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ARTICLES OF INCORPORATION
FOR
EL-AD EDGEWATER CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporaton not for profit
pursuant 1o the laws of the Siate of Florida, hercby adopts the following Articles of

Ingorporalion:
ARTICLE
NAME

The mame of the corporation shall be EL-AD EDGEWATER CONDOMINIUM

ASSOCIATION, INC. For convenience, the corporation shall be referyed to in this instrumeny a5
the "Association”, these Anticles of Incorporation as the "Articles", and the By-Laws of the

Associgtion as the "By-Laws
ARTICLE X
OFFICE

The principal office and mailing address of the Association shall be a1 1410 Ocean Drive,
Miami Beach, Florida 33139, or ar such other place as may be subsequently designated by the

Board of Directors. All books aud records of the Association shall be kept at its pnncxpﬁtaﬂice“w
or & such other place as may be permitted by the Act. e
T L
}’ ’. I: A
: to g

ARTICLE III
PURPOSES AND POWERS
The purpose for which the Association is arganized is 1o provide an entity pursmt w !he

Florida Condominium Act as it exisfs on the date hereof (ihe "Act") for the operarion of tay
certain condomintum located in Miami-Dade County, Florida, and known as EDQEWATER

CONDOMINTUM (the "Condominium™).
ARTICLE JV
DEFINITIONS
The terms used in these Arricles shall have the same definitions and meanings as those
ser forth in the Declaration of the Condominium to be recorded in the Public Records of Miami
Dade County, Flarida, unless hernin provided 1o the coniary, or unless the context atherwise

1 »
1«;__

u;e:s g

reguires.
ARTICLE Y

POQWERS

The powers of the Assaciation shall incinde and be gaverned by the following

General. The Association shall have all of the cammeon-law snd statutory powers
of a comporation not for profit under the Laws of Florida, except as expressly

Articles
-1-

&1

PMZIBLTS I
{HO6000076641)



’

WAR-22-08 03:13PW  FROM-AKERMAN SENTERFITT ¢ E(DSON +3053745095 T-924  P.03/14  F-400
(HOEDODD7664L)

limited or restricted by the terms of these Articles, the Declaration, the By-Laws
or the Act.

52  Epumgration The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws ang the Declaration (1o
the exrent that they are not in conflict with the Acr), and all of the powers and
duties reasonably necessary to cperaie the Condominium pursuani to the
Declaration and as more particularly described in the By-Laws, as they may be
amended from time to tims, including, but not limited 1o, the following:

{a) To make and collect Assessments and other charges against members as
Unit Owners {whether or not such sums are due and payable w the
Association), and te use the proceeds thereof in the exercise of its powers
and duties.

() To assume all of Developer's and/or its affiliates’ responsibilities 10 the
County, aud its governmental and quasi-gavernmental subdivisions and
similar envities of any kind with respect 1o the Condominiam Property
{mcluding. withow limitation, any and all obligations imposed by any
permits or approvals jssmed by the County and/or by ihe Existing
Encumbrances, a5 same may be amended, madified or interpreted from
Hme to time) and, in either such instance, the Association shall indemnify
and hold Developer and its affiliates hamiess with respect thereto in the
event of the Association's failure w fulfil] those responsibilities.

(e)  To buy, accept, own, operate, lease, seli, trade and mortgage both real and
parsonal property in accordance with the pravisions of the Declaration.

(d) To maintain, repair, replace, recomstruct, add to and operste the
Condominium Praperty amd/or Association Property, and other property
acquired or leased by the Association.

(¢)  To purchase insurance upon the Condominium Proparty and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Owneys,

H Ta make ark} amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium Property and Associstion
Property and for the health, comfort, safety and welfare of the Unit
Owmers.

()  To approve or disspprove the leasing, oansfer, ownership and possession
of Units as may be provided by the Declaration.

{h}  Ta enforce by legal means the provisions of the Act, the Declaration, these
Asticles, the By-Laws, and the rulss and regulations for the use of the
Condominium Property and Association Property.

Aricles
e
tM2IRI7510 4
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{f)  To conwract for the management and maintenance of the Condominium
Property and/or Association Property and 1o authorize a management
sgent (which may be an affiliate of the Developer) to assist the
Assotigtion in carrying out its powers and dudes by performing such
funcrions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and
replacement of the Common Flements and Assacianon Property with such
funds as shall be made available by the Association for such purposes. The
Asgaciation and its officers shall, however, retain at all times the powers
and duties granted by the Condominivm Act, including, but not limited 1o,
the making of Assessmemts, promulgation of Tules and execution of
coniracts on behalf of the Aseociation.

