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FOR T ™
BONAVENTURE HOTEL CONDOMINIUM ASSOCIATICON, INC. [ =
- 3
—_—r T
The undersigred ingorporator, for the purpose of forming a corporation not for (o
profit pursuant to the laws of the Stafe of Florida, hereby adopts the following Articiés of —
incaorporation:

ARTICLE 1
NAME

The name of the corporation shafl be BONAVENTURE HOTEL CONDOMINIUM
ASSOCIATION, INC. For conwvenience, the corporation shall be refefred to in tivis

instrument as the "Association”, these Articles of Incorporation as the “Articles”, and the
By-Laws of the Association as the "By-Laws".

TICLE 2
QFFICE

The principal office and mailing address of the Association shall be 12000
Biscayne Baulevard, Penthause 810, Miami, Florida 33181, or at such ather place as
may be subsequently designeted by the Board of Directors. All books and records of

the Association shall he kept at its principal office or at such other place as may be
permittad by the Act.

ARJICLE 3
PLURPOSE

The purpose for which the Association is organized is to provide an enfity
pursuant to the Flerida Condominium Act as it exists on tha date hereof [the "Act”) for

the opsration of that certain condominium logeted in Broward County, Florida, and
known as BONAVENTURE HOTEL CONDOMINIUM (the “Condominium’).

ARTICLE 4
DEFEINITIONS
The terms used in thess Anicies shall have the same definitions and meanings

as those set forth in the Declaration of the Condominium to be recorded in the Public
Records of Broward County, Florida, unless herein provided to the contrary, or unless
the context otherwise requirss,

HO3000111595
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ARTICLE S
PQWERS

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

2.1

52

Benecal. The Asspciation shall have all of the common-law and statutory
powers of @ corporation not for profit undar the Laws of Florida, except as
exprassly limited or restricted by the terms of these Adsticles, the
Declaration, the By-Laws or the Act.

Enumearation.  The Association shall have all of the powers and duties sat
forth in the Act, except as Fmited by these Articles, the By-Laws and the
Declaration {to the extent that they are not in conflict with the Act), and all
of the powers and duties reascnably necessary to cperate the
Condominium pursuant io the Declarstion and as more particularly

described in the By-Laws, as they may be amended from time {o time,
including, but not timited to, 1he following:

al To make and ¢oliegt Assessments and other charges against
members as Unit Owners (whether or not such sums are due and

ayabie to the Association), and to use the proceeds thereof in the
exercise of iis powers and duties.

(b} To assums all of Developar's and/or its affiliates’ responsibifities fo
the City and the County, and its and their govermmental and
quasi-govermmental subdivisions and similar entities of any kind
with respect ta the Gondominium Properdy (including, without
limitation, any armd all obligations imposed by any permits or
approvals issued by the City sndior County, as same may be
amended, modified or interpreted from time to time) and e
Assaciation shall indemnify and hold Developer and its affiliates
harmisss with respsct theraeto in the event of the Asscciation's
failure to fulfilt those responsibilities.

(¢) To buy, accept, own, aperata, [ease, sell, trade and martgage both

real and parsonal proparty in accordance with the provisions of the
Declaration,

{) To maintain, repair, replace, reconstruct, add to and operate the
Comimon Elements andfor Association Property, ang other property
acquired or [eased by the Association.

{e) To purchase insurance upon the Common Elements and
Association Praperty and insurance for the protection of the
Asscciation, its officers, directors and Unit Owners.

N To make and amend reasorable rules and regulations for the
maintenance, conservation and use of the Common Elements and

HArticles
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Asscciation Proparty and for the health, comfort, safety and welfare
of the Unit Owners.

{g} To approve or disapprove the leasing, transfer, ownarship and
posgaseion of Units a5 may ba provided by the Declaration,

{(n} To enforce by legal means the provisions of the Act the
Declaretion, these Articles, the By-Laws, and the rules and

regulations for the use of the Common Elements and Association
Praperty.

(i To contract for the management and maintenance of the Common
Elaments and/or Assoclation Property and/or (o authorize a
management agent (which may be an affiliate of the Developer) to
assist the Association in camying out any and all of the
Association’s powers and duties. The Association and its officers
shall, howaver, retain at all times the powers and dutios granted by
the Condominium Act, including, but not fimited to, the maiking of
Assessiments, promulgation of rwies and execution of contracts on
behalf of tha Association.

0  To employ personnel to perform the services required for the

proper operation of the Common Elements and the Association
Properiy.

