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ARTICLES OF INCORPORATION
Or
VIA FLAGLER CONDOMINIUM ASSOCEIATION, INC.

The undersiyned incorporator, [or the purpose of forming a corporation not for profit pursuant to the laws
of the Staie of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1.
NAME

The name of this cotporation is: VIA FLAGLER CONDOMINIUM ASSOCIATION, INC. (the

“ Association™).

ARTICLE 11
PURPOSE AND LOCATION

‘Ihe purposes of the Association are those purpascs as are authorized by the Declaration of Via Flagler, a
Condeminium. recorded (or to be recorded) in the Public Records of Palm Beach County Florida. as hereatter
amended and/or supplemented from time to time (the “Declaration”). All of the definitions set forth in the
Decluration arc hereby incorporated herein by this reference. 'The further purposes of the Association are 1o
preserve the values and amenities in Via Flagler, a Condominium (the “Condominium™) and 1o maintain the
Common Clements thereof for the benetit of the Orwners who become Members of the Association.

The principal office and mailing address of the Association shall be at 439 Worth Avenue, Palm Beach, FL
33480, or at such other place as may be subsequently designated by the Board of Directors. All books und records
of the Association shall be kept at its principal office or at such other place as may be permitted by the Act

ARTICLE LLL
MEMBERS

The qualification of members and the manner of their sdmission shull be us follows: Any approved person
or persons who hold title in fee simple to a unit in the Condominium shall by virtue of such ownership be a member
of the Association. Provided however, that ransfer of membership shall be made only as a part of and incident to the
transfer of ownership of @ Conduminium unit (*Unii™) with such transfers being subject to and sontrotled by the
transfer procedures set forth In the Declaration. Afler receiving approval of the Association required by the
Decluration, change of membership in the Association shall be established by recording in the Public Records of
Palm Beach County, Florida, a deed or other instrument cstablishing record title to a Unit in the condominium.
Each new member shall deliver a copy of the recorded instrument to the Association within a reasonable time
following such recordation. Such delivery is nol required for initial conveyances by T3 Family Jovestments, LLC, a
Florida limited liability company, its successors and assigns. as the developer of the Condominium (“Developer™).
The owner desippated by such recorded instrument thereby becomes 2 member of the Assoctation and the
mermbership of the previous owner is thereby terminated. Afier termination of the Condominium, the Association
shall consist of those who were members at time of such termination and their successors and assigns.

> -
ARTICLE IV. : - (%o
- CORPPORATE EXISTENCE s %
3o,
The Association shall exist perpetually. roo
N —_—
ARTICLE V. = T
INCORPORATOR >z
o
The name and residence of the incorparator is as follows: o
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Duvid W. Frishie
439 Worth Avenue
Palm Beach, Fi. 33480

The rights and interests of the incorperator shall automatically icrminate when these Articles are filed with
the Sceretary of State.

ARTICLE VI
MANAGEMENT

A. Corporate Affairs, The affairs of the Association are 1o be managed by a Board of three (3)
Directors who will be appainied by the Developer as provided for in the By-Laws. Subscquent Boards shall be
composed of three (1) Directors as provided for in the By-Laws. Directors need not be Members of the Association.

B. Standards. A Director shall discharge his or her duties as a dircctor, including any duties as a
member of a commitice: in good faith; with the care an ordinary prudent person in a like position would exercise
under similar circumstances; and in 2 manner reasonably believed to be in the best interssis of the Association.
Unless a Director has knowledge concerning 2 matter in yuestion that makes reliance unwarrunied, a Director, in
discharging his or her dutics, may rely oo information, opinions, reports or statements, including financial
statements #nd other data, if prepared or presented by: one or more officers or employees of the Association whom
the Dircctor reasonably believes to be reasonable and competent in (he manners presented; legal counsel, public
accountants or other persons as to matters the Director reasonably believes are within the persons’ professional or
expert competence; or a committee of which the Director is not a member if the Director reasonably believes the
commiltee merits confidence. A Director is not Kahle for any action 1aken as a director, or any failure to take sction,
if he ar she performed the duties of his office in complance with the foregoing staudards.

