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: FOR I ,
: MARSH HARBOUR 51 CONDOMINIUM ' © m& ‘o o
L ASSOCIATION, INC. A S

f - g
: : - z
The undersigned mcurporatnr for the purpose of fcrmmg a corporation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Atticles of
Incorporation: _ .
i i . |
| ' ARTICLE 1.
i : NAME
i |
The name of the corporation shall be MARSH HARBOUR 51 CONDOMINIUM
ASSDCIATION, ING. For convenience, the corporation shall be referred to in this instrument as
the "Association”, these Articles of Incurporahon as the “Articlas”, and the By-Laws of the
Associatlon as the "By-Laws".
¢ !
H | A'p'ncl'_E 2, |
. . F OFFICE o f
The principal office and mamng address of the Assoclatmn shall be at 2121 Ponce de
Leon Boulevard, PH, Coral Gables, Florida 33134, or at such other plate as may be
subsequenfly designated by the Board of Directors. All books and records of the Association
shall be kept at ite principal office or at such other placs as may be permifted by the Act.
EY v v

' . . '
'

b

: ARTICLE 3.

i | PQRng

1 ; : i

The purpose for which tha Assomatmn is orgamzed is to provide an entity pursuant to
the Florida Condominium Act as it exists on the date hereof (the "Act") for the aperation of that
certain condeminium located in Palm Beach County, Florida, and known as MARSH HARBOUR

51, A CGNDOMINIUM (the "Corldomlmum")
|

i . ARTIGLE 4. ,
:  DEFINITIONS

The terms usedin these Artlcies shall have the same dsfinitions and meanings as those
set forth in the Declaration of the Condominium ta be recorded in the Public Records of Palm
Beach County, Florida, unless herem provided to the contrary, or unleaa the confext otherwise
requiras. )

1

: ARTICLE 8.
) ' POWERS

i . .
. [

+ . i '
The powers of the Association shal! include and be governed by the following:

5?15 General, Thé Associa:tion shall have all of the oommzon-law and statutory powers
of & corpo@*atinn not for profit under the Laws of Florida, except as expressly limited or restricted
by the terms of these Articles, the Declaration, the By-Laws or the Acl.

: : I
i
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52 Enumeration. The Association shalt have all of the pﬂwars and duties st forth in
the Act, except as limited by these Articles, the By-Laws and the Daclaration (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 as more particularly described in the
By- Laws, as they may be amended frpm time to time, including, but not imited to, the following:

L |
% (a) To make and collect Aesassments and ofher charges against members
as Unit Owners (whether or not such sums are due and payable to the Association}, and to use
the proceeds thereaf in the exercise of its powers and duties.

L {e} To buy, accept, own, operate, lease, sell, tmﬁe and morigage both real

. and pereonal property in accordance with the provisions of the Declaratmn

(- To maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and otfwer property acquired or leased by
the Associstion. '

) . . ) )

() To purchase insurance upon the Condominium Property and Association
Property and insurance for the prolection of the Association, its officers, directors and Unit
Owners. : ) i

i (e} To make sand amend reasonahle rules and regulations for the

‘maintenance, conservation and use of the Cendominium Property and Association Property and

: for the hea[th comfort, safety and welfare of the Umt Owners

g . ‘
L . -
- {f) To approve or d:sapprove the leasing, fransfer, ownership and
possessicn of Units as may be pmwded by the Declarahon |
i
[ {g)  Toapprove or dlaappmve the merger consolidation or other combination
with other condommmms

‘ ;
i (h} To enforce by legal meansg the pmvislons of the Act, the Declaration,
these Articles, the By-Laws, and the rules and regulations for the use of the Condominium
Property, Ag.soclatinh Property, as weﬂ as those Master Properties.

