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ARTICLES; OF INCORPORATION

@ ros
OCEAN SPRAY CONDOMINIUNM ASSOCIATION, INC.

The undersigned incorporator, for ihe purpose of forming & corporation ot for profit
pursuant to the laws of the State of Florids, herchy adopts the following Articles of
Incorporation!

ARTICLE 1 - NAME

The namme of the corporation shall ke OCEAN SPRAY CONDOMINILM
ABBOCIATION, INC. For comvenicnce, the corporation shall be referred to in this
instrument as the "Association”, these Acticles of Incorporation as the “Articies”, and
the By-Laws of the Assceiation as the "By-Laws”,

ARTICLE 2 - OFFICE

The principe! afflice wnd mailing address of the Agsociation shall bs 4130 Collins
Avenue, Miami Beack, Florida 33140 or at such other ploce sz mey be subsequently
designiated by the Bourd of Directors. All hooks and records of the Association shall be
kept at its principal offfice or at such orhay place as may be perraitted by the Act.

ARTICLE 3 - PURPOBE

The purpose for which the Association is organised is 10 provide an eniity
pursuant {0 the Florida Condominium Act ax it exists on the date hereof {the "Act’) for
the operaton of that certeinn condominium lecated 1n Miami-Dade County, Flutida,
and known as OCEAN BPFRAY CONDO HOTEL [the "Condominium”).

ARTICLE 4 - DEFINITIONS

The terms used in these Articles ghall have the same definitions and meanings
as those set forth In the Declaration of the Condominium to be recorded in the Public
Records of Miami-Dade County, Florida, unless herein provided 1o the conbrary, or
urnilese the context stherwise requires.

ARTICLE 5 - POWERS
The powers of the Association shall inglude and be governed by the following:

3.1 General: The Association shall have all of the common-iaw and
statutory powers of s corporation oot for profit under the Laws of Florida, except as
expragsly Litmited or rostricted by the temms of thege Articles, the Declaration, the By
laws or the Act.

5.2 Enumeration: The Associaiion shall bave all of the powers and
duties set forth In the Act, exoept as Hmited by these Articles, the By-Laws and the
Declaration {to the extent that they are not in condlict with the Act}, and all of the
powers and duties reasonably nocessary to operate the Condominium pursupant ta the
Declaration and as mere parlicularly described in the By-lLaws, aa they may be
ninended from time to time, including, but not Himited to, the following:

{8} To makec and collect Assessments aod othgr charges against
members as Unit Owners {whelther or ot such sums are ditc and payable to the
Association), and to use the proceeds thereaf in the axercise of ity powers and duties,

{b} To buy, aucepi, ows, operele, lease, scll, trade and mortpage both
real and perscnal property in accordance with the provisions of the Declaragion.

{8 ‘o maintain, repair, replace, reonstruct, add to and oprate the
Condominium Property and/or Association Property, and other property acquired or
leased by the Asscciation.
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{di To purchase insurance upon the Condominium Property and
Aszsociadon Proparty and insurance for the protoction of the Association, its officers,
directors and Unit Owners.

{c} To mzke and amend reasonable rules and regulations for the
mainienance, concervabion and use of the Condominium Property and Association
Property and for the heaith, comfort, safety and welfare of the Unit Gwners.

43 To approve or disapprove the lessing, {rsnsfer, ownership and
posscysion of Unity aa may be provided by the Declarazion,

{g To snforce by lagal means the provisiong of the Act, the
Decleration, these Avticles, the By-Laws, and the rules and regulations for the pme
of the Condominium Property and Assaciation Property,

{h} To confract for the management and maintenance of the
Congdominium Property and/or Association Property and to authorize s management
agent fwhich may be an affiliate af the Developer? to assisl the Assodiztion in earrying
put its powcrs and duties by performing such functions as the submission of
proposals, collection of Assegzments, areparation of records, enforcement of rules and
maintenance, tepair and replacement of the Common Elvments and Associaton
Proparty with such funde as shall be made availablc by e Assoclation for such
purposcs. The Association and its officers sholl, however, retain at all times the
powere and duties granted by the Condominium Act, inchading, but not Hmited to, the
making of Asseazments, promulgation of rules and execution of contracts on behalf of
the Association.

