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The, underslgned mcorporator for the purpose of formlng a corporation not for profit

pursuant to the laws of the State of Florids, hereby adopts the following Aricles of

lncurpnration

: ARTICLE 1.
g" | NAME

'Ihe name of the corparatlon shall ha MARSH HARBEUR £2 CONDOMINIUM
A$SOC%ATION ING. For convenience, the corporation shall ba referrad fo in this instrument as
the "Associatlon“ these Articles of Incorporation as the "Artlc!es" and the By-Laws of the
Assaciation as the "By-Laws". , .
] .
- ' ARTICLE 2. |

. QFFICE ;
! ; , ) )

The principal office and mailing address of the Association shall be at 2121 Ponce de
Leon Boulevard, PH, Coral Gables, Flerida 33134, or at such other place as may be
subsequently designated by the Board of Directors. Al books and records of the Association
shall be kepi at its prmcupal office or at such other place as may be permitted by the Acd.

|
ARTICLE 3. '

| PURPOSE i

The purpose for which the Assoclatlon is orgamzed is to prowde an entity pursuant to
the Florida Condominium Act as it exists on the date hereof (the "Act") for the operation of that
certain condominlum located in Palm Beach County, Florida, and known as MARSH HARBOUR
62, A CGNDDMINIUM (the "Condomlmum"}

|

. ARTICLE4.
' DEFIMITIONS

; .
The terms used in these Asticles shall have the same defmutijons and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of Palm
Beach County, Florida, unless hareun provided to the contrary or uniess the context otherwise

requires.

[ e

f . ;
! ' ARTICLE 5. :
POWERS

'
Th:e powers of the Assomahon shall include and be governed by the following;
13

51  Gsneraj The Asancuahon shall have all of the common-[aw and statutory powers
ofa corpcration not for profit under the Laws of Florida, except as expressly limited or restricted
by the terms of these Articles, the Daclaration, the By-Laws ar the Act.

i _ : 1 i

i .
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§2 ERpumeration. The Assoclatlon shall have an 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 as more: particularly described in the
By- Laws, as they may be amended from ttme to time, mcludmg, but not iimited to, the following:

I 1

§ (a) To make and collect Agsassments and othar charges apainst members
as Unit Owners {whether or not such sums are due and payable to the Association), and to use
the proceepls thereof in the exercise of its powers and duties.

' P -

S ()] To buy, accept, own, operate, lease, gall, trade and mortgage both real
and personal property in accordance with the provisions of the Declaration.

(c) Te mamtmn repatr replace, recunstruct add to and operate the

Condominium Property and/or Assuciatlon Praperty, and other property acquired or leased by
the Associ?tion. : }

{ () To purchase insurance upan the Condominium Froperty and Assaciation

Property and insurance for the protection of the Assotiation, ita officera, directars and Unit
Owners. |

‘| (@) To make and amend reasonable rules and regulations for the
malntenant:e conservation and use of the Condominium Property and Association Property and
for the heairth comfort, safety and we!fare of the Unit Owners.

¢ }] To approve or digapprove tha leasing, transfer, ownership and
possession of Units as may be prewded by the Declarat:on l

i {q} To approve or dlsapprove the merger, consolidation or sthet combination
with other oondnmlmums

g | |

£ (hy  To enforce by legal means the prcmiamns of the Act, the Declaration,
these Artlcles the By-Laws, and the rules and regulations for the use of the Condominium
Property, Association Property, as welil as those Master Properties.

()] To contract for the management and maintenance of the Condominium
Property andior Association Property and to authorize a management ageni {which may be an
affiliate of the Developsr) to assist the Association in carrying out its powers and duties by
performing such funclions as the submission of proposals, collection of Asseasments,
preparation of records, enforcement of rules and maintenance, repair and replacement of the
Common Elements and Association Property with such funds as shall be made available by the
Association for such purposes. The Association and its officers shall, however, retain at ail
times the powers and duties granted by the Condominium Act, including, but not limited to, the

making of Assessmants, promulgation of rules and execution of coniracts on behalf of the
Assouiaﬁon; | i
i t

+

() To employ persunne{ tg perform the semces raguired for the proper
operation of the Gondominium and the Association Property, [

i (k) To executs all documents or congents, on behalf of all Unit Owners (and
their mortgageea) required by all governmental and/or quasi- governmental agencies in

ARTICLES OF INCORPORATION ;
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connaction with land use and developmeni matters {(including, without limitation, plats, waivars
of plat, unifies of tifle, covenants in fieu thereof, efc.}, and in that regard, each Owner, by
acceptance of the deed to auch Owner's Unit, appoints and daaignates the Board of Directors of
the Association as such Owner's agent and attorney-in-fact to execute, any and all such
ducuments or consents.

