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ARTICLES OF INCORPORATION o
OF o
SABBIA BEACH CONDOMINIUM ASSOCIATION, INC. <
(A [lorida Corporation Not for Profit) o

In order to form a corporation not for profit, under and in accordance with Chapter 617 of the
Florida Statutes, [, the andersigned, hereby incorporate this corporation not for profit, for the

purposes and with the powers hereinafler set forth and to that end, 1 do, by these Articles of
Incorporation, certify as follows:

The terms contained in these Articles of Incorporation are defined in the Condominium Act,
Chapter 718, Florida Statutes ("Act"), as amended through the date of recording the Declaration
amongst the Public Records of Broward County, Florida, shall have the meaning of such terms set

forth in such Act unless otherwise defined hercin, and, for clarification, the following Lerms will have
the following meanings:

A. “Act” means the Condominium Act, Chapler 718, Florida Statutes, as amended
through the date of recording the first Declaration amongst the Public Records.

B. “Articles” means these Articles of Incorporation of the Association.
C. "Assessments” means the share of funds required for the payment of "Annual

Assessments” and "Special Assessments” (s such terms are defined in cach Declaration) which from
time to time are assessed against a Unit Owner.

D, "Association” means Sabbia Beach Condornunium Association, Inc., & Florida
corporation not for profit, responsible for operating Sabbia Beach Condominium,

E. “Board” means the Board of Directors of the Association.
F. “Bylaws” mean the Bylaws of the Association.
G. "Common Elements” means the portion of the Condominium Property not included in
the Units.
H.

"Common Expenses” means expenses for which the Unit Owners are liable (o the
Association as set forth in various sections of the Act and as described in the Condominum
Documents and include:

(1) expenses incurred in connection with the operation,
maintenance, repair or replacement of the Common Elements,
costs of carrying out the powers aixd duties of the Association
with respect to the Condominium and the Condominium
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Property, cost of fire and extended coverage insurance on the
Condominium Property; and

() any other expenses designated as Common Expenses from
time to time by the Board.

L “Common Surplus” means the excess of receipts of the Association eollecied on behalt
of the Condominium {including, but not limited to, assessiments, rents, profits and revenues, on
account of the Common Elements) over the Common Expenscs.

1. “Condominium’™ me:ans Sabbia Beach Condominium.

K. "Condominium Documents” means in the aggregate the Declaration, thesc Articles,
the Bylaws, any rules or regulations promulgated by the Assaciation and all of the instruments and
documents referred to therein and execuled in connection with the Condominium.

L. “Condominium Propeny” means the rtesl property submitied to condomiium
ownership pursuant to the Declaration and all improvements thereon, subjsct 1o any aid all easements
associated therewith, including, but not limited teo, the Units and Common Elements and all easements
intended for use in connection with the Condominium, all as moere particularty described in the

Declaration.
M. "County" means Broward County, Florida.
N. "Declaration” means the Declaration of Condominium of Sabhia Beach Condominium,

as it may be amended from time to time, by which the Condominium is submitted by Developer 1o the
condominium form of ownership in accordance with the Act.

0. "Developer” means Fernbrook Florida, LLLP, a Florida limited lability limited
partnership, its successors, grantees and assigns. A Unit Owner shall not, solcly by the purchasc of a
Unit, be deemed a successor or assigh of Developer or of the rights of Developer under the
Condominium Documents unless such Unit Owner is specifically so designated as a successor or
assign of such rights in the instrument of conveyance or any other instrument executed by Developer.

P "Dircctor” means a member of the Board.

Q. “Member” means a member of the Association.

R. "Public Records” means the Public Records of the County.

S. “Unit" means "unit” as described in the Act and is that portion of the Condominium

Property, which is subject 10 exclusive ownership.

T. "Unit Owner” mzans "unit owner” as defined in the Act and is the owner of a Unit.
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U. "Vouing Certificalc” means "voting certificate™ as defined in the Act and is the
document which designates onc (1) of the record title owners, or the corporate, partnership or entity
representative who is authorized to vote on behaif of a Unit owned by more than one (1) owner or by
any entity.

