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ARTICLES OF INCORPORATION

.1;1;.;3’
FOR
5100 BAYVIEW AT FISHER ISLAND CONDOMINIUM ASSOCIATION, INC.

a3aid

| {4 6213070

— o

)
The undersigned Incorporates, for the purpose of forming & corporation not for profit- =
pursuant to the laws of the State of Florida, hereby adopts the foliowing Articles of Incomoration: ™

v
Ge

IGLE 1
NANGC

of the Association as the "By-Laws”,

The name of the corporation shall be 5100 BAYVIEW AT FISHER ISLAND
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be refarred to in this
instrument as the “Association™, these Asticias of Incorporation as tha "Articies”, and the By-Laws

&RTICLEZ
QFFICE

The principal office and mailing addreas of the Association shall be One Fisher fsland
Drive, Fisher Island, FL 33108, or at such other place as may bo subsaguently designated by the
Board of Directors, Allbooks and records of the Assoclation shaif be kept at Its principat office or at
such other place as may be permitiad by tha Act.

ARTICLE 3

PURPOSE

The purpose for which the Association Is organized is to provide an entity pursuant to the
Fiorida Condominium Act as it exists on the date hereof (the “Act”} for the operation of that certain
condominium located in Miami-Dade County, Florida, and known as 51680 BAYVIEW AT FISHER
IBLAND CONDOMINIUM {the "Condorminium™.

ARTICLE 4
DEFINITIONS :

The terms used in these Articles shall have the same definitions ardd meanings as hose
set forth in the Daclaration of the Condominium o be recorded in the Public Records of Miami-
requires,

Dade County, Florida, unfess herelin provided to the contrary, or unless the context otherwise

ARTICLE S

The powers of the Agsociation shall Include and be governad by the following:
5.1

Ganergl. The Asscciation siall have sl of the commoen-aw and statulory powers
of a corporation not for profit undar the Laws of Florida, excapt as expressly limited

ar restricted by tha terms of these Articles, the Declaration, the By-Laws or the Act.

H040002131203
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52 Enymergtion. The Asscciation shall have all of the powers and dulies set forth in
the Act, excent as limited by these Articles, the By-iawa and the Daeclaration (to
{he extent that they are not in conflict with the Act), and ali of the powers and
dutie® remsonably necassary to operate the Condominium pursuant to the
Declarations and &8 mara particularly descrived in the By-Laws, as they may be
amended from time o time, including, but not limited to, the following:

(a) To make and collect Assessments and other charges against members a8
Linit Owners {whethar or nol such sums are due and payable io the
Asacciation), and to use the proceeds thereo! in the exerclae of its powars
and duties.

{b) To buy, accepl, own, operate, lease, seoll, trade and morigage both real
and personal properly in accordance with the provisions of the
Declaration.

{c} To maintain, repalr, replace, reconsiruct, add io and cperate the
Condominium Property and/or Association Property, and other property
actuired or leasad by the Association.

{d} To purchase neurance upon the Condominium Proparly and Assoclation
Property and insurance for the protection of the Association, its officers,
diractors and Unit Owners,

{=} To make and amend reasonable rules and regulalions lor the
mainlenancae, conservation and use of the Condominium Property and

Association Property and for the haaith, comtfort, safety and welfare of the
Unit Ownars.

N To approve ar disapprwevtha leasing, transfer, ownership and possession
of Units as may be provided by ths Declaration.

(g} To enforce by legal means the provisions of the Act, the Dactaration, thasa
Ariicles, the By-Laws, and the rules and reguiations for the uss of the
Condominium Property and Asscclation Proparty.

{r To contract for the management and maintenance of the Condominium
Proparty andfor Association Property and fo authorize a8 menagement
agent {which may be an affiliale of the Devaloper) (& assist the Assoclation
in carrying out its powers and duties by performing auch functions as the
submission of proposals, collection of Assesaments, preparafion of
records, enforcement of rules and malintenance, repair and replacement of
the Common Elemenis and Association Property with such funds as shall
be made available by the Association for such purposes. The Association
and its officers ghall, hawever, retain at ali times the powars and duties
grantad by the Condominium Act, including, but not limited to, the making
of Asssssments, promulgation of ruies and executlon of contracts on
batialf of the Associgtion.

{1} To employ patsonne! to parform the services required for the proper
aneration of the Condominium and the Association Proparty.