& Te emplay perponnel to petform the scrvices requized for the
proper operation of the Condominium and the Asscciation Property.

13} To executs all documents or cansents, on behalf of all Unit Owners

{and thair mortgagees), required by 2l governmenial and/or quasi-govermmental
zgencics in connection with land usc and development matters {including, without
Yimitation, plats, waivers of plat, unities of title, covenants in Yeu thereof, ete.}, and in
that regard, each Unit Owner, by acceptance of the deed to such Owner's Unit, and
each mortgagee of a Unit owner by acceptance of & lien on said Unit, appointa and
desigrates the President of the Asgociation as such Unit Owmer's and morigagees
agent and aftpmcy-in-fact {o execute, any =nd 2il such documents or congents,

53 Assoriation Property.  All funds gad the titia to all properties
acquired by the Association and their proceeds shall be held for the benefit and wse of
the members in nocordanes with the provisions of the Declaration, theae Atticles and
the By-Laws.

5.4 Distribution of Income: Dissojution.  The Association shall not
pey a dividend ta its membere and shell make no distribution of income to itz
members, directors or officers, and upon dissolution, afl assets of the Avsociation shall
be transferred only to another aen-profit corporstion or a public agency o as
otherwise suthorizad by the Rlorida Not For Profit Corporation Act {Chapter 517,
Florids Statutes).

8.5 Limitation. ‘the powers of the Association thall be subject to and
shajl be exercised in accordance with the provisions hereof and of the Declaration, the
By-Laws atd the Act, provided that in the svent of conflict, the provizions of the Act
shall rontrol over thase of the Declaration and By-Laws.

ARTICLE 6 - MEMBERS

6.1 Membership, ‘The members af the Association shall congist of all
of the record title owners of Units in the Condominium from tine to time, and after
termination of the Condominium, shall alse consist of those who were members at the
titne of suck termination, and their succeszors and assigns.

B2 Ansigmigent. The share of 2 member in the funds and assety of the
Associntion cannot be rasigned, hypothooated or traneferred in any manner except as
an agpuremencs to the Unit br which that share is held.

«Q-£8°d e £S:E  S0R2-17-834



6.3 Yoting. On 2l matters upon which the membership ghal be
cotiticd o vole, thers shall be only one vole for each Unit. AH voles shall be cxerciscd
or cast in the manner provided by the Decluration and By-Lows. Any porson or entity
owning more than ons Unit shall be entitled to cast the aggrepate numbear of votes
attributable to all Units owned.

6,4 Meetines. The By-Laws shall provide for an annual meeting of
members, and may make provision for regular and apecial meetinga of members other
than the aonusd meeting,

ARTICLE 7 - TERM OF EXISTENCE

The Assoclation shall have perpetunl existence,
ARTICLE § - IRCORPORATOR

The name and addregs of the Incorporator of thiz Corporation is:
NAME ADDRESS

Luuriz Boulanger 1986 N.E, 149th Streef
Naorth Miami, Florida 33181

ARTICLE 2 - OFFICERS

The affairs of the Associztion shall be adminisiered by the officers holding the
alfices designated in the By-Laws, Thc officers shall be elected by the Boand of
Directars of the Association at iy first meeting loliowing the annual mecting of the
members of the Association and shall serve gt the pieasure of the Board of Directors,
The By-Laws may provide for the rethaval fram office of officers, for filling vacancies
and for the dutles ard qualifications of the officers. The names and addrazgey of the
officers who shall sarve until their ruccessors are designated by the Board of Direciors
are as follows:

Presidens:

Lauris Boulanger 1986 NLE, 140k Street
North Miami, Florida 33181

Mark Eousso 1986 N.E. 1490 Birest
North Miami, Florida 33181

Seergtary/Treasyrer:

PRRPRPPRRIAPPOPI D

ARTICLE 10 - DIRECTORS

10.1 Number sud Cualification. The property, business, and affairs of
the Associntion shall he managed by a board consisting of the number of dircctors
detarmined in the manner provided by the By-Laws, but which shall consist of not lcss
than thres (3] direciors. Directors need not be members of the Association.

