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‘The undersipned incorporator, for the purpose of forming a corporation not for prolit
pursiant to the laws of the State of Morida, hereby adopts the fellowing Articles of Incarporation:
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ARTICLY 1
NAME

The name of the corporation shall be SAILBOAT POINTL CONDOMBNIUM
ASSOCTIATION. INC. Vor eonvenicnce, the corporation shall be referred to n this instrument as the

“Assockation,” these Articles of Incorporation as the ““Articles,’” and the By-Laws of the Association
as the "By-Laws”. The principal office and malling address of the Association shall be 2301 NW
337 Hiecet, Bt Lavderdale, Florida 33309, Broward County, Tlorida, or at such other place as may bo

silsequently doesignited by the Board of Dircctors. Allbooks and records ol the Association shall be
ke ot lg principal office ot at suclh other place as may be permied by the Act,

ARTICLE 2
PURPOSE

The purpose for which the Associalion is organieed is to provide an entity pursuant to the
Florida condominium Act as it exisls on the date hiercof (the *Act™) for the operation of that certain

condomininm locaicd in Broward County, Flarida, and knewn as SATLBOAT POINTY, A
CONDOMINIUM (the "Condomininm).

ARTICLE 3
DEFINITY 5

The tenns ysed in these Articles shall have the same definitions and meanings as thosc scl
forth in the Declaraiion of the Condominium to be recorded in the Public Records of Miami-Dade
County, Florida, unless herein provided 1o the contrary, or unless the context otherwise requires.

ARTICLE 4
POWERS

The powers of the Assoclation shall inelude and be governed by the following:

4.1 General, The Associalion shall have all of the common law and statutory POweTs ofa

corporation not for profit under the Laws of Florida that are not in conflict with the provisions of
thaoge Adticles, (e Declaration, the By-1l.aws ar the Act.

4.2 Enuymeration. The Association shall have all of'the powers and duties set [oeth in (he
Act, and all of the powers and duties reasonably necessary to operate the Condominiom pursuant Lo

the Declaration and ag more particularly described in the By-Laws, as they may be amended fram
tizne to time, including, but not limiled to, the following:

(a) Yo make and colleet Asscasments (including Special Assessmenis) and other

chiarges against meombers as Unit Owners, and 1o usc the proceeds thereol in the excroise of its
powers and duties,

()] To buy, own, operate, lease, scll, trade and mongage both real and personal
propcriy,

{c) To maintain, repair, replace, reconstruct, add 1o and operate the Condominium
I'roperty, and other properly acquired or leased by the Associalion.

Arlicles
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(dy To purchase insurancs upon the Condeminium Property and insuranee for the
profection of the Association, {ts officers, divectory and Unit Owners.

) To make end simend reasonable roles and vegulalions for the maintenance,
conscivalion and use of the Condominium Properly and for the health, comfort, salety and wellare ol
ihe Unit Owners.

H Teo approve or disupprove the lcasing, transfer, ownership and pogscssion of

units us may be provided by the Declaration.

{2) To enforce by legal means the provisions of the Act, the Tleclaralion, these
Ariicles, the Ry-Faws, and the rales and regulations for the usc of the Condominium Property.

th) Ta coniract for (he managemont and maintenance af the Condominjum
Propecty and to authorize a management agent (which may be an affiliate of the Developer) to assist
the Association in carrying out its powers ond dutics by performing such functions as the submission
of proposals, collection of Assessments (including Special Assessments), preparalion of records,
enfurcement of rules and mmalntenance, repair and replacement of the Common Lilements with such
fumls a3 shall be mede available by the Asscciulion for such purpascs. The Asgociation and its
offiesrs shall, howaver, relain at all times the powers and dutics granted by the Condominium Act,

including, but not limited to, the meking of Assessments, promulgation ol riles and execution of
coniraels on behnll of the Association.

(i) To employ persornnel to perform the sevvices required for the proper operation
ol the Condominium,

] ‘I'o exccute all documents or consents, on behal Fof all Unit Owners (and their
molpageey), regquired by all governmental and/or quasi-governmental agoncies in conncction with
Iand wse ond development maiters (including, without limitation, plats, walvers of plat, unities of
tille. covenants in liew thereofl, etc.), and in that yegard, each Owner, by acceptance of the deed Lo
such Qwner's Unit, appoints and designates the Board of Direclors of the Association as such
owner's agent and atomey-in-fact ty execute, any a1xd all such documents or consenls.

