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ARTICLES OF INCORPORATION v G

FOR
SOUTH OF FIFTH CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not
for prolit pursuant W the laws of the State of Florida, hereby adapts the following
Articles of Incorporation:

ARTICLE 1
NAME

The name  of he  corportion  shall be  SOUTIHT  OF  FIFTH
CONDOMINIUM ASSOCIATION, INC. For convenience. the corporation
shall he reforred o in this instrument as the "Association', these Articles of
Incorporation as the "Articles”, and the By-laws of the Association as the
"By-Laws",

ARTICLE 2
OFFICTE

The prineipal office and mailing address of the Association shall be at 3401
North Miami Avenue, Suite 240, Mianti. Florida 33127, or ar such other place as
may bu subsequently designated by the Board of Dircctors. All books and records
of the Association shall be kept ot its principal office or at such other place us may
be permitted by the Act.

ARTICI.E 3
PURPOSE

The purposc tor which the Association is organized is to provide an cntity
pursyinn 1o the Florida Condominium Act as it exists on the date hercol’ {the "Act™)
for ahe operation of that cenain condominium located in Miami-Dade County,
Fioride, and known as SOUTH OF FIFTH, A CONDOMINIUM (the
"Condominium™).
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ARTICI.IC 4
DEFINITIONS

The terms used in these Acdticles shall have the same definitions and
meanings as those set lorth in the Neclaration of the Condominium 1o be recorded
in the Public Records of Miami-Dade Coumly, Florida, unless herein provided to
the contrary. or unless the context otherwise requires.

ARTICLY 5
POWERS

The powers of the Association shall include and be gaverncd by the
tollowing:

A1 Ceneral.  The Associavon shall have all of the common-law and
slalutory powers of a corporation not for protil under the Luaws of
Florida, except as expressly limited or restricted by the terms of these
Articles, the Declaration, the By-Laws or the Act.

"
4% ]

Enumeration. The Association shall have all of the powers and duties
set forth in the Act. except as limited by these Anticles, 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 (o operate
the Condominium  pursuant 10 the Declaration and  as more
particularly deseribed in the By-Laws, as they may be amcended from
lime o e, including. but not Bmiled to, the tollowing:

{a)  To nmuake and collect Assessmenis and other charges against
members as Unit Owners (whether or not such sums are due
and payable 1o the Association), and to use the procecds thercot
in the exercise of its powers and dulies,

(Y To assume all of Developer’s andfor its  affiliates’
responsibilitics o the City and/or County, and t1s govemmental
and quasi-governmental subdivisions and similar entilics of any
kind with respeet 1o the Condominium Property {including,
without limitation. any and all obligations imposed by any
permils or approvals issued by the City and/or County, as same
may be amended. modilied or interpreted fram time ta time)
and, in cither such instance, the Association shall indemnity
and hold Developer and its affiliates harmless with respect

Articless
-2.
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1
therato in the event of the Association's failure to fulfill those
responsibilitics.

(¢)  To comply with any requirements of any Federal, State or local
rule, regulation, ordinance, code, project or agreement, relating
to the installation, maintenance, repair, restaration, renourishing
and/or replacing of the beach/dunc systom, and any crosswalk
to and from the beach located upon or adjacent to (even if
bevond the legal boundarics of) the Condominium Property.

{(d)  To buy. accept, own, operate, lease, sell, trude and morigage
hath real and personal property in accordance with  the
provisions of the Declacation.

(e} To maintain, repair, replace, reconstruct. add 1w and operate the
Condaminium Property and/or Association Property. and other
property acquired or [eased by the Association,

Y To purchase insurance upon the Condowminium Property and
Association Propeny and insurance for the protection of the
Associalion, its oflicers. directors and Unit Owners.

{g) To make and amend reasonable rules and regulations for the
maintenance,  conservation and use  of the Condominium
Property snd Association Property and or the health, comfon,
sufety and weltare of the Unit Owners.,

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

(i)  To enforce by legal means the provisions of the Act. the

Declaration, these Articles, the By-laws, and the rules and

. regulations for the use of the Condominium Property and
Association Property.

