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ARTICLES OF INCORPORATION
FOR
GERONIMO WAREIIOUSE PARK CONDOMENTUM
ASSOCIATION, INC.

The undersigned incorporator, for the purposc of forming a corporation not for profit
pursuaat to the lIaws of the State of Florida, hercby adapts the following Articles of Incorporation:

ARTICLE 1
NAME
The name of the comporation shall be GERONIMO WARENOUSE PARK

CONDOMINIUM ASSQCIATION, INC. Forconvenience, the corporation shall be roferred to in
this instrument as the “Association,” thesa Arlicles of Incorporation as the “ Axticles,” and the By-

Laws of the Associgiion as the “By-Laws.”

ARTICLE 2
QEFFICE =

The initial principal office and mailing address of the Association shall be at 407 Lincoln
Road, Suite 9-L, Migmi Beach, FI. 331392, or at such ofher place as may be subsequently designated
by the Board of Dircotors. All books and records of the Association shall be kept at its principal

office or at such other place as may be permitted by the Act.

ART ]Q" LE3
PURPOSE -
The purposc for which the Association is organized is 10 provide an cntity pursuant 1o the

Florida Condominitim Aet as it exists on the date hereo{ (the “Act”™) for the operation of that certain
condominium located in Miami-Dade County, Florida, and known as GERONIMO WAREHOUSE

PARK, A COMMERCIAL CONDOMINIUM (1the “Condeminium™).

ARTICLE 4
DEFINITIONS -
The ierms used in these Axticles shall have the same definitions and meanings as {hose set

forth in ithe Declaration of the Condominium {o be recorded in the Public Records of Mjami-Dade
Counly, Florida, unlcss herein provided to the contrary, or uuless the contoxt otherwise requires,

ABTICLE 3
POWERS
The powers of tho Asscciation shall include and be governed by the following:

Genorgl. The Asscocialion shall have all of tho common-law and statulory powere of

5.1
a coiporation not for profit under the Laws of Florida, cxecpt as expressly limited or
restricted by the termms of these Ariicles, the Declaration, the By-Laws or the Act.
5.2 Enwmeration. Thoe Ageociation shall have all of the powers and duties set forlh in the

Act, except a5 limitod by these Articles, the By-Laws and the Declaration {to ihe
exient that they are not in eonflict with the Act), and all of the powers and duticg

Mi;:les
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reasonably neccssary ta aperats the Condominivm pursuant fo the Declare(ion and as
more particularly described in the By-Laws, ag they may be amended from time o
{ime, including, but not lintited to, the following:

To make and collect Asgossraents and other charges against members as Unit
Owmers {whether or ot such sums are due and payable to tho Assecialion),
anid to use the proceods thercof in the excreise of ils powors and duties.

(a)

(48)] To buy, acsept, own, operate, lease, sell, trade and mortgage both real and
personal property in accordance with the provisions oF the Declaration,

(c) To maintain, repair, replace, rcconstruet, add lo and operate the
Condominium Proporty and/or Association Property, and cother property

acquired or leased by the Association.

To purchase insurance upon the Condominivm Property and Associatlion
Property and insuranee By the protection of the Association, its officers,

directors and Unit Owners.

@

(e) To make and amend reasonnble rules and regulations for the maintenance,
conservaiion and use of the Condomininin Property and Association Properly
and for the health, comfbrt, safely and welfere of tho Unit Owners,

To approve or disapprove tho leasing, transfer, ownership and posscssion of
Units as mey be provided by the Declaration.

3

Teo cnforee by legal meansﬁihc provisions of the Act, the Declaration, theae
Articles, the By-Laws, and the rules and regulations for the usce of the
Condominium Property and Association Property.

