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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of State

March 23, 2004

EMPIRE CORPORATE XIT COMPANY

SUBJECT: MERDIAN BEACE CONDCMINIUM ASSCCIATION, INC.
REF:. W040000116086

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The document submitted deoes not meet legibility reguirements for
electronic filing. Please do. not attempt to refax this document until the
guality has been improved. '

Please teturn the original and one copy of your documenkt, along with a -
copy of this letter, within &80 days or your filing will be considered
abandoned. i - T :

If you have any questions concerning the filing of your document, please
call (B50) 245-69s57.

Valerie Ingram FAX Aud. #: HD4000080631 .

Dogcument Specialist Letfer Number: 204200016129

New Filings Section

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION

P
T
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FOR Z# 2 T
MERDIAN BEACH CONDOMINIUM _,—.5; o —
ASSOCIATIDN, INC. ‘Am L
T, o T
The undersigned incorporator, for the purpose of forming 2 corporation not for profit pursuan to-the ”':E o)
Taws of the State of Florida, hereby adopis the following Articles of lacorporation: — v, 2
23 o
ARTICIE 1 oW
NAME

=
e T
=

- 4

The name of the corporation shall be MERDIAN BEACH CONDOMINIUM ASSOCIATION, INC. For
convenience, the corporation shall be referved to a this instrument as the "Association”, these Articles of

Incerpocation as the "Auticles”, and te By-Lavws of the Association as the “By-Laws".

ARTICLE ]

OFFICE

The principal office and mailing address of the Association shel} be ar 1300 Cotlins Avenue, Suite 100,
Miami Beach, Florida 33139, ar at such other place as may be subsequently designated by the Board of

Directors. All boaks and records of the Association shati be kept at its principal office o7 al sach other place as
may be pernitted by the Act

ABRTICLEZ
EURPOSE . .

The purpose for which the Association is orgapized is 1o provide aa eatity pursuant to S Flerida
Condominium Act =5 it 2xists on the date hereof (the “Act”} for the operation of that certain condominivm located
in Miemi-Dade County, Florida, and known as MERDIAN BEACH CONDOMINIUM (the “Condominum”}.

ARTICLE 3
DEFINITIONS

The terns used in these Anticles shall have the same definitions and meanings as those szt forth in the

Declaration of the Condomininmg te be recosded in the Public Records of Miami-Dade County, Florida, unless
herein provided 10 the contraey, or unless the context otherwise requires.

ARTICLE 4
POWERS

The powers of the Astocation shall include and be governed by the following:
4.1

Gepera). The Association shall have ali of the common Jaw and stalutory powers of a
corporation not for profit under the Laws of Fiorida, except as expressly lisoited or restricted by
the terms of these Acticles, the Dieclaration, the By-Laws or the An.

4.2 Egymerstion. The Association shall have all of the powers and duties set forth i the Act,
except as Himiwed by these Ariieles, the By-Laws and the Declaration (1o the exient that they are
nat in conflice with the Act), and all of the powers and duties reasonably necessary to operatc

the Condominiwm purstant to the Declaration and as mose particularly described in the By-
Laws. as they thay be amended from Yime o time, including, but not limiled to, the following:

Y gVsvaslals
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fay To make aud collest Assessmesits and other charges against members a8 Unit Owoers
{whether or aot such sums are duc and payable to the Association), and 1o use the
proceeds thereo! in the exercise of its powers and duties.

b To buy. accepi, own, operate, lease, sell, trade and morigage both real aod parsonal
property in accordance with the provisions of the Declacation,

{c} Yo maintain, repair, replace, recopsrruct, add o and operaie the Condominiem
Property and/or Associaton Property, and other property acquired or leased by the
Association.

G To puichase insurance upon the Condominiun Property and Asgociation Propesty and
insurance for the protection of the Association, iis officers, directors and Unit Owaers.

{e) To make and amend reasonable rules and regulations for the maiatenance, conservation
and wse of the Condominhun Property aad Assoctation Property and for the heait,
comfort, safery and welfare of the Unit Gwners.

® ‘To apprave or disapprove the leasing, transfer, ownership and posscssion of Umis 2
may be provided by the Decluration.

g To enfvice by legal means the provisions of the Act. the Declaration, these Articles,
the By-Laws, and the rules and regulations for the use of the Condominivm Property

and Association Propecty.

hy To contract for the management and mainwenance of the Condorigiwn Property and/or
Association Propesty and 1o amtherize 2 management agent (which may be an affiliale
of the Developer) 1o assist the Association in carying out its powers and duties by
performning such fugctions as vhe submission of proposals, coilertion of Agsessments,
preparation of records, enforcement of rufes and malntenance, repair and teplacement
of the Comynon Elements and Association Property with such funds as shall be made
available by the Association for such purpnses. The Association and its officers shail,
however, retain at all tiines 1he powers and duties granted by the Condominium Act,
including, but not Hried 1o, the making of Assessments, promulgation of mles and
execunon of cogtracts on behalf of the Association.

i) To employ personnel to periorm the services required for the proper operation of the
Coodomininm and the Agsoctation Propesty.

