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AIRTICLES OF INCORPORATION
FOoR
MONTECGO BAY CONDOMINIUM ASSOGCIATION, INC.

T undessigned incorporator, for the purpose of modifying terms applicable to thoe duly
formed corporation not-for-profit pursuant to the laws of the Stale of Floridas, heraby adopis in

substilnlion of the Criging! Avticlos the following Articles of ncorporation:
ARTICLE 1

NAME
Tha  rmmo of  the  corporation  shall be MONTEGQO BAY  CONDOMINILIM
ASGOQCIATION, INCL. IFor convenience, the carporation shall be reforéd to in this instioment
Ansocizilion,” and also somatimes as the "Corporation,” thesa Articles of Incorporalion
quck the Biy-Eaws of the Association as the “By-Laws.”

as tha v
A tha “Ariiclos,”
. ARTICLE 2
QFFICE

I ha initiolb pringipal office and mailing address of the Association shafl be at 1025 Waoest
b, lorida 33014 or ol such other placas that may be subgsequenlly designatod

77 Btreet, Hiale
718, Florichs Stalutes) os it exisls on the date hereof (the "Act™).
ARTICLE 3

Wik, >
Ly the Poard of Dircctors. Al books and records of the Association shall ba kept at its principal
office or at such othar places as may be parmilted by the Florida Condominitin Act (Chapler

EURFPOSE:

The purpose for which the Associaltion 18 organized is lo provide aiy enlily pursuant 1o
the Act lor 1he operation of that certain condominium located in Miami-Dade Counly, Florida,
>

andd Knoswo s MONTEGO BAY, A CONDOMINIUM (the “Condominium™),
ARTICLE 4
;C“,\
DEFINITIONS, TR
N

The tarms nsod in these Articlas shall have the same daefinitions and meaniongs as tho
eal forth in thae Daeclamtion of Condominium o be recorded in the Public Records of Mianigls
Dade County, Flarida, untess herein provided 1o the contrary, or ninless the cortoxt 0:Imnf\.n'[.f?l‘(c3

]
o
1

g
R

TOCUEreS,
ARTICLE D
POWERS
The powers of he Agsociation shall include and be governad by the following:

Gienoral, 'the Associalion shall have all of the commmon law and statutoly powor s
af o cuorporgtion not-for-profit tmder the laws of Florida, oxcept as expressly

lmiled or restiicled by the terms of these Aiticlas, tho Declaration, the By-Laws

0.t
or ey At
| Yy Lrnnperation. fhe Association shall hava all of the powers and dutios sel forth in
the Act, oxcapt &8 lirnited by these Articles, the By-Laws and tho Daclaration (1o
thie oxtant that thay are nat in conflict with the Act), and all of the powers and
necessary to operata the Condoiminivsm puisuant to the
(((HO7000152604 3)))
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Neotarntion and as mora parlicularly described in the By-Lows, as they may be
snencied from tmo to e, including, but not imited Lo, the Mollowing:

(1) o realie and collect Assessmonts and other charges against members ais
Unil Owners {whether or net such suims are due and payable 1o the Associalion),
and to use the proceeds thereof in the exercise of its powears and dulics.

{2} To huy, accept, own, operale, lease, sell, trade and maortgage both real
and porsonsl property in aceordonce with the provisions of the Deckwation.

(3) Te maintain, rapair, replace, reconstruct, awld to and operate the
Condaminiim Fropony arkl/or Association Property, and olher propoily acquirodd
of laeasacd by the Assoclation.

(&) To puarchaseo Insuronce upon the Condominium Property and Asaociation
Propely and Insurnnce for the protection of the Association, ils oflicers, direclkns
and Lnit Ovwners,

(5) To omake, amoend and enforce ressonable rules and reguiations for 1the
moinlonance, conservation and uso of 1ho Condominium  Proporly and

sunoclaton Properly and for the haalth, comfort, safety and welfare of tha Linit
O,

(6) To approve or disapprove the lessing, transfoer, ownarship anc possossion
of Linits as may ba provided by the Declvation.

