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July 17, 2006
FLORIDA DEPARTMENT OF STATE

. g
RUDEN, MCCLOSKY, SMITH, ET. AL. Division of Corporations

’

SUBJECT: BLUEFIK OCEAN CLUB HOTEL, CONDOMINIUM ASSOCIATION, INC.
REF: W06000031524

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, ineluding the electronic £iling cover sheet.

The person designated as incorporator in the document and the pereson
.8igning as& inocorporator must be Lthe sams.

If you have any ‘further questions concerning your decument, please call
(850) 245-6973.

Claretha Golden FAX Aud. #: 806000180203
Document Specialist Letter Number: 306200045630
New Filing Section

P.O BOX 6327 - Tallehassee, Flonda 32314
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ARTICLES OF INCORPORATION TALLANASSEE f; aé%ﬁa
FOR o
BLUEFIN OCEAN CLUB HOTEL CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, far the purpese of forming a corporation not for profit pursuant to the laws of
the State of Florida, hersby adopts the following Articles of incorparation:

ARTICLE 1
NAME

The name of the corporation shall be BLUEFIN DCEAN CLUB HOTEL CONDOMINIUM ASSOCIATION,
INC. For convenience, the corporation shall be refermed to in this instrument as the "Association”, these Articles of
Incarporation as the "Articles", and the Bylaws of the Association as the "Byfaws”, ’ e

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be 20835 NE 31¢ Place, Aventura, Florida -
33180, or at such other place as may be subsequently designated by the Board of Directors. All books and records
of the Association shall be kept at its principal office or at such other place as may be parmitled by the Act.

ARTICLE 3
PURPOSE OF ASSOCIATION

4.1, The purpose for which the Association s organized Is to provide an entity pursuant to the
Florida Condominium Act as it exists on the date hereof (the "Act) for the operation of
that certain hote! condominium focated in Broward County, Florida, and known as
BLUEFIN OCEAN CLUB, A HOTEL CONDOMINIUM (the "Condominium®).

42, The Association shall be the Association responsible for the operation of the
Candominium, subject to the terms and restrictions of the Condominium Documents;
however, Developer reserves the right o incorporate additional condeminium
association(s) if more than one (1} condominium is created within the Realty. Each Unit
Owner shall be a member of the Association as provided in these Adicles.

ARTICLE 4
DEFINITIONS

The terms used in these Aricles shall have the same definitions and meanings as those set forth in the
Daclaration of the Condominium to be recorded in the Public Records of Broward County, Florida, unless hetain
providad to the contrary, or unless the context otherwise requires.

FTL:1730288:2
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ARTICLE 5
POWERS

The powers of the Association shali inciude and be governed by the fallawing:

8.1

5.2

PT1.:1730288:2

General. The Association shall have all of the common-law and statutery powers of a corporation
not for prafit under the Laws of Florida, except as expressly limited or resiricted by the terms of
these Articles, the Declaration, the Bylaws or the Act.

Enumeration. The Association shall have all of the powers and duties sel forth in the Act, except
as limited by these Articles, the Bylaws 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 operale the
Condominium pursuant to the Declaration and as more particularly described in the Bylaws, as
they may be amendet from time 1o time, including, but not limited 1o, the following:

(a)

(b)

(c}

@

{e)

h

(g)

(h}

(@

To make and coflect Assessments and ather charges against members as Unit Owners
{whether or not such sums are due and payable to the Association), and to use the
proceeds thereof in the exercise of its powers and duties.

“To buy, accept, own, operate, lease, sell, trade and morigage both real and personal

property in accordance with the provisions of the Declaration.

To maintain, repair, replace, reconstruct, add to and operate the Common Elements
and/or Association Property, and other property acquired or leased by the Assoclation.

To purchase insurance upon the Common Elements and Association Property and
insurance for the protection of the Association, its officers, directors and Unit Owners.

To make and amend reasonable rules and regulations for the maintenance, conservation
and use of the Common Elements and Association Property and for the health, comfort,
safaty and welfare of the Unit Owners,

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

Ta enforce by legal means the provisions of the Act, the Declaration, these Articles, the
Bylaws, and the rules and regulaticns for the use of the Commen Elements and
Assaciation Property.

To contract for the management and maintenance of the Common Elements and/or
Association Property and/or to authorize a management agent {which may be an affiliate
of the Develeper) o assist the Association in carrying out any and all of the Association's
powers and duties. The Association and its officers shall, however, reiain at all times the
powers and duties grented by the Candominium Act, Including, but not limited to, the
making of Assessments, promulgation of rules and execution of contracts on behalf of the
Assaciation.

To employ personne! to perform the services required far the propsr operation of the
Common Elements and the Association Property.

Articles
-2
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1)} To execute all documents or consents, on behalf of ali Uit Owners (and their
mortgagees), required by all governmental andior guasi-govemmental agencies in
connection with land use and development matters (including, without fimitation, plats,
waivers of plat, unities of fifle, covenants in fieu thareof, etc.), and irr that regard, each Unit
Owner, by acceptance of the deed to such Owner's Unit, and each mortgagee of a Unit
Owner by acceptance of a lien on said Unit, appoints and designates the President of the
Association as such Unit Owner's and mortgagee's agent and attorney-in-fact to execute,
any and all such documents or consants.