j; {i} ~ To coftract for the management and maintenance of the Condominium

. Property and/or Association Property and to authorize a management agent (which may be an

affiliate of the Developer} fo assist the Association in carrying out its powers and duties by
performing such functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rutes and maimtenance, repair and replacement of the
Common Elements and Association Property with such funds as shall be made available by the
Assoc!atlon for such purposes. The Association and its officers shall, however, retain at all
fimes the ppwers and duties grantad by the Condominium Act, including, but not limited to, the
making of Assessments, promuigation of rules and execution of conifracts on behalf of the
Association. |
) To employ personnel to perform the serwoes required for the pruper

operation of the Condominium and the Association Property. 5
4 (k) Ta execute all documents or congents, on behslf of all Unit Owners {and
their mortgagees), required by all governmental and/or quasi- governmental agencies in

! ‘ : |

‘ ARTICLES OF INCORPORATION ;
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connectioﬁ with land use and development matters (including, without limitation, plats, waivers
of plat, unities of title, covenants in lieu thereof, etc), and in that regard, each Owner, by
acceptance of the deed to such Cwner's Unit, appoints and designates the Beard of Directors of
the Association as such Owner's agent and attorney-in-fact to execute, any and ell such
documents or consents, . ,
i I
% (i) To delegaia any and all powers enumerated in this section to the Marsh
Harbour Mamtenance Association, inc and its successors and assigns.
|

5-3, Asgociation Property. Al funds and the litle tc all properties acquired by the
Association and their prncaeds shall be held for the benefit and use of the members in

accordance with the provnsmns of the Declaratuon these Articles and the By-Laws.

5. 4 Digtribution of [ncomg, Disgolutiony. The Assomauon shall not pay a dividend to
its membars and shall make no distribution of income to its members, directors or officers, and
upon dissolution, all assets of the Asaociation shall be transferecd only to another non- prof it
corparation or a public agency or as otherwige authorized by the Florida Not For Profit
Corporaﬂon Act (Chapter 817, Ftonda Statutes) ‘

55 Limitati gg The pnwers of the Assomahon shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Act, provided that in the event of confiict, the provisions of the Act shall centrol over those of the
Declaration and By~ Laws E

;  ARTICLE 6.

i : ] i

MEMBERS i

81 Mgmp_qm__g. The membars of the Assoclatlon shall consist of all of the record
title owners of Units in the Condominium from time to time, and after termination of the
Condomlmum shall also consist of those who were membars at the time of such termination,
and their successors and assigns.

6. 2_ &Eﬁiﬁﬂ_gni The share of a member in the funds and assets of the Association
cannot be assigned, hypothecatad or transferrad in any manner except as an appurtenarnce to
the Unit for which that share is held. ;

: l

63 Veting. On all matters upon which the membership shall be entitled to vote,
there shall be only one vote for each Unit. All votes shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any person or entity cwning more than one Unit shall
be entitled to cast the aggregate numbsr of votes attributable to all Units owned,

| ‘ '

8.4 Mg_ejmg& The By-Laws shall provide for an annual, meeting of members, and

may make provision for regular and special meetinge of members other than the annual
ARTICLE 7.

meeting. '
OF EXISTENCE L

i
!
The Assoclatlon shall have perpetual axistence.

-y

e g i

;r i
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; | ARTICLE 8.
.  INCORPORATQR

The name and address of the lncorparator of thns Cnr‘poraﬂon is:

!

| - |
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NAME ADPDRESS \
Howard J. Vogetl 100 S.E. Second Street, Suite 2900
. Miarni, Florida 33134

I .

! ~ ARTICLE 9.

