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Squire, SaNDERS & Dempsey LL.P.
Inclirding
Freer Hevon & Davis LLP

2 | LEGAL ‘
SC)LJ l R.l__ c OLJ NSEL 200 South Biscayne Bowlevard, Suile 4000

SAN DDERS | woniowine Miami, Florida 33131-2398

OfFce: +1.305,577.2000
Uax: 41.305.577.7001

Direet; +1.305.577.4731
nmendez@ssd.com

August 17, 2006

VIA FACSIMILE 850-205-0381
Division of Corporations
Attenlion: H06000207305 3

Re: SHERIDAN OCEAN CLUB CONDOMINIUM NUMBER ONE CONDOMINIUM
ASSOCIATION, INC.
Client\Matter No,: 83959.00570

Dear Sir or Madatn;

Enclosed herewith please find a new [iling for a Non-Profit Corporation. Please note that the
name of the Corporation did NOT fit into the fax cover shect farmat.

Thank you for your attention in this matter. If you have any questions, please do not hesitate to
covnlact me.
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ARTICLES OF INCORPORATION O 2
OF £

SHERIDAN OCEAN CLUB CONDOMINIUM NUMBER ONE
CONDOMINJUM ASSOCIATION, INC.

The undersigned incorporator, by these Arlicles, forms a corporation not for profit
pursuant to Chapter 6)7 of the laws of the State of Florida, and adopts the foliowing Articles of
Incorporation:

ARTICLE 1

NAME AND ADDRESS

The name of the corporation shall be SHERIDAN OCEAN CLUB CONDOMINIUM
NUMBER ONE CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation
shall be refcired to in this instrumenl as the “Association”, these Articles of Incorporation as the
“Articles” and the By-Laws ol the Asgsociation as the “By-Laws” The principul ploce of
business and mailing address of the Association shall be 609 East Sheridan Street. #103, Dania
Beach, Florida 33004 or such otler place us muy be subsequently designated by the Board of
Directors.

ARTICLE 2

PURVPOSE

The purposc for which the Association is organized is to provide an enlity pursuant (o the
Florida Condominium Acl, Chapter 718 of Florida Statutes (“Act”) to operate the condominium
located in Broward County, Fiorida (“Condominiun™) to be known as Sheridan Qcean Club
Condeminiwn Number Oneg, a Condominium,

The Associalion is nol organized for profit apd no part of the nct earnings, if any, shall
inure o the benelit of any Member or other Person.

ARTICLE 3

DEFTNITIONS

The capitalized temms used in these Articles shall have the same definitions and meanings
| as those se! forth in the Declaration of Condominium aof Sheridan Ocean Club Condominium
| A Number One, a Condominium (*Decluration™) (o be recorded in the Public Records of Broward

County, Florida, unless provided to the contrary in these Artieles, or unless the context otherwise
requires. The term “Person™ shall include individuals, corporations, partneeships, trusts, limited
liability companies and other legal entities,
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ARTICLE 4

POWERS

The powers of the Associatian shall include and be governed by the following:

4.1 General. The Assosiation shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida that are not in conflict with the
provisions of these Articles, the Deslaration, the By-Laws or the Act,

42  Enumeration. In addition to, and not in limitation of, the powers deseribed in
Section 4,1, the Association shall have all of the powers and dutics sct forth in the Act except as
limited by these Arlicles, the By-Laws and the Declaration, and all of the powers und duties
reasonably necessary o operate the Condominium and to exercise such powers, duties and
obligations described in the Declaration, as it may be amended from time to time, including, but
not lintited to, the following:

{a) Ta make’ aud collect Assessiments and other charges against Owners, and
{0 use the proceeds in the exercise of its powers and dutics.

(b}  To acquite, buy. own, operatg, lease, scll, irade and morigage Lot real
and personal property as may be necessaty or convenicnl ip the
administration of the Condoniinium.

{c) To maintain, repair, replace, recoustruct, udd to and operatc the
Condominiam Property, and other property acquired or leased by the
Association for use by Qwners, '

()  To purchase insurance upon the Condominium Property and insurance for
the proteclion of the Association, its officers. directors and Members as
Ovmers.

{e) To make £1d amend reasonable tules and repulations for the maintenance,
conservation and use of the Candominium Property and for the health,
comlort, safely and wellare of the Qwners.

(f) To approve or disapprove the leasing, transfer, mortgaging, ownership and
possession of Unils as may be provided in the Declaration.

(2) To enlorc: by legal means the provisions ol the Act, (he Declaration, these
Articles, the By-Laws, and the rules and regylations for the usc of the
Condominium Property.