G To execuie all documents or cunseats, on behalf of al} Unit Ownaers (and their
morigagees), required by all governmental and/or quasi-governmental ageackes in
congection with land nse and development martters {including, without lisitation, plats,
waivers of plat, usnities of utle, covenants in lieu thereod, etc. ), znd in that regard, cach
Qurner, by acceptance of the deed 1o such Owner's Unit, appoints aud designaies the
Board of Directors of the Assprialion as such Owner's agent and altsmey-in-fact o
exectte, any and 21l such docitrents ot Consents,
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4.3 Asspeiation Property. Al funds and the title 1o al] properties acquired by the Assocaation and
their procecds shall be held for the benetit 2nd use of the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

4.4 Disuibution of Jucome: Dissolution. The Associatioa shall net pay a dividend to fis members

and shall make no distribution of income w its members, direcrors or officers, and upon
dissofution, all assets of the Association shall be wansierred only 10 another non-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statuies).

45 Limitation. The powers of the Association shall be subjec 1o and shall be exercised in
aceordance with the provisions Rereaf and of the Declaration, the By-Laws and the Act,
provided that in the cvent of conflict, the provisions of the Act shall conteol over those of the
Declaration and By-Laws.

ARTICLE S
MEMBERS

5.1 Membesship. The members of the Association shall congist of all of the record ttle pwnets of
Units in the Condominivm from tiree to time, and after wermination of the Condominium, shall
alses consist of those who were members at the (ime of such termination, and their successors

and assigns.

5.2 Assignment. The share of a memiber in the fuads and assets of the Association canrat be
assigned, hypothecated or transferred it any manner except as an appurtenance (o the Unit for
which that share is neld.

53 Voting. On alf maters upon which the membership shall be entided o vote, vach Unit Quwner
shall be eatitled ta cast the number of votes equal 1o the number of units which he or she owns
in the Condominium. Ajl voies shall be exercised or cast in the marner provided by the
Dectaration and By-Laws. Any person of entity owning more than one Unit shall be znsitled 10
cast the aggregate mumber of voles atirivuzable 10 all Units owned.

54 Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision for reguiar and special meetings of members other than the anoual meeting.

AR 1.

1ERM OF EX[STENCE
The Association shall bave perpetust exjstence.
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ARVICLET
INCORPORATOR

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

NAME ADDRESS
THOMAS G. SHERMAN 218 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLES
D RS

The affairs of the Association shall be administered by the officers holding the offices designated ist the
By-Laws. The officers shall be elected by the Bourd of Directors of the Association at its first meeting following
the annuat meeting of the merobers of the Association and shall serve at the pleaswre of the Board of Birectars,
The By-Laws may provide for the removal from office of officers, for filling vacancies and for the duties and
qualifications of the officers. The names 2nd addresses of tie officers who shal) serve unlil Geir successors are
designated by the Board of Digectors are gy follows:

o1

92

9.3

217984

President: Melvyn Schlesser
Vice President: Arthor Leeds
SecretariFreasurer: Robert Gershon
ARTICLE 9
PIRECTORS
Numbar and Qualification. The property, business znd affairs of the Association shajl be

managed by a board consistiog of the number of directors determined in the manner provided by
the By-Laws, but whick shall consist of not Izas than three {3) dirvetors. Directors need not be
mernbers of the Assomanon

Duties and Powers. All of the duties and powr.rs ot’ the Assoclarion existing under the Act, the
Declaration. these Articles and the By-Laws shall be exercised exclusively by the Board of
Direciors, its agents, contracters or empleyecs. SUb_]ECI cuiy o approval by Unit Owaers when
such approval ie specifically required.

Elegtfon; Removal, Directors of the Assotiation shall be elected at the annpal mmeering of the
mermbers in the manner determined by and subject 1o the gualifications sct forth in the By-Laws.
Dicectors may be removed and vacancies on the Board of Directors shall be filled In the manner
provided by the By-Laws.

Term of Developer's Directors. The Developer of the Condominium shall appoint the members

of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.

