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June 20, 1995

Florida Division of Corporations
FOREIGN & NON-PROFIT SECTION

P. Q. Box 6327

Tallahassee, Florida 32314

RE: ONE TFOUESTA POINT CONDOMINIUM ASSOCIATION, INC,

Enclosed herewith are %wo duly executed origipals of Articles
of Incorporation for the captioned NOT-FOR-PROFIT corporation.

Also enclosed is a check in the amount of $ 122.50 to cover the
cost of the filing, one certified copy. Should anything further be
required, please do not hesitate to contact me.

Thank you for your assistance.

Very truly yours

GREENHENG TrAvHIG Horesan Liravy Rosen & QUENTEL. AL
122} Hulckerl. AVENUE MiaMmy, Fronma 33131 305.579.0500 FAX 305.579-0717
Miamt Four LAMDERDALE WEST PALM BEACH TALLAHASSEE
New Yonk Wasuinvcron, L.C.
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Tho undarsigned Incorporator, lor the purpose of forming a corporation not for profit purauuhf’ﬂbj
the Inws of the State of Florlda, heroby adoplo tho following Articlos of Incorporation:

AGTICLE 1
NAME

Tho name of the corporation shall bo ONE TEQUESTA POINT CONDOMINIUM ASSOCIATION,
INC. For convenlanca, the carporation shall bo refarred to In this Instrumont as tho "Assoclation®, theso
Ailiclos of Incorporation as tho "Articlas®, and tha By-Laws of the Assoclatlon ae tho *By-Laws",

ARTICLE 2
QOFEICE

The principal office and malllng address of tho Assoclatlon shall be at 888 Brickell Koy Drive, Mlaml,
Flarkia 33131, or al such other place as may be subsoquontly designated by the Board of Diroctors, All
books and records of the Assoclatlon shall be kopt at its principal offico or at such othor place as may be
pormitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Asscclation I organized Is to provide an entity pursuant ta the Florida
Condlominium Act as it oxists on the date hergof (the "Act") for the operation of that centain condominium
locatod In Cade County, Florida, and known as ONE TEQUESTA POINT, A CONDOMINIUM (the *Condo-
minfum®).

ARTICLE 4
BPEFINITIONS

The terms used In thos  Anlcles shall have the same definitlons and meanings as those set forth
Inthe Declaratlon of tha Condominlum to be recorded In the Public Records of Dade County, Florlda, unlass
hereln provided to the contrary, or unless the context atherwlse requires.

ARTICLE 5§
POWERS

T2 powers of the Assoclation shall Include and be governed by the followlng:

5.1 Geperal. 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 expressiy limited or restricted
by the terms of these Articles, the Declaration, the By-Laws or the Act.

5.2 Enumeratlon. The Assoclation shall have all of the powers and duties set forth in the Act,
except as limited by these Articles, the By-Laws and the Declaralion {to the extent that they
are not In confiict with tha Act), and all of tha powers and dutles reasonably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described
In the By-Laws, as thay may be amended from time to time, including, but not limited to,
the following:

(a) To make and collact Assessments and other charges against members as Unit
Owners (whether or not such sums are due and payable 1o the Assoclation), and
10 use the proceeds therecf in the exercise of Its powers and duties.

(b) To buy, accept, own, operate, lease, sell, trade and morigage both real and
personal proparty In accordance with the provistons of the Declaration.

{c) To maintain, repalr, replace, reconstruct, add to and operate the Condominlum
Property and/or Assaclation Property, and other property acquired or leased by the
Assoclatlon.

{d) To purchase insurance upen the Condominium Praperly and Assoclation Property
and insurance for the protaction of the Assoclation, Hts ofilcers, directors and Unit
Owners.




6.3

5.4

5.5

6.1

6.2

6.3

6.4

(o) To muke and amond reasonablo rulos nndd regulnilons for the malntenanco,
consorvallon and usao of tho Condominlum Proporty amd Associatlon Proparty and
for tho hoatih, comfon, saloty and wollaro of the Unlt Ownars.

in To upprove or disapprova 1ho Joasing, translor, ownership and possoeselon of Unlte
as may bo providod by the Doclaratlon,

(o) To onlorco by legal imoana tha provislons of the Act, the Doclaratlon, those Arliclos,
tho By-Laws, and tho rulos and rogulntions for the uao of tho Corddominlum
Propoty and Assoclation Proporty.