€=

&) To contract for tho managoment and maintcnance of the Condominium
Property and/or Association Propoerty and to authorize a managemeant agont
(which may be an affiliste of the Developer) to assist the Assoviation in
carrying out its powers and duties by performing such funciions as the
submission of proposals, collection of Assessments, preparation of records,
enforcement of rules and mainienance, repair and replacement of lhe
Common Eleraents and Association Property with such funds as shall be
made available by the Association for such purposes. The Association and its
officers shall, however, retain at all tirmes the powers and dutics grantcd by
the Condeminium Act, ineluding, but not limited to, the making of
Agsessments, promulgation of rules and axcecution of contracts on behalfof

the Association,

(€3] To employ personnel to pd&rform the services required for the proper
operation of the Condominium and the Assoclalion Property.

i To oxecute all documents or conscrnis, on hehalf ofall Unit Owners (and their
mortgagees), required by all governmenial andfor quasi-governnicnial
agencies in connection with land use and development matters Gueluding,
without Timitation, plats, walvers of plat, unitics of title, covenants in licn
thercof, ote.), and in that regard, each Unit Qwner, by acceptance of the deed
to such Owner’s Unit, and each morigagees of a Unit Owner by seceptance of
a liem on seid Unit, appoints and designates the President of the Association
as such Unit Owner's agont and atloraey-in-fact to exceute aly and ail such

documents or conscrits.

143 The duty and obligation to comply with any requirements of any Federal,
State or local rute, regulation, ordinance, code, project or agrecment, relating
to the installation, mainienance, repair, restoraiion, renourishing and/or
replacing of the beach/dunc systent, the scawall, and crosswalk (o and from

Articles
8-
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the beach now or hereafler located npon or adjacent 1o {even if beyond the
iegal boundaries of) the Condominium Properly.

5.3 Associgrion Property., All fands and the title to all propertios acquired by the
Asggociation and their procceds ghall be held for the benefit and use of the rnembers in

accordance with the provisions of the Declaration, these Articles and {he By-Laws.

54 igtributi i . The Association shall not pay a dividend io its
members and shall make no dmtnbuuon of income to its members, directors or
officers, and upon disgolution, alf assets of the Association shaill be transferred only
to another non-profit corporation or a public ngency or as otherwise aulhorized by the
Fiorida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

' Lipitation. Thepowers of the Association shall ba subject to and shall be cxercised
in necordanco with the provisionss bereof and of the Declaration, the By-Laws and the

Act, provided that in the event of conilict, the provisions of the Act shall! control over
those of the Declaration and By-Lawas,

5.5

56 Law Suitg. In order for the Asséoiation to file suit against any person or entity, the
Board must receive approval for such law suit from at least seventy-five (75%)
percent of all of the Members of the Association at a duly noticed meeting of the
Members. This provision regarding Mernbership approval shall not apply to action
required for the enforcemont of liens for non-payment of the collcction assessments.
Notwithstanding anything herein to the contrary, this provision to the By-Laws can
only be amended by 2 vote of one hundred percent (100%) of the Members of the
Association at a duly noticed meeting of the Members.

ARTICLE ©
MEMBEES

a.1 Membership. The members of the Association shall consist of 2)l of the reeord iitle
owners of Unitg in the Condominium from time {o time, and afier tormination of the
Condominium, shall also consist of those who were members at the time of such

tcrminalion, and their successors and assigns.

-Agsigmpent. The share of a member in the funds and assets of tho Associalion
cannot be assigned, hypothecated or lransferred in any manner execpt as an appur-

tcnance to the Unit for which that share is held,

6.2

6.3 Nogting. On all matters upon which the moemborship shall be entitlied to vote, there
shall be only one votc for each Unit. All voics ghall be exercised or cast in the
manuer provided by the Declaration and By-Laws., Any person or entity owning
more than one Unit shall be entiiled to cast the aggregate number of votes attributable

to all Umnits owned.

Mgefings. The By-Laws shall provide for an annual mecting of members, ang inay
make provision for regular and special meetings of members other than the aunual

meeting.

