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ARTICLES OF INCORPORATION
OF
THE GRAND MARINA AT DEERING BAY ASSOCIATION, INC.
(A FLORIDA NOT FOR PROFIT CORPORATION)

ARTICLE ]

22:8 WV Q143510

NAME
The name of this corporation is The Grand Mavina at Decring Bay Association,
Ine, (the “Carporation”).
ARTICLE II
PURPOSE AND LOCATION
The purpase for which the Corporation is organized is to act as (he governing association of
the proposed “The Grand Marina at Deering Bay, a Condominium” (the “Condominium™) Jocated
at 13660 Deering Bay Drive, Coral Gables, Florida 33158,
ARTICLE 111 E——
MEMBERS
The gualification of members and the manner of their admission shall be as follows: Any
approved person or persons who hold title in feo simple to a condominium unit in the Condomininm
(boat or vessel slips being such condominium units) shall by virtue of such ownership be 2 member
of the Corporation; provided, however, that fransfer of membership shall be made only as a part of
and incident to the transfer of ownership of 2 condominium unit with such transfers being subject
to und conirolled by the transfer procedures set forth in the Declaration of Condominium. Afier
receiving approval of the Corporation required by the Declaration of Condominium, change of

membership in the Corporation shall be established by recording in the Public Records of Miami-

(101000097078 9)))
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Dade County, Florida, a deed or other instrument estahlishing record title to a condomininm unit in
the Condominium and the delivery of a copy of the recarded instrument to the Corporalion within
a reasonable time following such recordation. Such delivery is not required for nilial conveyances ’
by Bay Colony-Gateway, Inc., a Florida carporation, its successors and assigns, 4s the developer of
the Condomininm (“Developer™). The owner designated by such instrument thereby hecames a
member of the Corporation and the membership of the previons owner is thereby terminated.
ARTICLE TV
CORT'ORATE EXISTENCE
The Corporation shall exist perpetnally.
ARTICLEV
INCORPORATOR
The name and address of the Incorporator is as follows:
BRIAN BELT, ESQ.
c/o SHUTTS & BOWEN LLP
1500 MIAMI CENTER
201 S. BISCAYNE BOULEVARD
MIAMIL, FLORIDA 33131
The rights and interesis ol the incorporator shall antamatically termiinate when these Articles
are ;‘iled with the Secretary of State.
ARTICLE V]
MANAGEMENT
A, Corparate Affairs. The affairs of the Corporation are to be managed initially by a
Board of threc (3) Directors (which may be expanded to five (5)) who will be appointed by the
Developer as provided for in the By-Laws. Subsequent Boards may be composed of either three (3)

or five (5) Directors.

{((H01000097078 5))
454268-2 2 v



SEP.-10° 01 (MON) 14:58 P. 004

(((F01000097078 9)))

B. Standards. A Dirsctor shall discharge his or her duties as a director, including any
dulies as a member of a Committee: in good faith; with the care an ordinary prudent person in a like
position wauld exercise under similar circumstances; and in & manmer reasonybly believed to be in
the best interests of the Corporation. Unless a Direcior has actal knowledge concemning a matter
in question that makes refiance unwarranted, a Director, in discharging his or her duties, may rely
on information, opinions, reports or statements, including financial statements and other data, if
prepared or presented by; one or more officers or employees of the Corporation whom the Direcior
reasonably belicves to be reasonable and competent in the manners presented; legal counsel, public
accountants or other persons as to matters the Direcior reasonably believes ave within the persons’
professional ar expert competence; or a Committee of which the Director is not 2 member if the
Director roasenably believes the Committes merits confidence. A Director is not ligble for any
action laken as a director, or any failure to take action, if he or she performed the duties ol his or her
office in compliance with the foregoing standards,

ARTICLE V11
OFFICERS

The names of the Officers who are to serve until the first election or appointment under the

Articles of Incorporation are:
John Coolahan — President
Vivien Hastings - Secretary
Rick Newiman - Vite President and Assistant Secretary