(h) To contract lor the managomant and malntenanco of tho Cendominlum Proporty
and/or Association Property and to authorlze o managamont agont (which may bo
an allllato of the Dovoloper) Lo ass!st tho Assoclation In carrylng oul Its powars and
dutioa by performing such functions as tho submission of propaaals, collaction of
Assossmenis, proparation of racords, enfarcomaont of rulos and malrntenance, ropalr
and replacoment of tho Commaon Elements and Assoclallon Proparly with such
funds as shall be mace avallablo by tho Assoclntion lor such purposos. The
Assoclation ond its cliicers shall, hawaever, rotaln at all times tho powars and dutles
graniod by tho Condominlum Aet, Including, but nat limitod to, tho making of
Asgossments, promulgation of rulos and exocutlon of contracts on bohalf of the
Asgoclation,

# To amploy parsonnel to parform the sorvicos roquired for the propar oporation of
the Condominlum and the Assoclation Property.

)] To axocute all documents ar consents, on behalf of all Unit Qwners (and thelr
mortgagees), required by all governmental and/or quasl-governmontal agonclos In
connactlon with Irnd use and dovelopment matters (Including, without limitation,
plats, walvers of plat, unities of ttle, covenants In llau theroof, otc.), and in that
ragard, oach Unit Owner, by acceptance of the deed to such Owner's Unit, and
each morigagee of a Unit Owner by accoptance of a llen on sald Unit, appolnts
and designates the Praesident of the Assoclation as such Unit Owner's agent and
attorney-In-fact 1o execute any and all such documents or consents,

Assoclation Property. Al funds and the title to all properties acquired by the Assoclation
and their proceeds shall be held for the beneflt and use of the mombers In accordance with
the provisions of the Daclaration, these Articles and the By-Laws.

! ; . Tha Assoclatlon shall not pay a dividend to its
members and shall make no distributlon of Income to its members, diractors or officers, and
upon dissolution, all assets of the Associatlon shall ba transferrad only to another non-profit
corporation or a public agancy or as otherwise authorlzed by the Florlda Not For Profit
Corporatlon Act (Chapter 617, Florlda Stalutes),

Limhatlon. The powers of the Assoclatlon shall boe subject to and shall be exsrclised In
accordance with the provislons hereof and of the Declarat"zn, the By-Laws and the Act,
provided that In the event of conflict, the provislons of the Act shall control over those of
the Declaration and By-Laws.

ARTICLE g
MEMBERS

Membership. The members of tha Assoclation shall conslst of all of the record title owners
of Units In the Condominium from time to time, and after termination of the Condominlum,
shall also consist of those who were members at the time of such termination, and their
successors and assigns.

Asslgnment. The share of a member in the funds and assets of the Assoclation cannot be
asslgned, hypothecated or transferred In any manner except as an appurtenance to the Unit
for which that share Is held,

Voting. On all matters upon which the membarship shall ba entitied to vote, thare shall be
only one vote for each Unit. All votes shall be exercised or cast In the manner provided by
the Declaration and By-Laws. Any person or entity owning more than one Unit shali ba
entitled to cast the aggregate number of votes attributable to all Unlts owned.

Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provislon for regular and speclal meetings of members other than the annual mesating.

ARTICLE 7

Articies




L INCORPQRATOR

Tho name and nddrena of tho Incorporator of this Corporatlon la:

NAME ARDRESY
Slephan L Cwons 501 Brickoll Koy Drive, 8ufto 102 Mlaml, Florkia 93131
ARTICLE 8
JEAM OF EX|STENCE

Tha Assoclation shall have parpatual oxlstonco,

ARTICLE 9
QEEICERS

Tho affalrs of the Assoclatlon shall bo adminlstorod by the oificers holding the officos dosfgnated
inho By-Laws, Tho officors shall be olocted by tho Board of Direclors of tho Assoclatlon at its first moeting
fallowing thu annial meoting of tho mambers of tho Assoclation and shall sarve at the ploasura of tho Board
of Dlructors, The By-Laws may provido for the removat from office of oftlcors, for filling vacancles and for
tho dutlos and quallilcations of tho officors, Tho namos and addrossos of 1ho offlcors who shall sarve untll
thalr succossore are designated by the Board of Directors aro as follows:

Proaldont:
Stephen L. Owens 50t Brickell Koy Drive, Sulte 102 Mlam, Florida 33131
Yice Proskiont:
J. Magan Kelly §01 Brickell Koy Drive, Sulta 102 Miaml, Florida 33131
Secretary-Treasurer:
Grogg E. Toland 501 Brickell Key Drlva, Sulte 102 Miaml, Florlda 33131
ARTICLE 19
DIRECTORS

10,1 Number and Qualification. The property, business and affzirs of the Assoclation shall be
managed by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall conslst of not less than three (3) directors. Direc-
tors need not be members of the Assoclation.

10.2  Dutles and Powers. All of the dutles and powars of the Assoclation existing undar the Act,
the Declaratlon, thase Articles and the By-Laws shall be exercised exciusively by the Board
of Directors, its agents, contractors or employess, subject only 1o approval by Unit Owners
when such approval Is speciically required.

103  Election; Removal, Directors of the Assoclation shall be elected at the annual mesting of
the members in the manner delermined by and subject to the qualifications set forth In the
By-Laws. Directors may be removed and vacancles on the Board of Directors shal! be filled
in the manner provided by the By-Laws.

10.4 f Developer's D . The Developer of the Condominium shall appoint the
members of the first Board of Diractors and thelr replacements wha shall hold office for the

petiods described in the By-Laws.

10.5  FElrst Directorg. The names and addresses of the members of the first Board of Directors
who shall hold _Hlce untll thelr successors are elacted and have taken office, as provided
in the By-Laws, are as follows:




10.0

1.3

1.4

NAME ADRRESS

Btuphon L Owons 601 Brickell Koy Drive, Sullo 102
Miaml, Florkda 331314

J. Mogan Kolly 601 Qrlckoll Koy Drive, Sulte 102
Miaml, Flarida 33131

Grogg E. Toland 501 Brickoll Koy Drive, Sulle 102
Mlaml, Flerida 33131

Siondnrds. A Director shall discharge his dutios as a direclor, Including any dutlos as a
mombor of a Commitiee: In good falihy; with the eare an ordinary prudont porson in a like
positlon would axarcise undor similar clircumstancos; and In o mannar reasonably balloved
1o ba In tho bost Interests of the Assuclation, Unless a Dlrector has knowledge concorning
a matter In question that makos rollance unwarranted, a Director, In dlscharging his dutlos,
may raly on Informatlon, opinlons, raports or statamonta, Including financlal statemonts and
othor data, ff preparod ot prosentod by: one or moro officors or employoos of tho
Assoclatlon whom tho Dlrector reasonably bolloves to ba roasonable and compatent In the
manners prasanted; logal cow.e., publlc accountants or atlior porsons as to matters the
Director rensonably belloves ure within tho porsons’ professional or oxperl compelonce; or
a Comrmittoe of which tho Dlrector Is not a momboer if the Director reasonably bellovos the
Committao morlts confidonce. A Diractor Is not llable for any actlon taken as a dlireclor, or
any failure to take actlon, If ha performed tha dutlos of his offico in compliance with tho
foragoing standards.

ARTICLE 11
INDEMNIFICATION PROVISIONS

Indemniteeg. The Association shall indemnily any person who was or Is a party to any
proceeding (other than an actlon by, or In the right of, the Assoclation) by reason of the fact
that be ls or was a director, offlcer, employee or agent (each, an "Indemnites*) of the
Assaclation, agalnst llability Incurred In connection with such proceeding, Including any
appeal thergol, if he acted In good falth and In a manner he reasonably belteved to be In,
or not opposed to, the bost Interasts of the Assoclation and, with respect to any criminat
action or proceeding, had no reasonable cause 1o belleve his conduct was unlawful. The
terminatlon of any proceeding by Judgment, arder, settlemant, or conviction or upon a plea
of nolo contendeta or its equivalent shall not, of Itself, create a prasumption that the person
did not act In good faith and in a manner which he reasonably belleved to ba in, or not
opposed 1o, the best Interests of the Assoclation or, with respect 1o any criminal actlon or
proceeding, had reasonable cause to belleve that his conduct was unfawful,