() To contravt for the management and mainlenance of the
Condominium Property and/or Association TProperty and to
authorize o management agent (which may be an aftiliate of the
Developer) to assisl the Associalion in carrying out ils powers
and duties by performing such finctions as the submission of
proposals, collection of Assessinents, preparation of records,
enforeement of rules and maintenance, repair and replacemenl

Adticios

.3.
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of the Common Flemenis and Association Property with such
finds as shall be mude available by the Association for such
pumoeses.  The Association and its ofticers shall, however,
rarain at all times the powers and duties granied by the
Condominium Act, including, but not dmited o, the making of
Asscssiments, promulgation of rules and execution of contracts
on behalt of the Association.

(kY To emplay personnel to perform the services requived for the
proper eperation of the Condominivm and the Association
Property.

h The obligaion 10 (i) operate and maintain the surface waler
managemenl syslem in accordance with the permit issued by
the District. (i) carry out, maintain, and monitor any required
wethind  mitigation tusks and ¢ maintain copies of all
permitting actions with regard o the Mistricd.

tm} To cxecute all documents or consents, an behalt of all Unit
© Owners (and their morigagees), required by all govemmental
and/or quasi-governmental agencics in connection with land use
and developmenl matters (including, without limitation, plals,
waivers of plat unities of title, covenants in licu 1hereof, ctel),
and in that regard, cach Unit Owner, by acceptance of the deed
o such Owner's Unit, and each maortgagee of a Unit, by
aceeptance ol o lien on said Unite appoints and designales the
President of the Associntion as such Unit Owner's and
morigagee’s agent anel wttorney-in-tact to exceule. any and all
such documents or consents.

5.3 Association Property. All funds and the tile to all properties acquired
by the Association and their proceeds shall be held for the benefit and
use ol the members in accordance with the provisions ot the
Declaration, these Articles and the By-Laws.

5.4 Disteibution of fnevme; Dissolution, The Assochuion shafl nol pay a
dividend 1o its members and shall make no distribution of income o
its members. direclors or oflicers, and upon dissolution, all assets of
the Association shall be transterred onlv to another non-profit
corporation or a public agency or as otherwise authorized by the

Atcles
4
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Florida Not For Profit Corporation Act {Chapter 617, lfluridu
Statules).

S5 Limiwtion. The powers of the Association shall be subject to and
shall be exereised in aceordanee with the provisions hereot and of the
Declaration, the By-Laws and the Acl, provided that in the event of
conflict, the provisions of the Acgt shall control over those of the
Declaration and By-Laws.

ARTICLE 6
MEMBERS

6.1 Membership. The members of the Association shall consist of all of
the record ttle owners of Units in the Condominium from time to
time, and aficr termination of the Condominium. shall also consist of
those who were members al the time ol such termination, ang their
suceessors awid nssigns.

0.

I~

Agsigmuent.  The share of a member in the funds and asscts of the
Association cannot be assigned, hypothecated or transferred in any
mannger exeept as an appuricnance 1o the Unit for which that share is
held.

6.3 Voung, On all maners upon which the membership shail be entitled
to vote, there shall be only one { 1) vorc for cach Unit. All votes shall
be exercised or cust in the manner provided by the Declaration and
By-Laws,  Anv person or entily owning more than one Unit shall be
cutitled o cast the aggregate number of voles attributable to all Units
owned,

6.4 Meeiings. The By-Laws shall provide for an annual meeting of
members, snd may make provision for regular and special meetings ot
members other than the annual mecting.