10.2 Dutics agd Powers. All of the dutics and powers of the Association
cudsting under the Act, the Declaration, these Articles and the By-laws sbail be
exereised oxciusively by the Hooard of Divectors, {ts agents, contractors or employees,
subject ondy to approval by Unit Owners when such approval is specifically requived.

i3 Electign: Remqual. Directors of the Aseociation shall be elected at
.the annual meeting of the members in. the manner determined by and subject to the
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have been adjudged to be liablo tinless, and only to the cxtent that, the court in which
such proceeding was brought, or any other court of competent 3urxsémmm, shall
deterrnine upon application that, dequte the gdjudication of Hability but in view of al
circumstances uf the case, such person iy fxirly and reasonably entitled 1o indemnity
for such expenses which such court shall deem proper.

11.3 Indemnpification for Expcnscg. To the extent chat a ditecter, officer,

employee, or agent of the Association has been successiul on the merits or otherwise
in defenge of any procecding referred W ip subsection 11,1 ¢r 11.2, or in defen=e of
any claim, issue, or matter thezem, ha shall be indemnified against expensos actually
and reasonably incusved by him in connection therewith,

114 Detenminatios. of Applicability.  Any  indemnification  under
subscction 11.1 or subseciion 11.2, unless pursuani 1o & determination by a court,
shall ba made Ly the Association only as authorized in the specific case bvpon a
determination that indemnifieation of the director, officet, staployes, or agent is proper
under the circumstances hecause he haa met the applicable standard of conduct st
forth in aubaection 11.1 or subsection 11.2. Such determination shall be made:

&} By the board of directors by a majority vote of a guorum
consisting of directors who were not parties to such procesfing:

{b] If such a quorum is not cbiainable or, even il obtamable, by
mazjority vote of a Committee duly designated by the Board of Directorg (in which
directars who are partics may participats) consisting solely of taw or more Dircctors
ot at the time parties to the proceeding,

{c By independent legal counsch

1. Selected hy the Board of Directors prescribed in paragraph
11.4{a} or committes prescribed in parapraph 11.4(0); or

2. ¥ a quorum of the Dircctors cannot be cbtained for
paragraph }1.4{a} and the Committee cannot be designated
under paragraph 11.4{4), sclected by majority vote of the
full Board of Directars {In which Diteptors who ate parties
muay pariicipate); o

{d) By = majority of the voling Interests of the members of the
Agsociation who weze not partics to such procecding,

118 Delerminat i : . Evaluation of the
rozgonabloness of expenses and authorization of indemnifieation shall he made in the
sgptne mannet a8 the detcrmination that indemnification is permissible. However, if
the determination of permissibility 8 made by independeut logal counscl, pocrsons
specified Ly paragraph 11.4{c} shall evaluate the reasonablencss of cxpenscs and may
atithorise indemnification.

11.56 Advancipg Expenses. Expenses incurred by an officer or director
in defending a civil or criminal proceeding mey be paid by the Association in advance
of the fina!l dizposition of such procetding upen resoipt of an undertaking by or on
behall of euch diractor or officer o repay such amount i he i uitimately found oot to
be entitled to indemnilication by the Association pursuant to this section. Expensses
mmewrred by other smployees snd agenta may bx paid In advance upon wach erms or
conditions that the Board of Diteetors deems appropriste.