(k} Ta execute ali documents or consents, on behalf of all Unit Owners
(and their mortgagees), required by all govermnmental and/or quasi-
govemmental agencies in connection with land use and
development matters {including, without limitation, plats, waivers of
plat, unities of titie, covenants in jieu thareof, etc.), and in that
regard, esch Unit Owner, by accepifance of ihe dsed to such
Cwner's Unit, and each mortgages of a Unit Owner by acceptance
of & lien on said Unit, appoinis and designates the President of the
Association ae such Unit Owner's and mortgagee’s agent and

attorney-in-fact to owecute, any and all such documents or
conserits.

53 Associgtion Property. Al furds and the title to all properties acqtired by
the Association and their proceeds shall be held for the benefit and use of

the members in accordance with the provisions of the Declaration, these
Articles and the By-Laws.

$4 Qistribition of Incoms: Dissoiution. The Association shall not pay a
dividend to its members and shall make rno distribution of income fo its
members, directors or officers, and upon dissolution, all assets of he
Asgsociation shall be transferred only to another non-profit corporation or a
public agency or as otherwise authorized by the Florida Not For Profit
Carporation Act (Chapter 617, Fiorida Statutes).

Articles
-3- HD30601115%5
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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, provided that in the event of cenilict, the

pravisions of the Act shall control aver those of the Declaration and By-
Laws.

ARTICLE &
MEMBERS

Mambership, The members of the Assaciation shall consist of all of the
record title owners of Units in the Condominium from fime to fime, and
after tarmination of the Condominium, shall also consist of those who were

members at the time of such termination, 2nd their successors and
asgigns.

Asgignment, The share of a membsr mn the funds and asseis of the
Association cannot be assigned, hypothecated or transferred in any

menner excepi s an appurtenance 1o the Unit for which that share is
held.

Voting. On gl matters upon which the membership shall be entitled to
vdtg, thera shali be only onie vote for each Residential Unit and forty {40]
votes for the Shared Components Unit.  All votes shall be exercised or
cast in the mannar pravided by the Declaration and By-Laws. Any person

or entity owning more than ans Unit hall be entitlad to cast the aggregate
rnumber of votas attributable ta gl Units owned.

Mesetings. The By-Laws shall provide for an annual meeting of membars,

and may make provision for regular and special meetings of members
other than the annual meeting.

ARTICLE?
MO CE

The Association shall have parpetual existence,

ARTICLE 8
INCORPORATOR

The name and addrass of the Incorparater of this Corporation is:

NAME ADDRESS
Thomas K. Treland 12000 Biscayne Boulevard

Panthouse 810
Miami, Florida 33181

H05000111593
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The affairs of the Assodiation shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be slected by the Board of
Diractors of the Association at its first meeting following the annual meeting of the
members of fhe Association and shall serve &t the pleasure of the Board of Direclors.
The By-Laws may provide for the remoyal from office of officers, for filling vacancies
and for the duties and qualifications of the officers. The names and addresses of the

afficers who shall serve until their successors are designated by the Board of Directors
are as follows:

10.1

10.2

President:

Thomas K. reland

Vige Pragident:
Larry Rosa

Executive Vice Presidept:

12000 Biscayne Boulevard
Penthousa 810
Wiami, Fiorida 33181

¢/o Bonaventura Hotet & Spa
250 Racquet Ctub Road
Waestan, Florida 33326

R. Scott Irejand 12000 Biscayne Boulevard
Penthouse 8§10
Miami, Florida 33181
Secrgtary(Treasurer
Lou Ireland 12000 Biscayne Boulevard
Panthouse 810
Miami, Florida 33181
ARTICLE 10
DIRECTORS
Number and Qualification. The property, business and affairs of the

Association shall be mahaged by a hoard consisting of the number of
directors determined in the manner provided by the By-Laws, but which
shall congist of not less than three (3) directors. Directors need not be

members of the Assaciation.

Duties and Powers All of the dufies and pawers of the Association
existing under tha Act, the Declaration, these Articles and the By-Laws

Aticles
5.

HES000111595
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shall be exercised exclusively by the Board of Directors, its agents,
contractors or employees, subject only to approval by Unit Qwners when
such approval is specifically required.

Election, Removal. Directors of the Assacistion shall be elected at the
annual mesting of the members in the manner determined by and subject
to the qualifications set forth in the By-Laws. Directors may be removed
anad vacancies on the Board of Direclors shall be filled In the manner
provided by the By-Laws.