Assoclation Propedy. All funds and the itle to all properties acquired 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 Bylaws.

Distrl f Income:; Dissolution. The Assoiation shall not pay a dividend to its members and
shall make no distribution of income to its members, directors or officers, and upon dissolution, all
assets of the Assoclation shall be fransfermad only to another nen-prafit corporation ar a public
agency or as otherwise authorized by the Florida Not For Profit Corporation Act (Chapter 617,
Flarida Statutes).

Limitation. The powers of the Assoctation shall be subject to and shall be exsreised it accardance
with the provisions hereof and of the Declaration, the Bylaws and the Act, provided that in the
avant of conflict, the provisions of the Act shall control over those af the Declaration and Bylaws,

ARTICLE 6
MEMBERS .

Membership. The members of the Association shall consist of all of the record title owners of Units
in the Condominium from time to time, and after termination of the Contdominium, shall also consist
of thase who were members at the time of such lermination, and their sticcessors and assigns.

Assignment. The share of a2 member in the funds and assels of the Associstion cannot be
assigned, hypothacated or translered in any manner except as an appurlenance to the Unit for
which that share is held,

Voling. On all matters upon which the membership shall be entitled to vate, there shall be enly one
{1) vote for each Guest Room Unit end one (1) vote for each Commerclal Unit. All votes shall be
exercised or cast In the manner providsd by the Declaration and Bylaws. Any person or entity
owning more than one Unit shali be entitied to cast the aggregate number of votes atiributable to
all Units owned,

Mestings. The Bylaws shall provide for an annual meeting of members, and may make provision
for regular and special meetings of members other than the annual meeting.

ARTICLE T
TERM OF EXISTENGE

The Association shall have perpetual existence.

FTL:1730288:2
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ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Corporation Is:

NAME ADDRESS

Scott Ross 20835 NE 31¢! Place
Aventura, Florida 33180

ARTICLE 9
OFFICERS

The affairs.of the Association shall be administered by the officers holding the offices desighated In the -
Bylaws. The officers shall be efected by the Board of Directors of the Association at its first meeting following the
annual meeting of the members of the Assotiation and shall serve at the pleasure of the Board of Directors.. The
Bylaws may provide for the removal from office of officers, for filling vacancies and for the duties and qualifications of
the officers. The names and addresses of the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

President:
Scott Ross 20835 NE 31% Place
Aventura, Florida 33180
Vice Prasident/Sacretary:
Brandon Roth 20835 NE 31 Place
Aventura, Florida 33180
Treasurer.
Stephen Gans 20835 NE 31 Place
Aventura, Florida 33180
ARTICLE 10
PIRECTORS

101 Number and Qualification. The property, business and affairs of the Association shall be managed
by a board consisting of the number of directors determined in the manner provided by the Bylaws,
but which shall consist of not less than three (3) directors. Directors nesd not be members of the
Association.

10.2  Duties and Powers. Al of the duties and powers of the Association existing under the Act, the
Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board of Directors,
its agents, contractors or employees, subject only to approval by Unit Owners when such approval
is specifically raquired.

FTL:173D288:3
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10.3  Election: Remaval. Directors of the Association shall be elected at the annual meeting of the

. membars in the manner determined by and subject to the qualifications set forth in the Bylaws.
Directors may be removed and vasancies on the Board of Directors shall be filled in the manner
provided by the Bylaws.

104 Tern of Developer's Directors. The Developer of the Condominium shall appoint the members of
ihe first Board of Directors and their replacements who shall hold office for the periods described in
the Bylaws.

105  First Diregtors. The names and addresses of the members of the first Board of Directors who shall
hold cffice until thelr successors are electsd and have taken office, as provided in the Bylaws, are

as follows:

NAME ADDRESS

Scott Ross 20835 NE 3% Place
Aventura, Florida 33180

Brandon Roth 20835 NE 31% Place
Aventura, Florida 33180

Stephen Gans 20835 NE 31 Place

Aventura, Florida 33180

106  Standards. A Director shall discharge his duties as a director, including any duties as a member of
a Committee: in good faith; with the care an ordinary prudent parson in a ke position would
exercise under similar circumstances; and in @ manner reasonably belisved to be in the bast
interests of the Association. Unless a Director has knowledge canceming a matter in question that
makes reliance unwamanted, a Dirsctor, in discharging his duties, may rely on information,
opinions, repors or statements, including financial staterments and other data, if prepared or
presanted by: ona or more officers or employees of the Assaciation whom the Director reasonably
belleves to be reasonable and competent in the manners presented; legal counsel, public
accountants or other persons as to matters the Director reasanably believes are within the persons’
professional or expert competence; or a Committee of which the Director is nct a member if the
Director reasonably believes the Committee merits confidence. A Director is not liable for any
action taken as a director, or any faiture to take action, if he performed the dutles of his office in
compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