Atices
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ARTICIE 7
TERM OF EXISTENCE

The Association  shall have porpetual  existence, unless  dissolved in
accordance with applicable law,

INCORPORATOR

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

NAMI ADDRESS
Michael Samuel 341 North Miami Avenug

Suite 290
Miami. FL 33127

ARTICLE 9
OIFICERS

The affairs of 1he Association shall be administered by the officers holding
the otfices Jdusignated in the By-Laws. The officers shall be clected by the Beard of
Dircctors of the Association at its first meeting tollowing the annual meeting of the
membery of the Association and <halt serve at the pleasure of the Board of
Direciors. The By-Laws may provide tor the removal from office of officers, for
lling vacancies and for the duties and qualifications of the officers. The names
and addresses of the officers who shall serve untit their suceessors are designated
by the Board of Dircclors arce as follows:

President:

Michacl Samucl . 3401 North Miami Avenue
Suite 240 .
Miami. FL. 33127

Artcies
.-
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Vice President:

Phitip Mendiow 680 Sth Avenue
' 16™ Floor
New York, New York 10019

Secretary/Treasurer:

Jonathan Samuel 3401 North Miami Avenue
Suite 240
Miami, FL. 33127

ARTICLE 10

101 Nomber and Qualification. The property, business and affairs of the
Associalion shall be managed by a hoard consisting of the number of
directors determined in the manner provided by the By-Laws, but
which shall consist of nol less than theec (3) directors, nor more than
nie (9N directors. Directors need nut be members of the Association,

10.2 Dutics and Powers. All of the dutics and powers ot the Association
existing under the Act, the Declarnbon, these Articles and the By-
Laws shall be exercised exclusively by the Board of Dircctors, ity
agents, contractors or emplovees, subject only 10 approval by Unit -
Owners when such approval is specifically required.

10.3 Election; Remaval. Directors ot the Association shall be clected at
the annual mecting of the members in the manver determined by and
subjject to the qualifications sci [orth in the By-Laws, Directors may
be removed and vacancics on the Board of Directors shall be filied in
the manner provided by the By-Laws.

104 Term ol Developer's Diregtors.  The Devetoper of the Condominium
shall appoint the members of the first Board of Dircctors and their
replacements who shall hold office for the periods described in the
By-Laws,

Adicles
-7
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10.5  First Directors. The names and addresses of the members of the first
Board of Divectors who shall hold offtce until their successors ire
clected and have taken office, as provided in the By-Laws. are as

follows;
NAME ADDRESS
Michael Samuel 3401 North Miami Avenue
Suite 240
Miami, FL 33127
Philip Mendlow 6RO 3th Avenue
16™ Floor .
New York, New York 10019
Jonathan Samucel 3401 North Miami Avenic

suite 240
Miamn, IF1. 33127

10.6  Standards. A Director shall discharge his or ber duties ax a director.
including any dutics as a member of a Committee: in good faith: with
the care an ordinary prudent person in o like position would exereisc
under similar circumsinnees: and in a manner reasonably bhelicved to
he in the best interests of the Association. Unless a Director has
Knowledge conceming a matter in question that makes  reliance
umwarranted. o Director. in discharging his or her duties. may rely on
information, opirions, reports or stalements, including  tinancial
statements and other data, if preparcd or presented by: one or more
officers or cmplovecs of the Association whom the Dircclor
rcasonably believes to be rcasonable and competent in the manners
presenied; legal counscl, public accountants or other persons as to
matters the Director reasonably believes are within the persons’
professionnl or expert competence; or a Committee of which the
Divector is not a member i the Dircctar reasonably believes the
Commiltee merits confidence, A Director is not liable for any action
taken as a director, or anv failure to take action, if he performed the
duties of his or her office in compliance with the foregeing standards,

Arlicdes
-8,
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ARTICTE 11
INDEMNIFICATION

P Indemnitees. The Association shall indemuify any person who was or
is a parly (o any procecding (other than an action by, or in the right of,
the Association) by renson of the fagt that he or she is or was o
divector, officer. employee or agent (each, an “Indemnitec”) of the
Association, against lability incurred in connection with such
proceeding, including any appeal thereof, if he or she acted in good
faith and in a muanner he or she reasonably believed to be in, or nol
opposed W, the best interests of the Association and. with respect o
any erimina) aclion or proveeding. had no reasonable cause 1o believe
his or her conduct was unlawful. The termination of any precceding
by judgment, order, settlement, or conviction or upon a plea of nolo
conlenderg or its cquivalent shall not, of iiself. create a presumption
that the person did not act in pood faith and in a manner which he
reasonably belicved to be in, or not opposed to. the best inierests of
the Association ar, with respect 10 any criminal action or proceeding.
had reasonable cause to believe that his or her conduct was unlawful.