6.4

ARYICLE 7
INCORPORATOR

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

NAME - —ADDPDRESS
David Shear o Fieldstone Lester Shoar & Denberg, LLDP
201 Athambra Circle
Suite 601 .
Coral Gables, Florida 33134
Articlas
-3 .=
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The Association shall have perpetual cxistence,

ARTICLE 2
QOFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws, The officers shall be slected by the Board of Directors of the Associalion
al its first muceting following the annual mecting of the meynbers ofthe Association and shall scrve at
the pleasure of the Board of Directors. The By-Laws may provide for the removal from office of
officers, for filling vacansics and for the duties and qualifications of the officers. The names and
addresses ol the officers who shall scrve until their successors are designated by tiic Roard of Dlir-

ecrors are as follows:
President:

407 Lincoln Road
Suite 9-L
Miami Beach, FL. 33139

Haim Wiener

=seccretary/Tisasurcr:

407 Lincoin Road
Suite 9L,
Miami Beach, FL 332139

Dania Mark

ARTICLE 10
DIRECTQRS -

10.1  Number and Qualification. The property, business and affairs of the Association
shall be managed by a board consisting of the number of dircetors Sciermined in the
manner provided by the By-Laws, but which shall consist of not less than three (3)
directors. Dircclors appointed by the Deoveloper or who are members of the first

Board of Dirgctors need not he members of the Association. All other Directors must
be members of the Associntion.

10.2 Dutics gnd Powers. All of the dutics énd powers of the Agsociation existing under
tha Act, the Declavation, these Ariclcs and the By-Faws shall be oxercised

exclusively by the Board of Directors, its agents, contractors or employees, subject
only to approval by Unit Owners when auch approval is specifically required.

10.3 Elgction; Rempval. Dircctors of the Association shaifl be elected at the annual
mecting of the memberas in the meanner determined by and subjeet to the

qualifications set forth in the By-Laws. Dircclors may be remaved and vacancies on
the Board of Directors shail be filled in the manner provided by the By-Laws.

104 TTonm of Revgloper's Diregiorg. The Doveloper of the Condominiwmn shall appoint

the members of the first Board of Directors and their replacemenis wiio shall hold
office for the periods doscribed in the By-Laws.

10.5  Firgt Dipectars. The names and addresses of the members of the first Board of
Directors who shall hald office until their successors are clected and have taken

offige, as provided in the By-Laws, are as follows:

Articies
-
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NAME —~  ADDRESS -
Huim Weincr " 407 Lincoin Road
Suite 9-1

MWrami Beach, FL. 33139

407 Lincoln Road
Suito 9-1
Miami Beach, FL 33139

Danis Mark

407 Lincoln Road
Suite 9-L
Mismi Boach, FL 33139

Leslie Salvador

Standards. A Director shall discharge his duties as a director, including any duties as
a member of a Commitice: i good faith; wirh tho care an ordinary prudent person in
2 like position would exerciso under simlilar circumistances; and in a manner
regsonably belicved to bo in the best interests of the Association. Unless a Director
has knowledge concerming a matier in question that makes reliance unwarranted, a
Direcior, in discharging his dutics, may rely on information, opinions, reports or
staternents, incjuding financial statements and other data, il preparcd or presented by:
one or mote officers or employees of {he Associstion whom the Dirsctor reasonably
believes to be reasonable and competent in the manners presented; legal counsel,
public accountants or other persons as {o matters the Director reazonably belioves are
within the persons’ profossional or sxpert comhpetence; or a Commiittes of which the
Director is not a member if the Director reasonably belicves the Committee merits
confidence. A Director is not liable for any aclion taken as a director, or any failure
to take action, if he perfoutmed the dutics of his office in compiiance with the

{foregoing standards. —

10.6

ARTI
X T ROVE

11.1  Ingompitecs. The Association shall indemnify any person who was or is a party to
any procceding (other than an action by, or in the right of, the Association) by reason
of the [act that he is or was a dircotor, officer, employee or agent {cach, an
"Indemnites"y of the Association, against liability incurrad in connection with such
procceding, including any appeal thercof, if he acted in good fajth and in amanner he
reasonably believed to be in, or not opposed. (o, the best interests of the Association
and, with respect to any criminal action or proceeding, bad no rcasonable cause to
belisvoe his conduet was unlawful, The termination of any proceeding by judgment,
order, seitleraent, or conviction or uptn a plea of 5olo gontendege or ils cquivalent
shall not, of itself] create a presumption that the person did not act in good faith and
in a manner which he rcasonably believed to be in, or not opposed (o, the best
intereats of tho Association or, with respect to any criminal action or proceeding, had
reasonable causo to belicve that his conduct was unlawiful.

