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ARTICLES OF INCORPORATION 14 JAi§ 29 PH 1: L6

OF
BISCAYNE BEACH SHARED FACILITIES ASSQCIATION, INC.

The undersigned Incorporator, desiring to form a corporation not-for-profit under Chapter
617 of the laws of the State of Florida, hereby adopts the following Articles of Incorporation
("Articles™):

ARTICLE |
NAME

The name of the corporation shall be BISCAYNE BEACH SHARED FACILITIES
ASEOCIATION, INC. (hereinafter referred to as the "Corporation”).

ARTICLE Il
OFFICE

The principal office and mailing address of the Corporation Is 314 Clematis Street, Suile
200, West Palm Beach FL 33401-4637.

ARTICLE Il
PURPOSES AND POWERS

The capitalized terms not otherwise defined herein shall have the meanings, if any, given to
them in that certain Daclaration of Shared Facilities Easements, Covenants, and Restrictions for
Biscayne Beach recorded or to be recorded in the Public Records of Miami-Dade County,
Florida, as hereafter amended andior supplemented from time to time (the " Easement
Declaration"} unless the canlext clearly requires otherwise.

3.01 Purposeg. The Corporation is organized and shall be operated as a corporation
not for profit for the purpose of the execution, performance, administration and enforcement of
all the terme and conditions of the Easement Declaration, the maintenance of the Shared
Facilities for the benefit of the Members of the Corporation, and such other purposes as are set
forth in the Eagsement Declaration.

3.02 Powers. The Corporation shall have all powars generally granted to not for profit
corporations under Florida law and those powers set forth in the Easement Declaration,
including, without limitation, the power to:

(&) maintain, repair, reconstruct, replace, and otherwisé manage the Shared
Facilities Parcel, and all improvements thereon;

(b) grant easements, rights of way or strips of land, where necessary, for
utilities, cable television, water and sewer facilities and other services over all or any portions of
the Shared Facilities Parcel; ‘

FAX AUDIT NO.: H14000023144 3



01-29-"14 15:06 FROM- T-187 PO0O3/C007 F-185

FAX AUDIT NO.: H14000023144 3

(c) maintain such policies of liability, casually and other insurance with
respect to the Shared Facilities Parcel and other Parcels, and the personal propedy located
thereon or used in connection therewith;

{d) employ or contract with & management company, which may be an
affiliate of Biscayne Miami Partners LLC, a Fiorida limited llabllity company) (the "Declarant”) or
with other parties to perform alfl or any part of the duties and responsibilities of the Corporation,
and, in its sole and absolute discretion, to delegate, at its sole opfion, any or all of its powers to
the Condominium Assoclation, or to any committees, officers or employees thereof, or to the
Restaurant/Bar Parcel Owner;

{e) all of the common law and statutory powers of a corporation not-for-profit
which are not in conflict with the terms of these Asticles and the Easement Declaration and all of
the powers necessary to exercise all of the Shared Facilities Association's righta and privileges,
to perform all of its duties and obligations and fo otherwise implement the purposes of the
Sharad Facilities Assoclation as set forth in the Easement Declaration.

(] subjact to the provisions of the Easement Declaration, utilize any and all
portions of the Shared Facilities Parcel in such manner as may be determined by the
Corporation, in its sole and absolute discration;

(9) subject to the provisions of the Easement Declaration, charge Members
and others fees for the use, or for the assignment, designation, or other allocation, whether on
an exclusive or non-exclusive basis, of the Parking Spaces, and for any valet parking operations
that it may elect to provide; and

(hy  take such other actions which the Corporation, in its sole and absolute
discretion, may deem necessary or advisable, as may be permitted under the Easement
Declaration or Florida law.

The foregoing statement of purposes shall bs construed as a statement both of purpose
and of powers, and such purposes and powers shall not be limited or restricted by reference to
or inference from the terms or provisions of any other clause or statement, but shall be broadly
construed as independent purposes and powers.

