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ARTICLES OF INCORPORATION
FOR
ALEMAN @ DOLI’H'(N CONDOMINIUM ASSOCIATION, INC,

Tha undersigned Incomporator, for ths purpose of forming a corporation not for profit pursuant to the lawa
of tha State of Florida, herchy adopts the following Artieies of incorporation:

TICLE
NAME

The name of the corporation shall be Aleman @ Dolphin Condomianlum Assoclation, Inc.. For con-
veniencs, the corporation shall be referrod to in thiy Instrument as the "Association", these Articles of Incorporation
ug the "Asticles", and ti:e By-Laws of the Association as the "By-Laws".

ARTICLE )
OFFICE

) .
The principal office and mailing address of the Association shall be at 1701 NW 112 Avenus, Suite 101,

Miami, Fl 33172, oc at such otber place es may be subsequently designated by the Board of Direstors. All books

and records of the Association shall be kept at Its principal office or at such other p)aoe a8 may be petmitted by the

Act,
2, =
ARTICLE 2 = =
PURFOSE oI
- e B 1
The purpose for which the Association is organized is te provldn &n entity pursuant to the Florida®' 5 < i
Condominium Act as It exists an the dato hereof (the "Act™) for the aperation of that certain mdnmmlum'locawd n{}g § =
Broward Caunty, Florlda, and knowm as ALEMAN @ DOLPHIN CONLC-OMINTUM ASSOCIATION, ll\[C (r.he Ty
"Condominium™). R - g i
i i =
e — 4 ;

ARTICLE 3 rro
The terms used in these Articles shall have tha same definitions and mcaninés as thosa set forth in the

Declaration of the Condominium to be recorded in the Publle Records of Browerd Courty, Florida, nnfess hersin
provided to the contrary, or unless the context otherwiss requircs.

9¢

TT
POWERS

The powers of the Assoclation shall include and be geoverned by the following:

KOISIALG
AVH 80
34

4.1 Gengmal. The Assogiation shall have alt of the common law and statutory powers of & con 3
not for profit under the Laws of Florida, except as expreasly limited or restricted by the tm-ms s

these Articles, the Declaration, the By-Laws or the Act, ﬁ v

.e;:"’:

4.2 Enutgeration. The Avscclation shall have all of the pawers and dutics set forth in the e\éﬁ T
s limited by these Articles, the By-Laws and the Declamtion (to the extent that they argnat ﬁ : -

conflict with the Act), and all of the pawers and duties reasonably necessary to operato:
Condominium pursuant to the Declaration and s more particuiarly deseribed In the Bya.ma.ws?as
they may be amended from time to time, inchuding, but not limited to, the following: -+
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“To approve or disapprove the leasing, tnuu

Tomake and collect Asscsaments and other 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 powtrs and duties.

To buy, accept, own, operate, leage, seil,
property in accardance with the provisions of the Declaration.

To maintain, repair, replace, reconstruct, add to and operate the Condominium Property
and/or Association Property, atd other property acquired or (sasod by the Association.

Ta purchase insurarice upon the Condominjura Property and Asscciation Property and
insurance for the protection of the Asgociation, it officers, directors and Unit Owners.

To make and amend reasonable rulss and gillatiuns for the maintenance, conservation
and uss of the Condominium Proporty angd iation Proporty and for the health,
comfort, safety and welfars of the Unit rs.

, ownership and possession of Units as may
be provided by the Declaration,

To enforce by legal means the provisions of the Act, the Declarntion, these Articles, the
By-Laws, and the rales and regulations for the use of the Condominium Property and
Association Property.

To contract for the matggement 2nd malntenance of the Condeminium Property and/oy
Agsociation Property and to mnthorize a m ment agont {(which meay be an afiiliate of
the Devaloper) to assist the Association in ig out its powers and duties by
performing such functions as the submission of praposals, collection of Asseasments,
preparation of records, enforcement of rules and maintenance, repalr and replacement of
the Cormmon Elements and Aszacration with sach fonds ag shall be made
available by the Assaciation for such pm-pogaa. The Association rnd its officers shall,
however, retain et all times the powers and duties granted by the Condominium Act,
including, bat not limitad to, the making of Assessments, promulpation of rules and
execution of confracts on behalf of the Association.