() To delagate any. and all powers enumaiated in thls section to the Marsh
Harbour Mafntenance Association, ne and its successors and asslgns

53 i Association Property. AH funds and the fitle to all propemes acquired by the
Association and their proceeds shall be held for the benefit and use of the members in
ascordance with the provisians of the Daclaration, thass Articles and the By-Laws.

: E

54  Disglributi ne issolution. The Association Eshall not pay a dividend to
its members and shall make no ci|stnbut|on of income to its members, directors or officers, and
upon dzsso!ution all assets of the Association shall be transferred only to another non-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profit

Corporation;Act {Chapter 817, Florida Statutes).

l : o

55" Limitation. The powers of the Association shall be subject to and shall be
axercised ln accordance with the provigions hereof and of the Declaration, the By-Laws and the
Act, prowded that in the avent of conflict, the provisions of the Act shall control over those of the

Daclaration and By- Laws.
I ARTICLE 6.

.| MEMBERS
8.1 Membership. The members of the Association shalilconsist of alt of the record

fitle owners of Units in the Condominium from time to tims, and after termination of the
Condominium, shall alse consist of those who were members at the time of such termination,

and thair successors and asaigns.

g -

8.2  Assignment. The share of a member in the funds and assets of the Agsociation
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to
the Unit for which that share is held.

53 3 Voting. On all matters upat which the membershlp shall be entitled to vole,
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 owning more than one Unit shalj
be ent:tled to cast the aggregate number of votas attnbutable to all Umts owned.

64 Mesatings. The By-Laws shall provide far an annual mesting of members, and
may make provision for regular and special meetings of members other than the annuai
meeting.

! . : ]

; . ARTICLE 7.

[

JERM QF EXISTENCE

The Association shail have perpetual axistence,
i

R e

1
:

ART ICLES QF INCORPORATION
3
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The name and address of the Incarporator of this Corporahon is:

i ! i %

5
! ‘
I{ . ARTICLE 8, [

Howard J. Vogel 100 8.E. Second. Street, Suite 2800
: _ Mizami, Florida 33131

ARTICLE 9.
QFFICERS

The affairs of the Assoclatlon shail ba administered by thekoﬁlcers holding the officas
designated in the By-Laws. The officers shall be elacted by the Board of Directors of the
Association at its first meeting following the annual meating of the members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal fmm office of officers, for filing vacancies and for the duties and qualifications of the
officers.  The names and addresses of the officers who shali serve until their successors are
designated by the Board of Directors are as follows: -

i

13

i

!

i !
i

I

i :
T President; 2121 Ponce de Leon Bivd., PH
4~ John Barr Coral Gables, FI 33134

s - i |

+  Vice President: 2121 Ponce de Leon Bivd., PH
L Eric Accime Coral Gables, F1 33134

: |

i Secretary/Treasurer: 2121 Ponce de Leon Bivd,, PH
! Elizabeth White _ Coral Gables, F1 33154

! |

; . ARTICLE 10. '

;  DRIRECTQRS

10 1 Number and Quahﬂcat'mn The property, business agnd affairs of the Agsociation
shall bs managecl by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not leas than three (3) directors. Directors,
except those eppointed by the Develnper must be members of the Association

102 Dutiss_and Powers. A[l of the duties and powers of the Assoc:iation existing
under the Act the Daclaration, these Articles and the By-Laws shali be exercised exclusively by
the Board of Diractors, its agents, confractors or employees, sublect only to approval by Unit
Owners when such approvai is spemF cally requ:red

10 3 E[ﬁqtjgn,_Bgm_Qx__l DII’BC’EO!‘S of the Association shall be elected at the annual
meetmg of the members in the manner detenmined 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

fitted in the manner provided by the By -lLaws.
]
:

o |

AFTICLES OF INGORPORATION '
A
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i _ i : |
10.4 Term of Developer's Direciors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shall hoid office for the

periods descrlbecl in the By-Laws.