11,2 Indemnifigatign. The Aszsociation shall indemnify any porson, whao was ot id a party
to any procecding by or in the right of the Association to procure a jud@mment in its
favor by reason of the fact that he iz or was a director, officer, employee, or agent of
the Association against expenscs and amounts pald in seftlement not exceading, in
the judgment of the board of directors, the satimated expense of litigating the
proceeding to conclusion, acteally and reasonably incurred in connection with tho
defense or settlcment of such proceeding, including any appeal thercof. Such
indemnification shall be authornred if such person acted in good faith and in a
manner he reasonably belicved to be in, or not opposed to, the best fntorests ol the

Artislas
. _
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Association, except that no indemnification shall be made under this subgection in
respect of any claim, issme, of mattor as to which such person shall have been
adjudged to be liable unleas, afid only to the extent that, the court in which such
procecding was brought, or any other court of competent jurisdiction, shall delermine
upon application that, despite the adjudicetion of liability but in view of all
circumstances of the case, such person is fairly end reasonably entitled to indemmity
for such expenses which suclh court shall deem proper.

11.32 - Indcmpification for BExpenses. Lo the extent that a director, officer, employes, or

agent of the Association has been successfizl on the merits or otherwise ju defense of
any proceeding refomred to in subsection 11.1 or 11.2, or in dafense of any claim,
issue, or matier therein, he shall be indemnified against expenscs actually and

reasonably incurred by him in connection therewith.

11.4 [d inati 1 Any indemnification under subsection 11.1 or
subsection 11.2, unlcss pursvant to 2 determination by a courd, shall be made by the
Association only as authorized in the specific case upon a delermination that
indemnification of (he dircctor, officer, employee, or agent is proper under the
circumetances because he hes met the applicable standard of conduet st forih in
subsection 11,1 or subsection 11.2. Such determination shall be made:

(z) By the board of directors by a majorily vote of 2 gquorum consisting of
dircctors who woere nol partics {0 such procceding:

(b} If such 2 quorum is not oblainablce or, even if obtainable, by majority vete of
& Committee duly designated by the Board of Directors (in which directors
who are parties may participate) consisting solely of two or more Dircelors
not at the time parties to the proceeding;

{c) By indepondent legal cownael:

1. selecied by the Board of Divectors prescribed in paragrapih (a) or the
committce proscribed it paragraph (b); o

2. if a guorum of the Dircctors cannot be obtained for paragraph (a) and
the Commitlce cannot be designated under paragraph (b), sclected by
majority vote of the fixll Board of Directors (in which Directors who

are partics may paritcipate); or

{d) By a majority of the voting interests of the members of the Association who
woare not partics 1o such procecding.

11.5 ti i s valuation of the reasonablencss of expenses
and authorization of indemnification shall be made in the sme rmanncr as the
determination that indemnification Is permissible. However, ifthe detormination of
permissibility is mrade by independent legal sounsel, persons specified by paragraph
11.4{c) shall evaluate the reasonablencss of cxpenses and may authorize

indemnification.

