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ARTICLES OF INCORPORATION e
FOR e §
SIDONIA CONDOMINIUM R
ASSOCIATION, INC. =
F

The undersigned incarparator, for the purpose of forming a corporation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLE 1.
NAME

The name of the corporation shall be SIDONIA CONDOMINIUM ASSOQCIATION, INC.
For convenience, the corporatich shall be referred to in this instrument as the "Association,”

these Artides of Incorperation as the "Arlicies", and the By-Laws of the Association as the "By~
La\NS.”

ARTICLE 2.
QFFIiCE

The principal office ang mailing address of the Association shall be at 2000 Ponee De
Lecn Bivd.,, 8™ Ficor, Coral Qables, Florida 33134, or at such other place as may be
subsequently designated by the Board of Directars. All hooks and records of the Assoclation
shall be kept at its principal office or at such other place as may be permitted by the Act.

ARTICLE 3.
FURPOSE

The purpose for which the Association is organized is to provide an antity pursuart 1o
the Florida Condominium Act as it exists on the date hereof (the "Act”) for the operation of that
eertain condominium lecated in Miami-Dade County, Florida, and known as SIDONIA, A
CONDOMINIUM (the "Condominium™).

ARTICLE 4.

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration of the Condeminium to be recorded in the Public Records of Miami-
Dade County, Flarida, unless herein provided to the contrary, or unless the cantext otherwise
requiras,

ARTICLE 5.
POQWERS

The powers of the Association shall include and be governed by the following:
AS: Condo 4
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5.1 General. The Assoclation shall have all of the commondaw and statutory powers
of a corporation not for profit under the Laws of Florida, except as expressty limited or restricted
by the tarms of these Articles, the Declaration, the By-Laws of the Act,

5.2  Enumergtion. The Assoclation shall have ali of the powers and duties set forth in
the Act, except as limited 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 reasonably necessary to
owerate the Condominium pursuant to the Declaration ahd as more particularly described in the
By-Laws, as they may be amended from tima to fime, including, but not limited te, the following:

{a} To make and collect Assessmants and other charges against members
as Unit Owners (whether or nat such sums are due and payahle to the Asscciation}, and to use
the procesds thereof in the exercise of its powers and duties.

(b} To buy, accepl, own, operate, lease, sell, frade and mortgage both real
and personal property in accordance with the provisions of the Daclaraticn.

() To maintaln, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property acquired or leased by
the Association.

{d) To purchase insurance upan the Condominium Property and Assaciation
Property and insurance for the protection of the Association, its officers, directors and Unit
Owners.

(&} To make and amend reasengble rules and regulations for the
maintenance, conservation and use of the Condominium Property and Association Property and
for the health, comfort, safety and welfare of the Lnit Owners.

N To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Declaration.

{q) To approve or disapprove the merger, consolidation or other combination
with otther condominiums.

(h) To enforce by legal means the provisions of the Act, the Daclaration,
these Articles, the By-Laws, and the rules and regulations for the use of the Condominium
Property and the Association Properiy.

() To cortract far the management and maintenance of the Condominium
Property andfor Association Property and to authorize a management agent {which may be an
affiliate of the Developer) to assist the Association in carrying out its powers and duties by
performing such functions as the submission of proposais, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and replacement of the
Common Elements and Association Property with such funds as shall be made availabje by the
Assotiation for such purposes. The Association and its officers shall, however, retain at all

ARTICLES OF INGORPORATION
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times the powers and duties granted by the Condaminium Act, including, but not imited to, the
making of Assessments, promulgation of rules and execution of contracts on behalf of the
Agsociation.

)] To employ personnel fo perform the services required for fhe proper
operation of the Condominium and the Association Property.