/) T'o erforce by legal means the provisions of the Act, the Leclammtion, theso
Artictos, 1the By-Laws, and the rules and regulations for thoe uso of the
Condominium  Fropeily and Associalion  Properly, subject, howover, Lo e
timilalion regarding  assessing Units owned Ly the Developer for fows and
cxpenses relating in any way to claims or potential claims against the Dovelopor
as st fosth in the Declaration and/or By-lLaws.

¢35 To comtract for tho management and maintenance of the Corklominiurn
Frroparly and/or Association Property and 10 authorize a managemnent agent
(which iay of may no be an affiliate of tha Doveloper) to aissisl the Association in
crrrying  ouwl its powers and dulies by performing such funclions as the
suibmission of proposals, collection of assessments, preparation of records,
enforcament of rules angd rmaintenance, repair and replacement ol the Conmaoen
Flamenls and Association Propearty with such funds as shall ba made avaitable
try 1hu Association for such purposes,  The Association and ils olficerss sholl,
however, 1otain al all timas the powers and duties groanted by the Condominium
ACk, inchiding, but pot limited 10, the making of Assessrents, lavying of flines,
promutgstion of rales and execution of contracts on behalf of the Association.

435 To omploy personnet 1o perflorm the service requited for the proper
oparation of the Condominiun and the Acsociation Property.,

(10 To exaecute atl docurnents or cansents, on behalf of the Unit Owners (aind
thoir moitgageoes), requbred by all governmental and/or quasi-goverrniieilal
agonhcios i connectlon with land use and developmant mallers (including,
wilhowt Hiitation, ptats, wailvers of plat, unitles of title, covenanls in lieu thoroof,
otey, and in that regard, each Owner, designates he Board of Dirvectors of thoe
Agssociotion as such Owner's agent and allormeay-in-fact to oxacita, any and all
s docuntonis or consents.

Asgociaton Prapaity. Al funds and the title to all properties acguired by thoe
Association and their poceeds shall be held for the heoefit and uvse of 1he
maobicrs in accordance with the provisions of tlie Declaration, theso Articlas and
thie Liy-Lanws.

Disuipbution of Income; RDissolution. The association shall not pay a dividend to its
nganbiers ond shall make no disteibulion of Iincome to its members, directors or
olfices, anc upon dissolution, all assels of the Associalion shall be transforeract
unly to snother non-profit corporation or a public agency or as othorwise

* (((HOTO00L52604 3)))
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avthotizad by tiwe Flaorida Not-For-Profit Corporation Acl (Chaptler 617, Plorida
Btatons).

Lhnitation.  rhae powers of thae Association shatl bo subject to and shiall be
cercigad in aocordance with the provisions heraol and of the Doclaration, the
Biy-Laws o the Act, provided that in the avent of conflict, the provistons of lhe
Act shall contrad over those of tha Daclaration and By-Laws.

s

ARTICLE 6

Meombaiship., Thoe mombers of the Assaciation shall consist of all of the vecord
titler ovamea s of Units in the Condominium from Lime to time, and after termitislion
of the Condominium, shall also cansist of those who waore members at thoe thho of

suach termination, and their successors and assigns.

Assigniient. Thae share of a member in the Tunds and assels of tha Associalion

civmnot e assigned, hypothecatod or hansfiorred in any manner excopl as an
aproutenance 1o the LUnit for which that shara is held.

Voting. On a2l members for which the mombership shall be entitled to vote, there
shall ba only one velo for each Unit,. All votos shall be oxercised of cast in the
miahinar providod by the Declaration and By-l.aws. Any person or enlily owning
more than ona Unit shall be antitied to cast the aggregate number of votes
allriibutabla to all Unils owned.

Muotings., Thoe By-fLaws shall provide for an annual meaeting of maimibars, ond
mny mako provisions for regutar and special meetings of maembers olhar than the
arnmnual maeting,

ARLICLE.
TERMS QF EXISUENCE

Hio Associalion shall have porpatuat existenca,

ARTICLE S

Ther e and acddress of the Incorparator of this Corporalion is:

NAMEL NRRRESS

S3VINS L, PPEAUENIA 3650 NW South River Drivo

9.1

9.0

Miarni, Florida 33142
ARTICLE O

PDIRECTORS

Mumbgr and Quualifications. The property, business and alfabs of the Associuation
shall ba managed by a board consisting of the nuimiber of ditectors detenminod in
the manricr provided by lhe By-Laws, bul which shali consist of not Jess than

oen (3) ditaciors, LDirectors needed not bo maoambers of tha Assoacialion,

Nuticg, ond Powers.  All of the duties and powers of the Associatton axisting
Lindor thae Act, the Daclaration, these Articles and the By-Laws shall he exoerciaed
exciuzivaly by the Goard of Directors, ils agents, conliactors of employeos,
suhjooct anly to approvat by Unit Ownecs when such approval is spodifically
ourired.