11.6 Agdvancing Expenses. Expenses incurred by an offieer or director in defending a civil
ot c¢riminal procceding may be paid by the Associationt in advance of the final

digposition of such proceeding npon receipt of an undertaking by or on behalf of such
dircotor or oMicer to repay sieh amount ifhe is uitimately found not to be entitled to
indemnification by the Association pursuant to this section. Expenses incutred by
other employecs and agents may be paid in advance upon such tcrms or conditions
that tho Beard of Directors deems appropriate,

11.7 Exglusivity: Exclusions. The indemnification and advancement of cxpenscs provided
pursuant to this section are not exclusive, and the Associalion may make any oiher or

further indemnification or advancement of expesnses of any of s direclors, officers,

Arﬁé:las
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craployecs, or agents, under any bylaw, agreement, vots of sharcholders or
disinterestod directors, or othenwise, both as 1o action ia his official capacity and as to
action in another capacity while holding such office, However, indemnificalion ox
advancement of expenses shall not be made 1o or an behalf of any divector, officer,
employee, or agent if a judgmeni or other final adjudication esiablishes that his
actions, or omuissions to act, werc maierial to the cause of action so adjudicated and

constifute: =

(a) A violation of the coiminal law, unless the director, officer, cmployeco, or
agent had rcasonablo causs to believe his conduct was lawfinl or had no
reasonable cause to helisve hig conduct was unlawiful;

(b) A transactiion from which the divector, officer, cmployee, or agent derived an
irnproper persenal benchit; or

(©) Willfu] misconduct or a cons¢icus disregard for the best interosis of the
Association in & proceeding by or in the right of the Association to procurc a
judzment in its favor ot in a proceeding by or in the right of the members of

the; Association.

11.8 Continuing Effect. Indemnification and advancement of expenses as provided in this
gaction shall continue as, unless otherwise provided when suthorized or ratificd, to a
person who has ceased to be a dircetor, officer, cmployec, or agent and shall inure to
the benefit of the heirs, exccuiors, and administrators of sucly a person, unless

otherwise provided 'when authorized or ratificd.

11.2 Application to Court, Neotwithstanding the failure of the Association to provide
indemnification, and despite any contrary determinalion of the Boeard or of ihe
moembers in the specific casc, a director, officer, employce, or agent of the
Assoclation who is or was a party to a proceeding may apply for indemmification or
advancement of expenscs, or both, to the court conducting the proceading, to the
circuit caurt, of 1o another court of competem jurisdiction. On receipt of an
application, the court. afler giving any notice that it considers nccessary, may order
indcmmnification and advancement of expenseg, ineluding oxponses incurred in
seecking court-ordercd indennification or advancement of cxpenses, if it determines

that:

(a) The director, olficer, employee, or agent is entiiled to mandatory
indemnification under subsection 1 1.3 in which ¢ase the court shall also order
the Association to pay the dircclor reasonable expenses incwred in abtaining
couri-ordered indomnification or advanccement of exponscs;

) The director, officer, smployce, or agenl is entitled to indemnification or
advanccment of expcnses, or bath, by virlue of the exercise by the
Association of its powor purstiant to subseciion 11.7; or

The direcior, officer, employoe, or agent is fairly and reasonably entitled 1o
indemnification or advancement of expenses, or both, in view of ali the
relevant circumstances, regardless of whether such person met the standard of
conduct sct forth in subsection 11.1, subsection 11.2, or subgection 11.7,
unless () 2 court of compeatent jurisdiction determines, after all available
appeals have been exhausied or not pursued by the proposed indemnitec, that
he did not act in good faith or acted in a manner he reasonably believed to be
not in, or oapposed to, the best intercst of the Association, and, with respect {o
any criminal action or procceding, that he had reasonable causc to belicve his
conduct was unlawful, and (b) such court firther specifically determines that
indemnification should be denjed. The termination of any proceeding by
Judgment, order, scitlement, conviction or upon a plea of nplp conlenders or
its equivalent shall not, afitaclf, creato a presumption that the porson dikd not
act in good faith or did act in a marer which ho reasonably belioved to be

{c)

Articles -
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not in, or opposcd to, the best interest of the Association, and, with respect to
any criminal action or proceeding, that he had reascnable caugo o beliove

that his conduct was ynlaswful,

11,10 Definitions. For purposes of this Adicle 11, the term “oxponses” shall be deemed to
include attomeys' fees, including those for any appeals; the teom “liability” shall be
deemned to include obfigalions to pay a judgment, seitlement, penalty, fine, and
expenscs actually and reasonably incurred with respect 1o a procecding; the torm
"proceeding” shall be doemod to include any threatencd, pending, or completed
aclion, suit, or other type of proceeding, whether civil, criminal, administrative or
investigative, and whether formal or informal; and the term “agent” shall be decred
to inchude a volunteer; the term "scrving at the request of the Association” shall be
deemed to include any service as a director, officer, emplayce or agent of the

Association that imposes duties on such persons.

