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1 1

ARTICLES OF INCORPORATION
! or
FLAMINGO/SOUTH BEACH I CONDOMINIUM ASSQCIATION, INC.

=
-
The undersigned incorporator, for the purpose of foyrming a corporation net-for-profit =
pursuant to the laws of the State of Florida, hereby adopis the following Articles of Incorporation:

ARTICLE 1
NAME

The nama of the corporation shall be FLAMINGO/SOUTH BEACH I CONDOMINIUM
ASSOCIATION, INC., which is hereinafier referred to as the “Association”

\&

ARTICLE 2
QFFICE

The principal office and mailing address of the Assuciation shall be at 1500 Bay Road, Miami
Beach, Florida 33139 or at such other place as may be subsequently dezignated by the Board of
Directors. All books and records of the Association shall be kept at its principal office or at such other
place as may be permitted by the Act, ,

ARTICLE 8
FURPOSE

The purpose for which the Association is organised is to provide an entity pursuant to the

} Florida Oondominium Act as it exists on the date hereof (the “Act”) for the operation of that certain

condominium located in Miemi-Dade County, Florida, end known as FLAMINGO/SOUTH BEACH 1
CONDOMINIUM (the *Condeminium™.

ARTICLE 4
DEFINITIONS

The terma used in these Articles shall 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 to the contrary, or unlees the context otherwise requires.

ARTICLE &
POWERS

The powers of the Association ghall include and be ‘govemed by the following:

5.1  Gepersl The Aszociation sghall have all of the common-law and statutory powers of a
corporation not-for-profit under the Lawa of Floride, except as expressly limited or reatricted by the
terms of these Articles, the Declaration, the Bylaws or the Act.

5.2 ° Eoumeration, The Asgociation sholl have all of the powers and dutles set forth in the Act,*
excapt as limited by theae Articles, the Bylaws and the Declaration (to the extent that they are not in
conflict with the Act), and all of the powars and duties reasonably necessary to operate the
Condominium. pursuant to the Deaclaration and as more partienlarly described in the Bylaws, as they
may be amended from time to time, including, but not limited to, the following:

el
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{a) To maks and collect Assessments (induding without limitstion the Allocated

' Percentage of Shared Costs as established pursuant to the cartain Reciprocal Maintenancs Use and

Ensement Agreement recorded in Officia]l Records Book 24268, page 458 of ths public records of
Miami, Dade County, Florida (“REA”™) and other charges against members as Unit Owners (whether
or not such sums are due and payable to the Association), and to use the proceeds thereof in the
exorciss of its powers and duties.

by To assume all of Developer's and/or its afffliates’ responsibilities to the County, and

its governmental and quasi-governmentel subdivisions and similar entities of any kind with respect -

to the Condominium Property (including, without limitation, any and alf obligations imposed by any
permits or approvals isaued by the County, ag same may be amended, modified or interpreted from
time to time) and, in either such ingtance, the Association shall indemnify and hold Developer and
its affiliates harmless with respect thereto in the event of the Association's failure to fulfill thase
responsibilities.

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

{d) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other property acquired or leased by thes Asseciation.

(e) To purchage insurance upon the Condominium Property and Assoclation Property
and insurance for the protection of the Association, its officers, directors and Unit Owners. :

o4} To meke and amend reasonable rules end re%ula.ti.one for the maintenaace,
conservation and use of the Condominium Property and Associetion Property and for the health,
comfort, safety and welfave of the Unit Owners,

(g To approve or disapprove the leasing, transfer, ownership and possession of Units as
may be provided by the Declaration.

(.Y To enforce by legal means the provisions of the Act, the Declaration, these Articles,

" the Bylaws, and the rules and regulations for the use of the Condominium Property and Association

Property.

1) To contract for the management aud maintenance of the Condominium Property
and/or Association Property and to authorize a management agent (which may he an affiliate of the
Developer) to aesist the Association in carrying ont ita powers and duties by performing such
functions as the submission of propomals, collection of Agsessments, preperation of records,
enforcement of rules and maintenance, repair and replacement of the Common Elements and
Assocation Property with such funds as shall be made available by the Asscciation for such

purposes. The Association and its officars shall, however, retain at al! timea the powers and duties -

granted by the Condominium Act, ineluding, but net limited to, the making of Assessments,
promulgation of rules and execution of contracts on behalf of the Asgociation.

6] To employ personnel to perform the services requirved for the proper operation of the
Condominium and the Association Property.

