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\ R

NANME

-t
D
P
S -2
The undersigned incorporator, for the purposc of forming a corporation not for p

N,
pursuant 1o the laws of the State of Florida, hereby adopts the following Artisles of Incorporatichy

<z

The name of the corporation shall be SONOMA SOUTHSIDE CONDOMDNILIIN
ASSOCIATION, INC, For convenience, the corporation shall be referred to in this instrmimen: as the
“Asgsociation,” these Articles of Incorporation as the “Articles,” and the By-Laws of the Association
as the "By-Lavws". The principal office and mailing address of the Association shall be at 2801 S.

Beayshore Drive, Suite 200, Miami, Florida 33133, or at such other place as may be subsegquently
designated by the Board of Directors. All books and records of the Asgociation shall be kept ot its
principal office or at such other place as may be permitted by the Act.

ARTICLE 2
FPURFPOSE

Florida condominium Act as it exists on the date hereof (the “Act™) for the operation of that certain
LUXURY CONDOMINIUN (the "Condominhum™).

The purposs for which the Association 18 organized is to provide an entity pursuant to the
cointdominivm located i Duval County, Florida, and known as SONOMA SOUTHSIDE, A

ARTICLE 3

DEFINITIONS

The tzrns uscd in these Articiss shall have the same definitions and meaniugs as those set
forth in the Declaration of the Condominium to be recorded in the Public Records of Duval County,
Florida, unless herein provided to the contrary, or unless the context otherwise requires.
ARTICLE 4
POWERS
The powers of the Asscciation shall include and be govemsd by the following:
4,1

General. The Association sball have all of the corrnon law and statutory powersofa
corporation not for profit under the Lavws of Florida that are not in conflict with the provisions of
these Axticles, the Declaration, the By-Laws or the Act.

4.2

titne to time, including, but not limited to, the following:
(=)

Euupieration. The Association shall have all of the powers and duties set forth in the
Act, and all of the powers and duties reasonably necessary to operate the Condominium pursaant to
powers and duties.

the Declaration and as more particularly deseribed in the By-Laws, as they may be amended ffom

©)

To make and collect Assessments (Iincluding Special Assessments) and other

charges agaimst membcers as Unit Owiiers, and to use the proceeds thereof in the oxercise of its
L))
property.

To buy, own, operate, [ease, seil, irade and morigages both real and parsonal
Property, and other property acquired or {eased by the Association.

To maintain, rapair, replace, reconstruct, add to and operate the Condominium
Articles
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{d) To purchase insurance vpon the Condominiuwm Property and insurance for the
protection of the Association, its officess, directors and Unit Owners.

{e) To malke and amend reasonable rules and regulaiions for the mainienance,
conservation and use of the Condominium Property and for the health, comfort, safety and welfare of
the Tnit Owners.

163 To approve or disapprove the leasing, transfer, ownership and possession of
uniits as may be provided by the Declaration.

) To enforce by [egal means the provisions of the Act, the Declaration, these
Articies, the By-Laws, and the rules and regulations for the use of the Condominium Proporty.

) To contract for the management and maintenance of the Condorninium
Property and to authorize 3 menagernent agent (which may be an affiliate of the Devcloper) to assist
the Association in carrying out its powers and duties by performing such functions ag the subinission
of proposals, collection of Assessmienits (including Special Assessments), preparation of records,
enforcement of riles and maintenance, repair and replacement of the Common Elements with such
funds as shall be made available by the Association for such purposes. The Assoclation and its
officers shall, however, retain at all times the powers and dutics granted by the Condominium Act,
including. but not limited to, the making of Asscssments, promulgation of rules and execution of
contracts on behalf of the Association.

{D To ssuploy persounel to pecform the servicas required for the preper operation
of the Condominiwm.

Gy To execute all documents or consents, on behalf of all Unit Owners (aud their
mertgagees), required by all governmental and/or quasi-governmental agencics in connection with
land use and development matters (including, without limitation, plats, waivers of plat, unities of
title, covenants in lien ther=of, etc.), and in that regard, each Owner, by acceptance of the deed to
such Owner's Unit, appoints and designates the Board of Directors of the Association a3 such
owner's agent and attorney-in-fact to execute, any and all such documents or consents.

4.3 Condominivm Property, All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members o aocordance
with the provisions of the Declaration, these Aatdeles and the By-Laws.

4.4 Distribution of Incomse: Disaolution. The Association shall malke no distribution of
income to its members, directors or officers, and upon dissolution, a1l assets of the Association shall
e transferred only to another nor-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Stature.