()  To contract for the managemicat of the Condominium and any facilitics
used by the Owners to assist the Association in carrying ont the powers
and dutics of the Association contained in these Articles or in the
Declaratinn. In exercising this power. the Association may contract with
affilintes of itsell and/or Developer.
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H06000207305 3

0] To employ personne! to perform the services required for the proper
operation of the Condominturr.

G) To cxecute ull documents or consents, on behalf of the Owners (and their
mortgagees), required by all govermmental and/or quasi-govermmental
agencies in connection with land use and development matters (including,
without limilation, plals, waivers of plat, unities of title, covenants in lieu
thereof), and in that regard, cach Owner, by acceptance of the deed 1o such
Owner’s Unit, appoints and designates thé Board of Dirvectors as such
Owner’s agent and attormey-in-fact to execute, any and all such documents
or consents.

4,3  Prgperty. All funds and the titles of all properties acquired by the Association
and their proceeds shall be held for the benelit and use of the Members ip accordance with the
provisions of the Declaration, thes: Arlicles and the By-Laws.

. 4.4  Distribution of Ingome. The Association shall make no distribution of income to
ils members, directors or officers and upon dissolution al) assels of the Association shall be
transferred only to another not for profit corperation ar public agency.

4.5 Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of thesc Articles, the Declaration, the By-Laws and
the Act provided that in the event ol any conflict, (he provisions of the Act stall control over the
Declaration, these Articles and the By-Laws.

ARTICLE §

MEMBERS

5.1 Membership. The members of the Association (“*Members™) shall consist of al}
of the record Qwners from time lo time of Units in the Condominium, and, after termination of
the Condominiun, all record Owners at the time of such termination and their successors and

assigns.

5.2 Yoting. On all matters upon which lhe Members shall be cititled lo vote, thero
shall be only onc vote for each Unit, which vole shall be cxercised or cast in the manner
provided by the Declaration and By-Laws. Ary Person or entity owning more than one Unit
shall be entitled to one vote for each Utit owned.

53  Meetings of Members. The By-Laws shall provide for an annual mceling of
Menibers, make provision for regular and special meetings of Mcmbers other than the anpual
meeting and sel the quorum requircments for meetings of the Members.

54  No Transfer or typothecation. No Owner may assign, hypothecaie or transfer
in any manner membership in the Association or the funds and asscts of the Association except
as an appurtenance to such Owner’s Unit.

HO06000207305 3

MIAMI/4155786.6 3

Frp=4 500'd  §22-1 . - -
. QS§-totq  udge:zy  900z-4|-§0



HO06000207305 3

5.5 Loss of Membership. Auy Memiber whao conveys or loses title to the Member’s
Unit by sale, gift, judicial decree or otherwise. shall inymediately upan such conveyance or loss
of title, no longer be a Member with respect to such Unil and shali lose all rights and privileges
of a Member resulting from ownership of such Unit,

ARTICLE &

TERM OF EXISTENCE

The Association shall have perpetual existence.
ARTICLE 7

INCORPORATOR

The name and address of the incorporator of the Associntion is a5 follows:

NAME ADDRESS
Kevin M. Guthard _ 609 East Sheridan Street, #103,
Dania Beach, Florida 33004
ARTICLE 8
DIRECTORS

8.1 Number and_Qualification. The properly, 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 three Directors.
Initially the number of Directors shall be three. The Directors, other than those designated by
Developer, shall be Members of ihe Association and Owners or (heir spouses.

8.2  Duyties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be excroised exclusively by
the Board of Directors, its agents. conlractors or employecs, subject only {o approval by Owners
when such approval is specifically required.

83  Election; Removal. Dircctors of the Association shall be elected at the annual
mecting of the Membets in the manner determined by and subject to the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manncr provided by the By-Laws.

8.4  Term of Developer’s Directors. During the period Deveioper is entitled to elect
one or more Directors, Developer shall appoint the Directors and their replacements that shall
hold office for the periods described in the By-Laws. Any Director appointed by Developer may
be remeved by Developer at any time withoul cause and Developer may designate a replacement
Director. Any Director designated by Developer cannot be removed by Owners except pursuant
1o the Act.