(k) To execute all documents or consents, on behalf of all Unit Owners (and their
mortgagees), Tequired by all governmental and/or guasi-governmental agencies in connecton with
land use and development matters (including, without limitation, plats, waivers of plat, unities of
title, covenants in lieu thereof, ete.) relating to the Condominium Property, and in that regard, each
Unit Owner, by acceptance of the deed to such Owner's Unit, and each mortgagee of a Unit, by
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aceeptance of a lien on said Unit, appointe and designates the President of the Azsociation as such

Unit Owner's and mortgagee’s agont and attorney-in-fact to execute, any and all such decuments or
consents,

1Y} To perform all obligations end duties of the Qwmer of the South Tower Parcel
pursuant ta the REA which have been assigned to the Asaociation.

5.3  Assgociation Property. All funds and the title to all properties scquired by the Association and
thelr proceeda shall ba held for the benefit and nse of the membera in accordance with the provisions
of the Declaration, these Articles and the Bylaws,

54  Distribution of Income; Dissolution The Association shall not pay & dividend to its members

and shall make ne distribution of income to its members, directors or officers, and upon Qqissolution,
all assets of the Association shall be transferred only to another non-prefit corporetion or a public
agency or as otherwise authorized by the Florida Not-For-Profit Corporation Act (Chapter 617,
Florids Statutes),

5.5 Limitation, The powers of the Association shall be subject to and shell be exercised in
aceordance with the provisions hereof and of the Declaration, the Bylaws and the Act, provided that

in the event of conflict, the provisions of the Act shall control over those of the Declaration and

Bylaws, RPN
ARTICLE 6
MEMEBERS

6.1 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 Condominium, shell also
consist of those who wers mmembars at; the time of such termunation, and their succensors and aseigns,

6.2  Asslgoment. The share of & member in the funds and assets of the Assoeiation cannot be
assigned, hypothecated or trangferred in any manner except as an appurtenance to the Unit for
which that share is held.

8.3 Yoting. On all metters upon which the membership shall be entitled to vote, there shall be
one (1) vote for each Unit, All votes shall be exercised or cast in the manner provided by the
Declaration and Bylaws. Any person or entity owning more than one Unit shell be antitled 1o cast
the aggrogate number of votes attributable to all Units owned.

64 Meetings, The Bylaws shall provide for an annual meeting of members, and mey make
proviaion for regular and special meetings of memhbars other than the annual meeting.

ARTICLE 7
TERY OF EXASTENCE

The Asgocimtion shall have pexpetual existence, unless dissolved in accordance with
applicablo law,
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ARTICL
1 INCO! TOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Mary Koberstein 225 W. Hubbard Street, #400

Chicago, Tlinois 60610

OFFI

The affairs of the Association shall be administered by the officera helding the offices
designated in the Bylaws. The officers shall bo alected by the Board of Directors of the Association at
its first meeting following the aunual meeting of the mambers of the Association and shall serve at
the pleasure of the Board of Directors. The Bylaws may provide for the removal from office of
officers, for. flling vacancies and for the duties 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:
Dan Tuacker 225 W, Hubbard Strest, #400
. Chicago, Illinocis 60810
f -+ " ¥Yice Pragident:
Susan Chelerter 1555 N. Sheffield
i Chicago, Illinois 60622
Treasursr/Secratary:
Brian Niven 1656 N. Sheffield
Chicapgo, llinois 60622
LE 10
DIRECTORS
10.1 Number and Guelification, The property, business and affaira of the Association shall be

managed by & board congisting of the number of directors determined in the manver provided by the
Bylaws, but which ahall consist of not less than three (3) directors, nor more than nine () diractors.

Directors need not be members of the Association. Directors, other than the Davelopar, or its
designee, must he Unit Ownera (or, if a Unit is owned by 2 business entity, than the director(s) may be
an officer, director, sharsholder, manager, or member of such business entity, as applicable) and be
netural persons who are 18 years of age or older. Any persen who haa been convicted of any felony by
any court of record in the United States and who has not had his or her right to vote restorsd
pursuant to law in the jurisdiction of his or her residence is not eligible for Board membership
(provided, however, that the validity of any Board action is not nffacted if it is later determined that
2 member of the Board is ineligible for Board membership due to having been convicted of & felony).

FAX AUDIT NO. HO6000226269 3
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10.2 Duties and Powers. All of the duties and powers of the Association existing under the Act,
the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board of
Directore, its agents, contractors or employees, subject enly to approval by Unit Ownera when such
approval 18 speafically required.