To employ personnel to perform the services required fbr the proper aperation of the
Condominium and the Association Prupe

To execute all documents or consents, on bshatf of all Unit Owoers (and their
TaoTtgagecs), required by all governmental gnd/or quasi-governmental agencies in
counection with land we and development fratters (including, without Hmitatlen, plats,
waivers of plat, unitics of title, covenants infiien thereof, eto.), and in that regard, each
Owner, by acccptance of the deed to such Owner's Unit, appomts and designates the
Board of Diractors of the Association a3 sudh Owner's agent and attorney.in-fact to
execute, aay and alt such documents or consents,

1IX du0D 3IdW3 9696EE950E 97 9T ©BBc/8Z/5M




43 Asgocigiion Property. AV fimds and the title to all properties anulred by the Association and their
proceeds shall be held for the bencfit and use of thd membets in accordznes with the provisions of
the Declaration, these Articles and the By-Laws.

44 Disteibution of Incoms: Dissolutlon, The Associatibt shall niot pay a dividend te its members and
ghell make no distribution of incame to its members, directors or officers, and upon dissolistion, all

assets of the Assoctation shall be transferred anly o another non-profit carporation or a public .
agency or as otherwise authorized by the Florida Not Far Profit Corporation Act (Chapter 617,
Florida Statutes).

4.5 Litnitation. The powers of the Association shall be subject to and shall be exercised in accordance
with the provisions hereof and of the Declaration, the By-Lews and the Act, provided that in the
event of confilct, the provigions of the Act shall control over those of the Declaration and By-
Lews,

ARTICLE 5
MEMBERS

5.1 Membership. The members of the Association shall consist of all of tha record title owners of
Units in the Condominium fiom time to tims, and affer termination of the Condominium, skafl -
alao consist of those who were membars at the time pf such termination, and their successors and

BESIENS.

52 Assienment. The share of a member in the funds anll assets of the Association cannot be assigned,
hypothesated or transferred in any manner excent asjan appurtenance ta the Unit for which that
shiare is held.

53 Voting. On all marers upon which the membership shall be entitled o vote, each Unit Owner
shall be entitled to cast the number of vates aqual to the number of untts which he or she owns in
the Condotintum. All votes shall be exercised or cqst in the manner pravided by the Declaration
and By-Laws, Any perscn-oc entity owning moroe than one Unit shall be entitled to cast the
eggregate number of votes attributable to all Units owmed

SA  Meetings. The By-Laws shall provide for an ennual jmeeting of membets, and may make
provision for regular and special meetings of mombers other then the annual mesting,

The Association shall bave perpetuzl existence.
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ARTICLE 7
INCORPORATOR

The narue and address of the Incorporaser of this Corporatioh is:

_ NAME 3
Daniel Rio, Esquirc 201 Athambra Circle, Suit 500
CORAL GABLES, FL 33134

ARTICLE §
ICE

The affairs of the Association shall be administered by the otficers holding the offices designated in the By-
Laws. The officers shall be elected by the Board of Directors of the A latlon at its first mesting fallowing the
annual mesting of the members of the Association and shall serve at jm pleasure of the Board of Directors. The By-
Laws may provids for the removal from office of officers, for fllling vacancies and for the duties and qualifications

of the officers. The names and nddresses of the officers who shall serve until their successars are designated by the
Board of Directors are as follows; .
Prexident: Mark Aleman 1701 NW 112 Avenus, Suits 101
Mismi, FL. 33172
Vice President Miled Ellis 1701 N'W 112 Avenue, Suite 101
Miami, FL 33172
SecretamdTreasyrer: Richerd Dominduaz 1701 NW 112 Avenue, Suite 101
Miarai, FL 33172
ARTICLES
DIRECTORS
9.1 Number and Qualification. The property, business and affhirs of the Associntion shall be managed

by a board consisting of the number of directors determined It the mannar provided by ths By«
Laws, but which shall congist of not less than three (3) dircctors. Directors nezd not be members
of the Association.

52 Duties and Powera. All of the dutics and powers of tho Association existing under the Act, the
Declaration, these Articles and the By-Lawa shall be|exeroised exclusively by fha Board of
Directors, its agents, contractors or employees, subjegt only to approvel by Unit Owners when
such epproval is specifically required.

9.3 Elaction; Removal, Directors of the Assaciation shall be elected ar the anmual meeting of the
membars {n the manner detcrmined by and subject ta the qualliications sev forth in the By-Laws.
Directors may ba removed and vacancies on the Boagd of Directors shall be fillod in the manner
provided bry the By-Laws.