11.11  Ampendment. Anything to the contrary herein notwithsranding, no amcmiment ta the
provisions of this Article 11 shall! be applicable as to any parly eligible for
indemnification herounder who has not given his prior written consent o such

smendment.

ARTICLE 12
B - o,

The first By-Laws of the Association shall be adopied by the Board of Dircctors and may bo
altcred, amonded or rescinded in the manner provided in the By-Laws and the Declaration.

ARYICLE 13 :
AMENDMENTS 7
Amendments to these Articles ghall be pré?os:d and adopted in the fbilowing manner;

13.1 Neiice. Notice of a proposed amendment shall be includod in the notice of any meot-
ing at which the proposed amendment is to be 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 sammary of e changes to be affectcd

thereby,

Adopiion. Amendmeonts shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the iatter to contrel over the former (o

the extent provided for in the Act).

13.3 AmgndinentLimitaijon. No amendment shall make any changes in the qualifications
for membership, nor in the voting rghts or property rights of members, nor any
changes it Sections 5.3, 5.4 or 5.5 of these Articles, without the approval i writing
of all members and the joinder of all record owners of mortgages upon Units. Mo
amendment shall bo made that is in conflict with the Act, the Declaraiion or the By-
Yaws, nor shall any amcndment make any changes which would in any way affoct
any ol the rights, privileges, powers or options herein provided in favor ofor rescerved
to the Developer and/or Institutionsal First Mortgagees, wiless the Develaper and/or
the Institutional First Mortgagees, as applicable, shall join in the execution of the
amandinent. No amendment to this paragraph 13.3 shall be offective.

13.2

' o gnis. Notwithstanding anything hercin contained lo the contrary,
to the extent lawiul, the Developer may amend these Acticles consistent wilh the
provisions of the Declaration allowing cerlain amendments to be effected by the

Devoloper aloue.

13.4

13.5 Regording. A copy of cach amendment shall bo filed with the Secrstary of State
pursuant to the provisions of applicable Florida law, and a copy certificd by ihke
Secretary of State shall be rocorded in the public records of Dade County, Florida

A.rtlgla&
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with an identification on the first page thereof of the book and page of said public
records whero the Declaration was recorded which contains, as an exhibit, the initial

recording of thess Articles.
ARTICLE 14

I [8) 3 .
D S i b D \

The initial registered office of this corporation shall be at Fieldstone Lester Shear & Denberg,
201 Athambra Circle, Suite 601, Coral Gables, Florida 33134, with the privilege ofhaving its office
and branch offices at other places within or without the State of Flovida, The initial registered agent

at thal address shall be David Shear. -
IN WITNESS WHEREOYF, the J‘ncorpc)arator has affixed his gignature the day and year set

forth below. / // ‘ﬂ/\

David Shear, Inggzﬂpmlor
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Ta compliance with the laws of Florida: the following is submitied:

First -- That desidng to organize under the laws of the State of Florida with its principal
office, as indicated in the foregoing articles of incorparation, in the County of Miami-Dade, State of
Florida, the Association named in the said articlofs has named David Shear located at 201 Alhambra
Circle, Suite 601, Coral Gables, Florida 33134 a:s ils statutoty registercd agent.

Having been named the siatntory agont of said Association at the place designated in this
certificate, I arm familiar with the obligations of that position, and hereby accept the same and agree

to act in this capacity, and agree to comply with the provisions of Florida law relative to keeping the

registered office open.

David Shear, Registerefl Agent

DATED this24&¢ dayof fm«z zodd.
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