112 Indemnification. The Associnlion shall indemnify any person, who
was or is a party to any procecding by or in the right of the
Association 1o procure a judgment in its favor by reason of the fact
that he or she is or was a director, officer. employee. or agent of the
Association aguinst expenses and amounts paid in scitlement nol
exceeding, in the judgment of the board of directors, the estimated
expense of Titigating the proceeding 1o conclusion. actually and
reasenably incurred in connection with (he defense or settlement of
such proceeding. including any appeal thereof., Such indemnification
shall be auwthorized it such person scted in good faith and in 4 manner
he reasonably helicved 10 be in, or not opposed Lo, the best interests of
the Association, except that no indemnitication shall be made under
this Article 11 in respect of any c¢laim, issue, or matter as to which
such person shall have been adjudged to be liable unless. and only to
the extent that, the cownt in which such proceeding was bronght, or
any othur coun of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all
circumsianees of the case, such person is fairly and - reasonably
entitled to indemnity for such expenses which such court shall deem
propur,

HO08000157571 3
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1.3 Indemnificalion for Expenses. To the extent that a dircetor, officer,
employee, or agent of the Associalion has been successful on the
merils or otherwise in defense of any proceeding referred 10 in
subsection 111 or HE2 or in defense of any claim. issue. or malier
therein, he or she shall be indenmmified against expenses actually and
reasonably incurred by him or her in connection therewith,

i{.4 Determination  of Applicability. Any indemnification under
subsection 11.1 or subscetion 11.2, unless pursuant (o 4 determination
by n coun, shall he made by the Association only as authorized in the
specific case upon a delermination that indemnification of the
dirccror, officer, emplovee, or agent is proper under the circumstances
becauze he or she has met the applicable standard of conduct set lorth
in subscetion 11,1 or subsection 11.2, Such determinntion shall be
made:

{a} By the Board of Dircctors by a majority vote of a guomm
consisting of dircciors who were not parties to such proceeding:

(b} If such a quorum is not oblainable or, cven if obtainable. by
majority vote ol o Commitiee duly designated by the Board of
Directors (in which directors who are parlies may participate)
consisting solely of two or more Directors not at the time
partics o the proceeding;

{(¢) By independent legal counsel:

1. sclected by the Board of Directors prescribed  in
paragraph  11.4a) or the committee proscribed in
paragraph 11.4(b); or

I~3

it a quorum of the Directors cannot be obtained for
paragraph  11.4a) and the Committee cannot be
designated under paragraph 11.4(b), scleclted by majarity
vole of the fll Board of Directors (in which Directors
who are partics may participate); or

(dy By a majority of the voting interests of the members of the
Association who were not parties to such proceeding.

Articles
-10-
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11.5 Determination Regarding Expenses. Fvaluation of the reasonableness
of expenses and authorizition of indemnification shall be nade id the
same numner as the determination that indenmification is permissible.
However, if 1he  determunation of” permissibility i made by

- independent legal counsel, persons specified by paragraph 11.4(c)
shall evaluate the reasemibleness ot expenses ond may authorize
indemnification.

11.6  Advancing Expenscs. LExpenses incurred by an officer or director in
defending a civil or criminal procceding may be paid by the
Association in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such dircctor or
officer to repay such amount i’ he is ultimately found not to be
entiticd 1o indemnitication by the Association pursuant 1 this section,
Vixpenses incurred by other employees and agents may be paid in
advanee upon such terms or conditions that the Board of Directors
deems appropriate.