Articlag
-
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3] To execufe ali documentis or consents, on behalf of all Unit Cwners {and
thelr mortgagees), raquired by all govemmental and/or quasi-
governmerdal agatcies in cormection with tand use and development
matters {including. without imitation, plats, walvers of piaf, unities of Litls,
covenanis in liey thereof, sic.), and in that regard, each Unit Owner, by
acceptance of the desd to such Owner's Unit, and each morigagee of a
Unit owner by acceptance of a lien an gaid Unit, appoinis and designates
the Prasident of the Assoclation as such Unit Owner's and morigagees
agent and altomey-infact o execuls, any and all such documents or
consents.

53 Assorjation Property. All funds and the fitle to all properiies acquired by the
Assoclation and thelr proceeds shall be heid for the bengfit and use of the
members in accordance with the provisions of the Daclaration, these Arlicias and
the By-Laws.

5.4 Diatribgtion of income: Dissolution. The Association shall not pay a dividend to ils
members and shall make no distribution of income to its members, directors or
officers, and upon diasclution, all assets of tho Association shall be transfamed
oniy to another non-profit corporation or a public agency or as otherwisa

authorized by the Florida Not For Profit Comoration Act {Chapter 817, Florida
Statutes).

85 Limiation. The powers of the Asscclation shall be sublact to and shall be
axercisad in accordance with the provisions hereof and of the Dedlamation, tha By
Laws and the Act, provided that in the avert of conflict, the provisions of the Act
shail control over those of the Declaration and By-Laws.

ARTICLE &
MEMBERS

8.1 Mombership. Thas members of the Association shall consist of all of the record title
owners of Unlts in the Condominium from fima to {ime, and after termination of the
Condominium, shall also conslst of those who were mambers at the time of such
termination, and their successors and assigns.

6.2 Asslgnment. The shars of @ member in the funds and assats of tha Association
cannot be assigned, hypothecated or transferred In any manner except as an
appurtenance to the Unit for which that share ix held,

83 Yating. On all matters upon which the membership shall be entilad 1o vote, thess
shall be only one vole for each Unit. Al votes shall be exerclsed or cast in the
manner provided by the Declaration and By-lews. Any person or snlity owning
more than one Unit shall be entitted to cast the aggragate number of votes
afiributable to all Units cwned.

8.4 Meetineg. The By-Laws shall provide for an annual mesting of members, and may
make provision for reguiar and special meatings of members other than the annual
meating.

~3-
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ARTICLEY
TERM OF EXISTENGE
The Associetion shall have perpetual sxistence.
ABRTIGLE 8
INCORPORATOR
The name and address of the Incorporater of this Corporation is:
MAME ADDRESS
Michae] | Posey One Figher [sland Drive

Fisher Island, FL 33109

ARTICLEQ
QEFICERS

The aifairs of the Association shall be adminisiered by the officers holding the offices
designated in the Bylaws. The officers shall be elected by the Board of Directors of the
Association ot s first meeting following the annual maeling of the members of the Association arut
shall setve at the pleasure of the Board of Directors. The By-Laws may pravide for the ramaval
from office of officers, for filling vacancies and for the duties and quallfications of the officers. The
names and addressss of the officers who shall serve until their successors are designated by the
Board of Directors are as follows;

President:

Michaei t. Posey One Fisher 1sland Drive
Fisher Island, FL. 33109

Yice President/Traasurer:

Ryan Swail One Fisher laland Drive
Fisher lsland, FL. 33108

Sacretary:

Jorge Dominguez One Fisher [sland Drive

Fisher lsfand, Fi- 33109

ARTICLE 10
PARECTORS

10.1  Nurpber and Qualification. The property, business snd =ffairs of the Association
ehali by managed by & board consisting of the number of direcfors determined in
the mannet provided by the By-Laws, bub which shall consist of not less than thres
{3) directors. Diractors need not be members of the Association.

-4
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102 Duties and Powers. All of the duties and powers of the Assoglation existing under
the Act, the Declaration, these Aslicles and the By-Laws shall be sxercised
axclustvely by the Board of Directors, ita apents, coniraciors or ermnployees, subject
oniy o approval by Unit Owners whan such approval is specifizally required,

103  Election; Removal. Directors of the Agsociation shall be slected &t the annual
meating of the meambers in the manner determined by and subject to the
gualifications set forth in the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled I tha manner provided by the By-Laws,

104 Term of Qeyelopers Diractors. The Developer of the Condominium shall appoint
tha members of the first Board of Direciors and their replacements who shafl ho!d
office for the perinds described in the By-Laws,

10.5  First Qlrectors, The names and addresses of the mambers of the firat Board of
Directors who shall hold office until their suctesaors are slacted and have taken
offlce, as provided in the By-Laws, ore as follows:

NAME ADDRESS
Michaet |, Posey Cme Flsher 1sland Drive
. Fisher [sland, FL 33108

Ryan Swali . Qna Fisher {sland Drive
. Fisher Island, FL 33109

Jarge Daminguez One Fisher lsland Drive
. Fisher island, FL 33109

10.8  Standards. A Director shall dischargs his dutfes us a director, Inciuding any duties
as a2 member of a Commilies: in good faith; with the care an ordinary prudant
porson in & ke position would exercise under similar circumsatances; and in a
manner rmasornably believed to be n the best interests of the Assoclation. Uniass
& Direcior has knowiedge conceming a matter in question that makes refiance
unwarranted, a Dirsclor, In discharging his duties, may rely on information,
opinions, reporis or statements, including financial statements and other data, f
prepared of presented by: one or more officers or employess of the Asscciation
whom the Director reasonably beffeves to be ressonable and compstent in the
mannars presentod; legal counsel, public accountants or other persons as to
mptters the Direcior reasonably bolieves sre within the persons’ professionat or
axpart competence; or a Committae of which the Director is not a member I e
Director reasonably believes the Committae merits confidence. A Diractor is not
liable for any action taken as a direcior, or any failure to take action, if ha
porformed the duties of his office in complfance with the foregoing standards.

ABTICLE 11

111 Indempileas. The Association shall indemnify any personwhowas or is 2 party to
any procesding {other than an attion by, or in the right of, the Association) by

Aricies
%
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reason of the fact that he is or was a director, officer, employee or agent (each, an
“indemnitea™} of the Association, against Hability incurred in connection with such
proceading, including sny appeal thereof, if he acted in good faith and in a manner
he reasonably belioved to be in, or not opposed to, tha best interests of the
Association and, with respect fo any oriminal action or procegding, had no
reasonable cause to believe his conduct was unfawful. The lermination of any
procesding by Judgment, order, sefllemnent, or conviction or upon a plea of nolo
contendere o its equivalent shail not, of iself, create a presumpton thet the
persan did notf act in good falth and in a manner which ha reasonably belleved to
be in, or not opposed to, the bast interesis of the Associgtion or, with respect to
any ocriminal aclion or proceeding, had reasonable cause (o believe that his
conduct was uniawiul

1.2  [ndemnification. The Association shall indemnify any person, who wes or is a
party to any pracesding by or in the right of the Asseciation to procura a judgment
in its favor by reason of the fact that he Is or was & director, officer, employes, or
agent of the Assoclation against expenses and amaounis pald In satemant not
exceeding, in the fudgment of the board of directors, the estimated sxapenss of
litigating the proceeding o conclusion, aclually and reasonably incurred in
conngction with the defense or setflement of such proceeding, Including any
sppeal thereof. Such indemnification shall be guthorized ¥ such person acted in
good taith and in a mannsr he reasonably beliaved to be in, or not opposed Yo, the
best inlerests of the Associalion, except that no indemnification shafl ba made
under this subhseclion in respact of any claim, issue, or matter as o which such
person shall have been adjudped to be liabie untess, and anly to the extant that,
the ocourt in which such proceeding was brought, or any other court of compelent
jurisdiction, shall determing upon application that, despite the adjudication of
liability but in view of all clrcumstances of the case, such person is faily and
reasonably entited to indemnity for such expenses which such court shall desm
proper.

113  Indemnification for Exponges. To the oxtent that & director, officer, smploves, or
agent of the Assoclation has been successfut on the merits or otherwise in defensa
of any proceading refarred 1o in subsection 11.1 or 11.2, or in defense of any
claim, issue, or matier therain, he shall be indemnifiod against axpenses actuaily
and reasonably incurred by him in cannection therewith.

114 PDetsrmination of Acolicabiify. Any indemnification under subsaction 11.1 or
subsection 11.2, unfess pursuant fo a determination by a court, shal} be made by
the Association only as authorized in the specific case upen a datermination that
Indemnification of tha director, officer, employee, or agent is proper under e
circumsiances because he has met the applicable standard of conduct sst forth in
subsection 11.1 or subsaction 11.2. Such detarmination shall be made:

{a) By the board of directors by a majority vota of a quorum consisting of
directors who wera not parties to such procseding;

{b) i such a quorum is not obtainable or, aven i obtaingble, by majority vote
of a Committee duly designated by the Board of Direciors {(in which
directors who sre parties may participata) consisting sclely of two or more
Directors not at the time parfles to the proceeding;

{c) By independent legal counsel:

Articlen
-8
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1, selecied by the Board of Directors prascribod in paragraph 11.4{=)
or the commitiea prascribed in paragraph 11.4{b); or

2. if & quorum of the Directors cannot be cbtaingd for paragraph
11.4{a) and the Committee cannot be designated undar paragraph
11.4(b}. selected by mejority vote of the full Board of Directers (in
which Diractors wio ara partias may parficipate); or

{dd} By a majority of the voting interests of the membaers of the Association who
were not parties 1o such procesding.