{K) To execute all documents or consents, on behalf of all Unit Owners (and
their mortgagees), required by all governmenial and/or guasi-govemmental agencies in
connection with land use and development matters (including, without limitation, plats, walvers
of plat, unities of iitle, covenants in lieu thereof, elc.), and in that regard, sach Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directors of
the Association as such Owner's agent and attomey-in-fact to execute, any and all such
documents or consants,

53  Assqciation Property. Al funds and the title to all properties acguired by the
Association and their proceeds shall be haeld for the benefit and use of the members in
accordance with the provisicns of the Declaration, these Articles and the By-Laws.

5.4  Distributio Income: Dissolution. The Asspciation shall not pay a dividend to
its members and shall make o distribution of income to its members, directors or officers, and
upon dissclution, all assets of the Assoclation shall be transferred only to another non-profit
sorporation or a public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statutes).

55 Limitation. The powers of the Association shall be subject 1o and shall be
exercised in accordance with the provisians hereof and of the Declaration, the By-Laws and the
Act, provided that in the event of conflict, the provisions of the Act shall control aver those of the
Declaration and By-l.aws.

ARTICLE &.
MEMBERS

5.1 Membershin. The memhers of the Association shall consist of all of the record
titis cowners of Units in the Condominium from time to time, and afler termination of the
Condominjum, shall also consist of those who were memkbers at the time of such termination,
and their successors and assigns.

6.2 Assignment. The share of 2 member in the funds and assets of the Association
cannot be assigned, hypothecated ar traneferred in any manner sxcept as an appurienance fo
the Unit for which that share is held.

6.3 Voling. ©On all matters ypon which the membership shall be antitled to vote,
there shall be anly one vote for each Unlt. All votes shall be exercissd or cast in the manner
provided by the Dedlaration and By-L.aws. Any person ar entity owning more than one Unit shall
be entjtled to cast the aggregate number of votes attributable to all Units owned,

ARTICLES OF INCORPORATION
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8.4 Meeglingg. The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than the annual

meeiing.

ARTICLE 7.
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 8.
CORPORATOR

The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Charles J. Retnert 10D Southeast Second Street, Suite 2800
Miami, Florida 33131-2130

ARTICLE 9.
) ERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws, The officers shall be elected by the Board of Directors of the
Assaciation at its first meeting following the annual meeting of the members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and gualifications of the
officers. The names and addresses of the officers wha shall serve until their successors are
designated by the Board of Directors are as follows:

President: 2000 Ponce De Leon Blvd., 6™ Floor,
Themas Grabb Coral Gables, Florida 33134
vice President 2000 Ponce De Leon Bivd., 6™ Floor,
YWenhdy Crabb Coral Gables, Florida 33134
Secretary/Treasursr: 2000 Ponce De Leon Bivd., 6™ Floor,
Stuart Meyers Coral Gables, Florida 33134
ARTICLE 10.
DIRECTORS

10.1  Nymper ang Qualification. The property, business and affairs of the Assagiation
shall be managed by a board consisiing of the number of directors determingd in the manner
provided by the By-Laws, but which shall consist of not less than three (3) directors. Directors,
except those appointed by the Developer, must be mambers of the Association.

ARTICLES OF INCORPORATION
-4-
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16.2 Duties end Powers. Al of the dutles and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exsrcised exclusively by
the Board of Rirectors, its agents, contractors or employees, subject only to appraval by Unit
Cwners when such approval is specifically required.

10.3 Election; Removal. Directors of the Assoclation shall be elected at the annual
meeting of the members in the manner determined by and subject to the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws.

104 Temmof Devejoper's Directars. The Developer of the Condaeminium shall appoint
the members of the first Board of Directors and their replacements whe shall hold office for the
perncds described in the By-Laws.

