t of the veeord title owners of
Units in the Condominiurm froin thme to time, and after termination of the Copdominium, shall
alzo comsist of those wha were memibiers at the tirme of such termination, and their successors and

assigns.

5.2 Aszizmment. The shere of a member in the fudds and assets of the Association cannot be assigned,
hypothecated or tmnsforred in any mammer except a8 an applrtenancs to the Unit for which that
shaze is held.

53 Votigg. On all matters upon which the mesmbership shall be cntitled to vole, each Unit Owner
shall be entitled to cast the numbser of votes equal to the nuniber of units which he or she owns in
the Condominium. All votes shall be sxercised or cast in the manner provided by the Declamtion
and By-Laws. Any person of sotity owning more than one Unit shall be enfitled to cast the
aggregeic numbet of votes attributable to all Units owned.

3.4 Meetings. The By-Laws shall provide for an annual meeting of menibers, and may make
provision for regular and special meetings of members cther than the annual meeting.

rad

AKTICLE 6
TERM OF EXISTENCE

The Associgtion shall have perpetual existence.

ARTICLE 7
INCORPORATOR
The name and address of the Incorporator of this Carporation Is:
NAME ADDRESY
Michael L. Flood 50 'W. Franklin

Crystal Lake, Iilinois 60014
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ARTICLES

OFFICERS
The affairs of the Association shall be adminisiered by the officers holding the affices designated in the By-
Laws. The officers shall be elected by the Board of Directars of the Association at its first meeting following the
annusl meeting of the members of the Association and shal] serve at the pleasure of the Board of Dizectors. The By-
Laws may provide for the removal from office of officers, for filling vacancize and for the duties and qualifications
of the officers. The names and addresses of the officers who shall serve uphil their succegsors are designated by the
Board of Dircctors arc as follows:

President ' Michael L. Flood
- Vice President: Raymond P. O"Machel
Seoremn\Treasurer; Stevonnie Brown
ARTICLE 9
DIRECTORS
9.1 Number and Qualification. The property, business and affairs of the Association shall be managed

by a board consisting of the number of directors determined in the manner provided by the By-
Laws, but which shall consist of not less than three {3} directors. Directors need ot be members
of the Association.

o2 Duties and Powers,” All of the duties and powers of the Association existing under the Act, the
Declaration, these Atticles aud the By-Lawsg chall he exercised exclusively by the Board of
Directors, its agents, confractors or ermploywes, subject only to approval by Unit Owners when
such approval is specifically required.

9.3 Elgstion: Removal. Directors of the Association shall be clectsd at the anmial meeting of the
~ members in the manner determined by and subject to the qualifications set forth in the By-Laws.
Directors may be removed and vacaucies on the Board of Directors shall be filled in the manner
provided by the By-Laws,

9.4 Temm of Developer's Directors. The Devetoper of the Condorinium shall appoint the members of
the first Board of Directors and their replacements who shall bald office for the periods described
in the By-Laws.

9.5 Fixst Directors. The pames and addresses of the members of the first Board of Digcetors who shall
hold office mtil their successors are elected and have taken office, as provided in the By-Laws,

are ag fullows:
NAME ADDRESS
Stevonnie Brown 137 Galden Isles Drive, #711
Hallandale, Fla. 33009
Raymond P, O’ Mnche] 340 &. Lincoln
Park Ridge, Iliinois 60068
Michae] L. Flood S0 W, Flanklin
Crystal Lake, linois 80014
9.8 Suandards. A Director shall discharge his duties as » director, including any duties as & member of

& Committee; in good faith; with the care an ordinary prudent person in a like position would
exercise under stmilar circumstances; and in a manner reasonably believed to be in the best
Interests of the Association. Unless a Director has knowledge concerning a matter in question that
makes reliance unwarranted, a Director, in discharging his duties, may rely on information,
opinions, reports or staternents, including financial statements and other data, if prepared or
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aore officers or employees af the Association whom the Director reagofiably
ble and competent in the manners presented; legal counsel, public

Crsons as to matters the Dirsctor reasonably believes are within the persons’
competence; of @ Coramittee of which the Director is not p xnember if the
slieves the Committec merits confidence. A Dircctor is not liable for any
oI, or any failure to tzke action, if he performed the duties of his office in
pregoing standards,

ARTICLE 10
INDEMNIFICATION

iociation shall indemmify any person who was or iy 2 party to any proceeding
1y, aor in the dght of, the Association) by reason of the fact that he is or was a
oyes or agent {cach, an "Indemmitee"™) of the Association, against liability

1 with such proceeding, including any appeal thereof] if he acted in good

he reasonably believed to be in, or not opposed to, the best interests of the
respest to ary eriminal action or procesding, had no reasonable cause to

as unlawful. The termination of any proceeding by judgment, order,

ion or upon 2 plea of nolo contendere or its equivalent shall not, of itsclf,
that the person did not act in good faith and in 2 manner which he reasonably
bt epposed to, the best interests of the Association or, with respect to any
ceeding, had reasooable cause to believe that his condnct was nnlawdfil,