115 Determingtion Regarding Expenses. Evalustion of the reasonablensss of
axpenses and authorization of indemnification shall be made In the same manner
as the detorminafion that indemnification is parmissible. However, ¥ the
determination of permissibility is made by independent legal counsel, persons
specifled by paragraph 11.4{c) shall evaluate the reascnablenass of expenses and
may authorize indemnification.

116  Advancing Expenses. Expenses incurred by an officer or directer in defending a
civit or criminal procesding may be paid by the Association in advance of the final
disposition of such proceeding upen recelpt of an undserteking by or on behalf of
such director or officer to repay such amount ¥f he is ultimately found not to be
entitied fo indemnification by the Association pursuant {o this section. Expenses
incurred by cther employees and agents may be paid in advance upon such terms
or sonditions that the Board of Directors deems appropriate,

1.7 Exclusivity: Exclusions. The indamnification and advancement of expenses
provided pursuant to this section are not sxclusive, and the Asscciation may make
any other or further indemnification or advancemant of expanses of any of its
directors, officers, employees, or agents, under any bviaw, agreement, vote of
sharehoiders or disinterested directors, or otherwise, both as to action in his official
capacity and as o action n another capacily whils holding such office, Howavaer,
indemnification ar advancement of axpenses shafl not be made to or on bahalf of
any director, officer, emploves, or agent ¥ 2 judgmaent or other final adjudication
establishes that his actions, or omissicns to act, were material to the cause of
action so adjudicated and constitute:

{a} A victation of the cdminal law, unless the director, officer, employee, or
agent had reasorable cause to baligve his conduct was lawful or had no
reasonable cause to bellgvn his conduct was unlawful;

(b} A transacfion from which the director, officer, smployes, or agent derived
an improper personal banefit; or

(e} Willlul misconduct or a conscious disregard for the best interests of the
Association in & proceeding by or in the right of the Association to procure
a judgmant in its favor or in a proceeding by of In the right of the mambers
of the Asgociation.

11.8  Conlinuing Effect. indemnHfication and advancament of expenses as provided in
this sectlon shall continue as, unless ofherwise provided when suthorized or
ratified, to a person who has ceased !o be a director, officer, employse, or agent

T

H04000213120 3



To: +1 (850} 2050381 From: Patricia Tadlock Monday, Oclober 25, 2004 4.27 PM Page, 9 of 12
Subject

H04000213120 3

and shalt Inure to the benafit of the helrg, executors, and administrators of such a
parson, unlass clherwise provided whon authorized or ratified.

11.9  Applicaion o Court Notwithstanding the fallie of a Asscciation to provide
indemnification, and desepits any contrary determingtion of the Board or of ihe
members in the specific case, a director, officer, emplovee, or agent of the
Association wha is or was a parly to a proceeding msy apply for indemnification ar
advancement of expenass, or both, to the court condusting the proceeding, to the
chreuit court, or to another court of competent jursdiction. On recaipt of an
application, the court, alter giving any nofice that it considers necassary, may order
Indemnnification and advancermsent of expenses, including expenses ncurred in
sesking court-ordered indemnification or advancemend of expenses, ¥ il
determines that:

{a) The director, officer, employes, or agent is eniilled i mandatory
indemnification under subsection 11.3, in which case the cowt shall alse
order the Assoclation to pay the director reasonable expenses incurred in
obtaining courl-arderad indemnification or advancement of expanses;

(b} The director, officer, employse, or agent is entitled to indemnification or
advancemen! of expenses, or both, by virlus of the sxercise by the
Association of its power pursuant to subsection 11.7; or

{c) The director, officer, employee, or agent is fairly and reasonably entitied to
indemnification ar advancement of expsnses, or both, in view of all the
relsvant ocireumstances, regerdiess of whether such person met the
standard of conduct set forth in subsection 1%.1, subssction 11.2, or
subsaction 11.7. uniess (a) a court of competent juriadiction determines,
after el available appesls have been exhausted or not pursued by the
proposed Indemnitee, that he did not act in good falth or acted In & manner
he reasonably beileved to be not in, or opposed to, the best interest of the
Association, and, with respact to any criminal action or proceeding, that
he had reasonable cause io believa his conduct was unlawful, and (b}
such court further specifically determines that Indemnification shoutd be
denied. The termination of any proceeding by judgment, ardar, seillement,
conviction or upen a plea of oo contendere or its equivalent shall not, of
Hsel, creale a presumption that the person did not act in good falth or did
act In & manner which ke reasonsbly believed to b not In, or opposed o,
the best interest of the Association, and, with respect to any criminal action

or proceeding, that he had reasonable causs (o beliava that his conduct
was untawful.

