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FOR = =z
THE COLONNADE CONROMINIUM ASSOCIATION, INC. = Sm
o
The undersigned incorporator, for the purpose of forming a corporation not for profit pursuant to
the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be THE COLONNADE GONDOMINIUM ASSOCIATION, INC.

For convenignce, the corparation shall be referred to In this instrument as the "Association”, these Articles
of Incorporation as the "Articles”, and the By-Laws of ths Assaciation as the *By-Laws".

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 180 Aragon Avenue, Coral
Gables, Florida 38134-5439, or at such other place as may be subsequently designated by the Board of
Directors. All books and records of the Associatinon shall be kept at its principal office or at such other
place as may be permitied by the Act,

ARTICLE 3
PURPOSE

The purpose for which the Association is organized s to provide an entity pursuant ta the Florida

Condominiurm Act 2s it exists on the date hereof (the "Act") for the operation of that certain condotrinium
located in Miami-Dade County, Florida, and known as THE COLO
“Condominium™),

NNADE CONDOMINIUM (the

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those sat forth
in the Declaration of The Ceolonnade Condominium {the “Declaration™) recordad or to ba recorded in the
Public Records of Miami-Dade County, Florida, as amended from time to
the contrary, or unless the context otharwise requires.

time, unless herein provided to

ARTICLE §
POWERS

The powers of the Association shall include and be govermned by the following:
8.1

Gensral. The Association shall have all of the common-law and statutory powers of a
corporation not for profit under the Laws of Florlda, except as expressly limited or
restricted by the terms of these Articles, the Declaration, the By-Laws or the Act.

5.2 Enumaergtion. _Tha As=acigtion shall have all of tha pawars snd duﬂ‘eus sat torth in the Act.
ned byt 3 exeent as livaited by these Arlicles, the By-Laws and the Declaration (to the extent that
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they are not in conflict with the Act), and all of the powers and duties reasonably
necessary to operate the Condominium pursuant to the Declaration and as more
perticulady described In the By-Laws, as they may be amended from time to time,
including, but not limited to, the following:

(@) In accordance with the provisions of the Declaration, to make and collect
Assessments and ather charges against Unit Ownars (whether or nat such sums
are due and payable to the Assaciation}, and 1o use the proceeds thereof in the
exercise of its powers and duties.

(b} To buy, accept, own, operate, lease, sell, trade and mertgage both real and
personat property in accordance with the provisions of the Declaration.

{c) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other properly acquired or leased by
the Association in accordance with the Declaration.

(d) To purchase insurance upon the Condominium Property and Association
Properly and insurance for the protection of the Association, its officers, directors
and Unit Owners in accardance with the Declaration.

(e} To make and amend reasonable riles angd regulations for the rmantenance,
conservation and use of the Candominium Property and Association Property
and for the health, comfort, safety and welfare of the Unit Owners in accordance
with the Declaration.

(" Te enforce by legal means the provisions of the Act, the Declaration, these 7
Articles, the By-Laws, and the rules and regulations for the use of the
Condominium Property and Assaciation Property.

83 Association Property, Al funds and the title to all properties acquired by the Assaciation
and their praceeds shall be held for the benefit and use of the Unit Owners in ccordance
with the provisions of the Declaration, these Articles and the By-Laws.

54 Disitribution of Income: Dissolution. The Association shall not pay a dividend to its
Members and shall make no distribution of income to its Members, directors or officars,
and upon dissolufion, all assets of the Assaclation shall be transferred only to another
non-profit corparation or a public agency or as ctherwise authorized by the Florida Not
For Profit Corporation Act (Chapier 617, Flarida Statutes),

8.5 Limitation. 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,
pravided that in the event of confiict, the provisions of the Act shall contrel over those of
the Declaration and By-Laws. '

Ariclas
3.
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ARTICLE 6
MEMBERS

6.1 Membership. The members of the Association (the “Members") shall consist of the
recard ttle owners, fram time to time, of the Commercial Unit and of the Hotel Unit, and
after termination of the Condominium, shall also cansist of those who were Members at
the time of such termination, and their sucsessars and assigns.