ARTICLE VII.
OFFICERS

‘I'e names of the Officers who arc to serve until the first clection or appointment ender the Articles of
Tncorporation are:

David W. Frisbie - President
Robert Frisbie - Vice President
Cody Crowell - Secretary/Treasurer
ARTICLE VIIT.
DIRECTORS

The number of persons constinnting the first Board of Directors shall be three (3), and their names and
addresses are as follows: ’

David W. Frisbic
439 Worth Avenuc
Palm Beach, FL 33480

Robert Erisbie
439 Worth Avenue
Palm Beach, FL 33480

Cody Crowell
439 Worth Avenue
Paim Beach, FL 33480

1~
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Subjuet to the rights of the Develaper to appoint members of the Hoard of Direciors as hereinafter stated,
the members of the Board of Dircctors shall be elected by the Unit Owners (or the authorized representatives,
officers or employees of a corporation or other organization which is a Unit Owner) at the annusal mecling of the
Unit Owners as provided in the By-Laws of the Association and shall be owners of Units in the Condominium {or »
person destgnated by an owner in the event that an owner is not u natural person).

When Unit Owners other than the Developer own fifteen percent (15%) or mure of the Units of the
Condominium, the Unit Ownpers other than Developer shall be entitled to elect no less than one-third of the members
of the Baoard of Directors. Unit Owners other than Developer arc entitled to elect not less than a majority of the
members of the Board of Directors of the Association upon the garlier of:

{a) Three (3) vears after fifly percent (50%) of the Units that will be operated ultumately by the
Association have been conveyed to purchasers;

(b) ‘Three (3) months aller ninety percent (90%) of the Units that will be operated ultimately by the
Association have been conveyed w purchasers;

() When all the Units that wiil be operated ultimately by the Association have been completed, some
of them hive been conveyed Lo purchasers, and none of the others are being offered for sale by Developer in the
ordinary course of business;

(&) When some of the Units have been conveyed lo purchasers and nonc of the others arc being
constructed or offered for sale by Developer in the ordinary course of business;

(e} When Developer tiles a petition seeking protection in hankruptcy,

() When a receiver for Developer is appointed by a circuit court and is nol discharged within 50 days
afier such appointment, unlcss the court determines within 30 days aller appouiment of the receiver that wransfer of
control would be detrimental to the Association or its members;

(¢) Seven (7) years afier recordation of the Declaration of Conduminium: or
1)) Developer sa declaring by written notice to the Unit Owners.

Until such time as Unil Owners other than Deveioper are entitled to elect one or more members of the
Board of Directors as provided above, Developer shall be entitled 1o designate and appoint all members of the floard
of Directors. Developer is entitled to clect at least one (1) member of the Board of Directors as long as Developer
holds for sale in the ordipary course of business al least one (1) Unit in the Condominium. Following the time that
Developer relinquishes control of the Associstion, Developer may exercise the right to vote any Units owned by
Developer in the samc manner as any other Unit Owner except for purposes of reacquiring conurol of the
Association or selecting the majority members of the Board of Directors.

Developer shall be entitled 10 designate and appoint ait directors whom the other Unit Owners shal! not be
entitied to elect. Directors appoinied by Developer shall not be required to be owners or residents of Units in the
Condominiun. Any succcssor of Developer designated in the manner provided in the Declaration shall be entitled to
the rights of Developer stated in this parsgraph.

ARTICLE IX.
RY-LAWS

] The first By-Laws of the Association shall be adopied by the Board of Direclors and may be altercd,
amended, or rescinded in the manner provided in the By-Laws and the Declaration.
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ARTICLE X,
AMENDMENTS

A. Notice. Notice of a proposed amendment of these Articles of Incorporation shall be included in
the notice of any moeting at which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided iu Chapter 617, Florida Statutes and in Chapter 718§, Florida Siatutes (the
“Condominium Acl™). Such notice shall contain the proposed amendment or a summary of the changes to be
affecied therchy. ’

B. Adoption. Amendments of these Articles of Incorporation shall be praposed and adopted in the
manner provided in Chapter 617, Florida Statutes and in the Condominium Act (the latter to control over the former
10 the extent provided for in the Condominium Act).