Eloction ondd domoval. Direclors of the Associalion shall be clected at Uwe annual
neating of tThe mombers in the mantver doetermined by ond subject W the

’ (((HFO7000152604 3)))
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suntitications sat foith in the 3y-Laws, Directors may be ramoved and VaLOncios
ol e PBoard of Directars shall bae fillec in the manner provided by the By-Laws,

.1 Tarm of Developears Rireclors. 'The Developer ol the Condominiuny shall appoint
the mnembern of the fivst Board of Directors and their raplaconmoenis who shalt hold
aflice for the poeriads desacribed in the By-Laws.

a5 CFust Diregtos. Tha namaes, and addresses of the membears of the {irst Boznd of
Directars wito shall hotd office until their successors are eloected and havo laken
oflice, nis provided in the By-Laws, are a3 {ollows:

AN ADLDRESS

baroan] Parern 3650 NW South Hivaer Dirive
Miami, FL. 33142

Jaxlmo Lopoz 36850 NW South River Dirive
Miorni, IF1. 33142

Valondtin Alvarez 3650 NW South River Dirive
Miarni, Fl. 33142

9.6 Stendnrds. A director shall discharge his duties as a director, including any
ceion . as a wmnnber of & Commilttee, in good faith, with the care an ordinquy
pradont pomison ina like position would exercise unch—.r shnilar clrcumslances, andl
iy 71 anannee reasonably belioved to be in the best intevest of tha Assoo f.\lion.
Unless o dircctor has lnowledge concerning a matter in question that mokes
rerliancn unwarranted, a direclor, in discharging his  duties, may rely on
infornialion, epintons, reports or slatemeants, including financial slatements and
athoer data, if prepared or presented by ono or more officers or.employees ul the
Associatton whom the cdirector reasonably helieves 10 be jeasonable  and
competent in the manners presenled,; leyal counsel, public accountants or other
porsons as o malters the director reasonably believes ara wilhin the such
poison’s professional or expert compelence or a Commiltee of which tha dieclor
is 1ol o rmomber if the director is not a member if the: director ressonably helieves
ther Gonmiltee rnerits confidence. A director is nat lable for any aclion taken as
» dircctor, or any Tailure to lake aclion, If he performed the duties of 1his ofiica in
cornplianes with the foregaolng slandards,

QEEICERS

Thae affirs of thoe Association shall be administered by the olliceis holding thoe ofllices
destgnatad in tha By-Laws,  The officars shali be elocted by the Board of Directars of tho
Association ot s first meeting following the annual meeting of the members of the Association
and shall servo ot Hhiae ploasure of the Board of Direciors. The By-Law:s may provide lor the
rarmaval frorm olfico of ofiicars, for filiing vacancies and for the dulios and gualiflicalions of thoe
officzin, The nanmas of tho officers who shall serve until their successors are designated by the
Board of Dircectors aro as follows:

Provsioenin; . Ismael Paereva
. Tronmimor: Valertin Alvarez
Soorelary: Valentin Alvarez

1.0 Inddemnitees, The Association shall indainnify arry person who was or (s & parly
to any procesding (other than an action by, or on behalf of, the Association) by
rensen of the fact that he is or was a director, officer, commitlee maomber,