Indemnification. The Assoclation shall Indemnify any person, who was or Is a party to any
proceeding by or In the right of the Assoclation to procure a Judgment in Its favor by reason
of the fact that he is or was a director, officer, employes, or agant of the Association agalnst
expanses and amounts pald in settlemant not exceading, in the Judgment of the board of
directors, the estimated expense of litigating the proceeding to concluslon, actually and
reasonably Incurred in connectlon with the defense or settlement of such proceeding,
Including any appeal thereof. Such Indemnlfication shall be authorized if such person acted
In good falth and in a manner he reasonably believed to be in, or not opposed to, the bast
interests of the Assoclation, except that no indemnification shall be made under this
subsactlon In respect of any clalm, Issue, or matter as ta 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 ether court of competent jurisdiction, shall determina upan
application that, despite the adjudication of tiabllity but In view of ali circumstances of the
case, stch person Is faldy and reasonably entitled to indemnity for such expenses which
such court shall deem proper.

Indemnification for Expenses. To the extant that a director, officer, employes, or agent of
the Assoclation has been successful on the merits or otherwise In defanse of any

proceeding referred to In subsectlon 11.1 or 11.2, or in defense of any clalm, issus, or
matter thereln, he shall be Indemnifled against expenses actually and reasonably Incurred
by him In connection therewith.

Determination licability. Any Indemnification under subsectlon 11.1 or subsection
11.2, unless pursuant to & determination by a court, shall be mads by tha Assoclatlon only
as authorized in the specific case upon a determination that indemnliication of the director,
officer, employee, or agent is proper under the clrcumstances because he has met tha
applicable stnndard of conduct se:i forth In subsection 11.1 or subsection 11.2, Such
determinatlon shall be mada:

Articls
-4 s




11.56

1.8

1.7

11.8

11.9

(a) By tho board of dlroctors by n majority volo of a quorum conslsting of diroctors
wha woro not partloa 1o such procooding;

(b) If such a quorum ls not obtalnable or, even If oblalnablo, by majorlty vote of a
Commlttao duly designated by tho Board of lroctors (In which diroctores who aro
partlos may particlpate) consloting sololy of two or mero Directora not at tho ting
partios to the proceoding;

(c} By Indopondent logal counsoel;

1, solected by tho Board of Diroctors proscribod In paragraph (n) or the
committos prescribod In paragraph (b); or

2, i n quorum of the Directors cannot bo obtalned for paragraph (a) and tho
Committeo cannot bo dosignatod under paragraph (b), solocld by
majorlty voto of the full Board of Diractors (In which Directors who aro

parties may participato); or

{d) By a majorlty of tha voling Interosta of the membars of tho Assoclation who ware
not partles lo such procecding,

. Evaluation of the reasonablonoss of exponses and
authorization of Indemnification shall be mada In the same manner as the determinatlon that
Indemnification Is permissible. Howaever, f the dotormination of pormissiblity is mado by
indopondont legal counsel, persons apocifiod by paragraph 11.4(c) shall evaluate the
roasonablonoss of expenscs and may autharlze Indemnlilcation.

. Expenses Incurred by an officer or diroctor in defending a civii or

Advancing Exponges
criminal procesding may be pald by the Assoclation In advance of the final disposition of

such proceeding upon racelpt of an undertaking by or on beohalf of such director or officor
1o repay such amount if he is ulimately found not to be entitled 1o Indemnification by the
Assoclation pursuant to this sectlon. Expenses Incurred by other employees and agents
may be pald in advance upon such terms or conditions that the Board of Directors deems

approprlate.