()  To employ personnel to perform the services required for the proper
operation of the Condominium and the Association Property.

{k)  The obligation to (i) operate and maintain the surface water management
system in accordance with the permit issued by the District, (ii) carry om,
maintain, and monitor eny required wetland mitigarion tagks and (iii)
maintain copies of all permitting actions with regard to the District,

)] To executs all documemns or copsents, on behalf of all Unit Qwmers (and
their morigagees), required by all governmental and/or quasi-
governmental agencies in connection with land nse and development
maners (including, without limiwation, plars, waivers of plat, unities of
title, covenants in lieu thereof, etc.), ard in that regard, each Unit Qwner,
by acceptance of the deed to such Owner's Unir, and each morigagee of a
Unit by acceptance of a lien on said Unit, appoints and designates the
Pregident of the Association as such Unit Owner's and mortgagee's agent
and attomey-in-fact o execute, any and all such documents or consents.

53  Associaton Property. All funds and the ttle o ell properties acquired by the
Association and their proceeds shall be held for the benefit and use of the
members in accordance with the provisions of the Declaratjon, these Articles and

the By-Laws.
5.4  Disuibution of Income: Dissolution. The Association shall not pay & dividend (o

its members and shall make no distribution of income to its members, directors or
officers, and upon dissolwion, all asseis of the Association shall be transferred
only 1 another non-profit corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617) Fiorids
Sramtes).

5.5  Limitatiopg. The powers of the Association 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 conflict, the provisions of the Act
shall contro] over those of the Declaration and By-Laws.

Articles
. 8
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ARTICLE VI
MEMBERS

61  Membership. The members of the Association shall consist of all of the record
title owners of Units in the Condominium from time to time, and after termination
of the Condominiur, shall also consist of those who were members at the time of
such termination, and their successors and assigns. In the event that a Unir is
owned by a legal entity {c.8., other than a natural person), then the officer,
director ar other official so designated by such legal entity shall exercise such
Owner's membership rights, as mare panicnlariy ser forth herein and in the By-
Laws.

62  Assignment The share of 2 member in the funds and assets of the Association
cannot be assigned, hypothecated or wansferred in apy manner except 8§ an
appurtenance to the Unit for which that share is held.

6.3  Votng On all maners upon which the membership shali be entitled to vote, there
shall be only one (1) vote for each Unit. All votes shall be exercised or cast in the
mantier provided by the Declaration and By-Laws. Any person or entity owning
more than one Unit shall be coritled 1o cast the aggregate number of voles
amyiburable 1o !} Units owned.

6.4 Meetings. The By-Laws shall provide for an amual meeting of members, and
may make provision for regular and special meetings of members otber than the

annual meeting.
ARTICLE VII
TERM OF EXISTENCE
The Associarion shall have perpetual existence, unless dissolved in accordance with
applicable law.
ARTICLE VIII
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Shaoul Mishal 7975 N.W. 154" Street
Suite 200
Mizmi Lakes, FL 33016
Articles
-4-
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ARTICLE IX
QFFICERS

The affairs of the Association shall be administersd by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Diyectors 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 Directors. The By-Laws may provide for the
remaval from office of officers, for filling vacancies and for the duties and qualifications of the
pfficers. The names and addsesses of the officers who shall serve untl their successors are
designated by the Board of Directors are as follows:

President: Shaoul Mishal
7975 N.W. 154" Sireet
Suite 200
Miami Lakes, FL 33016

Vi sident: Lior Cohen
7975 N.W. 154® Sireet
Sujte 200
Miami Lakes, FL 33016

Secretary/ Tygasurer: Yosi Manor
7975 N.W. 154™ Srreet

Bnite 200
Miami Lakes, FL 33016

ARTICLE X
DIRECTORS

10,1 Number and Oualification. 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 whick shall consist of not less than
three (3) directors nor more than nine {9) directors. Directors need not be
members of the Association. Directors must be namral persons who are 18 years
of age or older. Any person who has been convicted of any fefony by any court of
record in the United Srates and who has not had hie or her right to vore resiored
pursuant to law in the jurisdicrion of his or her residence is not eligible for Board
membershup (provided, however, that the validity of any Board actiop is not
affected if it 15 later determined that a mamber of the Board is ineligible for Board
membership due 1o having been convicted of a felomy).

10.2  Duties and Powers. All of the duties and powers of the Association existing under
the Act, the Declararion, these Arvicles and the By-Laws shall be excrised
exclusively by the Board of Directors, i18 ageny, coniraciors or employees, subject
only 10 spproval by Unit Owners when such approval is specifically required.