4 (((HOT000152604 3)))
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cmployen or agent (cach, an “Incddemniteze™) of the Association, against lability
inciwred in connection with such proceeding, including any appealt thereof, if he
ncted i good Toith and in o manner he 1easonably belioved (o be by, or not
apposoed (o, the best nterest of the Assoclation and, with respect to criniinal
ascticny or proceeding, had no reasonable cause lo belicve By conduct was
unlawlul.  Fhe termination of reasonable cause o beliove his condocl was
unlawlul. The termination of any proceeding by judgment, order, seillemaent, or
conviction or upon a plea of pofo contendere or its equivalent shall not, of itsclf,
croaate @ prosmplion thal o person did not acl in good (ailh and in @ manner
which ho reansonably believed 10 be in, or not oppeosed W, the best interast of the
Association or, with respect 1o any ciiiminal action.or proceading, had reasonable
et to hallove lhat his conducl was unlawful,

Indannitication. The Assaciation shall indemnily any porsan who was or is a
pacty 1o aoy procacding by orin the righl of the Association Lo procura a judgment
in e fovor by reason of the facl that he is or was » director, officer, commliitne
mainhor, amployer, or agent of the Association against expensas and amounts
paid i setfdoement not axceeding, in the judgment ol the Board of Direclors, the
estirnuiod  expense  liligating the proceeding 1o conclusion, actaally  and
reasonably incurred in connection with the defense or selilemant of such
proceading,  including  any appeal thercof. Such indeinniflication ghalt be
avdhenized il such persen acted in good laith and in a maniner he reasonably
beliovad to ba in, or not opposed 1o, the beast interest of the: Assoclation.

Indoomilicalion for Zxpensaes. To the extent that a director, oflicer, commilloe
memborn, employee, or agent of the Association has baan sucocesstul on the
mefits or otherwlse in defense of any proceasdings refened Lo in subsection 11.1
i 112, - or in defense of any claim, issue or matker tharein, he shall be

inclomnified apainsl exponses aclually and reasonably incurred by him in

Gonneelion thorewiih.

are 11.2, unless pursuant o a delermination by a court, shaill e made by
the Ausociation only as awthorized in the specific case upon o detennination that
indaunnification of the director, officer, cormmittee, membar, employee, or agent is
prapker wnder the circumstances because he had met the applicable standard of
conclust st farth in subseclion 11,1 or subsection 11.2. Such determination shall
o taado:

(1) By tho Board of Dhectors by a rmajorily vote of a quorum consisting of
dircaclors who were nol parties to such proceeding;

(2) if sitch a gquoram is not oblainable or, evan if ochlainabla, by inajorily vote
of o Commitiees duliy deslgnated by the Board of Directors {in which ditectors who
are parlica may participate) consisting solely of tow or more directors not at the
limo parties Lo the proceeding:

() 13y indapendent legal counsel;

salected by the Board of Directors prescidlod e Paragraph 1 or the
cottnittes prascribed in Paragroaph 2; or

it o quorum of the directors cannot he obtainaed for Favagraph 1 oo the
Conuniitere cannot be designatod under Paragraph 2, selected by imajority
vole Of Lha full Boord of Directars (in which directorss who ara poatlies may
rrariicipato); or

(1) By a majority of the voling intereste of the membars of the Association who
wioe ot patlios to such procooding.

panses., Evaluation of the reasonasiblenoss of

Doteimination _KRegaiding, &

caprernans and authornzation of indomnification shall be made in the same manner
a4z fho delermination that indemnification s poermissible. Howevar, il tho

daetemiination of permissibllity Is made by independent lagal counusal, poersons

(((HO7000152604 3)))
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s of exponses and

spaacifiod by Seociion 11.4(3) shall gvaluate the reasonablenoes
rasy ainlhionize brcdemnification.

Actvaincing tixpansas. Expensas incurredd by an officer or director In defending a
civil ©r crimingl proceading may be paid by the Association in advanco of that
firtal clisposition of such proceading upon receipt of an undenaking by or on
behadl of such director or officer 1o repay such amount that is ultimately found not
o bea antilled o indemnification by the Association pursuant 1o this seclion.
Lxpanses inourred by other employees and agents ymay be paid in advanoce upon
such torms or conditions that the Board of Directors deems appropriate.

