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ARTICLES OF INCORPORATION
FOR

SAYGABLES CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporators of these Articles associate themselves for the purpose of forming 2
not for profit corporation pursuant to the Florida Not For Profit Corporation Act, Chapter 617, Florida
Statutes, and herebry adopt the following Articles of Incorporation:

ARTICLE I
NAME

The name of the corporation shall be SAYGABLES CONDOMINIUM ASSOCIATION, INC.,
(“Association’). For convenience, the corporation shall be referred to in this instrument as the “Association”,
these Articles of Incorporation as the “Arsticles”, and the Bylaws of the Association as the “Bylaws™.

ARTICLE 2
. OFFICE

The principal office and mailmg address of the Association shall be at 5500 NW 74th Avenue, Miami, FL
33166 or as such other palace as may be subsequcntly designates by the Board of Directors. ARPtook
records of the Association shall be kept at its prmclpal office or at such other place as may be pm{ft}t

the Act. ::r-}
ARTICLE 3 b , T
PURPOSE _ A —=
' m-<
: ™
The purpose for which thc Association is organized is to provide an entity pursuant to _y;lﬂ?lo% g
Condominiutm Act ("Act") for the operation of that certain condominium located in anmn-Dada:ﬁouﬁ@,
Flaorida, and known as the SAYGABLES, A CONDOMINIUM ("Condominium™). 5] }: P
orn
ARTICLE 4 »
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning as those set forth in the
Declaration of the Condominium to be recorded in the Public Records of Miami-Dade County, Florida,
unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE S
POWERS

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

5.1 Gengral. The Association shall have all of the common law and statutory powers of a
corporation not for profit under the laws of the Florida that are not in conflict with the provigions of these
Articles, the Declaration, the Bylaws or the Act.

52 Enumeratign, The Association shall have all of the powers and duties set forth in the Act

and all of the powers and duties reasonably necessary 1O operate the Condominium purssant to the

Articles
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Peclaration and as more particularly described in the Bylaws, as they may be amended from time to time,
including, but not limited to, the following:

(a) To make and collect assessments and other charges against all of the Unit Owners, and to
use the proceeds thereof in the exercise of its powers and duties.

(b To buy, own, operate, lease, sell, trade and mortgage both real and personal property as may
be necessary or convenient it the administration of the Condominium.

(<) To maintain, repair, replace, reconstruct. add to and operate the Condominiur Property, and
other property acquired or leascd by the Association for use by Unit Owners.

(d) To purchase insurance upon the Condominium Property and insurance for the protection of
the Association, its officers, directors and members as Unit Owners,

(e) To make and amend reasonable rles and regulations for the maintenanee, conzetvation and
use of the Condominium Property and for the health, comfort, safaty and welfare of the Unit Owners.

) To enforce by legal means the provisions of the Act, the Declaration, these Articles, the
Bylaws, and the rulcs and regulations for the usc of the Condominium Property.

® To contract for the management and maintenance of the Condominium and any facilities
used by the Unit Owners, and to delegate to the party with which such contract hag been entered into all of
the powers and duties of the Assoclation, except thase which require specific approval of the Board of
Dircctors or the membership of the Association. In exercising this power, the Association may contract with
affiliates of itself and the Developer. -y

(h) To employ personnel to pcrf‘onﬁ the services required for the proper operstion of the
Condominium. . . o

() To reconstruct improvements on the Condominium Propcny after casualty or other loss, and
to further improve the Condominium.

)} To acquire and enter into agreements whereby it acquires leaseholds, memberships or other
posscssory or use interests, in land or facilities, intended to provide for the enjoyment, recreation or other
use or benefit of the members of the Association,

(k) To acquire by purchase or otherwise, Condominjum parcels of the Condominium, sulbject
nevertheless to the provisions of the Declaration and/or Bylaws relative thereto.

53 Condominium Property. All funds and the titles of 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.

54 Distribution of Income. The Association shall not pay a dividend to its members and shall
make no distribution of income 1o its members, directors or officers and upon dissolution alt assets shall be
transferred only to another not for profit corporation or public agency or as otherwise authorized by the
Flotida Not For Profit Corporation Act, Chapter 517, Florida Statutes.

5.5 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 Bylaws and the Aet, if applicable, provided

Artieles
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that in the event of a conflict the provisions of the Act shall control over those of the Declaration and the By-
Laws.