117 Exclusivity: Exglusions. The indemnification and advancement of
sxpenscs provided pursuant to this section are not exclustve, and the Assosiation may
eis wny other or Rurther indemnification or advancernent of expenses of any of ity
direciors, officers, cmployecs, or agenis, usder sny bylaw, agrecment, vote of
shareholders or disinterested dircctors, or otherwdes, Goth as to action {n his offcial
capacity and as {o acton in another capacity while holding such office, Bowover,
indernmification or sdvRneoment of expenses shall not be made 1o or on behalf of any
director, officer, employes, or ggent [f s judgment or other final adjudication
establishes thut hiy actions, or omissiona ta act, were material to the couse of action
so adiudicated and sonstitute:
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qualificationy ast forth in the By-Laws, Directors may be removed and vacancies on
the Board of Directors shall be Siled in the manner provided by the By-Laws.

10.4 Term of Devclopers  Dirsclocs The Dovcloper of the
Cotwlominium ashall appoint the members of the first Board of Directors and their
replacerents whe shall hold offic for the perieda deseribed in the By-Laws.

105 Fitst Direotors The namea and addrenses of the members of the
first Board of Directors whe shall hold office until thelr successors are elected and
have taken offive, a8 provided in the By-Laws, are as follows:

HAME ADDREES

Lauria Boulanger 1986 N.E. 149th Street
Morth Miami, Florida 33181

Mark Rousso 1986 N.E, 14%th Btreet
porth Miami, Florida 33181

Patricia Valensucla 1986 N.E. 149th Street
Merth Miami, Florida 33181

1.6 8Btandards. A Dircctor shall discharge his duties as a divevton
including any dubiss a5 a member of a Committee: jo good faith: with the care an
ordinary prudent person in =2 like position would exersise under aimilar
circumstances; and i & Thanner reasonably belicved to be in the best interests of the
Axzoeistion. Unless z Director has lmowledge concemping & matter in  glcstion that |
makes relionce unwarranted, s Dircctor, in discharging kis dulies, may rely on
information, opinions, reports or staternents, including financial statements and other
data, if prepared or presented by onie of more officers or emplayees of the Association
whom the Dircctor roasonably believes to be reasonable and competent in the
manrers prasented; iepal counsel, public accountants or other persons as to matters’
the Director reasanably beiieves are within the persons’ professional or expert
competence; or a Committee of which the Director is net a member i the Diréctor
reasonably belisves the Committee merits confidence. A Director is not linble for aoy
activn taicen ax & director, or any kilute to take action, i he perfortned the dustizs of
his oifice in compliance with the foregoing standards.

ARTICLE 11 - INDEMNSIFICATION

11.1 indemnitees, The Association ahall indemmify any person who
was af iz 2 party to any proceeding [other than an action by, or in the right of, the
Asacciation] by reasen of the fact that he is or wes a director, officer, cmployees or
agent [each, an “lndemaited") of the Assodation, against lHability incuged in
conuestion witl such proceeding, incliiding any appeal thereof, if he.acted i gond
faith and in a2 manner he reasonably bslieved to be in, or not opposed to, the best
interests of the Association and, with respect to any criminal action or proceeding, had
Lo rersonable cavse w believe his conduct was uzlawlul. The tcomination of any
procceding by judgment, order, scttiement, or conviction or upon a ples of nelo
contendore or it cquivalent shedl not, of itself, ¢reate & prosumption that the person
Adid pot act in good faith and ia a manner which be reasatably believed to be ify, oF not
oppesed o, the best interests of the Association or, with respect to aly crimingl action
or proceeding, had rezsonable cause to believe that hix conduct was unlawfil,