10, 5 Firet Directors. The names and addresses of the members of the first Board of
Directors whc shall hald office until their successors are elected and have taken office, as
provided in the By-Laws, are as foiiows

John Barr ‘ 2121 F’or%ce de Leon Blvd., FH
' : Coral Gs\lbles, Fl 33134

Eric Acgime , . " 2121 Ponce de Leon Bivd., PH
. - Coral Gables, F1 33134

¥

B TR T A

Elizabeth White ' 2121 Ponce de Leon Bivd., PH
Coral Gables, Fi} 33134

s

A

i

106 Standards. A Director shall discharge his duties as a director, including any
dutiss as & member of & Committee: in good faith; with the care an ordinary prudent person in a
like pomtlon would exercise under similar circumstances; and in a manner reasonably belisved
to ba in the best interasts of the Association. Unless a Director has knowledge concerning a
matter in quest:on ihat makes reliance unwarranted, a Director, in discharging his duties, may
rely on information, opinions, reparis or statements, including financial statements and other
data, if prepared or presented by: one or mare officers or employees of the Association whom
the Dlrector rsasonably belicves to be reasonable and eompatent in the manners presentad;
legal counsal, public accountants or other persons as to matters the Director reasonably
believes are within the parsons' professional or expert competence; ar a Committee of which
the Director is not a member if the Director reasonably believes the Committee merits
confidence. A Director is not liable for any action taken as a director, or any failure to take
action, if he performed the duties of his. offi ce in mmpllance with the foregolng standards.

. ARTIGLE 11. ;
INDEVINIFICATION ,

11, 1 !ndemnltges The Aaacciation shall mdemnify any person who was or is a parly
to any proceedlng (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 agent {each, an "Indemnitee”) of the
Association, against liability incurred in connection with such proceading, 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 respsct to any criminal action or
proceeding, had no reasonable cause to believe hig caonduct was unlawful The termination of
any proceading by judgment, order, seitlement, or conviclion or upon a plea of polo contendsra
or its eguivalent shall not, of iteslf, create a presumptlon that the persc:n did not act in good faith
and in a manner which he reasohably believed to be i in, or not opposed to, the best interests of
the Association or, with respect to any criminal action or proceedmg, had reasonable cause to
believe that his conduct was untawful. I

|

11 2 tndemnlﬂcatlon The Association shall indemnify any parson, who was or is &
party to any proceeding by or in the right of the Association to procure a judgmant in its favor by
raason of the fact that he i8 or wae a director, officer, employee, or agent of the Association

ARTIGLES OF INCORPORATION

F
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against expenses and amounts paid ukl settiement not exceading, m}ihe judgment of the board
of directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably | incurred in connaction with the defense or seftlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted In good faith
and in a manner he reasonably believed to be in, or not opposed to, the best interests of the
Associatmn sxcept that no indemnification shall he made under this subsection in respect of
any claim, |ssua or matter as fo which such person shall have be2en adjudged {o be liable
unlass, and only to the extent that, the court in which such proceeding was broeught, or any other
court of competent jutisdiction, shall determine upon application that, despite the adjudication of
liability but in view of el circumstances of the case, such person is falrly and reasonably entitled
to mdamnlty for such expenses which such couri shall deem proper.

11 3 mggmmfacat!on for Expenagg To the extent that a dul-ector officer, eamployee, or
agent of the Association has been successful on the merits or otherwise in defense of any
praceeding 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 reasonably incurred by him in
connectlon therewnth

11.4 Determination of Apglfcablii%. Any Indemniﬂcaﬁon: under subsection 11.1 or -
subsection 11.2, unless purﬁuant to a determination by a court, shall be made by ths
Assocratmn only as authorized in the speclf ¢ case upan a determination that indemnification of
the dlrector officer, employee, or agent is proper under the circumstances because he has met
the applicable standard of conduct set forth in subsesction 11.1 or subseciion 11.2. Such
determination shall be made:

!

{a) By the board of directors by a majority vcte of a quorum consmtmg of
directors who were not parties to such proceedm,.
: i
oD If such a quorum is not obtainable or, even if obtalnable, by majarity vote
of a Committee duly designated by the Board of Directors {ih which directors who are parlies
may participate) consisting solely of twe or more Directors not at the time parties to the
procaedmg.
i : ! :
! {©) By independent legal coungel !
: 1. selected by the Board of Directors prel.*scnbed in paragraph {(a) or
the Gommlttee prescribed in paragr‘aph {b); or
. ;
! 2. it a quorum of the Direstors cannot be obtained for paragraph (a)
and the Committee carnot be designated under paragraph (b), selected by majority vote of the

full Board of Directors (in which Dlrectors who are parties may participate); or

i

|
é {d) By a majority of the votmg mterests of the members of the Assosiation

who were not parties to such prooeeding

E
11.5 rminati Re ardm xpenses. Evaluation of the reasonableness of
axpanses *and authorization of indemnificaiion shall be made in the same manner as the
detsrmination that indemnification is permisgible. However, if the determination of permissibility
is made by independent legal counsel, the persons specified by paragraph 11.4(c) shall
eva!uate the reasonableness of expenses and may authorize indamnification.