C. Amendment Limitation. No amendment of these Articles of Incorporation sball make eny
changes in the qualifications for membership, nor in the voting rights or property rights of Unit Owners, nor any
changes in Anicles XJ1T or XIV of these Asticles of Incorporation, without the approval in writing of 21l Unit
Owners and the joinder of all recard owners of morigages upon Units. No amcndment shall be made that is in
couflict with the Condominium Act or the Declaration, nor shall any mncndment make any changes which would in
any way adversely affcet any of the rights, privileges, powers or aptions herein provided in favor of ar reserved to
the Developer andior Institutional First Mortgagee {as defined in the Declaration), unicss the affected Developer
and’or the affected Institutional First Mortgagee, as applicable, shall join in the execution of the amendment. No
amendment to this Section shall be effective.

D. Devcloper Amendments.  Notwithsianding anything hercin contained to the contrary, to the
extent lawful, the Developer may amend these Articles of Incorporation consistent with, or not prohibited by, the
provisions uf the Declaration allowing certain amendments to be effecied by the Developer alone.

E. Recording. A copy of esch amendment shall be filed with the Secretary of State pursuant to the
provisions of applicable Florida aw, and a copy certified by the Secretary of State shall be recorded i the public
records of Paln Beach County, Florida with an jdentification on the first page thereof of the book and page of said
public records where the Declaration was recorded which contains, as an exhibit the initial recording of these
Articles.

ARTICLE XI.
VOTES

Each Unil in the Condominium shall have one (1) full indivisible vote. All votes shall be cxercised or cast
in the maoncr provided by the Declaration and By-Laws. '

ARTICLE X11.
POWERS

The Association shall have all of the common law and statutory powers of a corporation not-for-profit
under the laws of Florida, except as expressly limited or restricied by the 1erms of these Articles, the Decleration, the
By-Laws or the Condominium Act. The Association shall have all of the powers and duties set forth in the
Condominium Act, except as limited by these Articles, the By-Laws, and the Declaration (to the extent they are not
in couflict with the Condominiure Act) and all of the powers and dutics reasonably necessary to operate the
Condominium pursuant to the Declaration as it may be amended from time to time and the By-Laws, as they may be
amended from time to time. The powers of the Association shall be subject to and shall be excercised in accordance
with the provisions hereof and of the Declaration, the By-Laws and the Condominium Act, provided that in the
event of conflict. the provisions of the Condominium Act shall control over those of the Declaration and By-Laws.
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ARTICLE X1,
INDEMNIFICATION PROVISIONS

Al Indempities. The Association shall indemnify any person who was or is a parly lo any
procceding (vther than an action by, or in the right of, the Association) by reason of the fuct that he or she is or was a
director, officer, cmployee or agent (each, an “Iniemnitee”) of the Association, against lizbility incurred io
connéetion-with such proceeding, including any appeal thereol, if he or she acted in good fmth and in a manncr he or
she reasonably belicved to be in, or not opposed to, the best interests of the Association and, with respect ¢ any
criminal action ur proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination
of any proceeding by judgment, order, scrtlement, or cunviction or upon a plea of nolo contendere or its equivalent
shall not, of itselt, create a presumption thal the person did pot ucl in good faith and in a manner which he or she
reasonably believed to be in. or not oppesed to, the best interests of the Association or, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was unlaw/(ul.

B. Indemnification. The Association shall indemnify any person, who was or is a party to any
praceeding by. or in the right of the Association to procurc a judgment in jts favor by reason of the fact thatl he or
she is or was a director. ufficer, emplovee, or agent of the Assoctation against expenses and amounts paid in
settlement not exceeding, in the judgment of the board of dircctors, the estimated cxpense of litigating the
proceeding to conclusion, actually and rcasonably incurted in connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification shali be authorized if such persen acied in good
faith and in a manner he or she reasonably believed to be in, or not oppused to, the best interests of the Association,
except that no indemnification shall be made under this Article X1, subsection B in respeet of any claim, issoe, or
matter as to which such person shall have been adjudged to be liable unless, and only to the extent that, the court in
which such proceeding was brought, or any other court of competent jurisdiction, shall determine upon application
that, despite the adjudication of liability but in view of all circumstances of the case, such person is fairly and
reasonably entitfed to indemnity for such expenses which such court shall deem proper.