V. "Voting Interests” means “voting interests” as defined in the Act and ‘are the voting
rights distributed to Members pursuant to the Declaration.

ARTICLE |
NAME, PRINCIPAL AND MAILING ADDRESS

The name of this Association shali be SABBIA BEACH CONDOMINIUM ASSOCIATION,
INC., whose principal office and mailing address is 3006 Aviation Avenue, Suile 2A, Coconut Grove,

Florida 33133.
ARTICLE 1T
PLLAN OF DEVELOPMENT AND
PURPOSE OF ASSOCIATION
Al Developer intends 1o develep the Condominium on property Developer owns in the

County, 4s fully described in the Condominium Documents. The Condominium shall be the only
condominium administered by the Association.

B. The Association shall be the Association responsible for the operation of the
Condominium, subject to the terms and restrictions of the Condominium Documents. Each Unit
Owner shall be a Menber of the Association as provided in these Articles,

C. The purpose for which this Association is organized is to maintain, operate and
manage the Condominium and 1o own portions of, operate, lcase, sell, irade and otherwisc deal with
cerlain of the improvements located therein now or in the future, all in accordance with the plan set
forth in the Condominium Documents, and all other lawful purposes.

ARTICLE 11
POWERS

The Association shall have the following powers which shall be governed by the following

provisions:

Al The Association shall have all of the common law and statutory powers of a
corpotation not for profit, which are not in conflict with the terms ol the Condominium Documents or
the Act.

B. The Association shall have all of the powers Lo be granted to the Association in the

Condominium Docuiments. All provisions of the Declaration and Bylaws which grant powers to the
Association are incorporated into these Articles, including, but not limited to, the operation,

Articles-3
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maintenance, management, repair and replacement of the Common Elements and the levying and
collection of Commeon Expenses and the promulgation and enforcement of rules and regulations.

C. The Assaciation shall have all of the powers of a condominium association under the
Act and shall have all of the powers reasonably necessary to implement the purposes of the
Association icluding, but not limited to, the following:

i To make, establish and enforee reasonable rules and regulations governing the
use of the Condominium Property (including the Units and the Common Elements);

2. To make, levy, collect and enforce Assessments and special charges and any
other charges and/for fees as provided in the Condominium Documents against Unit Owners, inorder
to provide funds to pay for the expenses of the Association, the maintenance, operation amnd
manitgement of the Condominium and Condominium Property and the payment of Connon Expenses
and other expenses in the manner provided in the Condominium Documents and the Act and to use
and expend the proceeds of such Assessments in the exercise of the powers and duties of the
Association;

3. To maintan, repair, replace and operate the Condominjum Property in
accordance with the Declaration and the Act;

4, To reconstruct imprevements on the Condominitm Property in the cvent of
casualty or other loss,

5. To enforce by legal means the provisions of the Condominium Documents and
the Act;

6. To employ personnel, retain independent contractors and professional
personnel, and to enter into service conlracts o provide for the maintenance, operation and
management of the Condominjum Property, and to enter into any other agreements consistent with
the purposes of the Association including, but not limited to, agreements as to the management of the
Condominium Property and agreernents to acquire possessory or use interests in real properiy and to
provide therein that the expenses ol said real property and any improvements thercon, inchuding taxes,
insurance, utility expenses, maintenance and repairs, are Common Expenses of the Condominium and
to enter inlo agreements for the installation, maintznance and operation of a "master” television
antenna system and a cabic television system, if any;

7. To borrow money and to obtain such financing as is necessary Lo maintain,
repair and replace the Condominium Property and any Association Property in accordance with the
Declaration and the Act and, as secunity for any such loan, to collaterally assign the Association’s
right to collect and enforce Assessments levied for the purpose of repaying any such loan;

5. To enter into bulk contracts for cable television, sccurity and/or Internct
services and to make the cost thereof 2 Common Expense; and

Anicles—4
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9. Maintaining, repairing and operating the Storm Water Management Sysiem as
permitted by SFWMD,

ARTICLE 1V
MEMBERS

The qualification of Members of the Association, (he manner of their admission 10
membership, the manner of the lenmination af such nmembership, and the manner of voting by
Members shall be as follows:

A, Until such time as the Condominium is submitted to condeminium ownership by the
recordation of the Declaration, the membership of the Association shall be comprised solely of the
members of the "First Board" (as defined in Article X hercof).