6.2 Assignment. The share of a Member in the funds and assels of the Association cannet
be assigned, hypothecated or transferred in any manner except as an appurtehance to
the Unit for which that share is hald,

8.3 Voting. On ali matters upon which Members shall be entitied to vote, the owner of the
Commercial Unit shall be entitled te cast one (1) vote and the owner of the Hatel Unit
shall be enfitled to cast ane (1) vots. All votes shall be exercised or cast in the manner
provided by the Detlaration and By-Laws.

8.4 Mestings. The By-Laws shall provide for an annual meeting of Members, and may make
pravision for regular and spectal meetings of Members other than the annual meeting.

ARTICLE 7
TERM OF EXISTENGCE

The Association shall have perpetual axistence.

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Camporation is:

NAME ADDRESS
Rabert Weissler ¢/o Stearns Weaver Miller et al
Museum Tower, Sulte 2200
150 West Flagler Strest
Miami, FL. 33130

ICLE 9
CFFICERS

The affairs of the Association shall be administered by the officers halding the offices designated
in the By-Laws. The officers shall be elected by the Board of Directars of the Association at its first
meeting following the annual meeting of the Members of the Assaciation and shall serve at the pleasure
of the Board of Directors. Any persen may hald two (2) offices, excepting that the same person shall not
hold the affice of President and Vice President and the same person shall net hold the office of President
and Secretary. The By-Laws may provids for the removal from office of officers, for filling vacancies and
for the duties and qualifications of the officars. The names and addresses of the officers who shall serve
until their successors are designated by the Board of Directors are as follows:

Avicles
-3-
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OFFICE NAME ADDRESS
President Craig A. Spencer ofo Arden Group
121 8. Broad Street
13" Floor
Philadelphia, PA 18107
Vica- Richard D. Pietropoly ¢/o Arden Group
PresidentTreasurer 121 &, Broad Street
13" Floor
Philadelphia, PA 19907
Vice- Brian Borasteln ¢/o BayView Financial Trading Group
Presldent/Secretary 2665 South Bayshore Drive
Third Floar
Miami, FL 33133
Vice-President Rabert Oppenhaim clo BayView Financial Trading Group
2665 South Bayshore Drive
Third Floor
. Miami, FL 33133
CLE 10
DIRECTORS
101 Number and Qualification, The property, business and affalis of the Assoclation shall be

managed by a board consisting of four {4) direclors as provided by the By-Laws.
Directors need not ba Mambers of the Association.

Dutles and Powars. Ali of the duties and powers of the Association existing under the
Act, the Declaration, these Adticlas and the By-Laws shall be exercised exclusively by the
Board of Directors, its agents, contractors or employees, subject anly to approval by Unit
Owners when such approval is specifizally required. In ihe event of a deadlack between
the Directors, any Member may elect, in writing, to submit the dispute to be resolved
pursuant to the Dispute Resalution Plan set forth in Section 16.2 of the Declaration and
such resclution shall be binding upon the Members and the Directors, who shall
immediately comply with the decision renderad.

Election; Remaoval. The Qwner of the Commercial Unit shall be entitled to appoint two {2) .
members to the Board, and similarly, the Owner of the Hotel Unit shall be enitled to
appoint fwo (2) members fo the Board. Directors may ba ramavad anly by the Unit Owner
that appointed the Director and vacancies on ihe Board of Directors shall be filled by the
appeintment of another Director by the Unit Owner who ariginally appeinied the Direcior
being replaced.