C. Indemnification for Expenses. To the eatent that a director, olficer, emplovee, or agent of the
Association has been successful on the merits or otherwise in defense of apy proceeding referred to in Article X111,
subscction A or B. of in defense of anv claim, issue, or manter therein, he or she shall be indemnificd against
expenses actually and reasonably incurred by him or her in connection therewith.

D. Determination of Applicability. Any indenmnificatdon under Article XIIL subsection A or B,
unless pursuant to a detcrmination by a coun, shall be made by the Association only as authorized in the specific
case upon a determination that indernnification of the direclor, officer, employee, or agent is proper under the
circumstances because he or she has met the applicable siandard of conduct set forth in Article XTI, subsection A or
B. Such determinarion shail be made:

l. By the Board of Directors by a majority vole of 4 guorum consisting, of direciors who
were not parties to such proceeding;

2. If such a quorura is not oblainable or, even if oblainable, by majority vote of a commitice
duly designated by the Board of Directors (in which vote directors who are parties may participale) consisting solely
of two (2} or more Directors not at the Ume parties to the proceeding,

3. By independent iegal counsel:

a. selecicd by the Board of Dircctors prescribed in paragraph 1 or the commitiee
prescribed in paragraph 2; or

b. if 2 quorum of the Directors cannot be obtined under paragraph | and the
committee cannot be designated under paragraph 2, selected by majority vote of the full Bourd of Directors {in

which vote Directors who are parties may participate); or

4, By a majority of the voting interests of the Unit Owners who were not partics to such

WPB_ACTIVE ¥550585.3
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proceeding,

E. Determination Regarding Expenses.  [Livaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manncr as the determination that ndemnification is
permissible. However. if the determination of permissibility is made by independent legal ceunsel, persons specified
by Articke X1, subsection D.3. shail evaluate the reasunableness of expeases and may authorize indemnitication.

F. Advancing Expenses. Expenses incurred by an officer or director in defending a civil or criminal
procecding may be paid by the Association in advance of the final disposition of such proceeding upou receipt of an
undertaking by or on behalf of such director or officer to repay such amount il he or she is ultimately found not to be
entitled to indemnification by the Association pursuant to this Article X111 Expenses incurred by other employees
and agenis may be paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

G. Exclusivity: Exclusions. The indemnification and advancement of expenscs provided pursuans to
this Article XTI are not exclusive, and the Association may make any other or further indemmnification or
advuncement of expenses of any of its directors, officers, employees, or agents, under any law, agreement, vole of
shareholders or disinterested directors, or otherwise, both as to action in his ot her official capacity sod as to action
in another capacity while holding such office. However, indemmification or advancement of cxpenses shall oot be
made to or on behalf of any director, officer, employcce, or agent if a judgment or other final adjudication establishes
that his or her actions, or omissions 1o act, were material to the cause of ection so adjudicated and constitnte:

1. A violation of the criminal law, unless the director, officer. employee, or agent had
reasonable cause to belicve his conduct was lawful or had no reascnable cause to helieve his conduct was unlawfui;

2. A transaction from which the director, officer, employee, or agent derived an improper
personai benefit; or
3. willful misconduct ot a conscious disrezard for the best interests of the Association in a
proceeding by or in the right of the Association to procure a judgment in its fuver or in a proceeding by or in the
right of the Unit Qwners.

H. Continning Effect. Indemnification und advancement of expenses s provided in this Article X1II
chall continue, unless otherwise provided when authorized or ratificd, to a petson who has ceased to be a director,
officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized or ratified.