L2 Indemmifigation. The Asscciation shall indemnify eny person,
who was or is & purty o any proceeding Oy or in the right of the Association to progure
& judgment in its fover By reason of the {act that he is or was a ditcctor, officer,
cmployse, or agent of the Association against e¢xpenses and amounts paid in
scitivment not exceeding, in the judgment of the board of direcrors, the estimated
expense of litigating the proccoding, te conclusion, actually and reasgnably ineurred i
connection with the defense or settlement of such procseding, Including any appeat
thereof, Such indemmification shall be authorized if such person acted in good faith
and i1 & menner he rensonsbly believed to be in, of not opposed to, the best
interests of the Associalion, oxccpt that no indemnification shall be made under this
subzcction in respect of any claim, issue, or matter as 6 which such poracn shall
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{=) A viclation of the criminal law, unless the ditecior, officer,
cmployee, or agent had reasonablie cause o believe his conduct was lawful or had no
reasonable cause (o believe ns conduct was unlawiul;

(b} A mansaction from which the dircctor, officer, cmplayee, or agent
derived an improper personal henefit; or

{c} Williul misesnduct or a conscious disregard (or the best interests
of the Association in & proccocding by or in the right of the Assoclation 1o procurs a
judgment in its faver or in & proceeding by or in the night of the memberz of the
Association.

118 Continuing Effect. Indemnification and advancerment of axpernges
as provided in this section shall continuc as, unless otherwise provided when
suthorized or ratiffed, to & person whe bas ceased o be o director, officer, employee,
or agent and shall inure to the henefit of the heirs, exscutors, and administfators of
such & person, unless otherwise provided when authorized or ratified.

119 Anplicating to Covrt. Notwithatanding the faflure of a Aasociation
to provide indemnification, and deapite any contrary determination of the Board or of
the members in the spocific case, a director, officer, smployee, or agent of the
Assutiption who is of was a party o a proceeding may apply for indemuification or
advancement of expenses, or both, to the court conducting the proceeding, to the
circuit court, or to another court of competent jurisdiction. Un receipt of an
wpplicgtion, the court, after giving sny notice that it considers necesssry, may order
indemmnification and advancement of expenases, including expenses incurred in secking
court-ordered indemnification or advencement of sxpenaes, if it determines that:

{a)  The dircctor, officer, cmplayre, or agent iz entitled to mandatory
indernification under subscetion 11.3, in which case the court shall also prder the
Association to pay the dirsctor réasonable wxponacs incurred In oblaining  courd:
erdernd indemnification o advancement of expenses;

{(by ‘The director, officer, cmployes, or agent iz entilled 1o
indemnification or sdvancement of expenses, or both, by virtug, of the exercize by the
Association of its power pliisuant to subscction 11T or

fc}  The director, officer, employes, or agent is fairly and reasonably
entitled to Indemnification or advancemont of expenses, or both, in view of all the
relcvant chrcumstances, regardiess of whether such person met the standard of
conduet ast forth in subscctionn 11.1, subsection 112, or subsccHon 11.7.
unless {a) a1 court of competent jurisdiction determines, after all available appeals have
been exhausted or not pursusd by the proposed Indemnitee, that he did tiot act
in good faith or acted in & manner he reasonably believed to be not in, or opposed to,
the best intercst of the Association, and, with respect to any criminal acten or
proceeding, that he bad reasonable cause to believe his conduct wes uniawiul, and {k}
such court Mrther specifically determines that mdemnification should be dended. The
termination of any proceeding by judgment, order, seiiement, conviction or upon a
plea of nolo contendere or ity equivalent shall not, of itsell, creats » presumption that
the poerson did not act in good faith or did act in a manoer which he reasonsbly
brlieved to be not in, or opposed to, the best interest of the Association, and, with
respect {o any criminal actionr or proceeding, that he had reasonable canse to believe
that his copduct was unlawiul,

11.18 Defimjtione,  For purposes of this Article 11, the torm "expenises”
shall be deemed io include attorneys’ fees, including those for any appeals: the term
“liability’ shall be desmed to includec obligations to pay a judgment, settiement,
penalty, fine, and expenses actuslly and ressonably incurred with respect to a
proceeding; the lerm “prucscding” shall e deimed o include any threatened, pending,
or completed action, suilt, or other type of proceeding, whether civil, criminal,
administrative or {nvestigative, and whether format or informal; and the term "agent’
shall be decmed 10 include a3 volunieer; the term "serving at the reguest of the
Association” shall be deeraed to include any service ax a director, officer, emplovee or
szent of the Asseciation that imposes dutizz on such persons.
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iL.11 Amendmant.  Anything 1o the sonbrary hergin notwithstending,
e quiendment {o the provisions of His Articie 11 skall be applicable a5 1 any pury
eligible for indemaification hereunder who hay uot piven hia prior veitten corsens v
aveh syesudiment.