ARTICLE &
MEMBERS

6.1 Membership, The members of the Association shall consist of all of the record owners of
Units in the Condominium from time to time, and after termination of the Condominimm, shall also consist of
those who were niembers at the time of such termination, and their successors and assigns.

6.2 Agsignment. The share of 2 member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any mannier except as an appurtenance to the Unit for which that
share is held.

6.3 Voting. On all matters upon which the membership shali be entitled to vote, there shall be
only one vote for cach Unit, which vote shall be exercised or cast in the manner provided by the Declaration
and Bylaws. Any person or entity owning more than one Unit shail be entitled to one vote for each Unit
owned. ’

64  Mectings. The By-Laws shall provide for the annual meeting of the members and may also
provide for regular and special mettings of the members.
ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence, -

ARTICLE 8
INCORPORATOR

The name and address of the incorporator to these Articles is as follows:

Name ddress
Ricardo Sayegh 5500 N'W 74th Ave,
Miami, Fiorida 33166
ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated in
the Bylaws, The officers shall be elected by the Board of Directors of the Association, at its first meeting
following thre annua) meeting of the members of the Association and shall serve at the pleasure of the Board
of Dircctors. The Bylaws may provide for the removal from office of officers, for filling vacancies and for

Articles
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the duties of the officers. The names and office addresses of the officers who shall serve until thefr successor
is degignated by the Board of Directors are as follows:

OFFICERS NAME AND

POST OFFICE ADDRESS
President Ricardo Sayegh

5500 NW 74th Ave.

Miami, Florida 33166

Secretary Nelson Sayegh
3500 NW 74th Ave.
Miami, Florida 33166

Treasurer Nelson Sayegh
5500 NW 74th Ave.
Miami, Florida 33166

ARTICLE 10-
DIRECTORS

10.]  Number and Quaiification. 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 two {2) directors. Each Director must be a natural person who is 18

" years of age or older, but need not be a resident of the State of Florida. The Directors need not be members
of the Association,

10.2  Duties apd Powers. All of the dutics and powers of the Asscciation existing under the Act,
the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board of Dircetors, its
agents, contractors or employees subject only to approval by Unit Owners when such approval is specifically
required.

10.3  Election; Removal. Directors of the Association shall be elected at the annnal meeting of the
members in the manner determingd by and subject to the qualifications set forth in the Bylaws, Directors
may be removed and vacancies on the Board of Directors shall be filled in the manner provided by the
Bylaws.

104  Term of Devcloper's Directors. The Developer of the Condominium shall sppoint the
members of the first Board of Directors and their replacements, unti) the Developer turns over control to the
Unit Owners other than the Developer as required by the Act subject to the following:

(@ Msiog’fy.

Unit owners other than the Developer are entitled to elect not [ess than a majority of the members of
the board of directors at the earliest of:

Arnticles
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(i) three years after 50% of the units that ulhmatcfy will be operated by the association
have been conveyed to purchasers; or

(ii) three months after 90% percent of the units that ultimately will be operated by the
associgtion have been conveyed to purchasers; or

(iii)  when all the units that ultimately will be operated by the association have been
completed, some of them have been conveyed to purchasers and none of the others are being offered for sale
by the Developer in the ordinary course of business; or

(iv)  when some of the uniis have been conveyed to purchasers and none of the others are
being constructed or offered for sale by the Developer in the ordinary course of business; or

1)) seven years after recordation of the declaration creating the initial phase of the
condominium.

{b) Developer memper. The Developer is entitled to clect at least one member of the board of
directors as long as the Developer holds for sale in the ordinary course of business at least 5% of the units that
ultimately will be operated by the association.

(c) Election. Within 75 days after the unit owners other than the Developer are entitled to elect
a member or members of the board of directors, the association shali call, and give not less than 60 days'
notice of a meeting of the unit owners to elect the member or members of the board of dircctors. The election
shall proceed gs provided in Fla. Stat. 718.112(2)(d). The notice rnay be given by any unit owner if the
association fails to do so.

{d) Relinguishmgnt of control. Either before or not more th&ﬂ 75 days after the time that unit
owners other than the Developer ¢lect a majority of the members of the board of dirccters, the Developer _,
shall relinquish control of the association and the unit owners shall accept control.  Simultancously, the
Developer shall deliver to the association all property of the unit owners and of the association held or

" controlled by the Developer, including but not limited ta those iterns specified in the Condominium Act,

(€ Compelling compliani¢e. In any action brought to compel compliance with Florida Statute
718.301 regarding transfer of association control and election of directors by unit owners other than the
Developer, summary procedure provided for in Florida Statute 51.011 may be employed, and the prevailing
party shall be entitled to recover reasonable attorneys' fees and court costs.