Aszociation shall indenmify any person, who was or i a party to any
1= right of the Association to procure a judgment in its favorby Teason ofthc
t director, officer, amployes, or agent of the Association against sxperises
«cttlement not exceeding, in the judgment of the board of directors, the
litigating the proceeding to conclusion, actually and reasonably incurred i
efense or settlement of such proceeding, including any appeal thereof. Such
be authorized if such person acted in good faith and in a mannes he
2 be in, or not opposed to, the best interests of the Association, except that no
be made under this subsection in respect of any claim, izsue, of matter as to
all have been adjudged to be liable unless, and only to the extent that, the
rocveding was brovght, or any other court of competent jurisdiction, shall
cation that, despite the adjudication of Hability but in view of all
case, such person is firly and reasonably entitled to indemuaity for such
court shall deem proper.

apenses. To the extent that a director, officer, employes, or agent of the
zuccessiul on the merits or otherwise in defense of sy proceeding referred
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10.4

10.5

10.6

10.7

TT-487d

Dewsemination of Applicability. Any indemmification under subseetion 10.1 or subsection 10.2,
unless pursuant to a determidnation by a court, shall be made by the Association only as anthorized
in the specific case upon x determination that indemnification of the director, officer, employee, or
agent is pruper under the circwnsinces because be has met the applicable standard of conduet set
forth in subsection 10.1 or subsectionl0.2, Such determination shall be made:

(a) By the board of directors by a majority vote of 2 quorum consisting of dircetors who were
not parties to such proceeding;
(b} If such a quomm is rot oblainable or, even if obtainable, by majority vote of a Committee

duly designated by the Board of Dircctors {in wiich directors who are parties may
participat=) consisting solcly of two or more Directors not at the time parties to the
proceeding;

(¢} By independent legal counsel:

1. sclected by the Board of Directors prescribed in paragraph (a) or the committes
preseribed in paragraph (b); or

2 if a quonum of the Directors cannot be obtained {or paragraph (1) and the
Committes cannot be designated under paregraph (0), selected by majority vote
of'the full Baard of Directors (in which Directors who are partiss may

participate); or
(&) By a majority of the voting interests of the members of the Association who were not
patties to such proceeding. ‘
Determination Regarding Expenses. Evaluation of the reasonableness of expenses and

authorization of indemnification shall be msde in the sarme manner as the deternyination that
indemnification is permissible. However, if the determination of pertdssibility is made by
independent Iegal counsel, persons specified by paragraph 10.4(c) shall evaluate the
reasonableness of expenses and may authorize indemnification.

Advancing Expenses. Expenses incurred by an officer or direetor 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 undentaking by or on behalf of such director or officer to repay such ammount if
bie is ultimatcly fouad not to be entitled to indemmification by the Association pursunnt to this
section. Expenses incurred by other employees and agents may be paid in advence upon such
terms ot conditions that the Board of Directors desms appropriate.

Exeiusivity; Exclisiops. The indemmification and advancemant of expenses provided pursuant o
this section are not exclusive, and the Association may make any other or further indemnification
or advancement of expenses of any of its directors, officars, smployees, or agents, under any
bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both ax to action in
his official capacity and as to actioa in another capacity while holding such office. However,
indemnification or advancement of expenses shall not be made to o on behalf of any direstor,
officer, employee, or agent if & judgment or other final adjudication establishes that his actions, or
omissions to act, were material to the cause of action so-adjudicated end constitute:

(a) A violation of the criminal law, unless the director, officer, employee, or agent had
reasonable cause to belisve bis conduct was lawful or had no reasonable cause to believe
bhis conduct was volawful;

(b) A transaction from which the director, offlcer, employes, or agent derived an improper
personal benefit; or
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{c) ‘Willfu} misconduct or 2 conscious disrepard for the best interests of the Association in a
praceeding by or in the right of the Association to procure a judgment inits favor oz ina
proceeding by or in the right of the members of the Association.

108 Cantinuing Effect. Indemnification and advancement of expenses as provided in this section shall
continue as, unicss otherwise provided when authorized or ratified, to a person who has crased to
be a director, officar, employee, or agent and shall immre to the benefit of the heirs, executors, and
administrators of such 2 person, unless otherwise provided when authorized or ratified.

10.9  Application {o Court. Notwithstanding the failure of 8 Assoclation to provide indemnification,
and despite any contrary determination of the Board or of the members in the specific case, a
director, officer, employse, or agent of the Association who is or was a party to a proceeding may
apply for indcmnification or advancement of cxpenses, or both, to the court conducting the pro-
ceeding, to the circuit court, or to another court of competent jurisdiction. Om receipt of an
application, the court, after giving any notice that it considers necessary, may order
indermmification and advancerugnt of expenses, ncludiog expenses incurred in seeking court-
ordered indemnification or advanerment of expenscs, if it detsrmines that:

(3) The director, officer, employee, or agent is entitled t0 mandatory indcmnification under
subsection 10.3, in which case the court shall also order the Association tc pay the
director reasonable expenses incurred in obtaining court-ordered indenmification or
advancement of expenses;

) The directer, officer, employee, or agent is entitled to indemmification or advancement of
expenses, of both, by virtue of the exercise by the Association of its power pursuant to
subsection 10.7; or