B. Once the Condominium is submitted to condominium ownership by the recordation of
the Declaration, the Umit Owners, which shall mean in the first instance Developer as the owner of all
the Units, shall be entitled to excrcise all of the rights and privileges of the Members. Developer shall
be a Member so long as it is the record owner of any Unit in the Condominium.

C. Except as set forth above, membership in the Association shall be established by the
acquisition of ownership of fee title to a Unit as evidenced by the recording of a deed or other
instrument of conveyance amongst the Public Records, whereupon the membership of the prior Unit
QOwner shall terminate as to that Unit. Where title 10 a Unit is acquired from a party other than
Develaper, the person, persons, carporation or other legal entity thereby acquiring such Unit shall not
be a Member unless and unti! such acquisition is in compliance with the provisions of the Declaration.
New Members shall deliver to the Association & true copy of the deed or other instrument of
acquisition of title to the Unit.

D. No Member may assign, hypothecute or transfer in any manner his or her membership
or his or her share in the funds und assets of the Association cxcept as an appurienance to his or her
Unit.

E. With respect Lo voting, the following provisions shall apply:

1. Euch Unit shall be entitled to anly onc (1) vole, which vote shall be exercised

and cast in accordance with the Condominium Documents. In the event there is more than one (1)
Unit Owner with respect to a Unit as a result of the fee interest in such Unit being held by more than
one (1) person or an entity, such owners collectively shall be entitled to only onz (1) vote in the
manner deterinined by the Declaration,

2 In matters that require a vote of Unit Owners, voting shall be voled on by the
Membership and shall be determined by a vote of the majority of the Membership in attendance at any
meeting having a quorum (as determined in accordance with the Bylaws).

Articles-5
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3. Any decision as to whether @ matter substantially pertains to reserves for
purposes of voting shail be determined solely by the Board.

4. The membership shall be entitled to clect the Board as provided in Article X
of these Articles,

5. Notwithstanding any other provisions of thesc Articles, on matters which
require voting by the Members, if the question is one upon which, by express provisions of the Act or
the Condominium Documents (provided the express provisions of the Condominium Documents are
in accordance with the requirements of the Act), requires a vote of other than a majority vote of a
guorum, then such express provision shall govern and control the required vote on the decision of
such guestion.

ARTICLE V
TERM

The term for which this Association is to exist shatl be pzrpetual. In the event ol the
termination, dissolution, or final iquidation of the Association, the responsibility for the operation and
maintenance of the Surface Water Muanagement Sysiem must be transferred to and uccepted by an
appropriate agency of the County or simlar non-proefit corporation, and be approved by the SEWMD
prior to such termination, dissolution, or liquidalion. In the event that no other entity exists Lo receive
such transfer, the obligations of the Association shall be deemed assumed by the Unit Owners, and all
Unit Owners shall be jointly and severally responsible for the operation and maintenance of the
Surface Water Management System in accordance with the requirements of the Permits.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articies arc as follows: Mark F. Grant,
200 East Broward Boulevard, Suite 1800, Fort Lauderdale, Florida 33301.