4.5 Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hercof 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 S
MEMBERS

5.1 Membetship. The members of the Association shall consist of all of the record title
cwners of Units in the Condominiuvim from time to time, and after termination of the Condom inium,
shail aiso consist of those whe were members at the time of sucl; termination, and their successors
and assigns.

Articles
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52 Assiggroegt. The share of amember in the fands and assets of the Association cannot

be ‘fxssignf:d, hypothecated or transferred in any manuer except as an appurtenance to the Linit for
which that share js held.

53 ¥Yoting. On all matters upon which the membership shall be entitled ta vote. there
shall be only one vote for each Unit, which vote shall be exercised or cast in the manner provided by

the Declaration and By-Laws. Any person or entity owning more than one Unit shall be entitied to
one vote for each Unit owned.

5,4_ . Mestings. The By-Laws shall provide for an annual meeting of members, and may
make provision for regular and special Meetings of members other than the anpual meeting,

ARTICLE &
TERN OF EXISTENCT

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Corporation is:
NAME David Shear

ADDRESS cfo Fieldstone Lester Shear & Denberg, LLP
201 Alhambra Circle,
Suite 601
Coral Gebles, Florida 33134

ARTICLE 8
QEFICERS

The affairs of the Association 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 meeting following the annual meeting of the members of the Association and
shall serve at the pleasure of the Board of Directars. The By-Laws may provide for the rerooval from
office of officers, for filling vacancies and for the dutics and qualifications of the officers. The
names and addresses of the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

President: Brian Gitlin
2601 Bayshore Drive, Suite 200
Miami, Florida 33133

Yige President/Scorciary: Michelle Cachinero
2601 Bayshore Dirive, Sulte 200
Miami, Florida 33133

Treagurer: : Tony Debs

2601 Bayshore Drive, Suite 200
Miarni, Florida 33133

Articles
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ARTICLE 9
DIRECTORS

a1 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 thres (3) directors. Directors, other than
designee of the Developer, must be members of the Association.

e.2 Puties apd Powers. All of the duties and powers of the Association Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Directors, its agonts, contractors or ernployees, subject only to approval by Unit owners whwen such
approval is specifically required.

2.3 Elgciion; Removal. Directors of the Association shall be clected 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 rernoved and vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws.

3.4 Term efDeveloper's Directors. The Developer of the Condominium shall appoint the
mermbers of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.

9.5 First Directors. The names and addresses of the members of the first Board of
Directors wha shall hold office until their successors are slected and have taken office, as provided
in the By-Laws, are as fallows:

Brian Gitlin
2601 Baystiore Drive, Suite 200
Miami, Florida 33133

Michelle Cachinero
2601 Bayshore Drive, Suits 200
Miami, Florida 33133

Tony Debs
2601 Bayshore Drive, Suites 200
Miami, Florida 33133

0.6 Standards. A Director shall discharge his duties as s dircctor, including any duties as
2 member of & Committee: in good faith; with the cara an ordinary prudent person in alike position
would exercise under Similar circumstances; and in a rnapner reasonably believed to be in the best
interests of the Asspciation. Unless a Director has knowledge concerning a matter in Question that
makes reliance unwarranted, a Director, in discharging his duties, may rely on information, spinions,
reports or statcments, 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
reasonsble and competent in the manners presenmted; legal counsel, public accountants or other
persons as to matters the Director reasonably believes are within the persons' professional ox expert
competence; or a Committes of which the Director is not a2 member if the Director reasonably
believes the committee moerits confidence. A Director is not lizble for any action taken as a director,
or any Failure to take action, 1fhe performed the duties of his office in compliance with the foregoing
standards.

ARTICLE 11
INDEMNIFICATION

Agticies
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10,1  Ipdemnuity. The Association shall indemnify any person who was or is a parly to any
proceeding by reason of the fact that he is or was a director, employee, officer, agent or conunitice
member (each, an "Indemnitee”) of the Association, against liability incurred by him in connection
with such proceeding, unless (a) a court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemnites, that he did not act in good
faith or acted in a manner he reasonably believed to be not in, or opposcd to, the best interest of the
Association, and, with respect to any criminal action or procecding, that he had reasonable cause to
believe his conduct was unlawful, and (b) such court further specifically detsrmines that
indemnification should ba denicd. The temmination of any proceeding by judgment. order,
settlement, conviction or upon a plea of nolo eontenders or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith or did act in a2 manner which he reasonably
believed to be not in, or opposed to, the best interest of the Association, and, with respect. to any
criminal action or proceeding, that he had reasonable cause to belicve that his conduct was urdawifial.