4.3 Condominium Property. All funds and the title o all properties acquired by the
Asvuciation and their proceasds shall be held for the benefit and use of the members in aceordance
with the provisions of the Declavation, these Articles ard the By-Laws,

4.4 Bistibution of Income: Digsolution. The Association shialf make no distribution of
income to its members, direciors or officers, and vpon dissolution, all asscts of the Association shall

be vansforred only 1o anvther non-profit corperation or a public agency or as otherwise authorized by
the Florida not for Prolit Corporation Statute.

4.5 Limitation. The powcers of the Associulion shall be subjecl 10 and shall be excreised
in accordance witlh the provisions hereof and of the Declaralion, the By-T.aws and the Act, provided

that in the event ol contlict, the provisions of the Act shall control over those af the Declarationand
Ry-Taws.

ARTICLE S
MEMBIE!

5.1 Membership, The members of the Association shall consist of all of the record titlc
owners of Units in the Condoaminium from time to lime, and afler lermination of the Condominium,

shall also consist ol those who wers members at the time of such termination, and their successors
il assigns,

Arlicles
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5.2 Agsignment. The share ofa member in the funds and asscis of the Association cannot

be assigned, hypothecated or transfened in any manner excepl as an appurienance to the Uit for
which that share is held.

3.3 YMotring. On all matters upon which the membership shall be entitled to vote, there
shall he only one vote for cach Unit, which vote shall be excreised or ¢ast in the manner provided by

the Treclaration and By-lLaws, Any person or enlily owning more than one Tnit shall be entitled to
one vole for cach Unit owned,

5.4 Moetings, The By-Laws shall provide for an annual meeting of members, and may
makc provision for regular and specinl Mectings of members other than the annual mecting.

ARTICLE 6
TERM OF EXISTENCE

The Associalion shall have perpetual exivicnec.

ARTICLE 7
INCORPORATOR

The nane and address of the Incorporator ol this Corporation is:

MAMI Ana V. De Villiers

ADDRESS c/a Fieldstone Lester Shear & Denberyg, LLP
201 Alhambra Circle,
Suite 601

Coral Gables, Florida 33134

ARTICI.T 8
OFFICERS

The aftairs of il Association shall be administered by the officers holding the offices
designated in the By-laws., The officers shall be clected by the Board of Directors of the
Association at its fiest meeling following he annaal imecting o 1he members ol the Association and
shall serve at the pleasure ofthe Board of Directors. The By-Laws may provide for the retmoval tron
office of oilicers, for filling vacancies and Jor tho dulics and gualifications of the officers. The

mymes and addresses of the officers wlhio shall serve untif their successors are desipnated by the
Roard of Direciors are as follows:

Presidept: Wauricio Cayon
3822 West 12" Avenue
Hialcah, Ilorida 33012

Vige Bresidgnt/Secretary: Shanin Ltessam
3822 West 12" Avenue
Flialeah, Florida 33012

Treastrer: Jaime T.opez
3822 West 12" Avenuc
Fhialeah, Florida 33012

Articles
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ARTICLE 9
DIRECTORS

0.1 Numbes apd Qualification. The property, business and affairs of the Associalion shall
be manoged by a board consisting of the number ol direciors determined in the manner provided by
the fsy-laws, but which shall consist of not less than three (3) directors. Dircctors, other than
desipree of the Developer, must be members of the Association.

0.2 Duties nnsl Powers. All of the duties and powers of the Assaociation Bxisting under
1the Act, the Declaration, these Artictes and the By-Taws shall be exercised exclusively by tho Board

oFIJircclors, its agents, contractors or employees, subjcet only to approval by Unit owners when sucly
appraval is specifically requirted.

2.3 Dlegtion: Removal. Dircelors of the Associatlion shall be clected at the annual
meeting of the members in the manner delermined by and subject io the gqualifications set forth in the

ITy-laws. Dircclors may be removed and vacancies on ihe Board of Directors shall be {itied in the
maliner provided by (he By-T.aws.

9.4 Teonm of 1Pevelopers Rirectors. The Developer of the Condominium shall appoint the

moembers of the fiest Board of Dircetors and their replacements who shall hold office for the perlods
deseribed in the By-1avws.