ARTICLE VII
OFFICERS

A. The affairs of the Association shall be managed by a President, one (1) or several Vice
Presidents, a Sccretary and a Treasurer and, if elected by the Board, an Assistant Secretary and an
Assistant Treasurer, which efficers shall be subject to the directions of the Board, The Board may
employ a managing agent and/or such other managerial and supervisory personnel or entities as it
deems necessary to administer or assist in the administration of the operation or management of the
Association and Deveioper shall have the right 1o be reimbursed for expenses incurred by Developer
on behalf of the Association in managing the Association,

B. The Board shall elect the President, the Vice President, the Sceretary, and the
Treasurer, and as many other Vice Presidents, Assistant Sccretaries aivd Assistant Treasurers as the
Board shall from time to time determine appropriate. Such officers shall be elected annually by the

Articles-6
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Board at the first meeting of the Board {ollowing the "Annual Members' Meeting” (as described in
Section 4.1 of the Bylaws); provided, however, such officers may be removed by such Board and
other persons may be elected by the Board as such olficers in the munner provided in the Bylaws.
The President shall be a Director of the Association, but no other officer need be a Director. The
same person may hold two (2} offices, the duties of which are not incompatible; provided, however,
the offices of Presidem and Vice President shall not be held by the same person, nor shall the same
person hold the office of President who holds the office of Secretary or Assistant Secretary.

ARTICLE VIiI
FIRST OFFICERS

The names of the officers who are to serve until the first election of officers by the Board are

as tollows:
President Nazareno Salvatore
Vice President Federico Fernandez
Secretary/Treasurer Joseph Salvatore
ARTICLE IX
BOARD

A, The number of Directors on the first Board ("First Board™), the "Iniliel Llected Board”
(as hereinafter defined) and all Beards elzcted prior to the “*Majority Election Meeting”™ (as hereinafter
defined) shall be three (3). Beginning with the Majority Election Meeting, there shall be either three
(3) or five (5) Directors as determined by the Board from lime to time. The number of Directors
elected by the Members at and subsequent to the Majority Election Meeling shall be as provided in
Paragrzph F of this Article IX.

B. The names and addresses of the persons who are 1o serve as the First Board are as
follows:
NAME ADDRESS
Nazarcno Salvatore 3006 Aviation Avenue, Suile 2A
Coconut Grove, FLL 33133
Federico Fernandez 3006 Aviation Avenue, Suite 2A
Coconut Grove, FL. 33133
Joscph Salvatore 3006 Aviation Avenue, Suite 2A

Coconut Grove, FL 33133

Articles-7
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Developer reserves the right to designate successor Directors to serve on the First Board for
50 long as the First Board is to serve, as hereinafter provided. Developer reserves the right to remove
any Dircctor from the First Board and the right to remave any Director designated by Developer in
accordance with these Articles.

C. Lipon the conveyance by Developer to Unit Owncrs other than Developer ("Parchaser
Members") of fifteen percent (15%) or more of the Units, the Purchaser Members shall be entitled to
elect onc-third (1/3) of the Board, which clection shall take place at the Initial Election Meeting.
Developer shall designate the reinaining Directors on the Board at the Inilial Election Meeting. The
Director to be so elected by the Purchaser Members and the remaining Directors to be designated by
Developer are hereinafter collectively referred to as the "Initial Elected Board" and shali succeed the
First Board upon their election and qualification. Subject to the provisions of Paragraph IX. D below,
the Initial Elected Board shall scrve untid the next Annual Members' Meeting, whereupon the
Directors shall ba designated and elected in the same manner as the Initial Elected Board, The
Directors shall continue 10 be so0 designated and clected at each subsequent Annnal Membery!
Meecting until such time as the Purchaser Members are entitled to elect not less than a majority of the
Directors on the Board, Developer reserves the right, until such time as the Purchaser Members are
entitled to elect not less than a majority of the Dircctors on the Board, 1o designate successor
Directors to fill any vacancies caused by the resignation or removal of Dircctors designated by
Developer pursuant to this Paragraph 1X.C,

b. Purchaser Members are entitfed to eleet not less than a majority of the Board upon the
happening of any of certain evens,

I M=mbers other than Developer are entitled Lo elect not less than a majority of
the Board upon the happening of the following, whichever shall first occur (reciting the provisions of
Sections 718.301[1](a]-[g] of the Act. as required by Rule 61B-17.0012, FA.C.):