-

10.8 Elechion: Removel. Directors of the Associetion shall boe elected at the annual meeting of the
members in the meaner defermined by and subject to the qualifications set forth in the Bylaws,
Directors may be removed and vacancies on the Board of Directors shall be filled in the manner
provided by the Bylaws, '

104 Term_ of Developer's Directors. The Devoloper 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 Bylaws.

10.56  Pirat Directors. The names and addragsas of the membara of the first Board of Directors who
ghall hold office until their sucesessors are slected and have taken office, a8 provided in the Bylaws,
are as follows:

NAME: ADDRESS

Arthnr Slaven 205 W. Hubbard Street, #400
Chicago, Iilinois 60610

Michae] Lerner 1555 N. Sheffield

Chicagoe, lllinois 60822

. John McLinden 225 W, Hubbard Street, #400
) . Chicago, Illinois 60610

10.6 Siandards, A Director shall discharge his or her duties a5 a director, including any duties as
a member of a Committes: in good faith; with the care an ordinary prident person in a like position
would ezercise undar similar circumstances; and in a manner reasonably believed to be in the best

" interests of the Association. Unleas a Director has Imowledge concerning & matter in question that
makes reliance unwarranted, a Director, in discharging hix or her duties, may rely on information,
opinions, reports or statements, including financiel statements and other data, if prepared or
presented hy: cne or more officers or employees of the Association whom the Director reasonably
believes to be reasonable and competent mn the manvers presanted; legal eounsel, public accountants
or other peraona as to matters the Director reasonably believes are within the persons’ professional
or expert compatance; or a Committes of which the Director is not a member if the Director
reasonably believes the Committea marits confidence. A Director is not liable for any action taken as
a director, or any failure to take action, if he performed the duties of his or her office in compliance
with the foregaing standards.

ARTICLE 11
INDEMNIFICATION

11.1  Indemnitees. The Asscciation shell indemnify any person who was, will be or is a party to
any proceeding (other than an action by, or in the right of, the Association) by reason of the fact that
he or she is or was a director, officer, employee or agent (each, an “Indemnites”) of the Association,
against liability incurred in connection with auch pracesding, including any appeal thereof, if he or
she acted in good faith and in & manner he or she reasonably believed to be in, or not opposed to, the
best interests of the Association and, with respeet to any eriminal action or preceeding, had no
) reasonable cause to believe his or her conduct was unlawful. The termination of any proceeding by
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judgment, order, settlement, or conviction ¢r upon a plea of nolo contenders or i3 equivalent shall
H nof, of itself, ereate & presumption that the person did not act in good faith and in & manner which
he reasonably believed to be in, or not opposed to, the best intereats of the Assoclation or, with

respect to any criminal action or proceeding, had reasoneble cause to believe that his or her conduct
waa unlawful. .

-

11.2 Indemnification, The Association shall indemnify any parson, who was, will be or is a party
to any proceeding, or any threat of same, by or in the right of the Association to procure a judgment
in its favor by reason of the fact that e or she is ¢r was a directer, officer, exployee, or agent of the
Association against expenses and amounts paid in ssttlement not exceeding, in the judgment of the
Board of Directors, the estimated expense of litigating the procesding to conclusion, actually and
reasonghly incurred, in connection with the defense or settlemeént of such proceeding, ineluding any
appeal thereof. Such indemnification shall be authorized if such perzon actad in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of the Associetion,
except that 1o indemnification shall be made under this Articls 11 in reapect of any claim, issue, or
meatter as to which such person shall have besn adjudged to be liable nnless, and only to the axtent
that, tho court ir which such proceeding was brought, or any other court of competent Junsdlctmn

shall determine upon application that; despite the adjudication of liability but in view of all

circumstances of the case, such person i3 fairly and reasonably entitled to indemnity for suech . et e

expensek which guch court shall deem proper.

113 Indemmification for Expanines, To the extent thet a director, officar, employes, or agent of the
Agsociation hus been successful on the merits or otherwise in defense of any procssding referred to in
Section 11.1 or Seetion 11.2, or in defonse of any dlaim, iesue, or matter therein, he or she shall be

indemnified against expenses actually and reesonably incurred by him or her in conmection
therewith,

! 114 Determination of Applieability. Any indemnification under Section 11.1 or Section 11.2
unless pursuant to a determination by a court, shall he made by the Association anly as authorized
in the spedific case upon a determination that indemnification of the director, officer, employes, ot
agent is proper under the gircumgtances becauss he or she has met the applicable standard of
conduct sat forth in Section 11.1 or Section 11.2. Such determination shall be made:

. (2) By the Board of Directora by a majority vata of & quornm consisting of directors who
weare not parties to such proceeding;