! . QFFICERS

; f , :

The affaire of the Asaoc:atlon shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the' Board of Directors of the
Association at its first meating following the annual meeting of the members of the Association
and shall serve at the pleasurs of the Board of Directors. The By-Laws may provide for the
removal frum office of officers, for filling vacancies and for the duties and qualifications of the
officers, The names and addresses of the officers who shall ser\te Lntil their successors are
designated! by the Board of Dtrectors are as follows;

i President: - 2121 Ponge de Leon Bivd., PH
. «ohn Barr _ Coral Gables, Fi 33134
: : : - E :
. Vice President: _ 2121 Ponce de Leon Sivd., PH
i Eric Accime , Coral Gables, FI 33134
Secretary/Treasurer: » 2121 Ponce de Leon Blvd., PH
i Elizabeth White , Coral Gab{es, Fi33134
. . . ] . [ .

g - - |
: ' ARTICLE 10. ,
i - a QIEEGTDRS

+ ’ |
10. 1 Numbar and Quahfncatrog The property, business and affalrs of the Assodiation
shall be managed by a board consleting of the number of diractors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3) directors. Directors,
except those appointed by the Deveioper must be memhbers of the Associatlon

10.2 Duties and_Fowerg. AJI of the duties and powers of the Association existing
undar the Act the Daclaration, these Articles and the By-Laws shall be exercised exclusively by
the Board of Directors, its agents, contractors or employess, sUbjec‘t only to approval by Unit

Gwners when such approval is spemrcaﬂy required, |

10. 3 Election: Remgval. Dwec;tors of the Association shall be elected at the annual
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 vacancies on the Board of Directors shall be
filled in the manner provided by the ByuLaws

P

1
i

i
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10.4 Term of Developer's Directors. The Developer of the bondom:mum shall appuoint
the members of the first Beard of Directors and their replacemeants who shall hold office for the

pertods descnbed in the By-Laws. I

10, 5 Eirst Diregtors. The names and addresses of the me!mbers of the first Board of
Direciors who shall hold office until their successors are elected aand have taken office, as
provided in the By-Laws, are a8 follows

John Barr 2121 F'mlftce de Leon Blivd., PH

1 o Ceral Gables, Fl 33134
! Eric Accime | | 2121 Ponce de Leon Blvdl., PH

Coral Gables, Fi 33134

- |
Elizabeth White : ' 2121 Ponce de Leon Blvd,, PH
‘ . Coral Geibles, F133134

106 Standards. A Dlrectcr shall discharge his dulies as a director, Includlng any
duties as a member of a Committee: in good faith; with the care an ordmary prudent person in a
like pcmtlon would exercise under similar circumstances; and in a manner reasocnably believed
to be in the best interests of the Association. Unless a Director has knowledge concerning a
mattar in qucshon that makes reliance unwarranted, a Director, in dlscharglng 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 to be reasonable and compstent in the manners presented;
legal counsel public accountants or other persons as to malters the Director reasonably
believes are within the persons' professional or expert competence; or a Commitiee of which
the Dlractor s not a member i the Director reasonably believes the Committee merits
confidence, A Director is not liable i‘or any action taken as a director, or any failure to take
actlon, if he performed the duttes of hls office in compliance with the forego:ng standards.

; . ARTIGLE 11. |
' M

11.1 Indemnitees. The Association shall indemnify any person who was or is a party
to any proceeding (other than an action by, or in the right of, the Association} by reason of the
fact that he is or was a director, officer, employee or agant (each, an "lndemnitee”) of the
Association, against fiability incurred in connection with such proceeding, including any appeal
thereof, if he acted in good faith and in a manner he 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 unlawiul. The termination of
any proceading by judgment, order, settlement, or conviction or upon a plea of noio contendere
or ite equivalent shall not, of itself, create a bresumption that the perzon did not act in good faith
and in a manner which he reasonably believed to be in, or not opposad to, the best interests of
the Association or, with respect to any crifiinal action or proceeding, had reasonable cause to
believe tha! his conduct wasg uniawful. .