(a) Three (3) years after fifty percem (50%) of the units that will be operated
ultimately by the association have bcen conveyed to purchasers;

(b} Three (3) months after ninety percent (90%) of the units that will be
operiated ultimately by the association have been conveyed to purchasers;

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

(d) When some of the units have been conveyed 1o purchasers and none of
the others arc being constructed or offered for sale by Developer in the ordinary course of business;

(¢) When Developer files a petition secking protection in banknuplcy;

()  When a receiver for Developer is appointed by a circuit coun and is not
dischurged within 30 days after such appointment, uniess the count delermines within thirty (30) days

Articles-8
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after appointment of the receiver that transfer of control would be detrimental to the associalion or tts
members; or

{g) Secven {7) years zfter the date of the recording of the certificate of a
surveyor and mapper pursuant to s. 718.104(4){e) or the recording of aninstrurnent that transfers title
te a unit in the condominium which is not accompanicd by a recorded assignment of Developer rights
in favor of the prantee of such unit, whichever occurs first; or, in the case of an association that may
ultimately operate more than one condominium, seven (7) years after the date of the recording of the
certificate of a surveyor and mapper pursuant to 5. 718.104(4)(¢) or the recording of an instrument
that transfers title 10 a unit which is not accompanied by a recorded assignment of Developer rights in
favor of the grantee of such unit, whichever occurs [irst, for the first condominium it operales; or, in
the case of an association operating a phase condominium created pursuant to s. 718.403, seven (7)
years after the date of the recording of the certiticate of a surveyor and mapper pursuant to s.
718.104(1)(c) or the recording ol an instrument that transfers title to a unit which is not accompanicd
by a recorded assignment of Developer rights in favor of the grantee of such unit, whichever oceurs
first.

Developer is entitled to elect at least one member of the board of administration of the
association (the “Developer Bourd Member™) as long as Developer holds for sale in the ordinary
course of business at lenst Ave percent (5%), in condomimums with fewer than five hundred (500)
units, and two percent (2%), in condominiums with more than five hundred (500) units, of the units in
a condominiurn operated by the association. If, a1 that time, the Developer owns a majority of the
voling interests of the Commercial Uniis {as defined in the Declaration), then the Developer Board
Mcember shall be the board member elected by the Commercial Unit Owners; if not, the Developer
Board Member be one of the board members elected by the Residential Unit Owners.  After
Developer relinquishes control of the association, Developer may exercise the right to vote any
Developer-ownzd units in the same manner as any other unit owner except for purposes of
reacquiring control of the association or selecting the majority members of the board of
administration.

2. Notwithstanding the above Article [X.12{1), Developer shall have the right to
at any time, upan written notice (o the Association, relinquish its right to designate a majority of the
Board.

L. The election of not less than a majority of Directors by the Members shall occur at a
meeting of the membership to be called by the Board for such purpose ("Majority Election Meeting ™).

F. The Board shall continue to be elected by the Members subject to Developer's nght to
appoint 2 member or members to the Board as specified in the Act at each subsequent Annuat
Members' Meeting, until Developer is no lopger entitled te appoint 4 member 10 the Board.
Subsequent to the Majority Election Meeting (at which the Board shall consist of three (3) Directlors),
thc Board shall determine if the number of Directors shall be five (5) or three (3).

G. The Initizl Election Meeting and the Majority Election Mecting shall be called by the
Association, through its Board, within seventy-five (75} days after the Purchaser Members are

Articles-9
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entitled 1o elect a Director or the Purchaser Members are entitled to elect a majority of Dircctors, as
the case may be. A notice of the election shall be forwarded to all Members in accordance with the
Bylaws; provided, however, that the Members shall be given at least sixty (60) days' notice of such
election. The notice shall also specily the number of Directors 1o be elected by the Purchaser
Members, and the remaining number of Directors designated by Developer.