{c) The dircctor, officer, smployee, or agent is fairly and reasonably cotitled io
indermmification or advancemcnt of expenses, or both, in view of all the relevant
cizcumstances, regardless of whether such person met the standard of conduct set forth in
subsection 10.1, subsection 10.2, or subsection 10.7. unless (a) & court of competent
jurisdicrion determines, after all available appeals have been cxbausted or not pursued by
the proposed indemniter, that he did not act in good faith or acied in 2 manner he
reasonably belisved to be not in, or opposed to, the hest interest of the Association, and,
with respect to any criminal action or proceeding, that he had regsonable cause to betisve
his conduct was unlawful, and {b) such court finther specifically determincs that indem-
nification shouid be denjfed. The termination of any proceeding by judgmen, order,
sctilement, conviction or upon a plea of nolo contendere or its equivalent shall not, df it-
self, create a presumption that the person did not act in good faith or did act in a manner
which he reasonably belicved to be not in, or oppoted to, the best nterest of the
Association, and, with respect to any ¢timinal action or proceeding, that be had
raasonable cause to belicve that his conduct was unlawfl.

10.10 Definitions. For purposcs of this Article 10, the term "cxpenses” shall be deemed to include
attorncys' fees, inchuding those far any appeals; the teom “liability" shall be deemed to include
obligations to pay a judgment, settlement, penalty, fine, and expenses actually and reasonably
ifcnrred with respect fo a proceeding; the torm "proceeding™ shall be deemed to includc 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 tenmn “agent" shall be
deerned to include 2 volunteer; the term "serving at the request of the Association” shall be
deemed to include any servics a5 a director, officer, employee or agent of the Association that
imposes duties on such persons.

10.11  Amendment: Anything to the contrary herein notwithstmding, no amendment (o the provisions of

this Article 10 shall be applicable as to any party eligible for indepmification hercunder who has
not given biz prior written consent to such amendment.
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AR 11
BY-LAWS

The first By-Laws of the Association shall be adepted by the Board of Direciors and may be altcred,
amendad or rescinded in the manner provided in the By-Laws and the Declamtion,

ARTICLE 12
AMENDMENTS

Amendments to these Axticles shall be proposed and adopted in the following manner:

12.1  Nofjge. Natice of a proposed amendment shall be included in the notice of any meeting at which
the proposed amendment is to be considered and shall be etherwise given in the ime and manner
pravided in Chapter 617, Florida Statutes. Such notice shall contain the proposed amendment or a
summary of the changes 1 be affecied thereby.

12.2 Adoption. Amendments shall be proposed and adapted in the manner provided in Chapter 67,
Florida Statutes zod in the Act {the latter to contwol over the former to the extent provided for in
the Act).

12.3  Developer Amendrmepts. To the cxtent lawful, the Developer may amend these Axticles consistent
with the provisions of the Declaration allowing certain amendments to be effected by the
Developer alone,

12.4 Regording. A copy of each amendment shall be filed with the Secretary of State pursuant to the
provisions of applicable Florida law, and a copy ceriified by the Secretary of State shall be
recorded in the public recerds of Miami-Dade County, Florida with an identificaticn on the first
page thereof of the book and page of said public records whers the Declaration was recorded
which containe, 2¢ an exhibit, the initial recording of these Articles.

CLE 13
OFFICE;

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT
The initial registered affice of this corporation shall be at 218 Almeria Avenue, Corn] Gables, Florida,

33134, with the privilege of having its office and branch officey at other places within or without the State of
Florida, The initial registered agen: a1 that address shall be THOMAS G. SHERMAN.
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IN WITNESE WHEREOF, the Incorporator has affixed his signature the day and vear set forth below.

STATE OF FLORIDA )

o

) 88:
COUNTY OF MIAMI-DADE )

irg instruragnt was acknowledged before re this qtede day of June, 2004 by Michae! L. Flowd,
who §§'personelly known to me ipn roduccd as identification.

« Nowfy Public, State of Flocida
My Commission Expires:

CEFCIAL NOTARY SEAL
RY ””e% SHIA SHEFMAN

o
. r 1 5 coumssionNuMEER
- ¥ a DO136I5E
. I & MY COMMSSION EXPIRES
OF p0 ALKE, 10,2006
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CERTIFICATE DESIGNATING FPLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliatice with the laws of Florida, the following is submitted

First «- That desiring to organize under the laws of the Statc of Flarida with its

principal office, as indicated in the forogoing articles of incorporation, in the County of Miami-Dade, State of

Florida, the Association named in the said articies bas named THOMAS G. SHERMAN, located at 21§ Almeria
Avenuc, Coral Gables, Florida, 2s its statutory registered agent,

Having been named the statutory agent of said Association ar the place designated in this certificate, 1 am

familiar with the obligations of that pesition, and hercby accept thc sarland agree 1o act in this capacity, and
agree to comply with the provisions of Florida [aw relative 1o ke

registered office open.

THOMAZ G. SHERMAN, Registered Agent

DATED this 0?& day of June, 2004,

¢ g WY E2NAM YO
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