First Directors. The names and addressas of the mambers of the first Board of Directors
whe shall hold office until their successors are elected and have taken office, as provided
in the By-Laws, are as follows:

Articles
-4-

HOT1000076575 8




Sent by: STEARNS WEAVER 305 78Q 3395; 06/26/01 4:50PM; JebEx #872;Page 6/11

HO1000076575 9

NAME ADDRESS

Brian E. Bomstein c/o BayView Financial Trading Group
2665 8. Bayshore Drive

Third Flaor

Miarni, FL 33133

Raobert Cppenhsaim c/o BayView Financiz! Trading Group
2665 S, Bayshore Orive

Third Floar

Miami, FL 33133

Craig A, Spencer tle Arden Group

121 §. Broad Sireet
13" Floor

Philadelphia, PA 18107

Richard D. Pietropoly ¢/o Arden Group

121 5. Broad Street
13" Floor

Philadelphia, PA 18107

10.5 Standerds. A Director shall discharge his duties as a director, inchsding any duties as a
member of a Committee: in good faith; with the care an ardinary prudent person in 2 like
position would exercise under similar circumstances; and in a manner reasonably
believed to be in the best interests of tha Assesiation. Unless a Director has knowledge
concemning @ matter in question that makes reliance upwarranted, a Director, in
discharging his duties, may rely on infarmation, opinions, reports or statemaents, including
fimancial statemenis and other data, if prepared or presented hy; one or more officers or
employess of the Association whom the Director reasonably believes to be reasonable
and competent in the manners presented; legal counsel, public accountants or other
persons as to matters the Direstor reasonably believes are within the persons'
professional or expert competence; or a Committee of which the Director is not a member
if the Director reasonably believes the Commitiee merits confidence. A Director is not
lable for any action taken as a director, or any fallure to take action, if he performed the
duties of his office in compliance with the faregoing standards.

ARTICLE 11
INDEMNIFICATION

111 Indemnitegs. The Associafion shall indemnify any person wha was 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 is or was a Director, officer, employee or agent {each, an "indemnitee”) of the
Assoclation, against fiabllity incurred in connection with such praceeding, ncluding any
appeal thereof, if he acted in good faith and in a manner he reasonably believed 16 be in,
or not opposed 1o, the best interests of the Association and, with respect to any criminal
acticn or proceeding, had no reasenable cause to believe his conduct was unlawiul. The
termination of any procseding by judgment, order, seftlement, or conviction or upon a
plea of nolo contenders or its equivalent shall not, of itself, create 2 presumpiion that the
person did not act in good faith and In a manner which he reasonably believed to be in, or
not opposed to, the best interests of the Assaciation or, with raspect to any criminal
action or proceeding, had reasonable cause to believe that his condust was unilawiul,

112 [ndemnification. The Assaciation shall indemnify any person, who was or is a pary to
any pracseding by or in the right of the Azenciation 1o pracure a fudgment in its favar by
Articles
-5-
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reason of the fact that he Is or was a Director, officer, employes, or agent of the
Assaciation against expenses and amounts pald in seftiement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion, actually and reasonably incurred in connection with tha defense or setflement
of such proceeding, including any appeal thereof. Suech indemnification shall be
authorized if such person acted it good faith and in 2 manner he reasonably believed to
be in, or not opposed to, the best interests of the Associztion, except that no
indemnification shall be made under this subsection In respect of any claim, issue, or
matter as to which such person shall have been adjudged to be liable unless, and only o
the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall defermine upon application that, despite the adjudication of
liability but In view of all circumstances of the casa, such person is fairfly and reasanably
entifled to indemnity for such expenses which such court shall deem proper.,

11.3  Indemnification for Expenses. To the extent that e director, officer, employee, or agent of
the Assoclation has been successful on the merits or otherwise in defense of any
proceeding referred to in subsection 11.1 or 11.2, or in defense of any claim, issus, ar
matter therein, he shall be indemnified against expenses actually and reasonably
incurred by him in connaction therawith,

114  Determination of Applicabillly. Any indemnification under subsection 11.1 or suhsection
11.2, unless pursuant to a determination 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 circumstances because he has
met the applicable standard of conduct set forth in subsection 11.1 or subsection 11.2.
Such deterrnination shall be made: by a unanimous vote of the Board of Diractors,
axcluding any Directors who were parties fo such proceeding or by a unanimous vole of
the Members of the Assocization (excluding any Members who were parties to such
pracesding).