H. Developer shall cause all of its designated Directors to resign when Developer no
longer holds at least five percent (5%) of the Units for sale in the ordinary course of business, In
additicn, Developer may at any time, in its sole discretion, cause the voluntary resignation of all of the
Directors designated by it. The happening of eithcr such cvent ts herein referred to as the
“Developer's Resignation Event.” Upon Developer’s Resignation Event, the Direciors clected by
Members shall clect successor Directors to fill the vacancies caused by the resignation or removal of
Developer's designated Directors. These successor Directors shall serve until the next Annual
Members' Meeting and until their successors are elected and gualified; provided, however, nothing
herein contained shall be deemed to waive any right to representation on the Board which Developer
may have pursuant o the Act. Developer specifically reserves the right to assert any right 10
representation on the Board it may have pursuant to the Act, notwithstanding that Devcloper's
Resignation Event may have previously occurred.

L. At the first Annual Members® Mecting held after the Majority Election Meeting, each
Director elected by the Members shall serve for a term of one (1) year.

1 The Board shall continue to be clected by the Members subject to Developer’s right to
appoint a member {0 the Board as specified in the Act at cach subsequent Annual Members' Meeting,
until Developer is no longer entitled to appoint 2 member to the Board.

K. There shall be only one (1) vote for cach Director.

ARTICLE X
POWERS AND DUTIES OF THE BOARD

All of the powers and duties of the Association shall be exercised by the Bourd in accordance
with the provisions of the Act and the Condominiurn Documents, where applicable, and shall include,
but not be limited to, the following:

A, Making and coilecting Assessments against Members to defray the costs of the
Common Expenses.

B. Using the proceeds of Asscssments in the exercise of Lthe powers and dutics of the
Association and the Board.

C. Maintaining, repairing and operating the improvements within the Condominiam,
including the Surface Water Management System as permitted by the SFWMD,

Anicles-10
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D. Reconstructing  improvements after casualties amnd losses and making further
authorized improvements within the Condominium.

E. Muking and amznding rules und regulations with respect to the Condominium.
F. Enforcing by legal means the provisions of the Cendominium Documents,
G. Contracting for the management and maintenance of the Condominium Property and

authorizing a management agent Lo assist the Association in carrying out its powers and duties by
performing such functions as the submission of propesals, collection of Assessments, preparation of
records and enforcement of rules, and maimenance, repatr and replacement of improvements or
portions thereof for which the Association has such responsibility and other services with funds that
shall bz made available by the Association for such purposes and terminating such contracts and
authorizations. The Associalion and its officers shall, however, retain at all times the powers and
duties granied by the Condominivm Documents and the Act including, but not limited to, the making
of Assessments, promulgation of rules and regulaiions and cxceution of contracts on behalf of the
Association,

i Paying taxes and assessments which are or may become liens against the Commaon
Elements of the Condominiurm and assessing the same against the Condominium Unit Owners who
are responsible {for the payment thereof.

L Purchasing and carrying insurance for the protection of Members and the Associution
against casualty and liability in accordance with the Act and the Condominium Documents and to
allocate the premiums therefor in accordance with the Condominium Documents.

1. Paying costs of all power, water, sewer and other utility services rendered to the
Condominium Property of the Condoninium and not billed directly to Unit Owners.

K. Eliring and retaining such employees as are necessary to administer and carry out the
services required for Lhe proper administration and purposes of the Association and paying all sularies
therefor.

L. Engaging in mandatory nonbinding arbitration as provided for in Scction

71811223 of the Act for the settlement of disputes as provided for in Section 718.1255 of the
Act. The provisions of Sections 718.112(2)(j)3 and 718.1255 arc incorporated by reference herein.

M. Preparing a question and answer sheet, it and as required by the Act and the rules
promulgated in the Florida Administrative Code by the Division of Florida Condominivms,
Timeshares and Mobile Homes, and updating the question and answer sheet at least annually.