Jerm of Developer's Dirastors. The Developer of the Condominium shat|
appaint the members of the first Board of Directars and their replacements
who shall hold office for the pericds dascribed in the By-Laws.

i . The names and addresses of the members of the first
Board of Directors who shall hold office until their successors are slected
and have taken office, as provided in the By-Laws, are as follows:

NAME ADORESS

Thomas K. lreland 12000 Biscayne Boutevard
Penthouss 810
Mismi, Florida 33181

Larry Ross &/o Bonaventure Hotsi & Spa
280 Racquet Club Road
Waeston, Florida 33328

Lou Ireland 12000 Biscayne Boulevard
Penthouse 810
Miami, Florida 33181

Stendards. A Director shall discharge his duties as a director, including
any duties as a member of 8 Committes: in good faith; with the care an
ordinary prudent person in a like position would exercise under similar
circumsiances; and in a manner reasonably believed to be in the best
interests of the Association. Unless a Director has knowledge concerning
a matter in question that makes raliance unwarranted, a Director, in
discharging his duties, may rely on information, opinions, reports or
statements, including financial statements and other data, if prepared or
presented by. one or more officers ar employees of the Association whom
the Director reasonably believes 10 be reasonable and competent in the
manners presented; legal counsel, public accountants or other persons as
to matters the Director reascnably believes srs within the persens'
professional or expert competence; or a Committee of which the Director
is not a member if the Director reasonably believes the Committee meriis
canfidence. A Director is not llable for any action taken as a director, or

Arbicleg
-8 HOS000111595
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11.1

1.2

11.3

any failure to take action, if ho performed the duties of his office in
compliance with the foregring standards.

ARTICLE 11
INDEMNIFICATION

Indemnitess, The Assaciation stall indermnify any person who was aris a
party to any procaeding {other than an action by, or in the right of, the
Assaciation) by reason of the fact that he is or was a director, oificer,
employee or agent {each, an “Indemnitee") of the Associgtion, against
liability incurred in connection with such proceeading, including any appea
thereof, if he acted in good faith and in a manner he reasonably believed
te be in, or not oppoesed to, the best inerests of the Association and, with
respect to any criminal action or preceeding, had no reasonable cause to
balieve his conduct was uniawful. The termination of any proceeding by
judgment, order, seiflement, or convigtion or upon a plea of polo
goptendere or its equivalent shall not, of itself, create & presumption that
the person did not act in goed faith and in a manner which he reasonably
believed {o be in, or not opposed to, the best inlerests of the Association
or, with respect to any criminal action or proceeding, had reasonable
ceuse o believe that his conduct was uniawful.

indemnificgtion. The Association shall indemnify any persan, who was or
is a party ta any proceading by o in the right of the Association to procure
a judgmert in its favor by reason of the fact that he is or was a direcior,
officer, employee, or agent of the Association against expenses and
amolints paid in setilarnent not excesding, in the judgment of the board of
diractors, the sstimated expense of litigating the proceeding to conciusion,
actually and reasonably incurred in connection with the defensa or
settlement of such proceeding, including any appeal thersof. Such
indemnification shall be authorized if such person acted in good faith and
in & manner he reasonably believed o be in, or not opposed to, the best
interests of the Association, except that no indemnification shall ba made
under this subsection in respect of any claim, issus, or matter as to which
such person shall have bean adjudged to be liable unless, and only to the
extent that, the court in which such praceeding was brought, or any other
court of competent jurisdiction, shall determine upon application that,
despite the adjudication of liability but in view of all circumstances of the
cass, such person is fairly ard reasonebly eniitled to indemnily Tor such
expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a director, officer,
smployee, or agent of the Association 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, issue, or matier therein, he shall be
indemnified against expenses actually and reasonably incurred by him in
connection therewith,

. Mrticles
-7- HO5000111595
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in of i Any indemnification under subsection 11.1
or subsection 11.2, unless pursuant to & determination by a eourt, shall be
made by the Association only as authorized in. the specific case upon a
determination that indemnification of the director, cfficer, empioyss, 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 determination shall be made:

fa) By the board of directors by a maijority vote of a quonum consisting
of directors who wera not partieg t6 such pmeeeding;

{hy  If such a guorum is not obiainable or, sven if chtainable, by majority
vote of a Committee duly designated by the Board of Directors {in
which directors who are parties may participale) consisting solely of
two or more Dirsttors not at the time parties 1o the proceeding;

{c} By independent legal counssi;

1. selected by the Board of Directors prescribed in paragraph
11.4(a) or the committes prescribed in paragraph 11.4{b), or

2 if a quorum of the Directors cannot be obtained for
paragraph 11.4(a} and the Committes cannot be designated
under paragraph 11.4(b), selected by majority vote of the full

Board of Directors (in which Directars who are parties may
patticipale), or

(dy By a majority of the voling interests of the members of the
Association who were not parties t¢ such proceeding.