11.2 Indemnification. The Association shall indemnify any person, who was or is a
party to any proceading by or in the right of the Association to procure a judgment in [ts faver by

raason of the fact that he is or was a director, officer, employee, or agent of the Association

l
ARTICLES OF INCORPORATION
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against expenses and amounts paid in settlement not axcesding, In the judgment of the board
of directors, the estimated expense of liigating the proceeding to conclusion, actually and
reaschably incurred in connection with the defense or settlement of such proceeding, including
any appeal thereof.  Such indemnification shall be authorized if such person acted in good faith
and in & manner he reasonably believed 1o be in, or not opposed fo, the best interests of the
Assomatiun, except that no indemnification shall be made under thiz subsection in respect of
any claim, issue, or matter as to which such person shall have been adjudged to be liable
unless, and ‘only to the extent that, the court in which such proceeding was brought, or any other
court of r:ompetent jurisdiction, shall determine yupon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is falrly and reasonably entitled
to indammty for such axpansas which auch court shall deem proper,

11. 3 Mwmmieg "To the axtent that a d;r[ector officer, employes, or
agent of the Association has been successful on the merits or otherWIse in defense of any
proceading referred to in subsection 11.1 or 11.2, or in defense of any claim, issue, or matter
therein, he shall be indemnified against expenses actually and reasnnably incurred by him in
connection therethh

11. 4 Qgte[mmatlon cf Aggl;cabmty Any lndemmf:catton[under subsectlnn 11.1 or
subsection 11.2, unless pursuant to a dstermination by a couri, shall be made by the
Assoclatmn only as authorized in the specific case upon a determination that indemnification of
the dlrector, officer, employee, or agent is proper under the circumstances bacause he has met
the applicable standard of conduct set forth in subsection 11.1 or subsection 11.2.  Such
detarmmatton ahall ba made

»tr

[

. (a) By the board of dlrectors by a majonty vota of a guorum consisting of
directors who ware not partias to such prur.:sedlng

!

| l
{2 If such a quorum ig not obtamabie or, even if obtainable, by majority vote
of a Commlttee duly designated by the Board of Directors (in which directors who are partiss
may partlclpate) consisting solely of two or more Directors not at the time parties to the
proceedmg. .
[
|
1. selected by the Board of Dtrectora prescnbad in paragraph (a) or

i
? (¢ By mdapundent Iegal counsel:
I .

the commlft ee prescribed in paragraph ()X or

2. ifa quorum of the Directors cannhot be obtained for paragraph (a)
and the Commlttee cannot be designated under paragraph (b}, eelected by majority vote of the
fult Board of Directars (itr which Dlr'ectors who are parties may pariicipate); or

|
1 {d) By a majority of the voling mterests of the members of the Assaciation
who wera not parties to such proceeding.

| }
11. 5 Datermination Regarding Exgenaeg Evaluatlon IJ:>f the reasonebleness of

expensas and authorization of indemnification shall be mads in' the same manner as the
determination that indemnification is permissible. However, if the detarmination of permissibility
Is made by independent legal counsel the persons specified by paragraph 11.4(c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

. l !
ARTICLES OF INCORPORATION
-6- ;
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11, 6 Advancing Expensas. Expenses incurred by an offtcer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon recelpt of an undertaking by or on behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the
Association pursuant to this section. Expenses incurred by other employeas and agents may
be paid in advance upon such terms or conditions that the Board of Directors deems

appropnate

11, T Exciusivity: Exclus!ans The indemnification and .!advancement of expenses
provided pursuant to this section are not exclusive, and the Association may make any other or
furthar indamnificat;on or advancement of expensas of any of its directors, officers, employees,
or agents, under any bylaw, agreement, vote of shareholders or disinterested directors, or
otherwise, both as to actlon in his official capacity and as to action in another capacity whila
holding such office. However, indemnification or advancement of expenses shall not be made
to or on behalf of any director, officer, employee, or agent If a judgment or other final
adjudlcatlon establishes that his actions, or omissions to act, were material to the cause of
action so adjudrcated and constltute

(a} A violation of the criminal Iaw unless the director, officer, employee, or
agent had reasunable zause to believe his conduct was lawful or had no reasonable cause to

: [
z

o (@) A transaction from which the director ofﬁcer employee or agent derived
an impropar personal benefit; or :
: |

{c) willful misconduct of & conscious disregard for the best interests of the

Association in a procesding by or in the right of the Association {o procure a judgment in its

favar or |n a proceeding by or in the right of the mambers of the Assuociation.
l

11 8 Continuing Effect. Indemnlf' cation and advancement of expenses as provided in
this section shall continue as, unless 'otherwise provided when authorized or ratifled, to a person
who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and admlmstrators of such a person, unless athenmae provided when
authorized or rafified.