Articles
5
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Blectiop; Removal. Direciors of the Association shall be elected a: the annual
meenng of the members in the mamner detetmined by and subject o the
qualifications get farth in the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled in the manner provided by the By-Laws.

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

First Directors. The names and addresses of the members of the first Board of
Directors who shall hold office unr! their successors are clected and have taken
office, as provided in the By-Laws, are as follows:

Shaoul Mishal

7975 N.W. 154™ Street
Suite 260

Miami Lakes, FL 33016

Lior Cohen

7975 N.W. 154 Sireet
Suite 200

Miami Lakes, FL 33016

Yasi Manor

7975 N.W. 154 Spreet
Suits 200

Miami Lakes, FL 33016

Standards. A Director shall discharge his or her duties as a director, ncluding any
duties as a member of a2 Committes: in good faith; with the care an ordinary
prudent person in 4 like position would exercise under similar circumstances; and
in a manper reasonably believed 1o be in the best interests of the Association.
Uniess a Director has knowledge concerning a matter in question thar makes
reliance unwarranted, a Director, in discharging his or her dutivs, may rely on
information, opinions, reports or statements, inchling financial statements and
other data, if prepared or presented by, one ar more officers or emplayees of the
Association whom the Director reasonsbly believes 1o be rcasonable and
compeient in the manners presented; legal counsel, public accountants or other
persons as to malters the Director reasonably believes are within the persons'
professiopal or exper; competenes; or A Comminee of which the Director is not 2
member if the Dirccior reasonably believes the Committee merits confidence. A
Director is not Yable for any action taken as a direcioy, or any failure 10 take
action, if he or she performed the duties of his or her office in compliance with
the foregoing standards.

Articles
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ARTICLEX)
INDEMNIFICATION

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 Associarion) by
reason of the fact that he or she is or was a director, officer, employee or agent
{cach, an "Indemniree™) of the Assoriation, againat Hability incurred in comnection
with such proceeding, including any appeal thereof, if he or she acted in good
faith and in a manner he or she reasonably belicved to be in, or not opposed to,
the best interests of the Association and, with respect 1o any criminal action or
proceeding, had no reasonable cause to believe his or her canduct was unlawful.
The termination of any procesding by judgment, order, scttlemen, or conviction
or upon a plea of nolo contendere or its equivalent shall not, of itself, create &
presumption that the person did not act in good faith and in a manner which he or
she rcasonably believed to be in, or not opposed to, the best interests of the
Association or, with respect (o any criminal action or proceeding, had reasonable
cause 10 believe that his or her conduct was unlawful.

11.2  Indemnification. The Association shall indemnify any person, who was or is a
party 1o any proceeding by or in the right of the Association to procure a
judgment in its favor by reason of the fact that he or she is or was a director,
officer, employse, or agent of the Association against expenses and amounts paid
in seplement not exceedmg, in the judgment of the board of directors, the
estimaied expense of litigating the proceeding ro conclusion, sciually and
reasonably incurréed im connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification shail be
authorized if such person acted in good faith and in a manner he or she reasonably
belicved to be in, or not opposed o, the best interests of the Association, except
that no indemnification shall be made under this Aricle 11 in respect of any
¢lair, issue, or matter as to which such person shall have been adjudged to be
liable unless, and only 1 the extent that, the court in which such proceeding was
brought, or any other court of comperent jurisdiction, shall detemmine upon
application that, despite the adjudicarion of Hability but in, view of all
circumstances of the case, such person is fairly and recasonably eptitled 10
indemnity for such expenses which such court shall deem proper.

it.3  In ification for E 8. To the extent that a direcior, officer, employee, or
agent of the Associaton has been successfnl on the merits or otherwisc in defense
of any proceeding referred to in subsection 11.1 or 11.2, or in defense of any
claim, issuse, or marer thersin, he or she shall be indemnified againat expenses
actually and reasonably incurred by him or her in conpection therewith.