9.5 Llpsy DYreglors. The names and addresses of the members of the first Board of

Lirectors who shait hold office until their succesgors are elected and have taken affice, as provided
in the By-Laws, are as [ollows:

Mauricio Cayon
3822 West 12% Avenue
Hialeah, Florida 33012

Jaime Lopezx
3822 West 12 Avenue
ITialcall, Florida 33012

Shanin Lltossam
3822 West 12™ Avenue
1¥ialcah, Florida 33012

9.6 Standards. A Dircetor shall dischurge his duties as a director, including any dutics as
a member ol a Comunittec: in good faith; wilh the care an ordinary prudent person in a like position
would excreise under Similar circumstances; and in a manncr reasonably believed 10 be in the best
inlerastys of the Association. Uniess a Director has knowledge coneerning a matter in Question that
nuakes relignee unwarranted, a Director, in discharging his duties, may rely on information, opinions,
reports or statements, including linancial statoments and other data, tf prepared or presented by one
or more officers or cnployees of the Associalion whom the Dircctor reasonably believes to be
reasonable and competent in the manners prosented; legal counsel, public accountants or other
perdons as Lo matlers the Divector reasonably believes are within the persons’ professional or cxperl
compelence; or a Commiittee of which ithe Director is not a member if the Direclor reasonably
bulieves the committee merits confidenca, A Dircetor is not liable for any action taken as a director,

oF any Tailure to take action, if he performed the duties of his office in compliance with the foregoing
standards.

ARTICLE 10
INDEMNEICATION

Alticles
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10.1  Ipdemnity. The Associalion shzll indemnify any person who was or is a parly to any
proceeding by yeason of the fact that he is or was o dircctor, employee, officer, agent or commiues
racmbor (each, an "Indenmnites”) ol the Association, against liability incurred by him in connection
with such proceeding, unless {a) a courl of competeni jurisdiction determines, alier all available
appodls have been exhavsied or not pursued by the proposed indemnitee, that he did not act in good
faith or acted in a mamer he reasonably believed to bo not in, or opposed to, the best interest of tha
AssGoialion, and, with respect to any criminal acdon or proceeding, that he had reasonable causc o
bellove his conduct was unlawful, and (b) such courl further specifically determines thai
indemnilication should be demied., Fhe termination of any procecding by judgment, order,
seitlement, conviciion or vpon a plea of nolo conienders or its cquivalent shall not, of itsell, create a
presumpiion that the person did not act in good faith or did act in a mannet which he reasonably
believed to e nol in, or opposed to, the best interest of the Association, and, with respect to any
vriminnl action or pracceding, that he had reasorable cause to believe that his conduct was unlaw{ul.

10.2 [ndemuification. Tho Association shall indermmnify any person, who was or i a partly
10 any prococding by or in the vight of the Association to procure a judpment in its favor by reason of
the fact thot he Is or was o director, officer, employes, or agent of the Association against expenscs
and mmounts paid in settlement nol exceeding, in the judgment of the board of dircctors, tho
estimated expense of lillgating the proceeding to conclusion, actually and reasenably incurred in
conniceiion wilh the defenso or setilement of such proceeding, including any appeal thescof. Such
indernnilication sholl be authorived if such person acted in pood (aith and in 2 manner he reasonably
bebeved 1o be in, or not opposed 1o, the best interesis of the Association, excepi that no
indemmniflication shall be made under this subsection in respect of any claiin, issuc, or maiter as Lo
which such person shail have been adjudged to be ligble unless, and only 10 the extent that, the court
in which such proceeding was brought, or any other court ol competent jurisdiciion, shall deteriine
upon applicalion thnt, despite the adjudicalion of liability but in view ol all cireumnstances of the

case, yuch person is fairly wud reasonably entitled to indeynnity for such expenses which such court
shall deem proper. -

103 Lxpeases. To the extent (hat an Indemnitece hias been successful on the merits or
otherwise in defense of any procoeding referred (o in Section 10,1 or 10,2, above, or in delense of

any claim, issue or matter theeeing he shall be indemnificd against expenscs actually and reasonably
incurred by him in conncetion thercwith.

124 Advancing Uxpenscs. Expenscs incurred by an oflicer or director in Delending a civil
or criminal proceeding shall be paid by the Association in advance of the final dispogition of such
proceeding upon reveipt of an undertaking by or an behalfof the affected divector or officer to repay
such aount if he is ullirnately found not to Le entitled to indemnification by the Association ag

authorfzed in this Article 10, Bxpenses incurred by other Indemnitecs may Le paid in advance upon
such terms and conditions as the Board deems appropriate.