N. Maintaining an adequate number of copies of the Condominium Documents, as well as
the question and answer shect referred to in Paragraph X.M. above, on the Condominfum Property to
ensure their availability o Unit Owners and prospective purchasers. The Association may charge its
actual costs for preparing and furnishing the foregoing to those requesting same.

Articles-11
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0. Ensuring that the following contracts shall be in writing:

1. Any cantract for the purchase, lease or renting of materials or equipment which
is not 1o be fully performed within one (1) year from the date of exccution of the contract; and

2. Any contract, regardlkess of term, for the provision of services, other than
conltracts with employees of the Association, and contracts for attorneys and accountant services, and
any other service contracts exempied from the foregoing requirement by the Act or niles set forth in
the Florida Administrative Code as they relate to condominiums, as the Act and such rules may be
amendad from time to tune.

P, Obtaining competitive bids for materials, equipment and services where required by
the Act and rules set forth in the Florida Administrative Code as they relate to condominiums.

Q. Approving or disapproving proposed purchasers of Units, by sale, gift, devise,
inheritance or otherwisc, and approving or disapproving of proposed lessees of Units i uccordance
with any existing or future provisions set forth in the Condominivm Documents and the Act and
collecting the highest fee allowed therefor by the Act.

R. All other powers and dutics rcasonably nccessary 1o operate and maintain the
Condominium in compliance with the Condominium Documents and the Act.

ARTICLE XI
INDEMNIFICATION

Every Director and every officer of the Association (and the Directors andfor officers as a
group) shall be indemnified by the Association against all expeases and liabilities, including counsel
fees (at all trial and appellate levels) reasonably incurred by or impased upon him or them in
conncction with any proceeding, litigation or settlement in which be or they may become involved by
reason of his or their being or having been a Director or officer of the Association. The foregoing
provisions fur indemaification shall apply whether or not he or they is or are a Director or officer at
the time such expenses und/or liabilities are incurred. Notwithstanding the above, in the cvent of a
scttlernent, the indemmnification provisions herein shall not be antomatic and shall apply only when the
Board approves such settlemens 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 or malfeasance in the performance of his duties, the
indemnification provisions of thesc Articles shall not apply. Otherwise, the foregoing rights to
indemnification shall be in addition to and not exclusive of any and all rights of indemnification to
which a Director or officer may be entitled whether by statute or common law. The indemnification
hereby aflorded to Directors and officers shall also extend to any entity other than the Association
found responsible or liable for the actions of such individuals in their capacity as Directors or officers,
including, but not limited to, Developer.
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ARTICLE Xl
BYLAWS

The Bylaws shull be adopted by the Fist Board and thereafier may be altered, amended or
rescirkled by the affirmative vote of not less than a majority ol the Members present at an Annual
Members’ Meeting or special mecting of the membership and the affirmative approval of a majority of
the Board at a regular or special meeting of the Board. In the event of a2 conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall
control.

ARTICLE X1
AMENDMENTS

Al Prior to the recording of the Declaration amongst the Public Records, these Articles
may be amended by an instroinent in writing signed by the President (or a Vice President) and the
Secretary (or an Assistant Secretary) and filed in the Office of the Sceretary of State of the State of
Florida. The instrument amending these Articles shall identify the particular Article or Articles being
amended, give the exact language of such amendment, and give the date of adoplion of the
amendment by the Board. A certified copy of each such amendmeni shall always be attached to any
certified copy of these Auticles or a cenlified copy of the Anicles as restated to include such
amendment(s) and shal) be an exhibit to the Declaration upon the recording of the Declaration. This
Article XI1E is intended 1o comply with Chapter 617, Florida Statutes,

B. Afier the recording of the Declaration amongst the Public Records, these Anticles may
be amended in the following manner:

I. The Board, as a whole, shall adopt a resolution setting forth the proposed
amendment and dirccting that it be submitted 10 a vote at a meeting of the Members, which may be at
cither the Annual Members' Meeting or a special meeting. Any number of amendments may be
submitted to the Members and voted upon by them at one meeling;