ARTICLE IV
MEMBERS

4,01 Membership. The Members of the Shared Facilities Association shall be as
follows:

(a8 Condominium Assogiation. The Biscayne Beach Condominlum

Assoclation, Inc., a Florida not-for-profit corporation shall be a Member of
the Shared Facilities Association.

()  Restauran¥Bar Parcel. The Owner of the Restaurant/Bar Parcel shall be
a Member of the Shared Facllitles Association.
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ARTICLE V
BOARD OF DIRECTORS

5.01 Management by Directors. The property, business and affairs of the Shared
Faciiities Association shall be managed by a Board, which shall consist of three (3) directors,
The By-Laws shall provide for mestings of directors, including annual meetings.

5.02 Initial Board of Directors. The names and addresses of the Initlal Board of
Directors of the Corporation are:

Name Address
Reid J. Boren 314 Clematis Street, Suite 200

West Paim Beach FL 33401-4637

Taylor B. Collins 314 Clematis Street, Suite 200
West Palm Beach FL 33401-4837

Daniel G. Hayes 314 Clematis Street, Suite 200
West Palm Beech FL 33401-4637

5.03 Appointment of Directors. The Directors shall be elected or appointed as set
forth below and in the By-laws of the Corporation: The Condominium Association shall be
entitied to elect or appoint two (2) directors, and the Owner of the Restaurant/Bar Parcel shall
be entitled to appoint one (1) director.

5.04 Duration of Office. Directors elected or appointed by the Members shall hold
office until the next succeading annual meeting of the Members and thereafter until qualified
suceessors are duly elected or appointed and have taken office.

ARTICLE VI
OFFICERS

6.01 Officers Provided For. The Shared Facilities Association shall have a President,
a Vice President, a Secretary and a Treasurer, and such other officers as the Board may from
time to time elect. One person may hold more than one office, subject 1o the limitations set forth
in the By-Laws,

6.02 Election and Appointment of Officars. The officers of the Shared Facilities
Association, in accordance with any applicable provigion of the By-Laws, shall be elected or
appointed by the Board annually for terms of one (1) year and thereafter until qualified
successors are duly elected and have taken office. The By-Laws may provide for the method of
voting in the election for the removal from office of officers, for the fllling of vacancies and for the
dutles of the officers. Officers may or may hot be directors of the Shared Facilities Association.
If the office of President shall become vacant for any reason, or if the President shall be unable
or unavailabla to act, the Vice Prasident shall automatically succeed to the office or perform its

. duties and exercise itz powers until the office of President has been filled by the Condominium

Association. If any office other than that of the President shall becoma vacant for any reason,
the Board may elect or appoint an individual to fill such vacancy.

3
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6.03 First Officers. The names and addresces of the first officers of the Shared
Facilities Assaciation, who shall hold office until the first annual meeting of directors and
thereafter until successors are duly elected and have taken office, shall be as follows:

Name and Office Address
EL ?;'j’egt;ren 314 Clematis Street, Suite 200
' West Palm Beach FL 334014837
Vice President: , )
\ 3i4 Clematis Street, Suite 200
Taylor B. Collins West Paim Beach FL 33401-4637
g:zli'::aéyﬂ;eaessurer: 314 Clematis Street, Suite 200
el . Hay Wost Palm Beach FL 33401-4637
ARTICL
BY-LAWS

The Board shall adopt By-Laws consistent with these Articles. Such By-Laws may be
altered, amended, repeaied or rescinded by the Members in the manner set forth in the By-
Laws. '

E Vill
AMENDMENTS

8.01 Approval of Amendments. Amendments to these Articles shall be proposed and
approvad by unanimous consent of the Board.

8.02 Notice. Notice of a proposed amendment shall be included in the notice of the
meeting at which such amendment is to be considered. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

8.03 Conflicting Provisions. In case of any conflict between these Articles and the By-
Laws, these Articles shall control and in case of any conflict between these Articles and the
Easement Declaration, the Easement Declaration shall control, except to the extent inconsistent
with the powers and duties of the Condominium Association under Florida law.

