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ARTICLES OF INCORPORATION FOR v sk e STAL
(ALLAHASSEE FLORIDA
SIESTA KilY CONDOMINIUM ASSOCIATION, INC.

The undcrsipned incorporator, for the purpose of forming a corporation net for profil
pursuant to the laws of the Slats of Florida, hereby ndopts the following Articles of lncorporation:

ARTICLE 1
NAMI

The name of the corporaiion shall be SIESTA KEY CONDOMINIUM ASSOCIATION,
1NC. For convenience, the corporation shall be relemed {o in this instrument as the “Assgciation,”
thege Asticles of Incorporatlion as the “Axticles,” and (he By-Laws of the Association as the "By-
T.aws™. The principal office and mailing address of the Association shall be 4615-4775 Del.con
Street, Vort Myers, Flerida 33907, or at such other place as may be subseguenily designated by the
DBoard of Directors. All books and records ol the Association shall be kept atils prncipal office orat
such othier place as may be penmitied by the Aet,

ARTICLE 2
PURPOSE

‘The purpose for whiclh the Association is erganized is to provide an entity puarsuant to the
IFlorida condominium Act as it ¢xists on the date hercof (the “Act’”) for the operation of that certain
condonminium located in Lec County, [Florida, and known as SIESTA KEY, A COMNBOMINIUM
(the "Condoeminiun").

ARTICLI 3
DEFINITIONS

The terms used in 1these Articles shall have the saine definitions and ineanings as those set
forthy in the Declaration of the Condominium 1o be recorded in the Public Records of Lee County,
Floricdn, unless hevein provided 1o the contrary, or unless the context otherwise requires,

ARTICLE 4
POWEIRS

‘The powers of the Asscclation shall inglude and e governed by the following:

4.1 General. The Associalion shall have all of thie cominon law and siatulory powers ol'a
corporation not for profit under the Laws of Florida that are not in conflict with the provisions ol
theso Astictes, the Declaration, the By-Laws or the Act,

4.2 LEonumemtinn- 1 he Association shall have all of the powers und dulies set Torth in the
Act, and all ol'the powers and dutlics reasonably noceessary to operaie the Condomintium pursuant to
the Declaration and as more particularly described in the By-I.aws, as they may be amended from
timse to time, including, but not Himited to, the following:

Arlicles
Page T of 1D

(HGS000258877 30)) .



NOV~07-G5 MON 03:81 PM  FIELDSTONE LESTER FaxX HO. 130%3bL71002 B P,

{(TI0SC00258877 3))

(a) To paake and collect Assessments {(including Special Asscssraonts) and other
charges againsi members as Unit Owners, and 1o use the procesds thereol in the exercise of its
powers and dutics.

() ‘T'o buy, own, operate, lease, scH, trade and mortgage both real anxd personal
property.

{c) To maintuin, repair, replace, reconstiuet, add to and operate the Condominium
Properiy, and eother property acquired or leased by the Assaciation.

{d) To purchaseinsurance upon the Condominium Propaerty siwd insurance for the
protection of the Associntion, its officers, dircctors and Unit Owners.

(c) To malke: and amend reasonable rules and regulations for 1he maintenance,
conscrvation and use of the Condominiuwmn Froperty and for the health, comfort, safety and welfarc of
the Unit Owners.

w To apprave or disapprove the leasing, transfer, ownership and possession of
units #8 may be provided by tha Declaration.

(g) To enforce by legal means the provisions of the Act, the Declaration, thesce
Articles, the By-Laws, and Lhe rules and regulations [or the uge of the Condominivm Troperty.

1) To contract for the management and mainlenanee of the Condominium
Properly and to authorize a maragement agent (which may be an alTiliate of the Developer) 1o assist
the Association i carrying oul its powers and duties by performing such funciions as the submission
ol proprosals, collection of Assessments (including Special Assessments), preparalion ol records,
cnforeament of rules and muiniennnce, repalr and replacement of the Common Elemuenis witl such
funds ug shall be made available by the Association for such purposcs. 'T'he Associalion and its
officers shall, howewver, rotaln st all times the powers and dutics granted by the Condominium Act,
including, but not Ihnited to, ihe making of Assessments, promulgation of roles and excoution of
coniracis on behall of the Asscciation.