11.4 Determination of Applicability. Any indemnificanion under subsection 11.1 or

subsection 11.2, unless pursuant to a determinarion by a court, shall be made by
the Association only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee, or agent is proper under the

Articles
_7-
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circumstances because he or she has met the applicable standard of conduct set
forh jn subsection 11.1 or subsection 11.2. Such determination shall be made:

{a) By the Boand of Directors by 2 majority vole of a quorum consisting of
divectors who were not parties to such proceeding;

()  If such a quorum is not obiaingble or, even if obtainable, by majority vote
of a Committee duly degignated by the Beard of Directors {in which
directors who are parties may participate) consisting solely of two or more
Direciors not at the rime parties to the proceeding;

{¢) By independent legal counsel:

{1)  selected by the Board of Directors preseribed in paragraph 11.4(a)
or the comminee preseribed in paragraph 11.4(bY; or

(2)  if 2 quorum of the Directors cannot be obtained for paragraph
11.4{a) and the Committee cannot be designated wnder paragraph
11.4{b}, selected by majority vore of the full Board of Directors (in
which Directors wha are parties may participate); or

{d) By a majority of the voring interests of the members of the Associatian
who were not parties 1o such proceeding.

11.5 Determination Recopding Expenses. Evaluation of the reasanableness of expenses
and autherization of indemnjfication shall be made in the same mamner 25 the
determination that indemmification is permissible. However, if the determination
of permissibility is made by independemt legal counsel, persons specified by
paragraph 11.4(c) shall evaluate the reagonableness of expenses and may
authorize Indemnification.

11.6  Advancing Expgnses. Expenses incurred by an officer or director in defending 2
civil or criminal proceeding may be paid by the Association in advance of the
final disposirion of such proceeding upon receipt of an underiaking by or on
behalf of such director or officer 1o repay such amount if he or she is ultimarely
found not 1o be enfed o indemnification by the Association pursuant to this
section. Expenses incwred by other employees and 2gents may be paid in advance
upon such tenms or conditions that the Board of Directors deems appropriale.

11.7  Exclusivity: Exclygions. The indemnification and advancement of cxpenses
provided pursuant fo this section are not exclusive, and the Association may make
any other or firther indemnification or advancement of expenses of any of is
directors, officers, employees, ar agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwige, both a3 to action in his or her
official capacity and as to acrion in another capacity while holding such office.
RBowever, indemnification or advancement of expenses shall not be made to or on
behsalf of any director, officer, emplayee, or agent if a judgment or other final

Articles
-8
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adjudication establishes thas his or her actions, ar omissions to act, were material
1o the cause of action 50 adjudicated and constitute:

{a) A violation of the ciminal Iaw, uniess the dirsctor, officer, employee, or
agent had reascnable cause ro believe his or her condurt was jawful or had
no reasonable canse to believe his or her conduct was imlawful;

(b} A mansaction from which the director, officer, employee, or agent derived
an impraper personal bensfit; or

{e}  Willful misconduct or & conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure
a jndgment in i1 favor or in a proceeding by or in the right of the members
of the Agsociation.

11.8  Continuing Effect. Indemnification and advancement of expenses as pravided in
this Artcle 11 shall continue as, unless otherwise provided when authorized or
ratified, 10 a person who has ceased to he a direcior, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrasors of such 2
person, unless otherwise provided when authorized or ratified.

11.8  Application 1o Court. Notwithstanding the failure of the Association to provide
indemmification, and despite any conirary determination of the Board or of the
members in the specific case, a director, officer, employee, or agent of the
Association who is or was 8 party to a proceeding may apply far indemnification
or advancemen! of expenses, or both, 1o the court conducting the proceeding, o
the circuit court, or 1o another court of compatent jurisdiction. On receipt of an
application, the court, after piving any notice that it considers necessary, may
order indemnification and advancement of expenses, including expenses incurred
i seeking coun-ordered indemmification or advancement of expenses, if it
determines that;

(a8} The director, officer, employee, or agent is cntitled to mandatory
indemnification under subsection 11.3, in which case the court shall alzo
order the Association 10 pay the director reasonable expenses inrwred in
obtaining court-ordered indemnification or advancement of expenses;

()  The director, officer, employee, or agent is entitled to indemnification or
advaneement of expenses, or both, by virme of the exercise by the
Association of its power pursuant te subsection 11.7; or

{c) The directar, officer, emplayes, ar agent is fairly and reasonsbly ennitied
to indemnification or advancemnent of expenses, or both, in view of all the
relevant circummances, regawifess of whether such person met the
standard of conduct set forth in suhsection 11.1, subseedon 11.2, or
subsection 11.7 unless () a court of competent jurisdiction defermines,
after all available gppeals have been exhausied or not purswed by the

Axticles
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proposed indempitee, that he ar she did not act in good faith or acted in a
manner he or she reasonably believed 1o be not in, or opposed to, the best
imerest of the Asseciarion, and, with respect to any criminal action or
proceeding, that he or she had reasonable cause 10 believe his or hey
conduct was unlawful, and {b) such courr further specifically determines
that indemnificarion shonid be denied. The vermination of any proceeding
by judgment, order, senitlemen!, conviction or upon a plea of nole
cantendere or its equivalent shall not, of itself, create 2 presumption that
the person did not aet in good faith or did act in a manner which he or she
reasonably helieved 1o he not in, or opposed 1o, the best interest of the
Assaciarion, and, with respect 10 any criminal acrion or proceeding, that he
or she had reasomable cause to believe that his or her condpct was
unlawful.