(b I such a quorum is not obtalnable or, even if obtainable, by majority vote of a
Committes duly designated by the Board of Directors (in which directors who are parties may
participats) congisting aolely of two or more Diroctors not at the time parties to the proceeding;

() By independent legal counsgel:

(i) gelected by the Board of Directors prescribed in Bectien 11.4(a) or the
committae preseribed in Seation 11.4(b); or

(if) if a quorum of the Dirsctors cannot be obtained for Section 11.4{a) and the
Committee cannot be designated under Section 11.4(b), selected by majority vote of the full Boaxd of
Directors (in which Directors who are parties may participate); or

{d) By a majority of the voting interests of the members of the Association who were not
parties to such procesding.

-
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11.5 Deatarmination Regarding Ewxpanses. Evaluation of the roasonsbleness of expenses and
authorization of indemnification shall be made in the same manner as the determination that
indemnifieation is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by Section 11.4(c) shall evaluate the reasonableness of
axpenses and may authorize indemnification,

11.6 Adwanecing Expenses. Expances ineurred by an officer or director in defending a civil or
criminal proceeding, or the threat of same, may be pajd by the Association in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repey such amount if he is nltimately found not to be entitled to indempifieation by the
Association pursuant to this section. Expenses incurred by other employees and agents may ba paid
in advance upon such terms or conditions that the Board of Directors deems appropriate.

117 Exclugivity; Exclugions. The indemnification and advancement of expenses provided
pursuant to this section are not exclusive, and the Association may make any other or further
indewnification or advancement of expenses of any of its directors, officers, employees, or agents,
under any bylaw, agreement, vote of sharaholders ar dirinterested dirsctors, or otherwise, both ag to
action in his or her official capacity and as to action in ansther capacity while holding such office.
However, indemnification or advancement of expenses shell not be made to or on behalf of any
divector, officer, employee, or agent if & judgment or other final adjudication establishes that his or
her actions, or omissions to act, were material to the cause of action 50 adjudicated and constitute:

{(a) A violation of the criminal law, unless the director, officer, employee, or agent had

reasonable cause. to believe his or her esnduct was lawful or had no reasonable cause to believe his
or her conduct was unlawful;

(b} A transaction from which the director, officer, employee, or agent derived an
improper personal henefit;, or

() ‘Willful misconduct or & conscions disregard for the best interests of the Assocdation
in a proceeding by or in the right of the Association to procure a judgment in its favor or in a
proceeding by or in the right of the members of the Assoclation.

11.8 Contipuing Effeet, Indemnification and advancement of expa'naes as provided in this Article
11 shall continue as, unless otherwise provided when authorized or ratified, to & person who heas
ceased to be a director, officer, employes, or agent and shall inure to the benefit of the heirs,

executors, and administrators of such a person, unless otherwise provided when authorized or
ratifled.

119 Application to Conrt Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, employee, or agent of the Assaciation who is or was a party to a
proceeding mmay apply for indemnification or advancement of expenses, or koth, fo the court
conducting the proceeding, to the tircuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, after giving any notice that it considers necessary, may order
indemnification and advancernent of expenses, including expenses incurred in sesling court-ordered
indemnification or advancement of expenses, if it determines that:

{a) The director, officer, employee, or agent is entitled to mandatory indemnification
under Section 11.8, in which case the court shall also order the Association to pay the director

reasonable expenses incurred in obtaining court-ordered indemnification or advancement of
expensag;
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(b) The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the Assoclation of its power pursuant
to Section 11.7; or

(e) The director, officer, employes, or agent is fairly end remsonsbly entitled to
indemnification or advancement of expenses, or both, in view of ell the relevant circumstances,
regardless of whether guch person met the standard of conduet set forth in Section 11.1, Section 11.2,
or Section 11.7, unless (a) & court of competent jurisdiction determines, after all available appeals
have been exhausted or not pursued by the proposed indemnitee, that he or she did not act in good
faith or acted in a manner he or ghe reasonahly believed to be not in, or opposed to, the best interest
of the Association, and, with respect to any eriminal sction or vroceeding, that he or she had
reasonable cause to believe hig or her conduct was valawful, and (b) auch court further specifically
determines that indemnification should be denied. The termination of any proceeding by judgment,
order, settlement, conviction or upon a plea of nole contendere or its equivalent shall not, of itself,
crente n prasumption that the person did not act in good faith or did act in a manner which he or she
reasonably balieved to be not in, or opposed to, the best interest of the Association, and, with reapect

to any eriminal action or proceeding, that he or she had reasonable cause to believe that his or her
conduct was unlawful.