(f Early transfer, Nothing contained in this section shall be deemed to prevent the developer
from transferring control of the association to unit owners other than the Developer before the occurrence of
the events described in this section,

10.5  First Directors. The names and addresses of the members of the first Board of Directors
who shall hold office until their successors ara elected and have qualified, as provided in the Bylaws, are as

follows:
NAME POST OFFICE ADDRESS
Ricardo Sayegh 5500 NW 74th Ave,

Miami, Florida 33166

Nelson Sayegh 5500 NW 74th Ave,
Miami, Florida 33166

Aricles
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10.6  Standards. The Directors shall perform their duties as Directors and as members of any
committees, in good faith and with due care in 2 manner consistent with the best jnterest of the Association.
Directors in performing their duties may rely on information, opinions, reports or stalements, ineluding
financial statements or other data, prepared or presented by officers and employees of the Association,
counsel, public accountants or other persons, provided tha the director reasonably believes it to be within the
professional or expert competence of such person. Directors who perform their duties in compliance with the
forgoing standards shall not be liable to for any action taken as a director or any faiture to act.

ARTICLE 11
WNDEMNIFICATION

To the extent provided by Florida Statute 617.0831 the Association shall indemnify each director,
officer, employee or agent of the Association to the full extent permitted by, and subject to the limitations of,
Florida Statute 607.0831, and Florida Statute 6070830, as such statutes may from time to time be amended.

11,1 [ndemnitees. The Association shall indemnify any person who was or is party 1o any

proceeding (other than an action by, or in the right of, the Association} by reason of the fact that he is or was

a director, officer, employee or agent {each, an “Indemnity”) of the Association, against liability ineurred in

.eonnection with such proceeding, including any appeal thereof, if he acted in good faith and in a manner he

. reasonably believed to be in, or not opposed to, the best interestz of the Association and, with respect to any

criminal action or proceeding, had no reasonable cause to believed to be ‘in, or not opposed to, the best

interests of the Association and, with respect to any criminal action or proceeding, had no reasonable cause to

believe his conduct was unlawful. The termination of any proceeding by judgment, order, sett!erqc'nr, or

conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the

- . person did not act in good faith and in 2 manner which he reasonably beljeved to be in, or not opposed to, the

~  best interests of the Association or, with respect to any criminal action or fitocseding, had reasonable cause to -
. believe that his conduct was unlawful. ' s ‘
£ “ P

- 11.2  Indemnification. The Association shall indemnify any person, who was or is a party t any

proceeding by or in the right of the Association to procure a judgment in its favor by reason of the fact that he

is or was a director, officer, employee, or agent of thc Association against expenses and amount paid in

settlement not exceeding, in the judgment of the board of directars, the estimated expense of litigating the

proceeding to conclusion, actually and reasonably incurred in connection with the defense or setticment 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 believed to be in, or not opposed to, the best interests of the

Association, except that no indemnification shall be made under this subsection in respect of any claim, issue,

or matter as to which such person shall have been adjudged to be liable unless, and only to the extend that, the

court in which such proceeding was brought, or any other court of competent jurigdiction, shall determine

upon application that, despite the adjudication of liability but in view of ail circumstances of the casc, such
person if fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

11.3  Indemnification for Expenses. To the extent that a director, officer, employes, or agent of
the Association has been successful on the merits or otherwise in defense of any proceeding referred to in
subsection 11.1 ir 11.2 or in defense of any claim, issue. or matter therein, he shall be indemnified agafnst
expenses actually and reasonably incurred by him in connection therewith.

114  Dctermination of Applicability. Any indemnification under subscction 11.1 or subsection
11,2, unless pursuant to a determination by a court, shall be made by the Association only as authorized in the
specific case upon 2 detcrmination that indemnification of the director, officer, employce, or agent is proper

Articles
-f-



A3/07/20807 B@3:33 3954767102 R&ASCD REINIMNGER PAGE 88/11

Audit No.: 07000061009 3

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:
(a) By the board of directors by a majerity vote of 2 quorum consisting of directars who were
not parties 10 such proceeding;

(b) If such a quorum is not obtainable or, even if obtainable, by majority vote of a Committee
duly designated by the Board of Directors (in which direttors who arc parties may
participate) consisting solcly of two or more Directors not at the time parties to the
proceeding;

(c} By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph (2) or the committee
preseribe ed 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 by 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 were not parties
"7 7 tosuch proceeding.