H06000207305 3
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H06000207305 3

8.5  First Directors, Tl:c names and addresses of the. members of the [irst Board of
Directors who shail hold office until their successors are elected and have qualified, as provided
in the By-Laws, are as follows:

NAME ADDRESS
Kevin M. Guthard 609 East Sheridan Street, #103,

Dania Beach, Florida 33004

Jose Antero Gonzalez 609 Easl Sheridan Streel, #103,
Danja Beach, Florida 33004

Catios Fernandez 609 East Sheridan Strect, #103,
Dania Beach, Flotida 33004

8.6  Standards of Conduct. A Director shall discharge his or her duties as a direcior,
including apy duties as a member of a Committce: in good fdith; with (e care an ordinary
pruden! person in a like paosition would excreise under similar circumstances; and in a mammer
reasoniably believed to be in the best interests of the Association, Unless a Director has
knowledge concerming a malter in questipn that ipakes reliance unwarranted, a Direclor, in
discharging his or her duties, may rely on information, opinions, reports or statements, including
financial statements and olher data, if prepared or presented by: one or more officers or
cmployees of the Association whom the director rcasonably believes lo be reasonable and
competent in the manncrs presented; legal counsel, public accountants or ather persons as to
matters the Dircctor reasonably belicves are within such person’s prolessional or expert
compelence; or a Committec of which the Director is nol a member if the Dircctor 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 or she performed the duties of his office in
compliance with the foregoing standards. :

ARTICLE 9

OFFICERS

The affairs of the Association shall be administercd by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association and shall scrve at the pleasure of the Bourd of Diteclors. The By-Laws may provide
for Lhe removal from office of officers, for filling vacancies and for the dutics of the officers.
The names and addresses of the officers who shull serve until their successors are desiguated by
the Board of Directors are as follows:

President: Kevin M. Guthard

Vice President: Jose Antero Gonzalez

H06000207305 3
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H06000207305 3

Secrctary/Treasurer: Carlos Fernandez

ARTICLE 10

INDEMNIFICATION

10.1  Indemnity. The Association shall inderanify any person who was or is a party or
is threatened to be made a party to any threatencd, pending or contemplated action, suit or
proceeding, whether civil, criminul, administralive or investigalive (collectively “Action™), by
reason of the fact that he or she is or was a director, employee, officer or agent of the Association
{collectively “Association Person™), against expenses (including altorneys™ fecs and appellate
attorneys” fees), judgments, fincs and amounts paid in seltlcment aciually and reasopably
incuited by the Association Person in counection with such Action, if the Association Person
acted in good faith and in a mamer the Association Person reasonably believed to be in, or nol
opposed to, the best intercsts of the Association and with respect to any criminal action ar
procceding, had no reason to believe the Association Person’s conduct was unlawful. The
Association shall not, however, inderuify any Association Person as to matters to which the
Assaciation Person shail be finally adjudged in any such Action to be liabie for gross negligence
or gross misconduct in the performance of the Association Person’s duty. The tcrmination of
any Action by judgment, order, settlement, conviction or upon a plea of nolo contendere or ils
equivalent shall not, of itself, crente a presumption of gross negligence or gross misconduet. The
foregoing right of indemnification shall be in addition lo any other rghts to which an
Association Person may be entitled as a matier of law or otherwise.

102 [Expeases. To the cxtent that an Association Person has been succcssful on the
nierits or otherwise in defense of any Action, or in defense of any claim, isswe or matter
regarding such Action, the Association Person shall be indemmnified against expenses (including
attorneys’ fees and appellate atioimeys” fees) actually and reasonably incurred i such Action.

10.3  Approval. Any indemnification under Section 10.1 {unless ordered by a court)
shall be made by the Associaticn only as authorized in the specific case upon a determination
that indemnification of the Association Person is proper under the circumstances because the
Associution Person has met the applicable standard of conduct set forth in Section 10.1. Such
determination shall be made (u) by the Board of Directors by a majority vote of a quorum
consisling of Direclors who were not parties to such Action, or (b) if such quorum is not
obtainable, or, even if oblainable, if a quorum of disinterested Dircctors so directs, by
indcpendent logal counsel in a written opinion, or by a majority of the Members,

104 Advances. Expenses incurrcd in defending ap Action may be paid by the
Assocjalion in advance of the [inal disposition of such Action, as authorized by the Board of
Directors in any specific case upon receipt of an undertaking by or on behalf of the Association
Person to repay such gmount unless it shall ultinrately be determined thal the Asswciation Person
is entitled to be indemnified by the Association as suthorized in this Atticle 10,

10.5 Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those secking indemnification may be entitled under any

H06000207305 3
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H06000207305 3

by-law, agreement, vote of Membears ot olherwise, and shall continue as to a person who has
ceused o be an Association Person and shall inurc to the benefit of the heirs and personal
representalives of such person.