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

Thomas Crabb 2000 Ponce De Leon Bivd., 8" Floor,
Coral Gables, Florida 33134

Wendy Crabb 2000 Ponce De Leon Bivd., 6™ Floor,
Coral Gables, Florida 33134

Stuart Meyers 2000 Ponce De Leaon Blvd., 6™ Floor,
Coral Gables, Florida 33134

10.6 Standarcs. A Director shall discharge his dutles as a director, including any
duties as a member of a Committee: in good faith; with the care an ordinary prudent persan in a
like position would exercise under similar circumstances; and in & manner reascnably belisved
to be in the best interests of the Assogiation. Unless a Director has knowledge concerning a
matter in question that makes relianca unwarranted, a Director, in discharging his duties, may
rely on information, opinicns, reports or statements, including financial statements and other
data, if prepared or presented by: one or more officers or employees of the Assoclation whom
the Director reasonably believes to be reasonable and competent in the manners presented;
legal counsel, pubiic accountants or other persons as fo matiers the Direclor reasonably
believes are within the persons' professional or axpert competence; or a Committee of which
the Director is not a member if the Dimsctor reasonably belleves the Committee merits
vonfidence. A Director is not liable fur any action taken as a director, or any failure to take
action, if he performed the duties of his office in compliance with the faregoing standards.

ARTICLE 11.
DEMNIFICATIO
11.1  Indemnitges. The Association shall indemnify any person who was or is a party

to any proceeding {other than an action by, or in the right of, the Asscciation} by reason of the
fact that he is or was a3 director, officer, employee or agent (each, an "Indemnitee”) of the

ARTICLES OF INCORPORATION
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Aseociation, against liahility incurred in connection with such proceeding, inciuding any appeal
therecf, if he acted in good faith and in a manner he reasonably believed to be in, or hot
opposed to, the best interesis of the Association and, with respsact to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of
any proceeding by judgment, order, sattlement, or conviction ar upon a plea of polo contendere
or ite equivalent shall not, of itseif, create a presumption that the persen did not act in good faith
and in a manner which he reasonably believed to be in, or not opposed to, the best interests of
the Asscciation or, with respect to any eriminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful,

11.2  |ndemnification. The Assoclation shall indemnify any person, who was or is a
party to any proceeding by or in the right of the Assodciation to procure a judgment in its favor by
reason of the fact that he is or was a director, officer, smployee, or agent of the Association
againgst expanses and amounts paid in settlement not exceeding, in the judgment of the Board
of Directors, the estimated expense of liligating the proceeding to conelusion, actually and
reasonably incurred in connection with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably belleved to pe in, or not opposed 1o, 1he best interests of the
Association, except that no indemnification shali be made under this subsection in respect of
any claim, {ssue, or matter as to which such person shall have bean adjudged to be liable
unless, and cnly to the extent that, the court In which such proceeding was brought, or any other
court of competent jurisdiction, shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which such court shall deem proper,

11.3 [Indemnification for Expenges. To the exient that a director, officer, employee, or
agent of the Association has been suctessful 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, issus, or matter
therein, he shall be indemnified against sxpenses actuzally and reasconably incurred by him in

connection therewith.
114  Pelerminglion of Applicabilily. Any indemnification under subsection 11.1 or

subsection 11.2, unless pursuant to a determination by a court, shall be made by the
Assaciation only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee, or agent is proper under the circumstances because he has met
the applicable standard of conduct set forth it subsection 11.1 or subsection 11.2. Such
determination shall be made:

{a) By the board of directors by a majarity vote of a quorum consisting of
direciors who were not parties 1o such proceeding;

() If such & quorum Is net obtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Directors (in which diractors who are parties
may parficipate) censisting solely of two or more Directors not at the time parties to the
proceeding;

©) By independent legal counsel:

ARTIGCLES OF INCORPORATION
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1. selected py the Board of Directors preecribed in paragraph (a) or
the committes prescribed in paragraph (b); or

2. if a quorum of the Directors cannot be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b), selected tay majority vote of the
full Board of Directors (in which Directors who are parties may participate); or

{d) By a majority of the voting interests of the members of the Association
who wers not parties to such proceeding.

116 DReteopingtion Regarding Expenses. Evaluation of the reasonableness of
expenses and suthorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of permissibility
is made by independent legal counsel, the persons specified by paragraph 11.4(c} shall
evaluate the reasonableness of expenses and may authorize Indemnification.