ARTICLE 12 - BY-LAWE

The first By-Laws of ths Astociution shall be adopted by the Buard of Dirzotory
and may be etered, amended or reacinded in the manner provided in the By-Laws gnd

the Declaration.
ARTICLE 13 - AMENDMENTS
Amendbsents to these Articlss shall be proposed and afdpopted & the Sollowing
meanen
13.1 Notice. Motiee of & proposed amendment shal! be included in Le

notice of &y meeting ut witich the propoged amsndment is o be congidered and shisi)
be otherwise glven it the tivge et mesner provided In Chapter 617, Flrida Suavaes.
Buch notice shatl contait the propogsed sreadment or £ sarnmary of the chasgss & ha
a¥ected thereby. ‘

132 Admption.  Amendments shall be propased end adopted In e
gennner provided i Chaptey 517, Flarida Statates srd it the Act {ike latter to owrypral
suer the former 1o the axient provided for in the Aet).

123 imitetion. No amendment shall mabke say chanmges fn fhe
-quatifisations for tiom ip, mor in the voting Hights or property dghts of meonhan,
wor any changes in 5.3, 5,9 or 5.5, without the approval in writing of all atembeny s
the jeinder of ali zecord ownets of murtgages pon Units. No ameodmest shall e
mate that ip in condlist with the Agt, the Decltration or e By-Laws, vor shall soy
smendment make any changes whick would in any way affest auy of the vighdy,
privileges, powers or options hemiy provided in favor of or reserved o the Develaper
and/for inghitutiznal Picat Morigageds, unlcss the Devclaper and/or the Inetruiinad
First Mortgagees, an appliceble, shill join in the cxkecution of tze amendment, Yo
ameadment t0 this pesagraph 13,3 shell be cfioctive.

134 Dpveloper  Amendmenty,  Notwithatatwding  ssyrhing  horein
copiained th the tontrary, to the extent lawml, the Developer muty amend thess
Asticlza consistont with the provisions of the Decigrntion albwing corain amemimonla
o e effecizd by the Doveloper alone.

.97 Recopding. A ocopy of cach atzendment ahall bo flod widy e
Secretaty of State ursuant to the provisions of applicable Florids taw, and 2 copy
certified by the Secretory of Stats xfuall be vecorded In the public records of Mivn-
Dadc County, Florids with an indentification on the frat page theveof of the book and
pape of said public records where the Declazation was roturded which containg, o a0
exkibit, the initia) recorcding of these Artiles.

ARTICLE 4 JKITIAL REGISTERED DFYICR;
ADDRESS AND NAME OF REGISTERED AGENT

The initin} registered office of this corporation shall be at 1BRS{ NE 200
Averue, Suite $40, Avertura, Floride 33189, with the privilegs of having it offce ond
branch offices At other plaves within or without the Stete of Flosida, The infuel
vegistercd agent ot that addcess shall be Mark 2. Rousso, Esq.

IN WITNESS WHEREOF, the Incotporator nas affixed his signavans the duy and

] FoR Dcorporater
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Havitg beess tamed tu accept service of process for
corporation, at the place designated in thwar Articles of [

accept to act in this capacity and agres to comply with
taws of the State of Flarida relative to keeping cpen =aid o

/%

Mark E. Rousso, Bag,
Registered Agent

abave named
ation, { hereby
previsions of the

ROSBBS 8D
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