! ) ART[CLES OF INGORPORATION
T : 8-

t
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11.{3 Advanclhg Expenses. Expenses incurred by an officer 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 receipt of an undertaking by or on behalf of such director or officer to
repay such amount I he is ultimately found not to be entitled to Indemnification by the
Association pursuant to this section. Expenses incurred by other employees and agents may
be paid in advance upon such terms or conditions that the Board of Directors deems
appropriatqe. ‘

:
!

: |
11.7  Exclusivity: Exclusions. The indemnification and advancement of expenges
provided pursuant o this section are not exciusive, and the Associalion may make any other or
further indemnification or advancement of expenses of any of its directors, officars, employees,
or agents, under any bylaw, agreement, vote of shareholders or disinterested direciors, or
otherwise, both as to action in his official capacity and as to action in ancther capacity while
holding such office. Howaver, indemnification or advancement of expenses shall not be made
to or on behalf of any directer, officer, employee, or agent if 'a judgment or other final
adjudication establishes that his actions, or omissions to acl, were material to the cause of
action so0 adjudicated and constitute: :
* - H - R
{a) A violation of the criminal law, uniess the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable cause fo
beliave his conduct was unlawful; ,
1 () A transaction from which the diractor, officer, employee, or agent derived
an improper personat benefit; or :
i ' i
: {e) Willful misconduct or a conscious disregard for the best interests of the
Association in 3 proceeding by or in the right of the Association to procurs a judgment in its
favor or in a proceeding by or in the rig!ht of the members of the Assntclation.

11.8  Continuing Effect. indemnification and advancement of expenses as provided in
this section shall continue as, unless otharwise provided when autharized or ratified, to a person
whe has ceased to be a director, officer, employes, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person, uniess otherwise provided when
authorized ?r ratified. &

11.53:) Application to Court. Notwithstanding the failure of a Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, committee member, employee, or agent of the Association who
is or was a party {0 a proceeding may apply for indemnification or advancenment of expsnses, or
both, to the court conducting the praceeding, to the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that it
considers necessary, may order indemnification and advancament of expenses, including
expenses incurred in seeking court- ordered indemnification or advancement of expenses, if it
determines that: . A l

(@) The director, officer, eommittee member, employeés, or agent iz entitled to
mandatory indemnification under subsection 11.3, in which case the court shailt also order the
Association to pay the director reasonable expenses incurred in obtaining court-orderad
indemnification or advancement of expenses; '

I

|

§

R

ARTICLES OF INCORPORATION
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A (o) The director, ofﬂcer ‘committee member, employee of agent is entitled {o
indemnification or advancement of expenses, or both, by wrtue of the exercise by the
Associahon of ita power pursuant {o 5ubsect|on 11.7; or :

T (<) The director, offlcer committee member, employee or agent is fairly and
reascmab!y entitled to indemnification or advancement of expenses, or beth, in view of all the
relevant circumatances, regardless of whether such person met the siandard of conduct set
forth in subsection 11.1, subsection 11.2 or subsection 11.7, uniess (i) a courf of compstent
jurisdiction determines, after all available appeala have been exhausted or not pursued by the
proposed ihdemnitee, that he did not act in good faith or acted in a manner nhe reasonably
belisved to be not in, or opposed to, the best interest of the Association, and, with respect to
any criminal action or procesding, that he had reasonable cause to believe his conduct was
unlawful, and (i) such court further specifically determines that'indemnification should be
denied, The termination of any proceeding by judgrment, order, setilement, conviction or upon &
plea of n _Q_g_gqmgnd,e__ orits equwalent shali not, of itself, create a presumption that the person
did not act in good faith or did act in 2 manner which he reasonably belisved to be noi in, or
opposed to, the best interest of the Association, and, with respect to any criminal action or
procaedmg, that he had reasonable cause to bahave that his chduc‘tE was unlawful.