9.4 Term of Developer's Diroctory. The Developer of the Condominium shall appoint the members of
the first Board of Dreetors and their replacemants shall hold office for the perods described
n the By-Laws, -
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First Directors, The names and addresses of the members of|the first Board of Directors who shall hold
office until their successors aro elected snd have taken office, as provided in the By-Laws, are as follows:

NAME ADDRESS
Mark Aleman 1701 NW 112 Avenue, Suite 101
Miami, FI 33
Miled Ellis 1701 NW 112 Avenuae, Suite 101
Miami, F1 331
Richerd Dominguez 1701 NW 112 Avenue, Suite 101
: Miami, Fl 331

9.6 Stndards. A Director shall discharge his dutics as & director, including sny duties as a member of
& Comumittwe; {n good feith; with the care sn ordinary prudent person in a like pasition would
exercise under similar sircumstances; and in 4 manner reasonably bellsved to be in the best
interests of the Assecietion. Unless 2 Director has knowledge concerning n matter in questicn that
mekes relianco unwarrmnted, a Director, in discharging his duties, may rely on.information,
opinions, repacts or statements, Including financial slatements and other data, if prepared or
presentsd by: one or more officers or employees of the Association whom the Director reasonably
believes to be reasonabic and competent in the manrers presented; (egal coungel, public
aseotmeants or other parsona as to matters the Dfrectse reasonably belleves are within the persous’
profossianal or sxpety competence, of 4 Commities qf which the Dircetor is not a member ifths
Dirsctor reasongbly believes the Committee merits comfidence. A Director is not liable for any
action taken ag g director, or any failure to take action, if he performed the duties of bis office in
compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION
100 Indemmitess. The Association shall indemnify any pprson who was or is a paty to any procesding

(other than an action by, ot in the right of, the A
drector, officer, employee or agent (each, an "Indemmitee”) of the Association, aga!nst lability
inourred in connection with such proceeding, including any appea! thereof, if he acted in good
faith and in & manner he reasonably befieved to bo in| or not opposed to, the best interests of the
Association and, with respest to any criminal ection or proceeding, had no reasonable cacse to
believe his conduct was unlawful. The termination % any proceading by judgment, order,

{on) by reason of the fact that he is or was &

settlemant, or conviction of upon & plea of nola cont qr its equivalent shall not, of itself,
croate a presumption that the petsom did not act in good faith and in & manner which he reaconably
believed to b in, or not-oppoted to, the best interests) of the Association or, with respect to any
criminal action ov procseding, hed reasonable cause to believe that hia conduct was unlawfil.

102  Indemnification. The Association shall indemnify any person, who was or is a party to aty
pracaeditiz by ar in the right of Bw Association ta prdcure 2 judgment in its favor by reason of the
fact that he [5 or was & direetor, officer, emplayee, oragent of the Associztion against sxpenses
atrd mmourts paid in settlement not exceeding, in the judgment of the board of dircctors, the
eatitnated expense of litigating the proceoding to conglusion, actuaily and reasonzbly incorred in
connection whh tho defense or settiement of such proceeding, including any appeal thereof. Such
indemnification shall be anthorized if such person acid in good faith and in 8 manner he
reasonably believed to be in, or not opposed to, the bist intorests of the Association, axcept that no
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Indemnification shall be made under this subsection in respect of any claim, issue, or matter as to
which such person shall have boen adjudged to be ljable unless, and only to the cxtent that, the
court in which such procesding was brought, or any other court of competent jurisdiction, shall
determing upon application that, despite the edjudication of Hability but in view of all
citcumstances of the case, such person is fairly and peasonably entitled to indemmity for such
expensey which such court shall deem proper.

103 Indemnification for Exponsas. To the extant that a director, officer, employec, or agent of the
Assoclation has been successful on the merits or otherwise in defense of any proceeding referred
to in subsection 10.1 ot 102, or in defense of any claim, issue, or matter therein, he shall be
indemnified ageinst expenses actually and reasonably incurred by him in connection therewith,

194  Deerminatiop of Applicabllity. Any indemnification under subscction 1.1 or subsection 102,
unless purauant ko a determination by & court, shall §e made by the Association only a5 authorized
in the specifle case upon a determination that indempification of the director, officer, omployes, or
agent ip proper under the circumstances beeamse bo has met the applioable standard of conduct set
forth in subsection 10.1 or subsection10.2. Such ination shall iye made:

(a) By the board of direstors by » myjority vote of a quorum consisting of directors who were
not parties tn such proseeding;