Ed Sabnabria - Treasurer

(((¥101000097078 5y))
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ARTICLE VIII
DIRECTORS
The number of persons constituting the first Board of Directors shall be three {3), and their
names and addresses are as follows:
John Coolalhan
c/o WCI Cornmunities, nc.
13660 Dreering Bay Drive
Coral Gables, Fierida 33158
Rick Newman
c/o WCI Communities, Inc.
24301 Walden Center Drive, Suite 300
Bonita Springs, FL 34134
Ed Sabuabria
cfo WCI Communilies, Ine.
24301 Walden Cenier Drive
Bonita Springs, FL. 34134
The number of members of succeeding Boards of Directors shall be as pravided from time
to time by the By-Laws of the Corporation. Subject to the rights of the Develaper to appoint
members of the Board of Directors as herainafler stated, the members of the Board of Directors shall
be elected by the members of the Corporation at the annual meeting of the membership, as pravided
in the By-Laws of the Corporation, and at least a majority of the Board of Dircetors so elected by the
members shall be owners of units in the Condominium or shall be authorized representatives,
officers or employees of a corporation or other organization, which is the owner of 2 unil.
When unit owners other than the Developer own fifteen percent (15%) or mare of the units

of the Condominium, the unit owners other than Developer shall be entitled to elect no less than

one-third (1/3) of the member of the Board of Directors. Unit owners other than Developer are

(((H01000057078 5))) ) _
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entitled fo elect not less than a majority of the members of the Board of Directars of the Corporation
upon the earlier of:

(2) three (3) years afier fifty percent (50%) of the units that will ultimately be members
of the Corporation have been conveyed to purchasers;

{b} three (3) months afler ninety percent (90%) of the units thai will ultimately he
members of the Corporation have been conveyed to purchasers;

(¢)  when all the units that will be Members of tha Corporation have been completed,
some of them have been conveyed to purchasers, and nong of the others are being offored for sale
by Developer in the ordinary course of business;

(d)  when some of the units have been conveyed to purchasers and none of the others are
being constructed or offered for sale hy Developer in the ordinary course of business;

() seven (7) years after recordation of the Declaration of Condominium; or

63 Developer so declaring by written notice to the members.

Developer is entitled to elect at least one (1) member of the Board of Direciors as long as
Developer holds for sale in the ordinary course of business at least Ave percent (5%} of tha total wnits
in the Condominium. Following the time that Develaper relinquishes control of the Corporation,
Developer may exercise the right to vot any units owned by Developer in the sume manner as any
other unit owner, except for purposes of reacquiring control of the Corporation or selecting the
majority members of the Board of Directors. -

Subject 1o the foregoing, so long as Developer owns more than eighty-five percent (85%) of
the Units in the Condominitm, which will be operated ultimately by the Corporation, Developer
ghall he entitled to designate and appoint all members of the Board of Directors. At such time as

members ather than Develaper own fifteen (15%) percent or more of the Units in the Condominium

4542682 (((HD1000097078 9))) 5



SEP.-10" 01 {MON) 14:59 P. 007

(((X101000097078 9})

that will uliimately be operated by the Corporation, they shall be entitled to elect one-third (1/3) of
ithe members of the Board of Directorsl. Developer shall be entitled io designate and appoint all
directors whom the other members shall not be entitled to elect. Directors appeinted by Developer
shall not be required to be owners or residents of units in the Condominium, Any successor of
Developer designated in the manner provided in the Declaration shall be entitled to the rights of
Developer stated in this paragraph.

ARTICLE IX

BY-LAWS

After turnover, the By-Lawe of the Corporalion are 1o be made, aitcred or rescinded by
sixty-seven percent (67%) of the voting interests of the Corporation; prior to turnover by a majority
ol the Direetors alone.

ARTICLE X
AMENDMENTS

A, Notice. Notice of a proposed amendment shall be inclnded in the notice of any
meeting al which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617 and Chapter 718, Florida Statutes. Such notice shall
contain the proposed amendment or a summary of the changes to be affected thereby.