I. Application to Court. Notwithstanding the fuilure of the Association to provide indemnification,
and despile uny coptrary determination of the Toard or of the Unit Owners in the specific case, a direcior, officer,
employee, or agent of the Association who is or was a parly 1o a proceeding may apply for indemnification or
advancement of expenscs, or both, 10 the court conducting the proceeding, to the circuit court, or to another cour of
competent jurisdiction. On receipt of an application, the court. after giving any notice thit it considers necessary,
may order indemnification and advancement of expenses, including expenses incurred in sceking court-ordered
indemnification or advancement of expenses, if it determines that:

L. The director, officer, employee, or agent is entitled 1o mandatory indemnification under
Article XIII, subsection A or B, in which case the count shall alse order the Associntion tu pay the director
reasonable expenses incurted in obtaining court-ordered indemnification or advancement of expenses;

2. The director. oflicer, employece, or agent is entitled 10 indemnification or advancement of
expenses, or buth, by virme of the exercise by the Association of its power pursuant to Ariicle X1L, subsection G; or

1 The director, officer, employee, or agent iz fairly and reasonably culitled to
indemnification or advancement of expenses, or both, in view of ail the rclevant circumstances, regardless of
whether such person met the standard of conduct set forth in Article XIII, subsection A, subscction B, or subscction
G, unless (a) a court of competent jurisdiction delermines, after all available appeals have been exhausted or not
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pursued by the proposcd indemnnitee. that he or she did not act in good faith or acted in a maaner be or she
reasonably belicved to be not in, or vpposed io, the best interest of the Association, and, with respect 1o any criminal
action or proceeding, that he vr she had treasonable cause Lo bolicve his conduct was unluwful, and (b) such court
further specifically determines that indemnification should be deniedd. The termination of any proceeding by
judgment, order, settlement, conviction or upen 3 plea of nolo contendere or its equivalent shall not, of itsell, create
a presumption that the person did not act in good faith or did wct in a manner which he or she reasonably believed to
be not in. or opposed 1o, the best interest of the Association, and, with respect to any criminal action or proceeding,
that he or she had ressonable eause ta believe that his conduct was unlawlul.

I Definitions. For purposes of this Article XTIl the term “expenses” shall be deemed to include
attorneys' fees, including those for any appeats: the term “Habitity” shall be deemed to include obligations to pay a
judgment, settlement, penalty, fine, und cxpenses actually and reasanably incurred with respoct W a procceding; the
lerm “proceeding” shall be deemed to include any threatcned, pending, or complewd action, suit, or other type of
proceeding, whetber civil, criminal, administrative or investigative, and whether formal or informal; and the term
“agent” shall be deemed to include a volunteer; the term “serving et the request of the Association” shall be decmed
to include any service as a director, officer, employee or agent of the Association that imposes dutics on such

persons.

K. Amendment. Anything to the contrary herein norwithstanding, no amendment to the provisions
of this Article X1 shall be applicable as to any party cligible for indemnification hereunder who has not given his
prior written consent to such amendment.

ARTICLE X'V,
DISTRIBUTION OF INCOME; DISSOLUTION

The Association shall not pay a dividend 1o its members and shall make no distribution of income 10 iis
members, directors o1 officers, and upen dissohution, all nssets of the Association shail be transicrred only to another
nonprefit corporation or a public agency of as otherwisce authorized by the Florida Not For Profit Corporation Act
{Chapter 617, Florida Siatutes) or 2 plan of termination adopted pursuant W the Declaration.

4

ARTICLE XYV,
REGISTERED AGENT

The pame of the registered agent and place for service of process shull be David W, Frisbie, whase address
is: 439 Worih Avenue, Palm Beach, FL. 33480,

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of Incorporation this
20 day of March, 2019. .
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David W. Frisbie, Incorporator
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been named as the registered agent and to accept service of process for the above-stated Flonda
corpuration not-for-profit, at the place designated in these Articles, DAVID W. FRISBIE hereby accepls the
appointment as registered agent and aprecs 10 act in this capacity. DAVID W. FRISHIE further agrees 10 comply
with the provisions of all statutes relating to the proper and complete performance of its duties, and is familiar with,
and accepts, the obligations of the positian as registered agent as provided for in Chapier 617, Florida Statutes,

A -

. ‘f’-"; \‘_//."’ R

By: Cj/‘.’,' N Y
Db

_Ei' W Frisbic

oy noidy
Date: as of the o0 7 day of March, 2019
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