Detarmination Reqgarding Expenses.  Evatuation of the reascnableness of
expenses and autharization of indemnifisation shall be made in the same
manner as the determination that hdemnification is permissible.
However, if the determination of permissibility is made by independent
legal counssl, persons specified by paragraph 11.4(¢} shall evaluate the
reasonableness of expenses and may authorize indemnification.

advancing Expenses. Expenses incurred by an officer or director in
defending a civil or criminal procesding may be paid by the Association in
advance of the finat disposition of such proceseding upon receipt of an
undertaking by or on behalf of such director or officer to repay such
amaount if he is ultimately found not fo be entitled o indemnification by the
Association pursuant to this section. Expenses incurred by other
employees and agents may be paid in advance upon such termg or
conditions that the Board of Directors deems appropriate.

Explusivity: Exclusions. The indemnification and advancement of
expenses provided pursuant to this section are not exclusive, and the
Asscciation may make any other or further indesmnification or

Ariicles
-8- HOS000111595
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advancement of axpenses of any of its directors, officers, empicyees, or
agents, under any bylaw, agreement, vote of shareholders or disinterested
directors, or otherwise, botn as o action in his oficial capacity and 25 to
action in another capacity while holding such office.  However,
indemnification or advancement of expenses shell not be mads o or on
belalf of any director, officer, employee, or agent if a judgment or other
final adjudication establishes that his actions, or omissions to act, were
material to the cause of action so adjudicated and constifute;

{@) A violation of the criminal law, unless the director, officer,
employee, or agent had reasonable cause to betieve his conduct
was lawful or hat! no reasonable cause to believe his conduct was
untawful,

{e} A transaction from which the direor, officer, employee, or agent
derived an improper personal benefit; or

{&)  Willfu) misconduct or a conscious disregard for the best interests of
the Association in a proceeding by or in the right of the Association
to procure a judgment in its faver or in @ proceeding by ¢r in fhe
right of the mambers of the Asscciation.

Cantinuing Effent indemnification and advaticement of expenses 83
provided in this section shall continue as, uniess otherwisa provided when
authorized or ratified, to a person who hags ceased to bo a director, officer,
employes, or agent and shall inuers to the banefit of the heirs, executors,

and administrators of such a persen, unless otherwise provided when
authorized or ratified.

Application to_Court, Notwithstanding the failure of a Association to
provide indemnification, and despite any contrary determination of the
Board or of the members in the specific case, a director, officer, employes,
or agent of the Assaciaticn who is or was a party 10 a precesding may
apply for indemnification or advancement of expenses, or bath, to the
court conducting the proceeding, to the clireuit court, or (0 ancther court of
compatent jurisdiction. On receipt of an application, the court, after giving
any notice that it cansiders nacessary, may order indemnification and
advancement of axpenses, including expenses incurred in seeking court-
ardered indemnification or advancement of expenses, if it dejermines that:

{a) The directar, officar, employee, ar agent is entitied to mandatory
indemmnification under subsection 11.3, in which case the court shall
alsa order the Association to pay the direclor reasonable expenses

———————ingurred-n obtaining court~ordered indemnification or advancement

of axpenseas:;
(b} The director, officer, employes, or agent is entifled ©
indemnification or advancement of expenses, or bath, by virtue of

Actizies
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the exercise by the Association of its power pursuant to subsection

1.7 or .

{c) The directar, officer, employee, or agent is fally and reasonably
entitled fo indemnification or advancement of expenses, or both, in
view of all the ralevant circumstances, regardless of whether such
person met the standard of conduct set forth in subseddian 11.1,
subsection 11.2, or subsection 11.7. unless (a) a cowt of
compstiant jurisdiction determines, after all available appeals have
been exhausted or not pursuad by the proposed indemnitea, that
he did not act in good faith or acted in a manner he reasonably
believed io be not in, or opposed 1o, the best nterest of the
Association, and, with respect to any criminal action or proceeding,
that he had reasonabte cause to believe his conduct was unlawiul,
and (b} such cowt further specifically determines that
indemnification should be denied. The fermination of any
proceeding by judgment, ordar, settlement, conviction or upon a
plea of nole contendera or its equivalent shall not, of itseff, create @
presumption that the person did not act in good faith or did act in a
manner which he reasonably believed to be nct in, or opposed to,
the best interest of the Association, and, with respect o any
criminal action or procesding, that he had reasonable cause 1o
beliave that his condust was unlawful.