Every Director and every officer of the Association (and the Directors and/or officers as a group) shall be
indemnified by the Association against all expenses and liabilities, including counsel fees (at al tial and appeliate
levels) reasonably incurred by or imposed upon him or them in connection with any proceeding, liigation, or
settlement in which he or they may become invelved by reason of his or their being or having been a Qirector or
officer of {he Association. The foregoing provisions for indemnification shall apply whether or not he or they is or are
a Director or officer at the time such expenses and/or liabiffies are incurmed. Notwithstanding the abave, in the event
of a setflement, the indemnification provisions herein shall not be automatic and shall apply only when the Board
approvas such settlement and authorizes reimbursement for the costs and expenses of the settlement as in the best
interest of the Association. In instances where a Director or officer admits or is adjudged guilty of willful misfeasance

FTL:17302858:2
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or malfeasance In the performance of his or her duties, the indemnification provisions of these Condominium Aricles
shall not apply. Otherwise, the foregoing rights to indemnification: shall be in addition fo and not exclusive of any and
all rights of indemnification to which a Director or officer may be entitied whether by statute or comman law. The
indemnification hereby afforded to Directors and officers shall also extend fo any entity other than the Assoctation
found responsible or liable for the actions of such individuals in their capacity as Directors or officers, including, but
not limited to, Developer. Notwithstanding anything cantained herein, no amendment to the provisions of this Article
11 shali be applicable as to any party eligible for mdemnification hereunder who has not given his or her prior written
cansent to such amendment.

ARTICLE 12
BYLAWS

The first Bylaws of the Association shall be agopted by the Board of Directors and may be altered, amended
or rescinded in the manner pravided in the Bylaws and the Declaration,

ARTICLE 13
AMENDMENTS

Amendments to these Aricles shall be propased and adopted in the following manner:

131 Nofice. Notice of a proposed amendment shall be included in the notice of any meeting at which
the proposed amendment is fo be considered and shall be otherwise given in the tima and manner
provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed amendment or
summary of the changes to be affected thereby.

13.2  Adoptien. Amendments shall be proposed and adopted in the manner pravided in Chapter 617,
Florida Statutes and in the Act (the latter to control over the former to the extent provided for in the
Act),

133 Limitation. No amendment shall make any changes in the qualifications for membership, nor in the
voling rights or property rights of members, nor any changes in Section 5.3, Section 54, or Section
5.6, without the approval in writing of all members and the joinder of all record owners of
morigages upon Units. No amendment shall be made that is in conflict with the Act, the
Declaration or the Bylaws, nor shail any amendment 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
Developer andfor Institutional First Mortgagees, unless the Developer and/or the Institutional First
Mortgagees, as applicable, shall join in the axecution of the amendment, No amendment to this
Section 13,3 shail be effective.

134 Developer Amendments. Notwithstanding anything hersin contained to the contrary, 1o the extent
lawful, the Developer may amend these Articles consistent with the provisions of the Declaration
allowing cerlain amendmants fo be effected by the Developer alone.

135  Racording. A copy of each amendment shall be filed with the Secretary of State pursuant fo the
provisions of applicable Flarida law, and a copy certified by the Secretary of State shall be
recorded in the public records of Broward County, Flarida with an identification on the first pagae
thereof of the book and page of said public records where the Declaration was recorded which
contains, as an exhibit, the initial recording of these Articles,

FTL:1730286:2
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ARTICLE 14
1 REGISYERED OFFICE; ADDRESS AND NAME ESISTERED AGENT

The Initial registered office of this corporation shall he at 20835 NE 319 Place, Aventura, Florida
33180, with the privilege of baving its office and branch offices at ather places within or without the Stafe of Fiorida. -
The mMitiad regisiered agent ut thal address shall be Scott Rass.

N WITNESS WHEREOF, the Incorporator has affixad his signature the day and year set forth balow.

Incorporator.
By:

Ecott Rosg! ficorporater
DATED this 13 cayot JvYY | 200p.

FTLA730258:9
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| SECRETARY oF STATE
CERTIFICATE DESIGNATING PLAGE OF BUSINESS OR DOMICILE TALLAHASSEE FLORIDA

FOR THE BERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESE MAY BE SERVED

injcompllance with the laws of Florida, the foflowing is submitted:
Flret — Thai desiring 1o organize under the taws of the State of Florida with its prnclpal office, as Indicarsd in

the foregoing arﬂc‘les of Incorparation, irt the County of Broward, State of Florda, the Assoclation mamed in the said
arlicles hay hamed Scot Ross Jpoated ot 20835 NE31s) Place, Aventura, Florida 33180, a9 its stalutery registered
et e

Hiving been nemed the statutory agent of said Assoclation at the place designated in this certificate, | am
famifiar with the ohiigations of that pesition, end hereby accept the same and agree o act in this capacity, and
agrea ¥ cpmply with the provisions of Florida |aw rilative to keeping the ragistared office open.

Reglstared Agent

DATED this 13__ dayof li% 2008,
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