1110 Definitions. For purposes of this Article 11, the term "expenses” ghall be deemed
to Includa attomeys® fees, including thase for any appeals; the term "abiity” shall
be deemed to Include obligationa 1o pay a judgment, setlement, penalty, fine, and
axpermes actually and reascnably incured with respect to a proceading; the term
"proceading” shall be desmed to include any threatened, panding, or complated
action, suit, or other type of proceading, whether civil, oriminal, administrative or
investigative, and whether formal or informal; and the term “agent” shall be
desmaed to Include a voluntesr; the tarm *sarving at the raquest of the Asscclation®

ghall be deamed to include any service as a ditecter, officar, employes or agent of
the Assocciation that Imposes duties on such persons.

-8.
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11.41 Amendment Anything 1o the confrary herein nofwithstanding, no amendment to
fhe provisions of this Arlicle 11 shell be applicable as to any parly eligible for
Indemnification hereunder who has not given his prior written consent fo such
amendmant,

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall bs adopted by the Board of Direclers and may
be aliered, amended or rescindad in the manner provided In the By-Laws and the Daclaratioi.

ARTIGLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopled in the following manner:

13.1  Notipe. Notica of a proposed amendment shall be included in the notice of any
msating at which the proposed amendment is to be considered and shall be
otherwise given In tha fime and manner provided in Chapter 817, Florida Statules.

Such notice shall contain the proposed amendmant or a summary of the changes
to be affacied thereby.

132 Adopiion. Amendments shall be proposed and adopted in the manner provided in
Chapler €17, Floride Stetutes and in the Act {the tatier to control over the former fo
the extent provided for In the Act).

133  Limfietign. No amendment shall make any changes in the qualifications for
membership, nor in tha voting righte or property rights of members, nor any
changes in 5.3, 5.4 or 5.5, without the approval in writhg of all membars and the
joinder of ail record ownars of mortgages upon Units. No amendment shall be
made that s In confiict with the Act, the Declaration; or the Byl aws, nor shall any
amendment make any changes which wouid in any way affect any of the righis,
privileges, powers or oplions herein provided In favor of or reserved o the
Cevaloper andior Institutional First Morigagees, unless the Daveloper and/or the
Instfutionat First Mortgapess, as applicable, shall join in the execution of the
amendment. Mo amendment to this paragraph 13.3 shall ba offective.

134 Poveloper Amendmants. Notwithstanding anything herein contained fo the
cantrary, to the saxtent lawful, the Deveioper may amend these Arficles congistent

with the provigions of the Declarstion allowing certain amendmenis (o be effected
by the Daveloper alone.

1236 Regording. A copy of each armendment shall be {iied with the Secretary of Siate
pursuant to the provisions of appficaise Florida Jaw, and & copy cerfified by the
Sacrelary of State ahaill be recorded in the public records of Miami-Dade County,
Florida with an identification on the first page tharso! of the book and page of said
public records whare the Declaration was recorded which containe, as an exhibit,
the indtial recording of these Articfes.

G-
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ARTICLE 14
ADDRESS AND NAME QF REGISTEREQ AGENT

The initial regisiored office of this corporalion shall he at Gnae Fisher lsland Drive, Flaher
Island, Miami-Dade, Florida 33108, with the privilage of having its office and brench offices at other
placas within or without the State of Florida. The Inifial registered agent at that address shall be
Dan'el E. Mglean.

IN WITNESS WHEREQF, the Incorporator has affixed his signeture the zégay of
Qotober, 2004,

Asticies
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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 with tha laws of Flarida, the following is submitted:

First — That desiring to organize under the laws of the State of Fiorida with its principal office, as
indicated in the foregoing articles of incorporation, in the County of Miami-Dade, State of Flgrida, the
Association named in the said articles hes named Dandet E, Molean, located at One Fisher island Orive,
Fisher Island, Miami-Dads, Fiorida 33109, as ii5 statutory registered agent.

Having besn named the sialutory agent of said Association at the place designated in this
certificate, | am farmiliar with the obligations of that posltion, and heraby accept the same and agree to act

in this capacity, and agree io comply with the provigions of Fiorida law relative o keeping the registered
office cpen.
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