B. Adoption. Amendmenis shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Condominium Act (the laiter to control over the former to
the extent provided for in the Condominium Act). |

C. Amendment Limitation. No amendment shall make any changes in the
qualifications for membership, nor in the voting rights or property rights of members, without the

approval in writing of all members. No améndment shall be made that is in conflict with the

454268-2 (((HO1000097078 9))) PR
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Condominium Act, the Declaration or the By-Laws, nor shall any amendment make any changes
which would in any way affect any of the rights, privileges, powers or options herein provided in
favar of or reserved to the Developer and/or Institutional First Mbortgagees, wmiless the Developer
and/or the Institutional First Mortgagees, as applicable, shall join in the execution of the amendment.
No amendment to this Section shall be effective.

D, Developer Amendments. Notwithstanding anything herein contained to the
conirary, (o the extent lawfl, the Developer may amend these Articles consistent with, or not
prohibited by, the provisions of the Declaration allowing certain amendments {o be effected by the
Developer alone.

ARTICLE XI
VOTES
Each Unit in the Condominium shall have one full indivisible vote.
ARTICLE XII
POWERS

The Corporation shall have all of the powers and duties contemplated in the Declaration and
the Condominium Act, togetiier with all powers and dutiels reasonably necessary to operate the
Condominium pursuant {o the Declaration as it may be amended from time to time and such other
documents or agreements that may exist from time to time pertaining to the Condominium, The
powers of the Corporalion shall be subject to and shall be exercised in accordance with the
provisians hereof and of the Declaration, the By-Laws and the Condominium Act, provided that in
the event of conflict, the provisions of the Condominium Aect shall control over those of the

Declaration and By-Laws.

454268-2 {((H01000097078 9Y))
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ARTICLE X1
INDEMNIFTICATION PROVISIONS

Al Indemnities. The Corporation shall indemnify any person who was or is a party to
any proceeding (other than an action by, ot in the right of, the Corporation) by reason of the faet that
he or she is or was a director, officer, employee or agent (each, an “Indemmiiee”) of the Corporation,
against liability incurred in connection with such praceeding, including any appeal thereol] ifhe or
she acted in good faith and in a manner he er she reasonahly believed to be in, or not opposed to, the
best interests of the Corporation and, with respect to any criminal action or proceeding, had no
reasonable ¢ause fo believe his or her conduct was unlawful. The termination of any proceeding by
judgrﬁeni, order, settlement, or conviction or upon a plea of nole contendere or its cquivalent shall
not, af itself, create a presumption that the person did not act in good faith and in 2 manner which
he or she reasonably believed to be in, or not oppesed to, the best interssis of the Corporation or,
with respect to any criminal action or proceeding, had reasonable canse to believe that his or her
condnet was unlawful,

B. Indemnification. The Corporation shall indemnify any person, who was oris a party
to any proceeding by or in the right of the Corporation fe procure a judgment in its favor by reason
of the fact that he or she is or was a director, officer, employee, or agent of the Corporation against
expenses and amounts paid in settlement not exceeding, in the judgment of the board of directors,
the cstimated expense of litigating the proceeding to conclusion, actually and Teasonably incurred
in connection with the defense or seftlement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good faith and in a manner he reasonably
believed 10 be in, or not opposed to, the best inlerests of the Corparation, except that no

indemnification shall he made under this subsection in respect of any claim, issuc, or matter as to

454268-2 (((HO1000097078 9))) 8
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which such person shall have been adjudged to be liable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of liability but in view of all eircumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

C. Indemnification for Expenses. To the extent that a director, officer, employee, or
agent of the Corporation has been successfil an the merits or otherwise in defense of any proceeding
veferred to in Article X111, suhsection A or B, or in defense of any claim, issue, or matter therein, he
or she shall Be indemnified against expenses actnally and reasonably incurred by him or her in
connection therewith.