10.6  Ipsurance. The Association shall have the power (o purchase and maintain
insurance on behalf of any person who is or was an Association Person or is or wag serving, at
the request of {he Association, as a director, officer, employee or agent of another corporation,
partnership, joint venture, trusi or other enterprise, against any Jiability asserted against him or
her and incurred by bim or her in any such capacity, or arising out of his or her status as such,
whether or not the Association would have the power to indemmify him or her against such
liability under the provisions of this Article.

10.7 Directors Appointed by Develuper. Any Director appointed by Developer shall
not be entitled to indemnification under this Article 10 if same would violate then applicable Jaw,

ARTICLE 11

BY-LAWS

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

ARTICLE 12

AMENDMENTS

Amendments 1o thesc Ariicles shall be proposed and adopted in the following mauner:

12.1 Notige. Notice of the subjecl matter of a proposed amendment shaull be included
. 1n the notice of any mecting at which the proposed amendment js to be considered.

12.2  Adoption. A rusolution for the adoption of a proposed amendment may be
proposed ecither by a majorily of the Board of Dircctors or by not less than one-third of the
Meinbers of the Assaciation. Directors and Merbers not present in person or by proxy at the
meeling considering the amendment may express their approval in writing, providing- the
approval is delivercd to the Secrslary at or prior to the miecting. The approvals must be:

(@) by nol less than a majority of the votes of all of the Members represcnted
at @ meetiag at which a quorum has been altained and by not less than 66+
2/3% of the Board of Directors; or

(b} by not less than 30% ol the votes of all of the Members represented at a
meeting at which 2 quorum has been attained; or

(c) by notless than 100% of the Board of Directors.

HO06000207305 3

MIAMIMIS5TE6.6 7

P-4 §00°'qd  522-1 ) 2
§g-loi4  udgg:zy  900z-)|-89



H06000207305 3.

12.3 Limitatiep. No amendment shall make any changes in: the qualilications of
membership; the voling rights or property rights of Members; Sections 4.3, 44 or 4.5 of Article
4, entitled “Powers”; or this Scction 12.3, without, in each case, the approval in writing of all
Members and the joinder of all 1ecord owners ol morigages upon Unils. No amendment shall be
made that is in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment

" make any changes which would in any way affect any of the rights, privileges, powers or opiions
provided in favor of or reserved to Developer (or any affiliate), unless Developer shall join in
execution of the amendment. No amendment to thesc Articles shall be made which adversely
affects the rights of Institutional Mortgagees without the prior written consent of a majority of
holders of mortgages on the Units held by Instilutional Mortgagees.

12.4 Developer. Dcveloper may amend these Articles consistent with the provisions
of the Declaration allowing cerlain amendments to be effected solely by Developer.

12.5 Recording. A copy of each amendment shall be filed with the Sccretary of State
pursuant lo the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of Broward County, Florida.

ARTICLE 13

OFFICE; REGISTERED AGENT

The street address of the initial registered office of the Association is 609 East Sheridan Street,
#103, Dania Beach, Florida 33004 and the initial rcgistered agent of the Assomatmn at that
address shall be Kevin M. Guthard,

IN WITNESS WHEREOF, the unders1gncd has executed these Articles of Incorporation
as incorporatorasofthe _7 _of Ty 5?( , 2006,

INCORPORATOR:

Kevin M. Guthard

MIAMI/4155786.6 8 1106000207305 3
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H06000207305 3

ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT

The undersigned, who has been designated in the foregoing Articles of Incorporation as
registered agent for the corporation, agrecs that (i) he accepts such appointrent as registered
agent and will accept service of process for and on behalf of said corporation, and (ii) he is
familiar with and will comply with any and a&ll laws relating to the complete and propgy
performance of the doties and obligations of a registered agent of a Florida corporatich.

o =
Dated: asof 7 ~ 7 _, 2006. '

prt
REGISTERED AGENT: B 2
r
o

STATE OF FLORIDA )

)88:
COQUNTY OF BRowarD )

The foregoing Acceptance of Appointment as Registcred Agent was acknowledged

before me this_7_dayof N wi » 2006, by Kevin M. Guthard, who is personally known
1o me or has produced a Florida driver’s license as identification.

WITNESS niy hand and. official seal this___ 7 day of

J’ v, LZ[ , 2006.
Notary: _..:Eb.. K A S‘AJN\.
[NOTARIAL SEAL

Print e >, ~4 T
WS, Nr ¢ Nﬁbl. it E_f.oﬁ; - 7% :D:RP‘
SOV STA otary Public, State o.

%3!?&@%?6&}2,;;,_ %, My commission expires: 12 fo

F Ui " %

Commission Number: _ 25D 432,757
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