2. Written notice selting forth the proposed amendment or a summary of the
changes o be effected thereby shall be given to each Member of record entitled to vote within the
time and in the manner provided in the Bylaws for the giving of notice of meetings of Members
{"Requircd MNotice");

3 At such meeting a voie of the Members, including Developer as to any Units it
owns, shall be taken on the proposed amendmeni(s). The proposcd amendmeni(s) shall be ndoptred
upon receiving the affirmative vote of a majority of the votes of all Members entitled to vote thercon,
or

4. An amendment may be adopted by a written statement signed by all Directors
and the written consent of Members representing the Voting Interests sufficient to pass the
am=ndment if the vole were 1o be taken at @ iceting where all Members are present and sciting forth
their intention that an amendment to the Articles be adopted. Where an amendment is passed by
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wrilten consent in lice of a meeting, those Members not submitling written consent shall be notified in
writing of the passage thereof.

C. No amendment may be made to the Articles which shall in any manner reduce, amend,
affect or modify the terms, conditions, provisions, rights and obligations set forth in the Declaration.

D. A copy of each amendment shall be centified by the Secretary of Staie of the State of
Florida and, after the recordation of the Decluration, recorded amongst the Public Records as an
amendment to the Declaration.

IE Notwithstanding the foregoing provisions of this Article XIII, there shail be no
amendment to these Articles which shall abridge, amend or alter the rights of Developer, including the
right to designate and select 1he Directors as provided in Article IX hereof, without the prior written
consent thereto by Developer, nor shall there be any amendment to these Articles which shall abridge,
alter or modify the rights of the holder, guarantor or insurcr of a first mortgage on any Unit or of any
"Institutional Mortgagee” (as defined in the Declaration) without its prior wrilten consent o the
degree this provision is permitted by the Act,

ARTICLE XIV
EMERGENCY POWERS

The following shall apply to the extent not viewed 1o be in conflict with the Act:

A During any emergency defined in Paragraph X1V .E below or in anticipation of such
emergency, the Board may:

l. Modify lines of succession to accommodate the incapacity of any Dircctor,
officer, agent or employee of the Asseciation; and

2. Relocate the principal office of the Association or designate alternate principal
offices or authorize officers to do so.

B. During any emergency defined in Paragraph XIV.E below:
L. Ornc or more officers of the Association present at a mecting of the Board may
be deemed 1o be Directors for the meeting, in order of rank and within the same: order of rank in
order of seniority, as necessary to achicve a quorum, and

2. The Director or Directors in aitendance at a mecting shall constitute a quorum.

C. Corporate aclion taken in good faith during an emergency under this Article XIV to
further the ordinary affairs of the Association:
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1. Binds the Association; and

2. May not be used to impose liability on a Director, officer, cmployee or agent of
the Associatian,

D. A Dircctor, officer or employee of the Association acting in accordance with any
emergency bylaws is only Liable for willful misconduct.

E. An emergency exists for the purposes of this Aticle X1V if a quorum of the Directors
cannol readily assemble because of a catastrophic event.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initiul registared office of the Association is 3006 Aviation Avenue,
Suite 2A, Coconut Grove, Florida 33133, and the mitial registered agent of the Associalion at that
atdress shall be Florida Corporate Services, LLC.

IN WITNESS WHEREOF, the Incorparator has hereanto affixed his signature, this 24™ day

of May 2018,
-~
Moee . 2 Boaar

MARK F. GRANT, Incorporator
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The undersigned hereby accepts the designation of Registered Agent of Sabbia Beach
Condorinium Association, Inc. as set forth in Article XV of these Articles of Incorporation and
acknowledges that he is familiar with and accepts the obligations imposed upon registered agents

under the Floride not for Profit Corporation Act.

il

Y/
FLORIDA (:()R‘{, WRATE SERVICES, LLC

}“.":-7’(‘

RS
By, __ .. L
Printed »y&’_ﬁw: R S_U__f_tf o Repidtonx] Agont
P
Datcd: My 24", 2018
V4
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