11.6 Advencing Expenses. Expenses incurred by an officer or director in defending a
civil or ¢riminal proceeding may be paid by the Assaciation in advance of the final disposition of
such praceeding upon receipt of an underiaking by or on behalf of such dimsctor or officer to
repay such amount ¥ he is ultimately found not to be entitied to indemnification by the
Association pursuant to thie section. Expenses incurred by other employees and agents may
be paid in advance upon such terns or conditions that the Board of Directors deems
appropriate.

11.7 Exclugivity. Exclusions. The indemnification and advancement of axpenses
pravided pursuant to this Section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its dirsctors, officers, employees,
or agents, under any bylaw, agreament, vote of shareholders or disinterested directors, or
otherwise, both as to action In his official capacity and as te action in ancther capacity while
holding such office. However, indemnification or advancement of expenses shall hot be made
to or on behaf of any director, officer, employee, or agent f a judgment or other final
adjudication establishes that his actions, or omissions to act, were material to the cause of
actlon so adjudicated and constitute:

{a) A viclation of the criminal law, urless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable cause to
haliave his conduct was unlawful,

{b) A transaction from which the director, officer, employee, or agent derived
an Improper persanal benefit; or

{c) Willful misconduct of a conecious disregard for the best interests of the
Asscciation in a proceading by or ih the right of the Association to procure a judgment in its
favor or in a proceeding by or in the right of the members of the Association.

11.8 Continuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue as, unless otherwise provided when authorized or ratified, to a person

ARTICLES OF INCORPORATION
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who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such & person, unless otherwise provided when
awghorized or ratified.

11.9 Application {p 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, offlcer, comniittee member, employee, or agent of the Association who
is or was a party 1o a procesding may apply for indemnification or advancement of expanses, or
bath, to the court conducting the proceeding, to the circuit coun, or to ancther court of
competent jurisdiction. On receipt of an application, the court, after giving any natice that it
considers necessary, may order indemnification and sdvancement of expenses, including
expenses incurred in seeking court-ordered indemnification or advancement of expenses, if it
detarmines that;

(a) The director, officer, committee member, employee, or agent is entitled fo
mandatory Indemnification under subsection 11.3, in which ¢ase the court shall alen order the
Association fo pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

(b} The director, afficer, commities member, employee, of agent is enfitied to
indemnification or advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursuant to subssction 11,7, or

{c) The director, officer, committee mamber, empioys® or agent is fairly and
reasonably entitled te indemnification aor advancement of expenses, or bath, in view of all the
ralavant circumestances, regardless of whether such person met the standard of conduct set
forth in subsection 11.1, subsaction 11.2 or subsection 11.7, unless {i} a court of competent
jurisdiction determines, after ali available appeals have been exhausted or not pursued by the
proposed indemnitee, that he did not act in good faith or acted in @ manner he reasonably
believed to be not in, or opposed to, the best interest of the Assaciation, and, with respect to
any ctminal action or proceeding, that he had reasenable cause to believe his conduct was
unlawful, and (it} such cowrt further epecifically determines that indemnification should be
denied. The termination of any proceeding by judgment, order, settlement, conviction or upon a
piea of nulo contenders or its equivalent shall not, of tself, create 4 presumption that the person
did not act in good faith or did act in & manner which he reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respect to any criminal action or
praceeding, that he had reasonable cause to helieve that his conduct was unlawful,

11.10 Definifions. For purposes of this Article, the term "expenses” shall be deemed to
include aftommeys' fees, Including those for any appeals; the terrn “fiabiity” shall be deemed to
include obligations to pay 4 judgmsnt, setlement, penalfy, fine, and expenses actually and
reasonably incurred 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, eriminal, administrative or investigative, and whether formal or informal; and the term
"agent" shall be deemed to inciude a volunteer; the term "serving at the raquest of the
Asgociation” shall be deemed to include any service as a director, officer, employe# or agent of
the Association that imposes duties on such persons,

ARTICLES OF INGORPORATION
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11.47 Amendmient. Anything te the ¢ontrary herain notwithstanding, no amendment to
the provisions of this Article shall be applicable as to any party eligible for indemnification
hersunder who has not given his prior writtan consent to such amsndment.