Ieqlusivity: _Eixclusions. Theo inclemnification and advancement of oxponseos
provicle p ant to this saclion are not exclusive, and the Association may
miake any otber or futher indemnilication or advancament of expenses for any of
ftss directors, officers, committee mambars, employees, or ageots, under any
bylaw, agreament, vote of sharchiolders or disinterested directois, or otharwise,
polth as to action in his official capacity and as to aclion in another capacity while
halding such office. However, indemnification or advancemeant of oxpensos shall
not bo mpdo to or on final adjudication establishes that his aclions, or omissions
Lo act, wara mealdoriat o the cause of action so adjudicatad or conslituile:

<7

A violation of criininal law, unless the director, officer, employee, or agent had
reasonablo coitse 10 believe his conduct was tawhul or had no reasconable causo
to boliove his conduct was unlawful;

A fransaction from which the director, ofticer, conmnilteo member, acinployea, or
agaent darived nn improper parsonal banc(it; or

wWilliui roisconduct or o conscious disregard’ for the best interests of the
Association in o proceeding by or in tha right of the Assodcialion to procure a
jnckgiment in iis favor or n the right of the members of tho Association.

Continning kzffoct.  Indemnilication and advancament of expeonsas as provided in
thin saction wil cordinue as, unless olherwise provided when authovizod or
ratificd, to a person who has ceasad to bo a director, officer, camimitice member,
uriployas, or noent and shall ime to the bonaflit of tha heirs, oxecutors, and
Adminisiiradors of such & person, unless otherwise provided when authorized or
vedifledl. :

NAppdication, o Court. Nolwithstanding 1the failure of the Association o provido
Indampdfication, and despite any contreny detennination of the Board or of the
rmcrabars in tha specliic caso, o director, officar, commillew membear, employee,
w agerd of the Association who Is or was a party o a proceeding may apply for
indamniflention or advancerment of exponseas, or both, to the court conducting the
procadaling, o tha circuit court, or 1o another courl of compatent juriscictton. On
recaipt of an application, he court, alter giving any notice timt it considars
neresysary, may order indennification and advancement of expenseos, including
axpensas incured in seeking court-ordeved indemnification or advancermoent of
oxponsas, of i determines that:

The direcior, offica, committee member, amployue, or agent is entiilad to
mamriatory indemnaification under subsection 112, in which caso the ol shall
alsu ordar the Association to pay the diroctor reasonable expenses incuraed in
obtainihg court-orderad Indemnification or arlvancement of expensas,; ’

Tha «<divector, officor, committce member, employee, oF agent is entitled to
hidcmntlication or advancement of expenses, or both, by virtue of Lthe exercise by
Lo Associntion of its power pursuant to subsection 11.7; or

Th: director, officer, committes member, employes, or agent is fiirly and
raasonzbly entitled to indermnification or advancament of expenses, or both, in
vicw of alt tho rolevant circumstances, regardless of whether such parsan mat the
standiard of conduct set Torth in subsection 11,1, subsection 1.2, or subsccation
1.7, unless () a court of competent juvisdiclion determine:s, afler afl availablo
appeaks hava been extiausted or not pursuaed by tho proposed Indcmnilos, that

6 ((CHO7000152604 3)))
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he did nol act in yood faith or acted in o manner ha reasonably believed Lo bha not
in, or opposud to, the best inlerest of the Associalion, and, with rospaoct 1o any
ciitninal agticon ot proceading, that he had reagsonnble cause lo baliove his
conduct was unlawful, and () such court further specifically delermines that lhe
incleinnification should be denied.  The detennination of any pmocecding by
juclipnent, order, selilement, conviction or upon a plea of fne/o cordendersre or ity
cepnivalont shiall nol, of itself, create a presumption that the parsan did not act in
prood faith or did oct in a manner which he reasonably believed to be not in, ar
orponed to, the best inlerast of the Assoclation, and, wilh respect 1o any criminal
aclion or procaeading, the be had reasonable causoes to bealisve that his conchcl
was Undanwful,

Delinitons, For purpose of this Article 11, the lerm “expenses” shall be desinegd
ta inchurle altorney's fees, inclading those Tor any appeals; the term “liahility” shall
ho doamead to include obligations to pay @ judgment, satllemeant, panally, fino,
anch exponsas aclually and reasonably incurred with respect to & proceading; the
tarm "proceoeding” shall be deemed to mnclude any threotened, pencing, or
complated  action, sull, or other type of procecding, whether civil, criininal,
adiminisalive or invaestigalive, and whother formal or informal; and 1hae tlenn
"agemt” shall be deamead o includea a volunteer; the phraseo “serving at the request
of the Awsodciation” shall be deemed to include any service as a diractor, officor,
comniilien mamber, employea or agent of the Association that imposes daties on
suuh porsons.