115~ Determination Reparding Expenses. Evaluation of the reasonableness of cxpenses and -

authorization 'of indemnification shall be made in the same manner as the determination that indemnification ..
is pefinissible.- However, if the determination of permissibility is made by independent lagal counsel, persons
specified by paragraph (c) shall evaluate the reasonableness of expenses and may authorize indemaification. |

“ 16 Advancing Expenses Expenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the final dispogition of such preceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if he is
ultimately found not to be entitled to indemnification by the Association pursuant to this scetion. Expenses
incurred by other employees and agents may be paid in advance upon such terms or conditions that the Board

of Directors deems appropriate.

1.7  Exclusivity; Exclusions, The indemnification and advancement of expenses provided
pursuant to this section are not exclugive, and the Association may make any other or futher indemnification
or advanccment of expenses of any of its directors, officers, employess, or agents, under any bylaw,
agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his official
capacity and as 10 action in another capacity while holding such office. However, indemnification or
advancement of expenses shall not be made to or on behalf of any director, officer, employee, or agent if a
judgment or other final adjudication established that his actions, or omissions to act, were material to the
cause of action so adjudicated and constitute:

{a) A violation of the criminal law, unless the director, officer, employee, or agent had
reasonable cause to believe his conduct was lawful or had no rcasonable cause to believe his
conduct was uniawful;

(b) A trangaction from which the director, officer, employee, or agent derived an impropec
personal benefit; or

Antieles
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{c) Willﬁ.ll misconduct or a conscious disregard for the best interests of the Agsociation in a
proceeding by or in the right of the Associaticn to procure a judgment it its favor or in a proceeding
by or in the right of the members of the Association.

t1.8  Continuing Effect. Thdemnification and advancement of expenses as pravided in this section
shall continue as. unless otherwise provided when authorized or ratified, to a person 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 a person, unless atherwise provided when authorized or ratified.

119  Application _to_Court. Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board of the members in the specific case, a
director, officer, employee, or agent of the Association who is or was a party to a proceeding may apply for
indemmification or advancement of expenses, or both, to the court conducting the proceeding, to the circuit
court, or to another court of competent jurisdiction. On receipt of an application, the court, after giving any
natice that it considers necessary, may order indcmnification and advancement of expenses, including
expenses incurred in secking court-ordered indemnification or advancement of expenses, if it determines
that: :

(a) The directer, officer, employee, or agent is entitled to mandatory indemnification under

- subsection 11.3 in which case the court shall also order the Association io pay the director

reasonable expenses incurred in obtaining court-ordered indemnification or advancement of
expenses;

(b) Thc director, officer, employee, or agent is entitled to indemnification or advancement of .
" expenses, or both, by virtue of thc exercise by the Association of ity power pur‘suﬂut to- -
subsection 11.7; or . , ,

(c) The director, officer, employee, or agent is fairly and reasonably entitled to indemnification
. or advancement of expenses, or both, in view of all the rclevant circumstances, regardless
~ of whether such person met the standard of conduct set forth in subsection 11.1; subsection
11.2, or subsection 11.7, unless (2) a couet of competent jurisdiction determines, after all
available appeals have been exhausted or not pursved by the proposed indemnitee, that he
did not act in good faith or acted in a manner he reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respest to any criminal action or
proceeding, that he had reasonable cause to believe his conduct was unlawful, and (b) such
court further specifically determines that indemnification should be denied. The
termination of any proceeding by judgment, order, settlement, conviction or upon & plea of
| nolo contendere or its equivalent shall not, of itself, create a presumption that the person did
‘I not act in good faith or did act in a manner which he reasonably believed to be not in, or
. opposed to, the best interest of the Association, ad. with respect to any criminal action or
proceeding, that he had reasonable cause to believe that his conduct was unlawful.