(i) To ernploy personncl to perform the services required (or the proper operation
of the Condomuniurm.

ag) T'e exceute all documents or consents, on behalfofall Unit Qwners (and their
mortpagees), required by all governmental and/or quasi-goveinrnental agencics in conncction with
land use and development matiers {including, williout limilation, plats, waivers of plat, unitics of
title, covenants in licy thervof, ete.), and in that regard, cach Qwner, by auceptance of the deed ta
such Owner's Unit, appoinis snd designates the Board of DMrectors of the Assaciation as such
owner's agent and atlorney-in-fact 1o execuie, any and all such decuments or conscnis.

4.3 Copdominium Property. All Tunds and ibe title to all properties soquired by the
Association and thelr proceeds shall be held for the benelit and use of the 1nembers in accordance
with the provisions ol the 12eclaration, these Articles and the By-Laws.

4.4 Pistribution of income; Dissolution. The Assoclation shall make no cistribution of
income 1o ils members, dircelers or officers, and upon dissolution, all asscts of the Aszociation shall

Arlicles
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Le vmnsierred only Lo anolhor non-profil corporation or a public agency or as otherwise anthorized by
ihe Florida not for I'rofit Corporation Statute. -

4.5 Limitation. Fhe powers of the Association shall be subject to and shall be exercised
in accerdance with the provisitons hereof and of the Peclaration, the By-Laws and the Act, provided
tlial in the event of conflict, the provisions of the Act shall control over those o the Declaration ond
By-laws.

ARTICLE 5
MENMDBERS

5.1 Membershin. 't he members of the Association shall consist of ail ol the record title
owners of Units in the Condominium {rom timne 1o time, and aficr termination ol the Condominiun,
shall also consist of those who were members at the tinic of such termination, and iheir successors
and assigns.

52 Assipnment. The share of a membor in the funds and assets of the Associaiion cannot
be assipned, hypothecdted or transferred in any manner except as an appurtenance 1o the Unit for
which that sharc is held.

53 Vuting. On all matters upon which (he mmembership shall be enlitted 1o vole, theee
shinll be only one vote for cach Unit, which vote shall be excreised or cast in the manner provided by
the Declaration and 3y-Laws. Any person of entity owning mors than one Unit sl be entitled to
one vole for each Unit owned.

5.4 Meetings. The By-Laws shall provide for an annual meecting of members, and may
make provision for regular and special Meelings of immembers other than the annual meeting.

ARTICIEY &
TERM OF EXISTENCE

The Associotion shall have perpetual existence.

ARTICLLE 7
INCORPORATOR s

The name and address of the Tncorporator of this Corporation is:

NAMIE [>avid Shear

ADPDRIESS . c/o Ficldstenc Lester Shear & Denbery, LLP
201 Alhambra Circle,
Suite &01

Coral Gables, IMlorida 33134

Aurtlcles
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ARTICLE 8
OFFICERS

The affairs ol the Assuciation shall be administered by the officervs holding the oflices
designated in the By-Laws, The officers shall be clectcd by the Board of IMrectors of the
Assoclation at its first meeting following the annual mceeting of the members of the Association and
shall scrve at the pleasure of the Dourd of Pircctors. The By-Laws may provide for Uie removal from
office of officors, for flling vitcancies and for the dutics and qualifications of the olfficers. The
names and addresses of the officers who shall serve unltil their successors are designaled by the
Board of ircctors are as follows!

Prosident: Tomas Cabrerizo
G351 Sunsol Drive
dMiami, Florida 33143

Viee Vresidentfieoretary: Jim Kennedy
6351 Sunset Drive
Miami, Florida 33143

Treasurer: . Ivan Fucnics
G351 Sunset Drive
Miami, Florida 33143

ARTICLE 2

DIRECTORS ,,
9.1 Niuunber and QuatiGeation. The property, business snd alfairs of the Association shall

e manapged by a board consisting of the number of directors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3) directors. Directors, other than
designee of the Developer, must be members of the Association.

0.2 Duties and Powers. All of the dutles and powers of the Associntion Existing under
the Act, the Declaration, these Arnticles and the By-Laws shall be exercised exclusively by the Board
ol Directors, its agenls, contrad tors or empleyces, subject only to appraval iy Unit ovwners when such
approval is speciiically requived,

0.3 Lleclion: Removwal, Dircetors of the Association shall be elected al the aimual
mecting of the members in the manner detenined by and subject to the qualifications set forthin the
By-Liows, IMrectors may be removed and vacancices on 1he Board of Directars shall be [illed in the
manpey provided by the By-Laws.

.4 Tenn ol Developer's Directors. The Developer of the Condoentinium shall appeint the
mierabers of the first Board of Pirectors and their replacements who shall held office for thie periods
described in the I3y-Laws.