Amendmant. Anything to the contrary herein notwithistanding, no aniandroent to
tho provisions of this Arlicler 11 shall be applicable as to any paity eligible {or
indernnilication horoundeaer whio has not given his prior written caonsont to such
anandmeant,

ARTICLE 12
BY-LAWS

The first By - Laws of the Association shall be adopled by the Roard of Directors and may
bo alturad, amendad or rescinced In the manner provided in the By-Laws aad the Daoaclznation.

ARTICL

AMENDMENTS

Arocndrononts 1o these Arlicles shall be proposed and adopted n the fellowing marnnoer:

3.1

A2

Nolticn. MNolice of a proposed amendment shall be included in the notica of any
meoating ol which the proposed amendment is o ba considered and shall be
olihurwise glven in tha time and manner provided in Chapter G617, Florida
Stalules.  Such notice shall contain the proposed amendrmanl or & sumimary of
e chianges Lo bo affected thereby.

_{\_(_lgn!_&c;_r_l_. Anendments shall be proposed and adopted in tho manner providad
inn Chaptor G17, Florida Statues and in the Act {(the latter to conurol ovar the
formear 1o the extent provideaed {or In the Act).

Pravalopar Amendments. To the extlent lawful, the Dovelopaor may amend theso
Articios in sccordance with tho provisions of the Declaration allowing cerlain
amaondienis o be offectad by thoe Develaper alone.

Poovisa, No amendment may be adopled which would eliminatae, mocily,
projudicn, abridge or oltherwisa adversely affect any rights, benalits, privileges or
priortias granted or resarved o the Doveloper and/or the Institutionat fist
Modtgageas, as applicable, join in any such amendment. No amendment shail be
made thnt ia in conflict with the By-Laws or the Declarstion. No amondgment to
this Sociion 3.4 shall be valid,

ding. A copy of each amendment shall be filed with the Secrataty of Siate
suait ta Lthe provisions of applicable Flonda law, and @ copy cerlifiad by the

7
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Soriclary of State shall bo recarchad in the public records of Miami-Dade Counly,
floridn wilh ain identification on the Tirst page thercof of the haok and page of said

public racords where the Declaration was recorded which contains, as un oxhibil,
the nital recording of thaese Artictos.

ARTICLE 14

INITIAL REGISTERED OFFICIZ:
ADVIRESS AND NAME OF REGISTERED AGENT
ther dnitial rogistored olfico of this corparation shall be 3650 MW Souih fRivar Drive,

Micod, Florida 33142, with the privileges of having its office and.branch oltices at othoer placas

willsin or withoul the atalo of Florida.

N VWTNESS WHEREQRF, thae Incoarpoiastor has executd these Arlicles on the

by ol A ACIN
COMPANY'S EFFECTIVE DATE OF EXISTENCE SHAILLL BiE JUNE 1, 2007.
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CLEMOMETCATE IESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THi: SIJﬁVi(.[N
OF PROCESS WITHIN THES STATE, NAMING AGENT UPON WHOM PROCESS MAY Bl

SR EAVE B B

in campliance wilth the laws of Florida, the following is submittad:

MUN'I‘IEGD HAY CONDOMINIUM ASSOCIATION, INC., desiring to organize undar the
itate: of Florida with its principal office, as mdtc.ated In e foregoing articlaes of

Iaws of the
incorporation, in the County of Miaani-Dadae, State of Florida, the Assacliation nameaed in e said
mlicles has namod Robin AL Lukacs, lucatod at 1825 Coral Way, Suite 102, Mail Stop U214,

Miaai, loricda 33145, ag its stalulory reglalpred agent.

taving besn namad the statutory agent of said Association at the place designatad in
thie cortificate, | sun fnmilizar with the obligatfons of that position, and horeby accept tho sama
and agros to act in this capacity, and agreea 1o comply with the provisions of Florida law redative

to kenping the rogistared olfice opon.

Registered Agent

hn‘i A TLukac

{ated:

B (((HOT7000152604 3)))
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