ARTICLE IX
INDEMNIFICATION
8.01 Right to Indemnification. The Corporation shall indemnify any person who was or

is a party or js threatened io be made a party to any threatened, pending or contemplaied
action, sult or proceeding, whether civil, criminal, administrative or investigative by reason of the
fact that he is or was a director, employee, officer, committee member, or agent of the

4
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Corporation, against expenses (including attorneys' fees and appellate aitorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connaection with such action, sult or proceeding unless {a) it is determined by a courl of
competent jurigdiction, afler all available appeals have been exhausted or not pursued by the
proposed indemnitee, that ke did not act in goad faith or in a manner he reasonably beligved to
be not in, or opposed to, the best interest of the Corporation, and, with respect to any criminal
action or proceeding, that he had reasonable cause to believe his conduct was unlawful, and (b)
.such court further determines spacifically that indemnification should be denied. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plsa of
nolo contendere or its equivalent, shall not, of iteelf, create a presumption that the person did
not act in good faith or did act in a manner which he belisved te be not In or opposed {o the best
interast of the Corporation, and with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his conduct was uniawful.

9.02 Aftorneys' Fees. To the extent that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise In defense of any action, suit or
proceeding referred to in Section 10.01 above or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorneys' fees and appellate
attorneys' fees) actually incurred by him in conneciion therewith.

9.03 Expenses. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Corporation in advancae of the final dieposition of such action,
suit or proceeding through all available appeals upon receipt of an undertaking by or on behalf
of the director, officer, committee member, employee or agent to repay such amount unless it
shall ultimately be determined that he is entitled to be indemnified by the Corporation as
authorized in this Article.

9,04 Non-exciusive. The indemnification provided by this Article shall not be deamed
exclusive of any other rights o which those seeking indemnification may be entitled under any
by-law, agreement, vote of Members or otherwise, both as to action in his official capacity while
holding such office or otherwise, and shall continue as to a person who has ceased to be
director, officer, employee or ageént and shall inure to the banefit of the heirs, executors and

administrators of such persan,

9.05 Power to Purchase Insurance. The Corporation shall have the power to
purchase and maintain insurance on behalf of any person who is or was a director, officer,
committee member, employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee or agent of another carporation, partnership,
joint venture, trust or other enterprise, against any liabllity asserted against him and incurred by
him in any such capacity, or arising out of his status as such, whether or not the Corporation
would have the power 1o indemnify him againsi guch liability under the provisions of this Article,

9.06 No Amendment. The provisions of this Article shall not be amanded.

ARTICLE X
DISSOLUTION

Upon dissolution of the Corporation, all of its assels shall be conveyed to another non-
profit corporation, unincorporated association or public agency.
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ARTICLE Xi
INCORPORATOR

The name and address of the incorporator of the Corporation is: Viviana E. Aspuru,
Rennart Vogel Mandler & Rodriguez, P.A., 100 S.E. Second Street, Suite 2900, Miami, Florida
33131-2130.

ARTICLE X1l
REGISTERED AGENT

The name and Florida street address of the registered agent of the Corporation is:
Registered Agents of Florida, LLC, 100 Southeast Second Street, Suite 2900, Miami, Florida
33131-2130. :

Having been named to accept service of process for the above stated Corporation, at the place
designated in this Certificate, | hereby agree to act in this capacity, and | further agree to comply
with the provisions of all statutes relalive to the proper and complete performance of my duties.

REGISTERED AGENTS OF FLORIDA, LLC,
a Florida ljphjted liability company

Date: \\_?‘1 ‘ i BY:

" Hovfard J. Vogel, Vice President

I submit this document and affirm that the facts stated herein are true. | am aware that the false i+
information submitted in a document to the Depariment of Siate conﬂitutes a third degree |
felony as provided for in Section 817.155, F.S. ;

i

Date: [i/?"‘c?{lﬂf

Viviana E. Aspuru, incorporator —

g4 :] Hd 6 RV Tl

FAX AUDIT NO.: H140000231443