11,10 Definitions. For purposes of this Article 11, the term "expenses” shall ha

11.11

desmed {0 include attorneys' fees, including those for any appeals; the
term “liability" shall be deemed fo include cbligations to pay a judgment,
settiement, penalty, fine, and expenses actually and reasonably incumed
with respect to a proceeding; the term "proceeding™ shall be deemed to
include any threatened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, administrative or investigative, and
whather formal or informal; and the term “agent” shall be deemed to
inciude a volunteer; the term "serving at the request of the Assoociation®
shall be deamed to include any servica as & director, officer, employes or
agent of the Asszociation that impazes duties on such persons.

Amandroent.  Anything to the contrary herein notwithstanding, no
amendmerit to the provisions of this Article 11 shall be applicable a8 o

any party sligible for indemnification hereunder who has nof given his prior
written consent to such amendment.

ARTICLE 12
BY-LAWS

Tne first By-Laws of the Association shali be adopted by the Board of Directors

and may be slitered, amendad or rescinded in the manner provided in the By-Laws and
the Declaration,

Articies
-10- HO5306111598
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ARTICLE 13
AMENDMENTS

Amendments to these Acticles shall be pranased and adopted in the following

manner:

134

13.2

13.3

13.4

13.5

Ngtice. Notice of a propesed amendment shall be included in the notica of
any meeting at which the proposed amendment is to be considered and
ghall be otherwise given in the tims and manner provided in Chapter 617,
Florida Statutes. Such notice shall contain the proposed amendmernt or a
summary of the changes to be affected thereby.

Adoption.  Amendments shali be praposed and adopted in the manner
provided in Chapter 617, Florida Statufes and in the Acst (the latter o
cantrol aver the former to the extent provided for in the Act).

Lipitation. No amandment shall make any changes in the qualifications
for membership, nor in the voting rights or property rights of members, nor
any changes in 5.3, 5.4 or 5.5, without the approval in wriling of all
members and the joinder of all record owners of morigages upon Units.
No smendment shall be made that is in conflict with the Act the
Declaration or the By-Laws, nor shall any amendment make any changes
which would in any way affect any of the righis, privileges, powers ar
options herein provided in favor of or reserved fo the Deovolaper and/or
Institutional First Mortgagess, unless the Developer andior the instituticnai
First Mortgagees, as applicable, shall join in the execution of the
amendment. No amendment to this paragraph 13.3 shall be sifective.

Devgloper Amendments. Noiwithstanding anything herein contained to
the contrary, 1o the extent lawfu, the Daveloper may amend these Articles
consiglent with the provisions of the Oeclaration allowing certain
amendments to be effectad by tha Davelopar alone.

Recording. A cepy of each amendment shall be filed with the Secretary of
State pursuant to the provisions of applicable Florida law, and a copy
certified by the Secretary of State shall be recorded in the public records
of Broward County, Florida with an identification on the first page thereof
of the bool and page of said public records where the Declaration was

recorded which containg, as an exhibit, the initial recording of these
Articles.

ARTICLE 14
) i NT
The initial registered office of this corporation shall be at 12000 Biscayne

Bowlavard, Penthouse 810, Miami, Florida 33181, with the privilege of having its office

«{f- HO500011159%

w2



35222065 13245 CORPDIRECT » 2050381 y NOL 193

HO5000111595

and_branch cffices at other places within or without the State of Florida. The initial
registered agent at that address shali bs Thomas K. Ireland.

N WITNESS WHEREQF, the incorporator has affixed his signature the and
yaar set forth below. .

DATED this G5y day of April, 2008,

Articles
-12- HO30001 11595
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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 the laws of Flotida, the following is submitted:

First ~ That desiring to organize under the laws of the State of Florida with its
principai office, as indicated In the foregoing articles of incorporation, in the Gounty of
Miami-Dade, State of Florida, the Assotiation named in the said articles has named
Thomas K. ireland, located at 120ﬁd Biscayne Boulevard, Penthouse 810, Miami,
Florida 33184, as its statutory registered agent.

Having been named the statutory agent of sald Associafion at the place
degignated in this certificate, | am famiiiar with the abligations of that position, and
hereby accept the same and agree to act in this capacity, and agres to comply with the

provisions of Florida law relative to keeping the registered office open.

ma wﬁegis&re%‘
(8]
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€50 day of April, 2006,
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