10.2 Indemnification. The Association shall indemnify any person, who was oris a party
to any proceeding by ox in the right of the Association to procure a judgment in its favor by reason of
the fact that he is or was a director, officer, employee, or agent of the Asaociation against expenses
and smounts paid in settlemnent not excecding, in the judgment of the board of directors, the
estimatced expense of litigating the proceeding to conclusion, actuailly and reasonably inourred in
connection with the defense or settlement of such proceeding, including any appcal thercofl,. Such
indemnification shall be authorized if such person acted in good faith and in a roanner he reasonably
belicved to be in, or not opposed to, the beat interests of the Association, except that no
indemnification shall be meade under this subsection in respect of any ¢laim, issug, or matter as to
which such person shall have been adjudged to be liable unless, and only to the extent thai, the court
in which such proceeding was brought, or any other cowrt of competent jurisdiction, shall determine
upon application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
shall deermn proper.

10.3 Expenses. To the extent that an Indemmnitce has been successful on the merits or
otherwise in defenss of any procecding refarred to in Section 10.1 or 10.2, above, or in defense of
any ciaim, issue or matter therein; he shall be indemnified against expenses actually and rcasonably
incured by him in connection #herewith.

104 Advancing Expenses. Expensesincurred by an officer or director in Defending a civil
or criminal procesding shall be paid by the Association in advance of the final disposition of such
procesding upon receipt of an nndertaking by or on behalf of the affected director or officer to repay
such amount if he is ultimately found not to be entitled t¢ indemnification by the Association as
authorized in this Article 10. Expenses incurred by other Indemnitees may be paid in advancaupon
such terms end conditions as the Board deems appropriate.

10.5 Detormination of Applicability. Any indemnification under subsection 10.1 or
subscction 10.2, unless pursuant 1o a dotermination by a court, shall be madc by the Associaticn only
as autherized in the specific case upon a defermination that indemnification of the director, officer,
emplovee, or agent is proper under the circwmnstances because he has met the applicable standard of
conduct set forth in subsecticn 10.1 or subsection 10.2. Such determination shall be made:

(a) By the board of directors by a mgjority vote of a gquorum consisting of
directors who were not partics to such Proceeding;

) If such a guonum is not obtainable or, even if obtainable by majority vote of 2
Committee duly designated by the Board of Directors {in which directors who are partics may
participate) consisting solely of two or more Dircotors not at the time parties to the proceeding;

> By independent legel counsel:

Agrticles
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{) selected by the Board of Directors prescribed in Paragraph (a) or the
committee prescribed in subparagraph (b): or

(i) if a quorum of the Dircctors cannot be obtained for paragraph (s} and
the Committee cannot be designated under paragraph (b)), seiected by majority vote of the full Board
of Directors (in whick Directors who are parties may participate): or

(Y] By amajority of the voting interests of the members) of the Association who
were not parties to such proceeding.

10.6 Dejertuipgtion Resarding Fxpenged. Evaluation of the reasonableness of expenses
and aunthorization of indemnification shall be made in the semec maaner as the determinaiiort that
ivdemnification is permissible. However, if the determination of permissibility js made by
independent legal counsel, persons specified by paragraph 10, 1(c) shall evaluate the reasonableness
of expanses and may authorize indemnification.

10.7  Exclusivity: Exclusions. The indemmnification and advancement of expenses provided
by this Axticle shall not be deemed cxclusive of eny other rights to which those secking
indemnification may be entitled under any by-law, agreement, voie of members or otherwise.
However, indemnification shall not be made to or on behalf of, and all advanced expenses shall be
repaid by, any Indemuitee if a judgment, or other final adjudication establishes that his actions, or
omissions 1o act, were material to the cause of action so adjudicated and constitute: (&) a violation of
the criminal law, unless the Indemnites had reasonable cause to belizve his conduct was lawful or
had no reasonable cause to believe his conduct was unlawful; (b) a transaction from which the
director, officer, employee or agent derived an improper personal benefit; or () willfu) misconduct
ot a conscious disregard for the best interest; of the Association In & proceeding by or in the right of’
the Association to procure a judgment in its favor. The indemmnificaiion and advancement of
expenses provided by this Article shall continue, uniess otherwise provided when authorized or
ratified, as to a person who has ceased to be a divector, officer, employee, agent or cormmities
mermber and shall inwe to the benefit of the heirs and personal xepresentatives of such person, unless
otherwise provided when authorized or ratified.