11.7 Exclusivity; Exclusions. The indemnificalion and advancement ol
expenses provided pursuant (o this section are not exclusive, and the
Association may make any other or further indemnification or
advancement of expenses of any of its dircctors, officers, employeces,
or agents, under any bylaw, agreement, vote of sharcholders or
disintercated directors, or otherwise, both as to action in his or her
official capacity and us to action in another capacity while holding
such oflice. [Howcever. indemnification or advancement af expenses
shall not be made to or on behalf of any dircclor. officer, employee. or
agent ia judgment or other final adjudication establishes thal his or
her actions, or onmissions to act, were material 1o the cause of action so
adjudicated and constitule:

{a) A violation of the criminal law. unless the director, officer,
ciiployce, or agenl had rensonable canse 1o helieve his or her
conduct was lawful or had no reasonable cause 1o believe his or
her conduct was unlawful;

(b A tmmsaction from which the director, officer, cmployee, or
agent derived an improper personal benefit; or

(¢)  Willful mwisconduet or 31 conscivus disregard for the best
inlergsts of the Association in a proceeding by or in the right of

Adiles
1.
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the Association to procure a judgment in its favor or in o
proceeding by or in the right of the members of the Association,

1.8 Continuing Eifect. Indemniticalion and advancement of expenses s
provided in this Article 1! shall continue as, unless otherwise
provided wheit authurized or ratifted, to a person who has ceased to be
a direcior, officer, employee, or agent and shall inure 10 the benefit of
the heirs, executors, and administralors of such a person. unless
otherwise provided when authorized or ratified.

11.9  Application o Court. Notwithstanding the (ailure of the Association
to provide indemnitication, and despite any contrary determination of
the Board or of the members in the specific case, a director, officer,
employee, or agenl of the Association who is or was a party to a
proceeding may apply for indemnification or advancement of
expenses, or buth, 1o the court conducting the proceeding, Lo the
circuit court, or o another court of competent jurisdiction. On receipt
of an application. the court, afler giving any notice that it considers
necessary, may order indemnification and advancement of expenscs,
including expenses incurred i secking court-ordered indemnification
or advancement of expenses, if it determines that:

{a) The director. officer. employee, or agent is entitled w°
mandatory indemnification under subsection 11.3, in which
case the court shall also order the Association 1o pay the
dircctor reasonable  expenses  incurred in obtaining  courl-
ordered indemnification or advancement of expenses:

{h)y  The director, officer, employee, or agent is enlitled to
indemmification or advancement of expenses. or both, by virlue
of the exercise hy the Association of its power pursuant to
subsection 11.7: or

{c) The director, officer, employee., or agent is fairly and
reasonably  entitled 1o indemnification or advancement of
expenses, or both, in view of all the relevant circumsiances,
regardless of whether such person met the standard of conduct
sel [orth in subscetion 11,1, subsection 11.2, or subsection 11.7,
miless (a) a court of competent jurisdiction determines. after all
available appeals have been cxhausted or not pursucd by the
proposed indemmitee, that he or she did pot act in good faith or

Adichos
-12.
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acted in a mannes he or she reasonably believed to be not in. or
apposed  to. the best interest of the Association. and, with
respect 10 any criminal action or proceeding. that be or she had
rcasonable cause W believe his or her conducr was unlawful.
and  (by such courl turher specifically  determines  tha
indenmification should he denicd. The termination ol any
proceeding by judgment. order, settlement. convictionr or upon a
plea of nolo contendere ar its equivalent shall not, of itself,
create a presumption that the person did not act in goad faith or
did act in a manncr which he or she reasonably belicved to be
nol in, or opposed 1o, the best interest of the Association, and,
with respect e any criminal action or proceeding, that he or she
had reasonzble cause to believe that his or ber conduct was
unlawlul.