115 Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination
that indernification is permissible.

11.6  Advancing Expenses. Expenses incumed by an cfficer or Director in defending a civil or
criminal proceading may ba paid by the Association in advance of the final disposition of
such proceeding upon receipt of an underiaking by or on behalf of sueh Director ar officer
to repay such amount if he is ultimately found not to be entitled to indemnification by the
Assoclation pursuant to this section. Expenses incurred by other employees and agenis
may be paid In advance upon such terms or conditions that the Board of Directors deem
appropriate.

11.7  Exclusivity: Pxelusions. The indemnification and advancement of expenses provided
pursuant to this section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its Directors, officers,
employees, or agents, under any byiaw, agreement, vote of disinterested shareholders or
disinterested Direclors, or atherwise, both as to action in his official capacity and as to
action in anolher capacity while holding such office. However, indemnification or
advancement of expenses shall not be made to or on behalf of any Director, officer,
employes, or agant if 4 judgment or other finat adjudication establishes that his actions,
or omissions to act, were material to the cause of action so adjudicated and consfitute:

(=) A violation of the criminal law, unless the Director, officer, employee, or agent
had reasonable cause to believe his conduct was lawfu) or had no reasonable
cause to believe his conduct was unlawiful;

Articles
.
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{b} A transagction from which the Director, officer, employee, or agent derived an
improper personal benefit; or

{(c) Willful miscondutt or a conscious disregard for the best interests of the
Association,

11.8  Continuing Effect. Indemnification and advancement of expenses as provided in this
sedtion shall continue as, unless othénvise provided when authorized or ratified, fo a
person who has ceased to be a Director, officer, employee, or agent and shall inure to
the benefit of the heirs, executors, and edministraiors of stich a persan, unless otherwise
pravided when authorizad or ratified.

119 Application to Couri  Notwithstanding the failure of the Assodiation 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 Association whe Is or
was a party to 2 proceeding may apply for indemnification or advancement of expenses,
ar both, to the court conducting the praceeding, to the circuit court, or o ancther court of
competent jurisdiction. On receipt of an application, the court, after giving any nofice that
it censiders necessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-ordered indemnification or advancement of
expensas, If it determines that:

{a) The Director, officer, employee, or agent is entitled to mandatery indemnification
under subsection 11.3, in which case the ¢ourt shall also order the Associafion to
pay the Director reasonzble expenses incurred in oblaining court-ordered
indemnification or advancement of expenses;

{b} The Direcior, officer, employee, or agent is entifled to indemnification or
advancement of expenses, or both, by virtus of the exercise by the Association of
its power pursuant to subsection 41.7: or

{c) The Director, officer, employee, or agent is fairly and reasonzbly entitled to
indemnification or advancement of expenses, or both, in view of al| the relevant
circumstances, regardless of whether such parsan met the standard of conduct
set forth in subsection 11.1, subsecfion 11.2, or subsection 11.7. unless {a) a
court of competent jurisdiction determines, after all available appeals have heen
exhausted or not pursued by the proposed indemnitee, that he did not act in
good faith or acted i & manner he should have reasonably believed to be not in,
or opposed to, the hest interest of the Associafion, and, with respect to any
criminal action or proceeding, that he had reascnable cause to believe his
conduct was unlawful, and (b) such court further specifically determines that
indemnification should be denied. The termination of any proceeding by
judament, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent shall nat, of itself, create a presumption that the person did not act in
good faith or did act in a manner whish he should have reascnably believed to be
not in, or apposed to, the best interest of the Association, and, with respect fo
any eriminat action or proceeding, that he had reasenable cause o believe that
his conduct was unlawful,