0.5 First Directors. The names and addresses of the members of the fivst Board of
Dircetors who shall hold office until their successors are elecled and have (aken ollive, as provided
in the By-Laws, arc as follows:

Articles
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Tomas Cabrerizo
6351 Sunset IDrive
Miami, Florida 33143

Jim Kennedy
6351 Sunsel Drive
Miami, Florida 33143

Ivan l'uentes
6351 Sunsct Dnive
Miami, Florida 33143

9.6 Stondaipds. A Picector shall discharge his duties as a director, Including any dulics as
a member of a Clommitice: in pood faill; with the core an ordinary prudent person in u like position
would exercise under Similar circumstances; and in a manner reasonably believed 10 be in the best
interesis of the Assoctalion. Unless 2 Director has knowledge concerming s matter in Question that
makes reliance unwarranted, a idirector, in discharpging his dulies, may rely on informaiion, opinions,
reporis or stalements, ineluding financial statements and other data, if prepared or presented by one
or more officers or employees of the Associalion whom the IHrector reasonably belicves 1o be
rcasonnble and competent in the manners presented; legal counsel, public pccountanis or other
persons as to matters the Direcior reasonably believes are within tha persons’ professional or expert
compelenes; or a Cormnittes of which the Dircetor is not o member if the Director reasonably
believes the commitice rmesits confidence. A Director is not liable for any action taken as a director,
or any [hilure to take action, il ke performexd the duties of his office in compliance with the foregoing
standards.

ARTICLE 10
INDEMNINECATION

10.1 Indemnity. ‘The Association shall indemnify any personwho was or is o party to any
proceeding by reason of the fivt thal he is or was a dircctor, cmployce, officer, agent or commitice
meniber (cach, an "Indemuitee™) of the Associalion, against liability incurred by himn In connection
willr such proceeding, unless {a) a court of competent jurisdiction detertnines, afier all available
appoeals have becen exhausicd or not pursued by the proposed indemmnitee, that he did not actin good
fuihth or acted in a manncr he reasonably belicved to be not in, or opposed 1o, the besi interest of the
Association, and, willy respact to any criminal action or proceeding, thal he had rearonable eavse to
belicve his conduct was unfawful, and (b} such courl further specilically cetermines that
indemnification shonld be denied. The termination of any procesding by judgment, order,
scetllement, conviction or upen a plea of nolo contenders or its equivalent shall not, of itsell, create a
presuruption that the person did not act in good faith or did act in & manner which he reasonably
belicved to be not in, or opposed to, the best intercst of the Association, and, with respect {0 any
criminal action or proceeding, that he had reasonable cause to believe that his conduct was unlawful.

10.2 Indemnification. "Fhe Association shall indemnify any person, who was or is a party
to any proceeding by or in iwe right of the Association to procure 2 judgment in its favor by reason of
the act that he is or was a direvtor, officer, cmployec, or agent of the Association agninst expenscs
and amounts paid in scHlement not cxcecding, in the judgment of the board of dircctors, the
cstimated expense of litigating the proceeding o conclusion, setually and reasonably Incurred in
connection wilh the defenge or settlement of such procecding, inciuding any appeal thereoll, Such
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indemnification shall be authotized if such person acted in pood faith and in a manner he reasonably
belicved 1o be in, or nol opposed to, the best interests of the Associzlion, except thal no
indemmnification shall be made under this subscetion in respect of any claim, issue, or matier as to
which such person shall have been adjudged to be liable nnless, and only 1o tho extent that, the courl
in which such procoeding was Lrought, or any other court of compelent jurisdiction, shall delermine
upon application that, despite the adjudication oI liability but in view of all circnnstances of the
casc, such person is aicly and reasonably entitled te indomnity for such expenses which such court
shall deem propet.

10.3 [Expenscs, To the exlent that an Indemmnitee has been successful on the merits or
olherwise in defense ol any procecding referrcd to in Section 10.1 or 18,2, above, or in defonse of
any claim, issue of matter thereing he shall be indemnificd againsi expenses aciually and reasonably
incurred by him in connestion therewith.

10,4 Adygneing lixpenses. Expenses incurred by an olTicer or director in Defending a civil
or eriminal proceeding shall be paid by the Association in advanse of the final disposition of such
proceading vpon receipt of an undertaking by or on behalf of the aflected dircctor or oflicer 1o repty
such imount il he is ultimately found not 10 be entitled 1o indemnification by the Aussociation as
authorized in this Arcticle 10, Lixpenses incurred by other Indernndices may be paid In sdvance upon
such terms and conditions ag the Board deems approprinte.