D. Determination of Applieability. Any indemnification under Article XTIT, subsection
A or B, unless pursuant to a determination by a court, shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of the direclar, olficer,
employee, or agent is proper under the circumstances because he or she has met the applicable
standard of condnet set forth in Article XTIT, subsection A or B. Such determination shall be made:

1. by the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties 1o such proceeding;

2. if such a quorum is not obtainable or, even if obtainshle, by majarity vote of
a Commiliee duly designated by the Board of Directors (in Which Directors who are partiersiiﬁay
participate) consisting salely oftwo (2) or more Directors nol af the time partics to the proceeding;

3 by independent legal counsel:

a. selected by the Board of Directors prescribed in parapraph 1 or the

committee prescribed in paragraph 2; or

454268-2 (((£101000097078 9))) g
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h. if a quonum of the Directors cannot be obtained for paragraph 1 and the
Committee cannot be designated under paragraph 2, selected by majority vote of the full Board of
Direclors (in which Directors who are parties may participate); or
4, by a majority of the voting interests of the members of the Corporation who
were ot parties to such proceeding.

E. Determination Regarding Expenses. Evaluation of the reasonableness off expenses
and authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the delermination of permissibility is made by
independeni Iegh] counsel, persons specified by Article X111, subsection D.3. shall evaluate the
reasonahleness of expenses and may authorize indemnification.

F. Advancing Expenses. Expenses incurred by an officer or director in defending a
eivil or criminal proceeding may be paid by the Corporation in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer 1o repay
such amount ifhe or she is ultimately found not to be entitled to indemnification by the Corparation
pursuant to this section. Expenses incurred by other employees and agents rnaf,r be paid in advance

upon such terms or conditions that the Board of Directors deems appropriate.

({{H01000097078 9)))
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G. Exclusivity: Exclusions. The indemmnification and advancement of expenses
provided pursnant to this section are not exclusive, and the Corporation may make any other or
further indemnification or advancement of expenses of any of ils directors, officers, employees, or
agents, under any bylaw, agreement, vote of shareholders or disinterested directors, or atherwise,
both as to action in his or her official capacity and as to any action in another capacity while holding
such office. However, indemnification or advancement of expenses shall not be made to or on
behalf of any director, officer, emplayee, or agent if a Judgmenti or other fnal adjudication
establishes that his or her actions, or omissions to act, were material to the cause of action so
adjndicated and constitute:

1. a violation of the criminal law, unless the direetor, officer, cmplayes, or agent
had reasomable canse to believe his or her conduct was lawful or had no reasonable cause to believe
his or her conduct was unlawfil;

2. 4 transaciion from which the director, officer, employee, or agent derived an
improper personal benefit; or

3. willful misconduct or a conscious disregard for the best inferests of the
Corporalion in a proceeding by or in the right of the Corporation to procure a judgment in its favor
or in a praceeding by or in the right of the members of the Corporation.

H. Continuing Effect. Indemnification and advancement of expenses as provided in
this Article X1IT shall continue as, unless otherwise provided when authorized or ratified pursuant
to this Article X111, to a person who has ceased to be a director, officer, employee, or agent and shall
inure io the benefit of the heirs, executors, and administrators of such a person, onless otherwise

provided when anthorized ot ratified pursuant to this Article XU

(((HH01000097078 9)))
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1. Application to Court. Notwithstanding the failure of the Corporation to provide
. indemnification, and despite any contrary determiination of the Board or of the members in the
specific case, a director, officer, employee, or agent of the Corporation who is or was a parly to a
proceeding may apply for indemnification or advancement of expenses, or both, ta the court
condueting the proceeding, to the circuit court, or 10 another court of competent jurisdiction. On
receipt of an application, the cowrt, after giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in seeking covrt-ordered
indemnification or advancement of expenses, if it determines that:

1. the director, officer, employee, or agent is entitled to mandatory
indemnification under Article XITI, subsection B, in which case the court shall also order the
Corporation to pay the director reasonable expenses incurred in obtaining court-ordered
indemmification or advancement of expenses;

2. ihe director, officer, employge, or agent is entitled to indemmiffcation or
advancement of expenses, or both, by virtue of the exercise by the Corporation of its power pursuant
to Article XIII, subsection G; or