11, 9 aggu_gaﬂp_n_tg_c_c:_uﬂ Notwithatanding the failure Iaf a Association to provide
mdammt”catlon, and despite any cantrary determination of the Board or of the members in the
spemﬁc case, a director, officer, commitfee member, employes, or agent of the Association who
ie or was a party to a proceeding may apply for indemnification or advancement of expenses, or
both, to the court conducting the proceeding, to the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that it
conmdersl necessary, may order indemnification and advancement of gxpenses, including
axpenses incurred in seeking court~ ordared indemnification or advancement of expenses, if it
determmes that; r

i

f {a) The diractar, offrcer. committes member employee, or agent is enfitled to
mandatory indemnification under subsection 11.3, in which case t Eue court shall also order the
Association to pay the director reasonable expenses incurred in obtaining court- ordered
:ndemnaf:catwn or advancement of expenses;

| ‘;
ART]CLEE OF INCORPORATEON
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! i

i ®) The directar, ofﬂcer committee mamber, employee, or agent is entitled to
mdemnifloatlon or advancement of expenses, or both, by vurtue of the exercise by the

Association of its power pursuant to subsection 11.7; or

i !
(¢}  The director, officer, cominittes member, employee or agent is fairly and
reasonably entitied to indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardless of whether such person met the standard of conduct set
forth in subsection 11.1, subsection 11.2 or subsection 11.7, unless () a court of competent
juriadiction determines, after all available appeals have been exhausted or not pursued by the
proposed indemnites, that he did not act in goad faith or acted in a manner he reasonably
believed to be not In, oF oppased to, the best interest of the Assoclation, and, with respect to
any criminal action or proceeding, that he had reasonable cause to helieve hia conduct was
unlawful, gnd (i} such court further spscifically determines thatindemnification should be
denied. The termination of any proceeding by judgment, arder, setilernent, conviction or upon a
plea of nole contandere or its equivalent shall nat, of itself, create a presumption that the person
did not act in good faith or did act in a manner which he reasonably believed to be not in, or
- opposed to, the best interest of the Association, and, with raspect to any criminal action or
pmceedlng, that he had reasonabte cause to believe that his conduct was unlawiul.

. 10 Definitions. For purposes ofthns Adrticle, lhe term “expensas" shall bs deemed to

incltide attorneys' fees, including those for any appesls; the term "liability" shall be deemad fo -

include abligations to pay a judgmaent, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect to'a proceeding: the lerm "wroceeding" shall be deemed to
include any threatened, pending, or completed action, euit, or other type of proceeding, whether
civil, crimingl, adminisirative or investigative, and whether formal or informal; and the term
"agant' shall be deemed to include a volunteer, the term "serving at the request of the
Association” shall be desmed to include any service as a director, offlcer employee or agent of
the Association that imposes duties on such persons.

l
11.11 Amendment. Anythlng to the contrary harein notwithstanding, no amendment to
the provisions of this Article shall be applicable as to any party eligible for indemnification
hamunder who haa not given his prior written consent to such amendment.

}
! ARTICLE 12.
. | . BYLAWS i
The first By-Laws of the Association shall be adopted by the Board of Directors and may
he altered, amendad or rescinded in the manner provided in the By—Laws and the Declaration.

k ; l

ARTICLE 13.
AMENDMEH IS

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

b b -

13:‘1 Notice. MNotice of a pl_'opcsed amendment shall be included in the notice of any
meeting at which the proposed amendment [s {o be consldered and shall be otherwise given in
the fime and manner provided in the Act. Such notice shall contain the propozed amendment or
& summary of the changes to be affected thereby.