(b) If such a quorum Is not obtainable or, even i(obminable, by majority voto of 2 Committes
duly designated by the Board of Directors (in which directors who are parties may
patticipate) consisting solely of two or more Directors not &t the time partles to the
proceeding;

(c) By independent legal counseT;

L salacted by the Board of Dircctors|prescribed in paragraph (a) or the commitiss
prescribed in paragraph (b); or

2. if & quontm of the Directors cannot be obtained for pamgriph (a) and the
Commitiee cannot be designated under paragraph (B}, selected by majority vote
of the full Board of Ditsctors (in #nich Directors who are parties may
participate); or

() By a majority of the voting itterests of the membaors of the Association who wers not
parties to such proceeding,

10.5  Determination Regarding Expengss. Evaluation of the reasonaltleness of expenses and

sothorixation of Indemnification shall be made in the same manner as the determination that
indemniflcation s psrmissible, However, if the d ination of permisafbility is made by
indeperdent logal counsel, persons spectfied by p b 10.4(c) shall evaluate the

. reascnablencss of expenses end may authorize indendnification.
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10.6

0.7

0.8

10.9

Advancitiz Expenses. Expenses incurred by an officet or director in defending a civil or eriminal
procesding roay be paid by the Association in advajoe of the final disposition of such proceeding
upan receipt of an undettaking by or on behaif of sqch director or officer to repay xuch amount if
he |5 ultimately found not to be entitled to indemnlffeation by the Assoclation pursuant to this
section, Expenses incurred by other employees and agants may be paid in ndvance ypon such
terns or conditions that the Beard of Directors deemns appropriate.

Exclusivityg Exclusions, The indemmnification and advancement of expenses provided pursuant to
thiz exetion are not exclusive, and the Association rl*ay make any gther or further indemnification
or advancemetit of expenses of any of its directors, officers, smployess, oc gents, under any
bylaw, agresment, vote of shareholders or disinteresied directors, or otherwise, both as to aation in
his offictal capacity and as to action in another capacity while holding such office. Howsver,
indemnification or advancement of expensny shall npt be made to o on behalf of any divector,
offlcer, employee, or agent if a fudgment or ather final adjudication establishes 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 ditector, officer, empleyes, or agent had
reasonable cause to believe his conduct was lawfil or had no reasonable capse to believe
his conduct was ynlawful;

o A transaction from which the divector, off
personal benefit; or

, employee, or agent derived an improper

{©) Willful misconduct or a conscious disregard for the best interests of the Associtionin a
procecding by or in tho right of the Association te procurs a judgment in its favor or in a
proceeding by or in the right of the members of the Assocition.

Confinuing Bffect. indemnification and advemeement of expenses as provided in this section shall
contitue as, unlass otherwise provided when authorized or ratified, to & person who has ceased to
be a directar, offioor, employee, or agent and ghall inure to the benafit of the heies, exocutors, and
administratars of such a person, unfoss otherwive p when authorized or mtified.

Application to Connt, Notwithstanding the fillure ofla Association to provide Indemnéfication,
and despite any contrary determination of the Board pr of the members in the specific casc, &
director, officcr, employee, or agent of the Associatign who is or was a party to a proceeding roay
apply for mdemnification or advanceraent of cxpenses, or both, to the court conductitig the pro-
ceeding, to the cirguit court, er to another court of cornperent jurisdiction. On receipt of an
application, the court, Aftet giving any netics that it considers necessary, may order
Indemnification and advancement of expenses, including expenses incurred in soeking court-
ordered indemnification or edvancement of expenses, if it determines that:

(a) The divector, officar, employes, or agent {s entitled to mandatery indemnification under
subsection 10,3, in which case the court shall also order tha Association to pay the
director remsonable expenses mcurred {n obﬁaining court-ordered indemmification or
advancement of expenses;

(6)  The divector, officer, craployee, or agent is entitied to indemnification or advancement of
cxpenses, or both, by vittue of the exercise by the Association of its power pursiant to
sabsection 10.7; or
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(<) The director, officer, employce, or agent i3 faitly and reasonably entitled to
indemnification or advancement of expenses, ot both, in view of all the relevant
cirocumstances, regandless of whether such person met the standard of conduct set forth in
subsection 10.1, subsection 10.2, ar subsedtion 10.7. unless (2) & court of competent
jurisdiction determines, aftor all avalizble 2ppeals have bean exhausted or not pursued by
the proposed indemnitee, that he did not agt in good faith or acted in & manner he