ARTICLE 12.
8Y-LAWS

The first By-Laws of the Association shall be adopted by the Board of Rirectors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13.
AMENDMENTS

Amendments to these Aricles shail be proposed and adopted in the following manner:

13.1  Netise. Notice of a proposed amendment shall be inoluded in the notice of any
masting at which the proposed amendment is to be considered and shall be otherwise given in
the time and ieanner provided in the Act. Such notice shall contain the proposed amendment or
a summary of the changes to be affected theraby.

132 Adogtion. Amendments shall be proposed and adopted in the manner provided
in Chapter 6817, Florida Statutes and in the Act (the [atter to control over the former ta the extent
provided for In the Act),

13.3 Limitation. No amendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any changes in Secticns
5.3, 5.4 or 5.5 or the Article entitled "Pawers," without the approval in writing of all members and
the joinder of all record owners of mortgages upon Units. No amendment shall be made that is
in conflict with the Act, the Declaratioh or the By-Laws, nor shall any amendmernt make any
changes which would in any way affect any of the rights, privileges, powers or options herein
provided in favor of or reserved to the Devsloper and/or Institutional First Morigagees, unless
the Developer and/or the institutional First Mortgagees, as applicable, shall join in the execution
of the amendmert. No amendment to this Section 13.3 shall be effective.

13.4 Developer Amendments. To the extent lawful, the Daveloper may amend these
Articles consistent with the provisions of the Declaration allowing cerain amendments to be
effected by the Developer alona.

13.5 Recording. A copy of each amendment shell be filed with the Sacretary 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 Regords of Miami-Dade County with an identification on
the first page thereof of the book and page of said public records where the Deciaration was
recorded which contains, as an exhibit, the |nitial recording of these Articies.

ARTICLES OF INGORPORATION
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ARTICLE 14.
INITIAL REG EFICE:

ADDRESS AND NAME OF REGISTERED AGENT

The street address of the initial registered office of this corporation is cfo Registered
Agents of Florida, L.L.C., 100 Southeast Second Street, Suite 2900, Miami, Florida 33131-2130
and the name of the initial registered agem of this corporation at that address is Registered
Agents of Florida, L.L.C.

IN WITNESBS WHEREOF, the Incorporator has executed these Arficles as of

Dec. 4 , 2005,
™ [ i LA 2 A
Charles J. Rennert, Incorporator
STATE OF FLORIDA )
JBs:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on _Dex. 19 . 2005, by
Charles J. Rennert, who is personally known to me.

[Seal] Qoo e

4
- Nalery Pubiic Gte of Flonids %&t: -3‘9%1 Hevrnende
*@'} My Commiason DOABG08 Notary Public,
ored  Expres 02172000 State of Florida at Large

ARTICLES OF INCORPORATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESE OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPCN WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statues, the following is submittec:

SIDONIA CONDOMINIUM ASSOCIATION, ING., desiring o organize or qualify under
the laws af the State of Florida, with ita principal place of business in the City of Cora) Gables,

State of Florida, has named Registered Agents of Florida, LLC, locatad at 100 Southeast
Second Street, Suite 2800, Miami, FL. 33131-2130, as its agent to accept service of pracess

within Florida.
Charfes .. Regnert, Incaorporator

Dated: Dec. 9 ’ . 2005

Having been named to accapt sewvice of process for the above stated Corporation, at

the place designated in this Certificate, | hereby agree ta act in this capacity, and | further agree
to comply with the provisions of all statutes relative to the proper and complete performance of

my duties.
Registered Agents of Florida, LLC, a Florida
fimited {ial?jlity company

a4 Y,

" Charles J. Rennert, Vice President

Dated: _ Dec. 17 .., 2005
S <o
- [ 4]
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