The indemnification and advancemont of expenses provided
pursuant to thls sectlon ara not exclusive, and the Assoclation may make any other or
further Indemnification or advancement of expenses of any of ks directors, officers,
employees, or agents, under any bylaw, agreoment, vote of sharoholders or disinterasted
dlrectors, or otherwlse, both as to actlon In his officlal capacity and as to action In another
capacity while holding such office. Howaever, Indemnification or advancement of expenses
shall not be mads to or on behalf of any director, offlcer, employes, or agent if a Judgment
or other final adjudlication establishes that his actions, or omisslons to act, ware materlal
to the cause of action so adjudicated and constituta:

(a) A violatlon of the criminal law, unless the director, officer, emplayee, or agent had
reasonable cause 1o bellave his conduct was lawful or had no reasonable cause to
bellave his conduct was unlawful;

(b} A transaction from which the director, officer, emplayee, or agent derved an
Improper personal benefit; or

(c) Willlul misconduct or a consclous disregard for the best Interests of the Assoclation
in a proceeding by or In the right of the Assoclation to procure a Judgment in ils
favor or in a proceeding by or in the right of the members of the Assoclation.

ntinylng Effect. Indemnification and advancement of expenses as provided in this
sectlon shall continue as, unlass otherwlse provided when authorized or ratilad, 1o a person
who has ceased to be a director, officer, employae, or agent and shall inure to the benefit
of the heirs, executors, and administrators of such a person, unless otherwise provided
when authotized or ratiffed.

Applicati . Notwlthstanding the fallure of the Assoclation to provide
Indemnification, and desplie any contrary determination of the Board or of the members in
the specific case, a director, officer, employee, or agent of the Assoclatlon who s or was
a party to a proceeding may apply for Indemnificatlon or advancement of expenses, or
both, to the court conducting the proceeding, to the circuit court, or lo another court of
competent Jurisdiction. On recelpt of an application, the court, after giving any notice that
it conslders necessary, may order Indemnlfication and advancement of expanses, including
expenses incurred In seeking court-ordered indamnlification or advancement of expanses,
if it determinas that:

Articies




() Tho director, officer, omplayow, of agont |8 ontitled 1o mandatoty Indamnlfication
undor subsection 11.3 In which caso tho court shall alse ordor tho Associntion 1o
pay the dlrector ronsonablo exponsos Incurrod In obtaining count-ardored indemnirl-
catlon or advancemaont of oxponsoes;

()] Tho director, olficor, omployco, or uagent s onthlod 1o Indemnlfication or
advancemant of expenaos, or both, by virluo of the oxorclse by the Assoclation of
Its power pursuant to subsoction 11.7; or

()] Tho dirnctor, officor, amployoo, or agent Is falily and roasanably ontillod to
Indomnilticatlon or advancomont ol expensas, or both, In viaw of afi tho rolevant
clrcumatancos, rogardloas of whothor such porson mot tho slandard of conduct so?
forth In subsoction 11.1, subseoction 11.2, or subsaogilon 11,7, untosa (o) o court of
compotont Jurlsdiction dotermings, aftor all avallablo appoals have boon oxbausted
of nol pursitod by tho proposed Indemnitae, that ha dki not act In good falth or
acted In a mannor ho roasonably bolloved to bo not In, or opposod ta, tho bost in-
torost of tho Asaoclatlon, and, with rospacl to any eriminal actlon or procoeding,
that he had roasonablo cause to bollove his conduct was unlawiul, and (b) such
court further spocifically dalormings that Indemnification should be donfed. The
termination of any proceading by Judgmont, order, settlomant, conviction or upon
a ploa of nolo contendera or its oquivalont shall not, of itsolf, croate o prosumption
that the porson did not act In good falth or did act In a manner which he reason-
ably balleved o be not In, or opposed to, tho bost Interest of the Assoclatlon, and,
with respect to any eriminat action or proceeding, that ho had reasonablo eauso to
belleve that his conduct was unlawful,

11.10  Dollofllong. For purposgoes of this Artlcle 11, the torm *exponses” shall be deomed to Include
attorneys' faas, Incfuding thoso for any appools; tho tarm "llablity* shafl be deomed to
includa obligations to pay a judgmant, soltlement, panalty, fine, and expanses actually and
roasonably Incurred with respect to a procoading; the term *proceeding” shall be deomed
to Include any threatened, pending, or completed actlon, sult, or other type of proceoding,
whether civll, criminal, adminlstrative or Investigative, and whether formal or Informal; and
the tarm “agent" shall be desmed to Include a volunteer; the torm "serving at tho request
of the Assoclation” shall be deamed to Include any service as a director, officor, employco
or agent of tho Assoclation that Imposas dutles on such persons.