E P i . i
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;. ,
13.2, Adoption. Amendments shall be preposed and adopted in the manner provided
in Chapter 617 Florida Statutes and in the Act (the latter to control over the former to the extent
provided for'in the Act).
1

13. 3 J_jmjamm No amendrtnent shall make any ohangels in the gualifications for
membershlp, ror in the voting righte or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 or the Article enlitled "Powers", without the approval in writing of all members and
the joinder of all record owners of morigages upon Units. No amendment shall be made that is
in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changas which would in any way affect any of the rights, privileges, powers or options herein
provided in favor of or reserved to the Developer and/or Institutional First Morigagees, unless
the Developer and/or the Institutional First Mortgagees, as applicabla, shall join in the execution
of the amendment. No amendment to thls paragraph 13.3 shall be effective.

! |
134, D_glejmngngmgn;ﬁ To the extent Iawful the Devsloper may amend these

Artictes consmtent with the provisions of the Declaration allowing certain amendments to be
effected by the Daveloper alone. -

13. 5 Eggg@m A copy of sach amendment ghail be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of Palm Beach County, Florida with an

‘ ldenhﬂcaﬂon on the first page thereof of the book and page of said public records where the
Declaratian’ was recorded which centams as an exhlblt the Initial recording of these Articles.

i

3
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_ Howard J. Voge! who is personally known to me

11-3p-'04 11:92 FEROM-
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. ARTICLE 14.
INITIAL REGISTERED QFFICE:

- |
DRESS AND NARME OF REGISTERIEED AGEN

_._.F.,_._.._,‘_,_,--_. A

The street address of the initial registered office of this corporation is c/o Registered
Agents of Florida, L.L.C., 28th Floor, 100 Southeast Second Street, Miami, Florida 33131.2130

and the name of the mltlal registered agent of this corporation at that address is Registered
Agents of FIorida LL.C. |

IP WITNESS WHEREOF the incorporator  has Jexecuted these Articles as of
O\! , 2004.

P
H

- i
STATE OF FLORIDA )
Jss:

Howayd J. Vogel

COUNTY O'F MIAMI- DADE )

!; - . TN PRI [ P -
The foregoing instrument was acknowledged before me on'_{\[: 3/, A9 2004, by

[Seall

T-111 Pell/@812 F-g81

JopY HERNANBEZ | Brictt STody Herramdez.

,. ' 415,
' '&?ﬁ‘_ Notary Public - State of Florids §

'% v Commizaian Bxpires 71,2008 | Notary Public,
= “{:nmmhulm ¢ pouasid B State of Florida at Large
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{ !
1 CERTIFICATE DESIGNAETING PLACE OF BUSINESS JZDR BOMICILE
FOR THE SERVICE c{F PRECESS WITHIN FLORU::lA, NAMING
AGENT UPCN vaHom PROCESS MAY BE SERVED
N
|

£ ; ; ‘- I, .
In éompliance with Section 48.081, Florida Statuas, the following is submitted:

. MARSH HARBOUR 51 CONDOMINIUM ASSOCIATION, IPL!C., desiring to organize or
i qualify under the laws of the State of Florida, with its principal place of busineas at the City of
Coral Gables, Siate of Florida, hes named Registerad Agents of Florida, LLG, located at 100
Southeast Second Strest, Suite 2500, Miami, FL 33131-236, as its agent to acuept service of

; procass within Florida.

! ~ HoWgrd J. Vogel, Incorporator

. . Dated: NOY. )9 2004

!

e i T

| P S t
Having been named to accept service of process for the above stated Corporation, at

the place designated in this Certificate, | hareby agree to act in this capacity, and ! further agree
to comply with the provisions of all statutes relative to the proper and complete performance of
my duties.} ‘ s C :

i : Registere

1 L limited

‘i B ’ e Bl

1 ? : By: /,

| ‘ oo Hgward J. Vogel, Vice President

| Dated: __ Nov, 29 , 2004

i
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