11.i0 Defigitions. For purpeses of this Article 11, the rerm "expenses™ shall be deemed
to include attorneys’ feeg and related "out-of-porket™ expenses, including shose
for any appeals; the term "lability™ shall he deemed to include obligations to pay
a judgment, settlement, penalty, fine, and cxpenses acmaily and reasonably
incurred with respect to 2 proceeding; the term “proceeding” shall be deemed 1o
inciude any threatened, pending, or completed action, swit, or other type of
proceeding, whether civil, criminal, adminisorative or investigative, and whether
formal or informal; and the werm "agens" shall be deemed to inciude a volunseer,
the term "serving a1 the request of the Association™ shall be deemed to include
any service as a director, officer, employee or agent of the Association thay
imposes duties on, and which are accepted by, such persons.

11.11 Effect. The indemnification provided by this Arncle 11 shall not be desmed
exciusive of any ather rights to which those seeking indemnification may be
entitled under any applicable law, agrecment, vote of members or otherwise.

11.12 Amendment. Anything to the contrary herein notwithstanding, no amendment 10
the provisions of this Article 11 shall be applicable as 1o any party eligible for
indemnification hereumder who has not given his or her prior wriflen consent o

such amendment.

ARTICLE X1
BY-LAWS

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

Agticles
-10-
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ARTICLE XIII
AMENDMENTS

Amendments to these Articles shall be proposed and adopied in the following manner:

131  Notice. Notice of a proposed amendment shall be included in the notice of any
meeting a¢ which the proposed amendment is to be considered and shall be
otherwise given in the time and manner provided in Chapter 617, Florida Statutes.
Such notice shall contain the proposed amendment or a summary of the changes
o be affected thereby.

13.2  Adqpton. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Starutes and in the Act (the latter 1o contral over the former
1o the extent provided for in the Act).

133 Limitaton. No amendment shall make any changes in the qualificaions for
membership, nar in the voting rights or praperty rights of members, nor any
changes in subsections 5.3, 5.4 or 5.5, without the approval in wriring of all
members and the joinder of all recond owners of mongages upon Units. No
amendment shall be made that is in conflict with the Act, the Declararion or the
By-Laws, nor shall any amendment make any changes which would in any way
affect any of the nights, privileges, powers or oprions herein provided in favor of
or reserved to the Developer and/or Institutional First Morstgagees, unless the
Developer and/or the Institutional First Mortgagees, as applicable, shall join in the
exccution of the amendment. No amendment to this paragraph 13.3 shall be
cffective.

13.3  Developer Amendments. Norwithstanding anything herein contained to the
contrary, 1o the extent lawiul, the Developer may amend these Articles consisteny
with the provisions of the Declaration allowing certain amendments to be effected
by the Developer alope.

13.5 Recording, A copy of each amendment shall be fled with the Secrerary 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 reconds of Miami-Dade County,
Florida with an idenrification on the first page thereof of the boeok and page of
said public records where the Declaration was vecorded which contains, as an
exhibit, the iniial recording of these Aricles,

IMIIBITSLL L
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ARTICLE XIV
OFFICE:

g
ADDRESS AN NAME © AG

. . ice of

The nume and swreer addiess of the first regisiered agent authorgzxd 10 accept service of
process within the State for the Association is American Informarion Serviess, Ine., One
Southeast Third Avenue, 28™ Floor, Miami, Florida 33131,

: . A
IN WITNESS WHEREOF, the Incorporator has affixed his slgnanue this 202 day of

Mo 2006 .

Shaoul Mishal, Imorparutcy
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CERTIFICATE DESIGNATING REGISTERED AGENT

Having been named as registered 1o accept service of provess for the above stated
corporation 81 Ope Southeast Third Avenne, 28" Floor, Miami, Florida 33131, American
Information Services, Inc. is familiar with and accepis the appointment as registered agent agrees

to acy in this capacity.
AMERICAN INFORMATION SERVICES, INC,,
a Florida corporation
s s ey o o
Name: ﬂ/’a;?ﬁ  InfEds
tite opihal Sevusther v
DATED this4dday of % hodh __ 200f
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