1.1 Amendment. Anything to the contrary hereln notwithstanding, no amendment to the
provislons of thla Article 11 shall be applicable as to any party eligible for indemnification
hereunder who has not given hls prior written consent to such amendment.

ARTICLE 12
BY:LAWS

The flrst By-Laws of the Assoclation shall be adopted by the Board of Directors and may be alterad,
amended or rescinded In the manner provided In tha By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments to thesa Articles shall be proposed and adopted in the following manner:

13.1  Notice. Notice of a proposed amendment shall be included In the nolice of any meeting
at which the proposed amendment Is 1o be considered and shall be otherwise given In the
time and manner provided In Chapter 617, Florida Statutes. Such notice shall contaln the
proposed amendment or a stmmary of the changes to be affected thereby.

13.2  Adoption. Amendments shall be proposed and adopled In the manner provided in Chapter
617, Florida Statutes and In the Act (the latter to control over the former to the extent
pravided for In the Act),

133 Limitatlon. No amendment shall make any changes In the jualifications for membarship,
nor in the voting rights or property rights of mambers, nor any changes In Sectlons 5.3, 5.4
or 5.5, 13.3 of these Articles, without the approval In writing of all members and the |cinder
of all record owners of moriguges upon Units. No amendmant shall be made that Is In
conflict with tha Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers or aptlons
hereln provided In favor of or reserved to the Developer and/or Institutional First
Mortgagees, unless the Developer and/or the Institutional First Mortgagees, as applicabls,
shall Joln in the execution of the amendment. No amendment to this paragraph 5.5, 13.3
shall be efiectiva,

Articlian
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134 Devplopor Amorkiments. Neawlthstanding wnything herain contalned to thoe contrary, 1o the
oxtont lawlul, tho Dovolopor may amond thaso Anticlos conslistont with the provislons of the
Daclaration allowing certaln amondmonts to bo offectod by the Developor alone.

13.6  Recording. A copy ol each amorkimont shall bo flled wilh the Socrotary of Stato pursunnt
to the provislons of applicabla Florkdo law, and a copy cortlilod by the Socrolary of Stato
shalt be rocorded In the public records of Dado County, Florkdn with an kdentlllcation on the
first page therool of tho book and pago of sukd publla records whoro the Doclaratlon was
rocorded which containg, ag an oxhibh, the inltial rocording of theso Articlos.

ARTICLE 14
INITIAL REGISTERED QFFICE;
ADDRESS. AND NAME OF REGISTEHED AGENT
The Inltla! reglstered offlco of this corporation shall be al 501 Bricke!l Koy Drive, Sulto 102, Miaml,

Florida 33101, with the privilago of having Its aoffice and branch oftices at othor places within or without tho
State of Florldn. The Initial reglstered agont at thal address shall bo Slophen L. Owans,

IN WITNESS WHEREOF, tho Incorporator has affixed his signatura this T day of _ Time-

-

Staphon L. Owaons, Incorporator

16995,
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED.

In eompllanco with 1ho laws of Florkin, the lollowing ls submitted:

First - That doslring to organizae undor the laws of the Sinlo of Florkin with Ita principal office, ao
indicatod In tho leragoing artlcles of incorporation, n the County of Dada, Stato of Florida, tho Assoclation
named In tho sald articlos has namod Stephen L, Qwens, located at 601 Drickell Koy Drive, Sulte 102, Miaimi,
Flotida 33124, as [ta statutory rogistored agont.

Having boan named 1ho stalutory agont of sald Association at the place designated inthis cortilicate,
| am familiar with tho obilgations of that posiilon, and horeby accopt the same and agree to act in thls

capacily, and agreo to comply with tha provislons of Florlda law relativo to koopling tho registered ofllco

At S

STEPHEN L. OWENS
Roglstared Agont
™

DATED this % day of Juame, '

1848,
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