. reasonably believed to be not in, or opposed to, the best tuterest of the Association, and,
with respect 10 any criminal action or proceeding, that he had reasonable cause to believe
his condust was unlewtul, and (B) such coust further specifically determines that indem-
nification should be denied. The terminetion of eny procceding by judgment, order,
settlement, conviction or upon a plea of p dere or its squivalent shall not, of it-
self, create 2 prosumption that the person did net act in good faith or did act in a manner
which he reasonably believed to be not in, r opposad o, the best interest of the
Assoclation, and, with rcspect to any crimipal action or proceeding, that he had
reasonable cauge to believe that hs conduct was unlawful,

10.10  Defnitigns, For purposes of this Article 10, the term "expenses” shall be deemed to include
sttomeys' foon, incJuding those for ooy appeals; the "liability" shall bo deemad to include
obligations to pay a judgment, setticment, penalty, fine, and expenses actually and reasonably
incarred with raspect to & procesding; the term "prodeading” shetl be deemed to include any
threatened, pending, or completed actien, suit, or other type of procoeding, whether civil, criminal,
administrative or investigative, and whether formal or infarmal; and the term “agent” shall be
deemed to include a volunteer; the term “serving at the request of the Assoclation® shall be
deemed to Includs armry service as e director, officer, employee or agent of the Association that
impases duties on such persans,

10,11 Amendment. Auything to the contrary herein notwithstanding, no amendment to the provisions of
this Article 10 shall be applicable as to any party eligible for indemnlfication hereunder who has
not given his prior written consant to such amendmeiit.

ARTICLE 11
"BY-LAWS

The fitst By-Laws of the Assoclation shall be adopted by the Board of Directors and may be altered,
amended or rescinded in the manncr provided in the By-Laws and the Declaration.

ARTICLE 12

Amehdments to these Articles shall be proposed and adopted in the following manner:

121  Notles. Notice of & proposed amendment shall be ingluded in the notice of any mesting at which
the proposed amendment s 1o be consigered and shall be otherwize given in the tme and manner
provided in Chapter 617, Florida Statutes, Such notige shall contain the proposed amendment or 2
summary of the changes to be affected thereby.

122  Adoption. Amendments thall be proposed and in the maanar provided tri Chapter 617,
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];lorida Statutes and in the Act (the latter to control over the former to the extent provided for in
the Act).

123 'Degg]gper Amendments. To the extent lawful, the Developer may atnend these Articlas consistant
with the provisions of the Declaration allowing certain amendments 1o be effected by the
Devaloper alone.

24  Reggding. A copy of each amendment shall be filed with the Secretary of State pursuant to the
provisiens of epplicable Florida law, arl a copy certified by the Secretary of State shall ba
recorded in the public reoords of Broward County, Flotida with an identification ou the first page
thereof of the book and page of said public records where the Declarstion was reconded which
contains, as an cxhibit, the initlal recording of these Articlos.

" ARTICLE 13
INITIAL REGISTERED OFRICE;
R A E K D

The inttial registercd office of this corporation shalt be at20] Athambra Circle, Suite 500, Coral Gables,
Flotida 33134, with the privilege of having its office and branch offices mt pther places within or without the Stats
of Florida. ‘The Inltia) registered agent at that address shell be DANIEL RIOS.

STATEOFFLORIDA )

) S8
COUNTY OF Miami Dade } )
The furagoing instrument was acknowledged bofare me this .E"duy of Hay |, 2008 by
Daniel Rios, who is personally kmown to me or produced . ns identification..
of Florlda
My Commission Expires; — , :
Coreerdl QDOG20940

Wmiroa 212014
Fizdda by ':'..'l.,m!ﬂmuII
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

Tn compliance with the Jaws of Flcrida, the followlng is submitted:

First — That desiring to organiae vndet the laws of the State of Florida with its principal office, »a indicated m the
foregoing articles of incorporation, In the County of Miami-Dade, Stats of Flotida, the Assotiation named in the
said articles has named Daniel Rios, located at 201 Alhambra Circle, Suite 300, Coral Gables, Florida 33134, asits

statutory reglstered agent.

Having been named tha statutory agent o said Association at the place designated in thi certificate, 1 am
famnll{at with the oblgations of that position, and hereby accapt theen) ppep to act in this eapacity, and
e ed office open.

DATED thisiédny of Hn% T 200,

as

4]
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