10.5 Letermination ol Applicability. Any indemnification under subscction 101 or
subscotjon 10.2, unless pursnant to a determination by 2 court, shall be made by the Association only
az authorized in the spoctfic cose upon a determination that indemnification of the director, officer,
cruployes, or agent is proper under the circumsiances because he has met the applicable standard of
concduct set forth in subsection 10,1 or subseclion 10.2. Such determination shall be made:

(a) By the board of direclors by a majority vole of a quornm consisling of
directors who woere hot parlies 1o such Procceding;

{b) If such a quorum is nol obtainable or, even ilfobtainable by majority vote ofa
Commitlee duly desiguaied by the Board of Dircetors (in which direciors who arc parlies may
purticipate) consisting solely of two or mors Direclors not al 1hic time parlies io the proceading:

(c) By independent legal epunsci:

Articles
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N selected by the Board of Direclors prescribed in Paragraph () or the
eomnmitice preseribed in subparagraph (b); or

iy if & guorum of the Divectors cannot be oblained for parapraph (a) and
the Commitiee cannot be degignated undor paragraph (B}, selected by majority vole of the full Board
of Dccetors (in which Direclors who ars partics may participate); or

(3D Ry amajority of the voting interests of the members) of the Associalion who
were nol parlies (0 such procceding.

10.6 Dglerminoiion Resarding fixpenses. Livaluation of the recasonableness ol expenses
and auihorization of indemanification shall be madce in the samc manner as the determination 1hat
indamnnification is pormissible.  1lowever, if the determination of permissibiliy is made by
indepondent legal counsel, persens specified by pamagraph 10.1(¢) shall evaluate the reasonablencss
of cxpenses and may authorize indemnifieation,

10.7 Execluysivity: Bxelhisions, The indemnification and advancement of expenses provided
Ly this Article shall nol be deemed cxelusive of any other riphits to which those secking
indemnifiention may be entilled wnder any by-law, agrecement, vote of members or othorwise.
Hlovvever, hulemnification shall not be made 10 or on behall of, and all advanced expenses shall be
repiid by, any Indemniice i7a judgment, or other final adjudication establishes that his actions, or
omdssions to ast, wers nstterial (o the cause ol action so adjudlcated and consiitute: (a) a violation of
the criminal law, unless ihe Indemnitee hiad reasonable cavse in believe his conduet was lawful or
had no reasonable cause o believe his conduct was unlawflul; (b) a transaction from which the
dircetor, olTicer, employee or agent derived an improper personal benelit; or (o) willful misconduct
or & consclous dlsrepard for the best interest; of (he Association in a procecding by or in the right of
the Association to progure a judgment in fts favor. The iademnlfication and advancement of
expcnses provided by this Article shall continue, unless otherwise provided when authorized or
ratified. as 10 a person who hag ceased to be a director, officer, cmplovee, agent or commiites

member and shall inure to the boenefit of the heirs and personal representatives of such person, unless
otherwise provided when authorized or ratified.

10.8 Insurapes. The Assoclation shall have the power 1o purchase and maintain insurance
on behnlf of any person who is or was an Indemnitee of the Agsociation, ot is or was serving, at ithe
reguest o' the Assoclution, sy o director, officar, employee, agent or commitiee memboer of another
colporation, parinership, joint venture, {rust or other enterprise, against any liabilily asserted against
hiua and incurred by him in any such capacity, or arising out of his stalus as such, whether or not the

Association would have the power to Indemnify him against such liability nnder the provisions of
this Arlicle,

1.9 Alternative Relisl. Despite any contrary determination of the Board of Directors to
provide Indemmificatlion in any particular case, an Indemmnites of the Assoclation who is or wag a
pucly (o a proveeding may apply for indemnification or advancement of expenscs, or both, 1o the
court conducting the proceading, to the cirenit court, or to another court of competent jurisdiction.

10.10 Contimipg Bffsct. Indemnification and advancement of expenses as provided in this
seation shall continue as, unless otherwise provided when authorized or ratified, Lo a person 'who has
cepsed 1o be a divector, wfficer, employee, or agent and shall inure to the benefil of the hcirs,

excculorg, and administrators of such a person, unless olhcrwise provided when authorized or
ratified.

1011 Defipiyjons. For purposcs of this Axticle 10, the term "expenses™ shall be deemed to
inelude attorncys® Iecs, including those (or any appeals; the term "lHahility" shall be deemead to
include oblipations to pay a judginent, settlemaent, penalty, fine, and expenses actually and reasonably
incurred with respicct 1o a procecding; and the term “proceeding” shall be deowmned 1o include any
threatened, pending, or completed action, suit, or other {ype of proceeding, whether civil, eriminal,

Miticles
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sdministrative or investigative, and whether formal or informal; and the tenn "egent” shall bo
teeised to inelude a volunicor, the term "serving at the request of the Association' shall be deemad
to include any service as a dircctor, officer, cinployee or agent of the Association that iimposes dulies
on such persons,

10.12 Amendingnt. Anything te the contrary horein notwithstanding, no amendment to the
provisions of this Article 10 shall be applicable as 1o any Indemnitec whoe has not given his prior
writien consenl 1o such amendment.