11.10 Definjtions. For purposes of this Atticle 11, the term “expenses” shall be deemed to include
attomeys’ fees, including those for any appeals; the term “liability” shall be deemed to include obligations to
pay a judgment, settlement, penalty, fine, and expenses actually and reasonably incurred with respect to &
proceedmg, the term “proceeding” shall be deemed to inciude any threatened, pending, or completed action,
suit, or other type of proceedmg, whether civil, criminal, administrative or mvesligatwe, and whether formali
or informal; and the term “agent” ghall be deemed to include a volunteer, the term “serving at the request of
the Association™ shall be desmed to include any service as a director, officer, employee or agent of the
Association that imposes duties on such persons.

Articles
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N .11 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 11 shal) be applicable as to any party eligible for indemnification hereunder who has
not given his prior written consent to such amendment.

ARTICLE 12
BY-LAWS

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

ARTICLE 13
AMENDMENTS

Except as otherwise provided in the Declaration of Condominium, amendments to the Articles of
Incorporation may be considered at any regular or special meeting of the unit owners. Notice of the subject
matter of a proposed amendment shall be included in the notice of any meeting at which a proposed
amendment is considered, and said notice shall be made as required by the Bylaws. A resolution for the
adoption of a proposed amendment may be proposed either by the Board of Directors or by 2 majority of the
members of the Association. Directors and members not present in person or by proxy at the meeting
considering the amendment may express their approval in writing, providing such approval is delivered to the
secretary at o prior to the meeting. Such amendments must be approved by not less than 51% percent of the
votes of the entire membership of the Association.

Amei;c_lmgnts to these Articles shall be proposed and adopted in the following manner;

13.1°  Notice. Notice of a proposed amendment shall be included in the notice of any meeting at
which the proposed amendment is 10 be considered and shall be otherwise given in the time
and manncr provided in the Chapter 617, Florida Statute. Such notice shall contain the
" proposed amendment or a summary of the changes to be affected thereby.
132  Adoption. Amendments shall be proposed and adopied in the manner provided 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 voting rights or property rights or members, nor any changes in Sections 5.3, 5.4
or 13.3 of these Articles, 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 condlict
with the Act, the Declaration of the By-Laws, nor shall any amendment make any changes
which would in any way affect any of the rights, privileges, powers or options herein
ptovided in favor of or reserved to the Developer and/or Institutional First Mortgagees,
unless the Developer and/or the Institutional First Mortgagees, as applicable, shall join in the
execution of the amendment. No amendment to this paragraph 13.3 shall be effective.

134  Developer Amendments, Notwithstanding anytling herein contained to the contrary, to the
axtent lawful, the Developer may amend these Articles consistent with the provisions of the
Declaration allowing certain amendments to be effected by the Developer alones.

13.5 Regordine. A copy 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 Miami-Dade County, Florida with an identification on

Articles
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the first page 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.

ARTICLE 14
PRINCIPAL AND REGISTERED QOFFICE, ADDRESS AND
NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 5500 NW 74th Ave, Miami, Florida
33166, Miami, Florida 33166, with the privilege of having its office and branch offices at other places within
or without the State of Florida. The initial registered agent and the address of the registersd agent shalil be
Miami Corporate Systems, Ine,, a Florida corporation, whose address is 283 Catalonia Avenue, 2™ Floor,

Coral Gables, Florida 33134,

N WITNESS WHEREOF, the subscriber has affixed his signature this —1  day of February,

2007. E

RicardtrSayeghs Incorporator

5500 NW 74th Ave.
Miami, Florida 33166

STATE OF FLORIDA )
)88
COUNTY OF MIAMI-DADE )

€:01HY L-yywio

“The foregoing instrument was acknowledged before me this <& day of February,
Ricardo Sayvegly who is personally known to me and did take the prescribed oath.

T ELSIE QUINTERD' . -
27 &P MY COMMISIION #DD347928 ’
@ EXPIRES: AUG 18, 2008 NOTARY PUBLIC, Sti#te oE Flo&ggt Large =

ried through 1 . .
(SEAL) Bonied twough it o surence My commission expites:

A§SVHY
ASVLIYD

a3Td

- ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Hng 3
Iv1s 40

Having been named as registered agent for SAYGABLES CONDOMINIUM ASSO(g‘ﬁ‘IO ,

INC. as the place degignated in said Articles of Incorporation, I herehy agree to accept service of process
for said corporation and to comply with any and all statutes relative to the complete and proper

performance of the duties of registercd agent.

Miami Corporate Systems, Inc.,
a Florida corparation

3359.0001/647299

Articles
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