1110 Definitions. For purposes of this Article 11, the texmn “expenses” shall be deemed to include
attorneys’ fees and related “out-ofpocket” expenses, including those for any appeals; the term
“liability” shell be deemed to include obligations to pay a judgment, settlement, penalty, fine, and
expeuses actually and reasonably incurred with respect to e proceeding; the term “proceeding” shall
be deemed to includs any threatened, pending, or completed action, suit, or other type of proceeding,
whether civil, criminal, administrative or investigative, and whether formal or informal; and the
torm “agent” shall be deemed to include & volunicer; the term “serving at the request of the
Association” shall be deemed to include any service as a director, officer, employee or agent of the
Asgodation that imposes duties on, and which are accepted by, such persone.

1111 Effect. The indemnification provided by this Article 11 shall not be deemed exclusive of any

other rights to which those seeking indemnification may be entitled under any applicable law,
agresment, vote of members or otherwise..

11.)2 Amendment. Anything to the contrery hervein notwithstending, no emendment to the
provisions of this Article 11 shall be applicable as to any perty eligible for indemnification hereunder
who has not given his or her prior written consent to such amendment.

ARTICLE 12
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may he
altered, exnended or rescinded in the manner provided in the Bylaws end the Declaration.

ARTICLE 153
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner;
181 Notice, Notice of s proposed amondment shall be included in the notice of any meeting at

which the proposed amendment is to be considerod and shall be otherwise given in the time and

manner provided in Chapter 817, Florida Statutes. Buch natice shall contain the proposed
amendment or a summary of the changes to be affected thereby.
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13,2 Adoption. Amendments shall be proposad and adopted in the manner provided in Chapter

j 617, Florida Statutes and in the Act (the latter te control over the former to the extent provided for
in the Aet).

13.3 Limitation, No amendment shall make any changss in the qualifications for membarship, nor
in the voting rights or property righta of members, nor any changes in Sections 5.3, 6.4 or 6.5 above,
without the epproval in writing of all members and the joinder of all record owners of mortgages
upon Units. No amondment shall be made that ie in conflict with the Act, the Declaration or the
Bylaws, nor shall any amendment meke eny changes which would in any way affect any of the
righta, privileges, powers or options herein provided in faver of or reserved to the Developer and/or
Institutional First Mortgageen, unless the Developer and/or the Institutional First Mortgagees, as
applieable, shall join in the execution of the amendment. No amsndment to this Section 13.3 shall ba
effective,

184 Doveloper Amendments, Notwithstanding anything herein contained to the contrary, to the
extent lawful, the Dovoloper may smend these Articles consiatent with the provieions of the
Declaration allowing certain amendments to bs effosted by the Developur alons.

18.5 Recording. A copy of each amendment shall be filed with the Secretary of State pursuant to
the provislons of applicable Florida law, and a copy certified by the Secretary of State shall b
racorded b the public records of Miami-Dade County, Florida with an identification on the fivst page
thereof of the book and page of said publio records where the Declaration was recorded which
containg, as an exhibit, the initial recording of these Articles,

ARTIOLE 14
N. F TERED
The initial registered office of this corporation shall bs at o/o William Bloom, 701 Brickell

Avenue, Suits 3000, Miami, Florida 83131 with the privilege of having its office and branch offices
at other places within or without the Stats of Florida. The initial registered agent at that address

shall be Mary Kobearatein.
The Incorporator has affixed his signature this J2 dayof 20£
Print Nanfd: Mary Koberatein
Incorporator
#*3578328,.v9
BYE/2008 10:48:42 AM
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‘ CERTIFICATE DESIGNATING PLACE QF BUSINESS OR DOMICILE
i FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

First -- That desiring to organize ander the laws of the State of Florida with its principal
office, aa indicated in.the foregoing Articles of Incorporation, in the County of Miami-Dads, Stats of
Florida, the Association named in the sedd articlos has nemed Mary Eoberstein, located at ofp
Willam Bloom, 701 Brickell Avenus, Suito 5000, Miemi, Florida 88131, &5 its statutory registered
agent. .

Having been named the statutory agent of said Asscciation at the place designated in this
cortificato, I am familiar with the obligations of that position, and hereby accept the same and agrens
to act in this capacity, and agres to comply with the provisionsa of Florida law relative to kesping the

raglstered office open,
— P cﬂz
{-’W M —_—
Mary Koberstein
DATED thia [2. day of_Saplmlar 2006,
b

¥ 3576528_vo
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