10.5 Delermination of Applivability. Any indemnification under subscetion 10.1 or
subscetlion 10.2, unless pursuanat to & delermination by a court, shull be made by the Association only
as auiborized in the specific ease upon a determination that indemmnilication of the director, officer,
employee, or agent is proper unider the circumstances because he has met the applicable standard ol
conduyct set forth in subseciion 10.1 or subsection 10.2. Such delermination shall be made:

() Ry thc board of directors by a majority votc of o quornun consisting of
directors who wiere not parties io sueh Procoeding;

) If sueh o quoruam is not obtainable or, evenif obtainable by monjority votc of a
Commiitee duly designated by the Board of Dircctors (in which dircetors who ars parties may
participate) consisting solely of two or more Directors not at the time parties to (he proceceding:

) 3y inde pendent legal counsel:

(i) selecied Ly the Board of Directors prescribed in Paragraph (a) or the
commilies prescribed in subpiragraph (b); or

(ii) ifa quorum of the Dirceetors cannol be obtained for pavagraph (a) and
the Cammitltec cannot be desipnated under paragraph (b), sclected by majority vote o fthe Tull Board
of Dircetors {in whieh Directers who vre parties may participate); or

(d) By a majority of the voting interests of the members) ofthe Association who
were not parties 1o such proceading,.

10.6 IDetemiipation Reparding Hxponses, 1lvaluation of the reasonablencss of expenses
and authorization of indenwmification ghall be made in the samce manner as the determination that
mdemnification is penuissible,  MHowever, if the determination of pormissibility is madc by

Articles
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independent legal counsclt, persons specified by paragraph 10.1(c) shall cvaluaie the reasonableness
of expvnses and may anthorize indemmification.

10,7  Lxeclusivity; Bxelusions. Theindemnification and advancement ol expenscs provided
try this Article shall not bo deemed cxclusive of any other rights to which thase sceking
indcimnilication may be entitled vnder any by-law, agreement, vote of members or otherwise,
Howcever, indemnification shall not be made to or on behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgment, or other Mual adjudicatlion establishes thot his actions, or
omissinns 1o act, were malterial ro the cause of action so adjudicated and constitute: (a) a violation of
ilie criminal law, unless the Indemnitee had reasonable cause to belicve his conduct was lawlul or
had no rcasonable cause Lo betieve his conduet was unlawful; (b) a tranzaction [tom which the
dirceror, officer, employee or agent derdved an improper personal benefit; or (e) will ful inisconduct
or a conscious disrcgard {or the best interesi; of the Assoctation in a procecding by or in the right of
the Association 10 procure a judgment in its favor, The indemnilication and advencement of
expenses provided by this Article shall continuc, unless otherwise provided when authorived or
ratified, as 10 a person who s ceased to be g director, officer, employes, agent or comumiitce
member and shall inure to the baenelit of the heirs and personal representatives of such person, unless
otherwisce provided when suthorized or ratilicd.

10,8 Insurance. The Association shall have the power Lo purchase asndd mainiain insorance
on behalf of any person who is or was an Indemniles of the Association, or is or was serving., at the
requesi ol the Association, as a dircctor, officer, employee, agent or commitice member of another
corporsiion, parinership, joint venture, 1rust or other enlerprise, against any Hability nuserted against
him aned incurred by him in any such capacity, or ariging out of his status a8 sueh, whether of not the
Associonlion would have the power 1o indemnify him agamst such Lability under thie provisions of
this Artiele.

10,9 Aldlernative Relhiel Despite any contrary delermination ol the Board ol Directors o
providie indemnification in any particular case, in Inderminites of the Associntion who is or was
paviy to a procecding may apply for indemniication or advanceinent of ¢xpenses, or both, lo the
court conducting the procecding, to the circuil court, or o anolther court of cormpetent jurisdiction.

10.10 Continuving Rfvel. Tndemnilication end advancement ol expenses as provided in this
section shall eontinue ns, unless otherwise provided when authorized or ratificd, (0 a person who hag
ceased 10 be a dircctor, officer, employee, or agent and shall inure to the benefit of the helrs,
excculors, and administrators of such @ person, unless otherwise provided when authorized or
ralified.