1110 Definitions. For purposes of this Articde 11, the term "expenses” shall be deemed to
include attomeys' fees, including thosa for any appeals; the term "lability® shal be
deemed to intiude obligations fo pay a judgment, settlement, penalty, fine, and expenses
actually and reasonably incurred with respect o a praceeding; the term “proceeding”
shall be deemed to include any threatened, pending, or completed acfion, suit, or other
type of praceeding, whether clvil, eriminal, administrative or investigative, and whether
fermal or informal; and the term "agent® shall be deemed to include a volurieer; the term

Articles
i
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"serving at the request of the Association” shall be deemed to include any service as a
Director, officer, employes or agent of the Association that imposes duties on such
Persons.

1111 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisians of this Asticle 11 shall be applicsble as to any Member eligible for
indemnification hersunder who has not given his prior wrilten consent fo such
amendment.

ARTICLE 12
BY-LAWS

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

ARTICLE 13
AMENDMENTS

Amendments to these Articies shall be proposed and adapted in the following manner:

131 Notice. Notice of a proposed amendmaent shall be included in the notics of any mesting
at which the proposed amendment Is to be considerad and shall be otherwise given in
the time and manner. provided in Chapter 617, Florida Statutes. Such notice shall centain
the propased amendment or a summary of the changes to be affected therehy.

13.2  Adoption, Amendments shall be proposed and adopied in the manner provided In
Chapter 617, Florida Statutes and in the Act (the [attar to contro! aver the former to the
extent provided for in the Act).

13.3  Limitation, No amendment shall make any changes In the qualifications for membership,
nor in the voting rights or properly rights of Members, nar any changes in Secfions 5.3,
5.4 or 5.5, nor in any manner create an adverse affect on any Member (unless consentad
to by such Member and If applicable the Morigagees of such Member) without the
approval in writing of all Members and the jeinder of 2ll record owners of martgages upon
Units. No amendment shal! be made that is in confiict with the Act, the Dedlaration or the
By-Laws. No amendment ta this paragraph 13.3 or in vidtation of this paragraph 13.3
shall be effective.

134  Recording, A copy of each amendment shall be filed with the Secretary of State pursuant
to the pravisions of applicable Florida law, and a eopy certifiad by the Secretary of Slate
shall be recorded in the public records of Miami-Dade County, Florida with an
identification on the first page thereof of the hook and page of said public records where
the Declaration was recorded which contains, as an exhibit, the initial recording of these
Articles.

ARTICLE 14 )
INITIAL REGISTERED OFF|CF;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at c/o Steams Weaver Miller et al, Museum Tower,
Suite 2200, 150 West Flagler Street, Miari, FL 33130 with the privilege of having its office and branch

offices at other places within or withaut the State of Florida, The initial registered agent at that address
shali ba Robert Walsslar,

Aricles
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j IN WITNESS WHEREOF, the Incorporator has affixed his or her sighature this £ day of
"‘2*-\ 2001, _

‘ T

Robart Weissler, Incorporator

Aricles
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

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

That desiring to organize under the laws of the Siate of Florida with its principal office, as
indicated in the foregoing articles of incorporation, in the County of Miami-Dade, State of Florida, the

agent.

Association named in the said articles has named Robhert Weissler, located at cfo Stearns Weaver Miller
et al, Museum Tower, Sulte 2200, 1580 Wast Flagler Street, Miarmi, FL 33130, as its statutory registered

Having been named the stefutary agent of said Association at the place designated in this
certificate, | am familiar with the cbligations of that pasition, and hereby accept the same and agree to act

in this capacity, and agree to comply with the provisions of Flarida [aw relative 1o keeping the registered
office open.

Robert Weisslar, Registsred Agent

DATED this 14 day of June, 2001,
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