3. the director, officer, employee, or agent s fairly and reasonably entitled to
indemnification or advancement of exponses, or both, in view of all the relevant circumstances,
regardless of whether such person met the standard of conduct set forth in Article XTI, subsection
A, subsection B, or subsaction G, unless () a court of competent jurisdiction determines, after all
available gppeals have been exhausted or not pursued by the proposed indemnitee, that he or she did
not act in goad faith or acted in a manner he or she reasonably believed to be not in, or opposed to,
the best intereat of the Corporatien, and, wilh respect to any criminal action or procesding, that he

or she had reasonable cause to believe his or her conduct was umlawful, and (b) such court further

(((HI01000097078 9))) 12
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specifically determines that indemnification should be denied. The termination of any proceeding
by judgment, order, settlement, conviction or upon a plea of nolo contenderc or its equivalent ghall
not, of itself, create a presumption that the person did not act in good faith or did act in 2 manner
which he or she reasonably believed to be not in, or oppased 1o, the best interest of the Corporalion,
ar, with respect (o any criminal action or proceeding, that he or she had reasonable cause to believe
that his or her conduct was nnlawfil

1. Definitions. For purposes of this Article XIIT, the term “expenses” shall be deemed
to include atferneys’ fees, including those for any appeals; the term “liability” shall be deemed to
inclde obligations to pay a judgment, setilement, penatly, fine, and expenses actnally and reasonably
incurred with respect {e a praceeding; the term “proceeding” shall be deemed to include any
threatened, pending, or completed action, suil, or other lype of proceading, whether civil, criminal,
administrative or investigative, and whether formal or informal; and ﬁm term “ageai™ shall be
deemed to include a volunieer; the term “serving at the request of the Corporation™ shall be deemed
to include any service as a director, officer, employee or agent of the Corporation that imposes duties
o such persons.

K Amendment. Anything to the contrary herein notwithstanding, no amendment (o the
provisions of this Article XTI shall be applicable as to any party eligible for indemnification
hereunder who has not given his or her prier written consent to such amendment.

ARTICLE XIV
DISTRIBUTION OF INCOME; DISSOLUTION
‘The Corporation shall not pay a dividend to its members and shall make no distribution of

income to its members, directors or officers. Upon dissolution, all assets of the Corparation shall be

(501000097078 9}))
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transferred only to another nonprofit corporation or a public agency or as otherwise authorized by
the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).
ARTICLE XV
REGISTERED AGENT
The name of the registered agent and place for service of process shall be Coﬁnoration
Company of Miami, whose address is: 201 8. Biscayne Blvd., 1600 Miami Center, Miami, Florida

33131,

[SIGNATURES CONTINUED ON NEXT PAGE]
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IN WITNESS WHEREQF, the undersigned subscriber has executed Articles of

Incorporation this _7th day of September . , 2001,

(S /e

Name: Brian Belt f

[NOTARY ON NEXT PAGE] -

. e T 15
454268.2 (((HO1000097078 5)))



SEP, -10° 01 (MON) 15:01
~{{(H01000097078 9y))

STATE OF FLORIDA
couNTY oF Miam - DNad L

The [oregoing instrument was acknowledged before me this * l"h\day of S
2001, by _ "BCan Reld . who is personally known to me.

NOTARY PUBLIC:

{Sign) Wﬁu a (g \C?PGJVV\W

P. 017

(Print)

My Commission Expires:

OFFICIAL NOTARYSEAL
MARIA D LAMAS

NOTARY PUBLIC STATE OF FLORIDA
COMMBEION NO, CC780810
MY COMMISSION EXP. NOV, 28,2002

4543268- ((H01000097078°5Y)
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ACCEPTANCE OF REGISTERED AGENT

Having been named 1o accept setvice of process for the above-stated Corporation,

at the place designated in these Articles of Incorporation, | hereby agree to act in this

. capacity, and | furiher agree to comply with the provisions of all stalutes relative to the
proper and complete performance of my duties.

CORPORATION COMPANY OF MIAMI

By:%’-{/ /ﬂﬁé@x

Adrienne L. Swain, Asst. Secretary

CCBHY 0143510
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