ARTHCLE 1t
BY-LAWS

Tl irst By-L.aws of the Assoclailion shall be adopted by the Board of Directors and may be
allerad, anended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adopted in the {following manners:

12.1 Npiiew, Notlee of a proposed amoendment shall be included in the noticc of any
megting ot whicl: the proposed smiendment is to e considered and shall be othcrwise given in the
time and manner provided in Chapter 617, Florida Statules, Such notice shall contain the proposcd
amcadment or a surumary of the changes (o be altfected thercby.

12.2  Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Siatules and in the Act (the latter to control ever the former to the extent
pravided for in the Act).

i2.3 Limitation. WNWo amendment shall be made that is in conflicit with the Act, the
Deelaantion or the By-Laws, nor shall any amendment malko any changes which would in any way
allect auy of the rights, privileges, powers or options herein provided in favor of or reserved 10 the
Developer. or an alfiliate of the Developer, unless the Developer shall join in the execution of the
amcndment. Mo amendment o this paragraph 12.3 shall be e{lective.

12.4  DRevelopsr Amendments, Lo the extent lawiul, the Developer may amend (hese
Aaticles consisient with the provisions of the Declaration allowing cortain amendiments (o be effocted
by the Developer alone. -

12.5  Recording. A copy of each amendmeont shall be filed with the Scerclary of State
pursin lo the provisions of applicable Florida law, and a copy cerlified by the Sccrctary of Stule
shintll be recorded in the public records of Miami-Dade County, [Tlorida.

12.6  Conflicts. Inthe cvent of any conflict beiween the provisions of these Articles and
tha Deelaration and/or the By-Laws, the Declaration shatl have priority over these Articles and these
Aaticles shall have priority over the By-Laws,

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRICSS > F REGISTERE; ENT

‘T'he initinl registered ofTfice of this corporation shall be al Fieldstone Losier Shear & Denbery,
1D, 201 Alhambra Circle, Suile 601, Coral Gables, Florida 33134 with the privilege of having its
office and branch oflices at oibor places within or without the State of Florida. The initial registered
agent at that, address shall be Ana V., e Villicrs,

Arlicles
Page 7 of 9

((TIOSO00100445 3)Y)



-

APR-22-05 FRI 12:18 PM

((IG3000 100415 3))) )
1M WILTNESS WITRREO
forth below.

Fax NO. [

I¥ 1he Tncorporator has alfixed his sfpnature the day and year set

(B )

ANA Y, DI VILLIERS

Arliclca
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GERTIFICATE OF DESIGNATION 054PR 22 & M85
RUGISIERED AGENT/REQISTERED OFFICE :

SECRETARY GI° STATE
Parspant to the provisions of section 607,0501, Florida Statutes, the undersigned co@&drﬁf&ﬁﬁﬁf E FLORID
orpanizaed under the laws of the State of Plorida, submits the fo]lowmg, statement in designating the

registerad office/registesed agent, in the statc of Florida.

1. The nunc of the corporation is:
SAILBOAT POTN'IE CONDOMINIUM ASSOCIATION, INC.

The nmme and address of the registercd agent and office is:

Ana V. e Villicrs

201 Allwunbra Cirele

Buiie 601

Coral Gables, Florida 33134

Ana V, De Villiers
1'itle: Incorporator
Date: Allz;zi > 200 5,

HAVING BEEN NAMEDR AS RUGISTERED AGENT AND TO ACCEDPT SERVICE OV
PROCESS FOR THL AROVE STATED CORPORATION AT THL PLACE DESIGNATED IN
THS CRRTIFICATE, LIIEREDY ACCEPT TIE APPOINTMENT AS REGISTERLD AGLUNT
AMEY AGREL TO ACT IN TTIIS CATACITY. IFURTITER AGREL TQ COMPLY WETII THL
PROVISIONS OF ALL BTATUTES RELATING TO THE PROPER AND COMPLLETE

PLRFORMANCE OF MY DUT IS, AND [ AM FAMILIAR WITII AND ACCEPT THIL
ORLIGATIONS OF MY POSTIION AS REGISTRERED AGENT,

Ana 'V, Be Villicrs

Date: ‘{'J%—

, 200,55,

LD L IBRAR Y HemsMoaleeraai Snidbrar PomiovCondo aehartcies (01).doe
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