10,11 BDefinftions, IlFor puarposcs of this Article 10, the term "expeonses' shatl be deened to
include attorneys’ fees, including those for any appeals; the term “liabikity” shall be deemed to
include obligations to pay a jud;unent, settlement, penalty, fine, and expenscs aciualty and reasonably
incurred with respeet 1o a proceeding; and the term "procecding® shall be decimed to include any
threatoned, pending, or completed action, suit, or other type of proceeding, whether eivil, eriminal,
administrative or investigative, and whether formal or informal; and the term “apgent” shall be
deemed to include a volunieer, the term "serving ab the request o Fthe Association” shall be decined
to include any service as a direetor, officer, ecmployece or agerit of (he Association thaliimposes dutjes
on such persons,

Articles
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10.12 Amendment. Aaything to the contrary herchn notwithstanding, no anendment to the
provisions of this Article 10 shall be applicable as 1o any Indemnitee who has not phven Iris prior
writlen consent to such amendment.

ARTICLE 11

‘I'he first By-FLaws of the Association shall be adopted by the Board of Direciors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declarotion.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adopted in the [ollowing manners:

12.1  DNotige. Noiice of a propesed amendment shall be included in the notice of any
mecting al whiclhi the proposed amendiment is to be considered and shall be otherwise given in the
1ime and mmanner provided in Chapter 617, Florida Stalutes. Such notice shall contain the proposcd
amendment or a summary of Lhe changes 1o be alTected thereby.

12.2 Adaption. Amaendments shali be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latier 1o conirol over the former Lo the extent
nrovided lfor in Uwe Acl),

12.3 Eimitation. MNe amendment 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 20y way
affect nny of the rghls, privileges, powers or eplions herein provided in favor of or reserved to the
Developer, or an affiliate of the Doveloper, unless the Developer shall join in the exeoution of the

amenciment, Wo amaetdinent 1o thig paragraph 12.3 shaill be effective,

12.4 Developer Anxcadipents. To the extent lawful, the Developer muay armcend these
Articles consistent wilh the nrovisions of the Declaration allowing certain amendments (o be affected
by the Developer alone,

12.5  Recgrding. A wopy of each amendment shall be filed with the Secerctary of State
pursuacl (o the provisions of applicable Florida law, and a copy certificd by the Scceretary of State
shall ho recorded in the public records of Lee Counly, Florida.

12.6 Conflicts. Tn il event of any conflict betweoen the provisions of these Articles and
1he Deelaration and/or the Biy-Laws, the Declaration shall have priority over these Articles and these
Avxtieles shall have priority over the I3y-Laws.

Articles
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ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDIZESS AND NAME RECE |

.f: q
e
3

The initinl registered oftice of this corporation shall be at Fieldstone Iester Shear & cenberp,
LELP, 201 Alhambea Circle, Suite §601, Coral Gables, Florida 33134 with the privilege of having its
office und Lranch olfices at othar places within or without the State o Flotida. "Uhe initial cogistered
agent st that, address shall be §xavid Shear.

IN WITHNESS WIIER EOF the Incomporater has allixed his signature the day and year sct

forth bhelow. %

DAVID SHEAR MR

Articles
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERER OFFICE

Pursuant lo the provisions of section 607.0501, Plorida Statutes, the undersiphed corparation,
organized under ithe laws ol the State of Florida, submits the folowing stalement in desipnating the

repistered offico/regpistered agent, in the state of Florida,
t. The nane ol the corporation is:
SIHSTA KEY CONDOMINIUM ASSOCIATION, INC.

The name and sddress of the registered agent and oftice is:

David Shear
201 Alhambra Circle

Buiilc 601
Coral Gables, I'lorida 33134 ﬂ ’

avid Ehear u

Title: Incorporator

Date: __ _\\/ o% 2005

HMAVING BEEN NAMLED AS REGISTERED AGENT AND TO ACCIOPT SHERVICH OF

PROCTESS TOR TIIE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED M

THIS CERTIFICATE, I EINIRLBY ACCEPT TTIE APPOINTMENT AS REGISTURIED AGHENT

AND AGRER TO ACT IN TIHS CAPACITY. IFURTHEIR AGREE TO COMPLY WITII TIHE

PROVISIONS OF ALL BTATUTLES RBLATING TO TIIL PROPER AND COMILETI!

PERFORMANCIL OF MY [UTIES, AND 1 AM FAMILIARL WITH ANID ACCREPT TIIL
Ay

OBLIGATIONS OF MY POSITION AS REGISTERLED ACG

David Shear
Dale: \\//C}L% , 2005..

TALIFRAR Y ienuwAramonntSicsta Key T LsestArticles (013 doe
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