10.82 Iosuyrange. The Aszociation shall have the power to purchase and maintain insurance
on behalf of any parson who ig or was an Indomnitee of the Association, or is or was scrving, at the
request of the Association, as 2 director, officer, employee, agent or committee member of unother
corperation, partnershin, joint ventuce, trust or ather enterprise, against any lHability asserted against
him and incurred by him in any such capacity, or arising cut of his status as such, whether or aot the
Association would have the power to indemnify him against such lHability under the pravisions of
this Article.

10.9  Alterpative Bclicf Despite any contrary determinaticn, of the Board of Directors to
provide indemnification in any particular case, an Indemnitec of the Association who iz or was &
party to a procecding may apply for indemuification or advancement of expenses, or both, to the
gourt conducting the proceeding, to the circuit court, or to another court of competent jurisdiction.

10.10 Ceoniinuing Effect. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or ratified, to a petson who has
ccased to be a director, officer, smployee, or agent and shall inure to the benefit of the heirs,
execuiors, and administrators of such a person, unless otherwise provided when euthorized or
ratificd.

10.11 Definitigns. For purposes of this Article 10, the term "expenses” shall be deemed to
include attorneys' fees, including those for any appesls; the term "liability" shall be deemed to
include obligations to pay ajudgment, scitlement, penalty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; and the term "proceeding” shall be deemed to include any
threatened, pending, or completed action, suit, or other type of proceeding, whether civil, criminal,

Articles
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administrative or jnvestigative, and whether forrmal or informal; and the term "agent” shall be
deemed w include a volunteer, the terin "serving at the request of the Association™ shall be desmed
to include any service as a direcior, officer, employee or agent of the Association that imposes duties
on such persons.

10.12 Amendment. Anything to the contrary herein notwithstanding, no amendmesit ta the
provisions of this Article 10 shall be applicable as to any Indemnitee who has not given his prior
written consent (1o such emendment.

ARTICLE 11
BX-LAYYS

The first By-Laws of the Association shall be adopied by the Board of Dircctors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adopted in the following manners:

12.1  Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed smendment is 1o be considered and shall be otherwise givern in the
time and matiner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the chanpes to be affected thereby.

12.2 Adoption. Amendments shiall be proposed 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).

123 Limitgtion. MNeo amendment shall be made that is in conflict with the Acst, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any way
affect any of the righta, privileges, powers or options hereln provided in favor of or roserved to the
Deweloper, or an affiliste of the Developer, unless the Developer shall join in the execution of the
amendment. No amendment t¢ this paragraph 12.3 ghall be effcctive.

12.4  Developer Amendiments. To the extent fawful, the Developer mey amend thess
Articles consistent with the provisions of the Declaration allowing certain amendments ta be elfected
by the Developer ajone.

12.5 Recording A copy of each amendment shall be filed with the Sscretary ol Stats
pursuant to the provisions of applicable Florida Jaw, and a copy certified by the Secretary of State
shall be recorded in the public records of Miarni-Dade County, Florida.

12.6 Conflicts In the event of any conflict betwesn the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priority over thass Articles and these
Articles shall have priority over the By-Laws.

ARTICLE 13
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registercd office of this corporation shall be at Fieldstone Lester Shear & Denberg,
LLP, 201 Albambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its
office and branch offices at other places within or without the State of Florida. The initial registered
agent at that, address shall be David Shear.

Asticles
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IN WITNESS WHEREOQOF the Incorporator has affixed his signature the day and year set
forth below.

Axticles
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Pursuant to ihe provigions of section 607.0501, Florida Statutes, the undersigned cormpnration,
orgenized under the laws of the State of Florida, submits the following statement in designaling the
tegistered oilice/registered agent, in the state of Florida.

1. The name of the corporation ia:
SONOMA. SOUTHSIDE CONDOMINIUM ASSOCIATION, INC,

2. Th= name and address of the registered agent and office is:

David Shear

201 Alhambra Circle

Suite 601

Coral Gablesg, Florida 33134

-

Deavid Shear

Title: Incorporator

Data: T"ab fE/ , 2005, .

HAVING BEEN NAMED AS REGISTERED AGENT AND TCO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED BN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT TN THIS CAPACITY. T FURTHER AGREE TQC COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE

OBLIGATIONS OF MY POSITION AS REGISTERED /?E
David Sh%

Date: b 18 . 2005
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