11, 10 Detinitions. For purposes of this Artlcle the term "sxpenses” shall he deemed to
include attorneys' fees, including thosa for any appeals; the terms "liability” shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect to a procesding; the term "proceeding” shall be deemed to
include any threatened, pending, or completed action, suit, or ather typa of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the term
"agent” shall be deemed fo include a volunteer; the tern "serving at the request of the
Assoclahon" shall be deamed to include any servica as a director, officer, emplovee or agent of
the Assnclatlon that umposes duties on such pereons. |

11. 11 Amendment. Anything tc the contrary herein natwﬂhstanding no amendment to
the prowsnons of this Article shall be applicable as to any party eligible for indemnification
hereunder who has not given his prior wntten consgent to such amend{nent

' ARTICLE 12,
* . ' E l -Q!!S

The first By-Laws of the Association shall be adopted by the Board of Directors and may
ba altered, amended or rescinded in the manner provided in the By-Laws and the Declaration,

ARTIGLE 13
AMENDWENTS

Amendments o these Arlicles shall be proposed and adopted ‘.in the foltowing manner.

13.1. Nptice. Notice of a proposed amendment shall be included in the notice of any
neeting at which the proposed amendment is to be considered and shall be otherwisa given in
the time and manner provided in the Act. Such notice shall contain the proposed amendment or
a summary of the changes o be affected thereby.

L
} t '
i ‘ :

|
‘ |
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13, 2 Sdoption. Amandments shall be proposed and adopted in the manner provided
in Chapter 847, Florida Statutes and in the Act (the latter to control aver the former to the extent
provlded for in the Act), L . ‘

13. 3 Lﬂmﬂlﬂﬂ No amendment shall make any changes in the gualifications for
membership, nor in the voting rights or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 or the Article entitled "Powers", without the approval in writing of all members and
the joinder of all record owners of morigages upon Units. No amendmaent shall be made that is
in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes whlch 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 Morigagees, as applicable, shall join In the execution
of the amendment. Mo amendment to this paragraph 13.3 shall be effective.

1 34 Devealope [Amendmgnt To the extent lawful, the Daveloper may amend these
Articles conmstent with the provisions of the Declaration allowing certain amendments to be
effected by the Developer alona. |

13. 5 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuaht to the provisions of applicable Florida faw, and a copy certnf:ed by the Secretary of
State shall be recorded in the public records of Palm Beach County, Florida with an
identification on the first page thereof of the book and page of sald public records where the

- Declaration was recorded which contains, as an exhibit, the initial recording of these Articles.

t ]
i t

e

ARTICLES OF INCORPORATION
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| ARTIGLE 14.
INITIAL REGISTERED OFFICE:
i . i :
N ERED AGENT

< NANIS S Dbt §
; |

S N

The street address of the initial registered office of this co!rporation 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 initial registered agent of this corporation at that address is Registered
Agents af Flonda. L.L.C. :

iN IWITNESS WHEREOF, 1I:ha ihcorporator h Js execufed these Articles as of
Mosz: 29 , 2004, ‘

i , : j
' .
Haojwfafd J. Vogel

Ybs:
GOUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on Nov. A%, 2004, by
Howard J. \ilcgel who is personally known to me. .
s Ao
Print~”

[Seall WM
Notary Public,

JODY HERNANDET
State of Florida at Large

Notary Publiic - Bista of Florkia
Ny Cormmission Expres Oct 21, 20058
Crumission & BOCBOTIA
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| CERTIFICATE DESIGNATING PLAGE OF BUSINESS OR DOMIGILE
i H i I .

i

FOR THE SERVICE OF PROCESS WlTHIN FLORIDJ:k, NAMING
4

! 3 ; l
AGENT UPON W_’HOM PROCESS MAY BE SERVED

|
} |
| o - |

in compliance with Section 48.091, Florida Statues, the following is submitted:

: .

MAI&SH HARBOUR 52 CONHOMINIUM ASSOCIATION, iNIG,, desiring to organize or
quslify under the laws of the State of Florida, with its principal placé of business at the City of
Coral Gables, State of Florida, has named Registered Agents of Florida, LLC, located at 100
Southeast Second Btreet, Suite 2900, Miami, FL 33131-2 as its agent to accept service of
process within Florida. E

, Homﬁrﬁ J. Vogel, Incorporator
; , o Dated: pviold | 2004
5 5 S G

i - ) . |

'; ' . : !
Maving been named {0 accept service of procass for the above stated Corporation, at
the place designated in this Certificate, | hereby agree to act in this capacity, and | further agree

to comply with the provigions of all staiutes relative to the proper and complete performance of
my duties. L

\ " Registerec/Abents of Florida, LLC, a Florida
; Iimitedi? ffity company

i : By: ! '
L .Hovard J. Vogel, Vice President
| : Dated: __ Afby, o) 2004
| | -
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