11.10 Definilions. For purposes of this Article 11, the term "expenses” shall
be deemed 1o include attomeys” fees and related owt-of-pocket™
expenses, including those for any appeals; the term "liability” shall be
deemed Lo include obligations (o pay a judgment, sctticment, penalty,
finc. and expenses actually and reasonably incurred with respect o a
proceeding: the lerm “proceeding”™ shall be deemed o include any
threatened, pending, or completed action, suit, or other type of
procecding. whether civil, criminal. adiministrative or invesligative,
and whether Yorma] or informal: and the term “ageni” shall be deemed
o include o volunteer: the term “serving at the request of 1he
Associntion” shall be deemed 1o include any service as a director,
officer, employee or agent of the Association that imposces duties on,
and which are accepted by, such persons. '

11T Angndment.  Anything to the contrary herein notwithstanding. no
amendment to the provisions of this Article 11 shall be applicable as
to any party cligible for indemnitication hereunder who has not given
his or her prior written consent to such amendment.

ARTICLE 12
BY-LAWS
The first Bv-Laws of the Associalion shall be adopied by the Bowrd of

Pirectors und may be aliered, wmended or rescinded in the manner provided in the
Bv-Laws and the Declaration.

13-
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ARTICLE 13
AMENDMENTS

Amendments 10 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 a1 which 1he proposed amendment is to he
considered and shall be otherwise given in the time and manner
provided in Chapter 617, Florida Statutes.  Such notice shall contain
the proposed amendment or a summary of the changes to be aftected
thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner
provided in Chapter 617, Florida Statules and in the Act (the latter 1o
control over the former to 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 Subsections 5.3, 54 or 5.5

above, without the upproval in writing of all members and the joinder
of all record owners of mortguges upon Units. No amendment shail
be made that is in conllict with the Acl. the Declaration or the By-
Laws, nor shall any amendment make any changes which would in
any way aflect any of he rights, privileges, powers or options herein
provided in tavor of or reserved 1o the Developer and/or Institational
First Mortgagees, unless the Developer andfor the Institutional First
Mortgagees, as applicable, shall join in the execution of ihe
amendment. No amendment to this paragraph 13.3 shall be effective,

13.4 Developer Amendments. Notwithstanding anything herein contained
ta the contrary. to the exient lowful, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing
certain amendments o be effected by the Developer alone.

135 Recording. A copy of each mmendment shall be filed with the
Secretary of State pursuant to the provisions of applicable Florida law,
and a copy certitied by the Scerctary of State shall be recorded in the
public recards of Miami-Dade County, Florida with an identification
on the first page thereol of the book and page of said public records

Autides
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where the Declaration was recorded which containg, as an cxbibil, the
initial recording of these Aricles,

ARTICL.IE 14
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 3401 North Miami
Avenue. Suite 240, Miami, Florida 33127, with the privilege of having its office
and branch offices at other places within or without the State of Florida, The
initial regisicred agent at that address shall be Michacl Samuel,

4 TN WITNESS WHEREQF, the Incarportor fhas affixed his signature this
23 "day of June, 2008, .

WQI\:&:I\"Smnucl. lncorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICT OF PROCESS WITITIN TIHIS STATE. _
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED 2.0 B Y

et
A

In compliance with the laws of Florida, the following is submitted:
First -- That desiring to organize under the laws of the State of Florida with a7
FORE N o)
its principal office, as indicated in the foregoing articles ot incorporation, in the. .
Countyv of Minmi-Dade, Stale of Florida, the Associalion named in the said articles
has named Michael Samuel, loeated at 3401 North Miami Avenue. Suile 240,
Miami, Florids 33127, as ils standory registered agent.

Having becn named the statutory agent of said Association at the place
designated in this certificale, | aun familiar with the obligations of that position. and

."’ '
hereby aceept the same and agree 1o act in this capacity, and agree to comply wilh
t

the provisions of Florvida law relative o keeping the r}blﬁstcrcd office upen.

i
R

FET .

41ichacr 3afnucl, Registered Agent
‘1 | Samucl. Reg

DATED mis-‘i._sf"‘duy of June, 2008,
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