(9T PORZ-E2-20N



8.5 Firgt Dprectors.  The aames and addresses of the members of the {irst Board of Directors wheo shall
haold office until their successors are eigcted and have ken office, as provided in the By-Laws, are

as follows:
NAME ADDRESS
MELVYN SCHILESSER 1308 Collins Avenue
Suite 108
Miami Beach, Florida 33139
ARTHUR LEEDS 130%) Collins Avenue
Suire 100
Miami Besch, Florida 33139
ROBERT GERSHON 1300 Colling Avenne

Suite 100
Miami Beach, Florida 33139

5.6 Standacds. A Director shalf discharge his dubes 25 a direcor, Including any duties 23 2 member
of a Commitiee: in good faith; with the care an ordinary prsdent person in a like position would
exercise under similar circumstances; and in 5 manmer reasonably believed 1o be in the best
interests of the Association. Unless a Director has knowledge concerning 2 matter In question
thar makes reliance unwarranted, s Director. in discharging his duties, may sely on information,
opiniaps, repons or siawements, including financial staternents and other data, i prepared ar
presented by: ong or more officers or employees of the Assoctation whom the Directox
reasonably believes o be reasonable and competent in the manners presented; legal conasel,
public accoumiants o1 other persons as to matlers the Director reasonably believes are within the
persons* professional or expert competeace; ar 2 Commiittee of which g Dircetor is oot 2
wernber if the Director reasonably believes the Commitice merits confidence. A Director is not
lizble for aay action taken as a directer, or any failure 1o take action, il be performed the duties
of his office in compliance with the faregoing standards.

ARTICLE 10 .
i6.1  Infemnitess. The Association shalf indepinify any person who was or is a pirty to any

proceeding (other than ar action by, or m the right of. the Association) by reason of the fact that
he is or was a director, officer, employed or agent (cach, an “Indemutitee”) of the Association,
2gaigst lialility incurred in connection with such procesding, including any appeal thereof, if he
acied in good faltht and In a manner he reesonably belicved o be in, o a0t ppposed 1o, e best
interests of the Agsociation and, with respect %o any criminal 2ction or procecding, had oo
reasopable cause to believe his conduct was unlawful. The termination of any proceeding by
Jjudgment, order, seftjement, or contviction or upon & plea of noly Sontepdere or its equivalent
shail not, of itsell, create a presumption thar the person did ot act iy good faith and in 3 manner
which he reasonably believed 10 be in, or not opposed to. the best interests of the Associstion
of. with respett to any criminal action or proceeding, had reasonzble cause to believe that his
conduct was undawful.

0.2 Indempgification. The Association shall indemeify any person, who was or is » party to any
prorecding by or in the right of the Association to procure 2 judgment in its favor by reasen of
the fact that he is or was a director, officer, employee, or agent of the Associatioa against
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10.3

0.4

10.5

expenses and zmounts paid in settlement not exeeeding, i be judginent of the board of
directors, the estimated expense of Htigating the praceeding to conclusion, actually and
reasonably incurred in connection with the delense or settlement of such proceeding. including
any appeal thereof. Such indemnification shall be authorized il such personr acted in good faith |
and in a manner he reasonably believed te be in. or 0ot opposed 1o, e best interests of the
Association, except that no indemnification shall be made vader this subsection in respect af any
claim, ivsuc, or orauer as to which such persen shall have been adiudged to be liable unless, and
only to the extent that, the court in which such proceeding way brought, or any ether coun of
competent jurisdiction, shall determine upon application that, despite the adjudication of tability
but in view of all circumstances of the case, such person is fairly and reasonably eatitled 1o
tndernnivy for such expenses which such court shall deem proper.

Indemanification for Expenses. To the exten thar a director, officer, employee, or agent of the
Association has been successful on the mernts or otherwise in defense of any proceeding referred
10 in subsection 10.1 or 10.2, or in defense of any claim, issue, or matter therein, he shal be
indemnified against expenses actually and reasonably incurred by him in comection therswith,

Petermination of Applicability. Apy indempification under subsection 10.1 or subsection 10.Z.
uitless pursuant 1o a determination by a court, shall be made by the Association only as
authorized in the specific case upon a derermiaation that indemnifcation of the divector, officer,
employee, or agent is proper urder the circumstances bocause he has met the applieable stagdazd
of condyct set forth in subsection 10.1 or subsection!0.2, Such determination shall be made:

(2) By the board of directors by a majority vote of 2 quorum consisling of directors who
were [0C parties 10 such procecding,; '

1)) If such a quorum s not oblainable or, even if obtsinable, by majority vote of 2
Committee duly designated by the Beard of Directors (in which direciors who are
pactics may participate) consisting solely of two or morfc Dircclocs ROT at the ttme

parties to the proceeding;
{c) By independent Jepal counsel:

1. selected by the Board of Dircctors prescribied im parapraph {a) or the
commiitee prescrived i parmpraph {b); or

2 if & gquorum of the Directors cannot be obtained for paragraph {2} and the
Commdtiee cannoi be desipaaied vader paragraph (b}, selected by majority
vote of the full Board of Directors (io which Directors whe are partics may

participate); or
{d}) By = majority of the voung interests of the members of the Association who were agt
parties to such proceeding.
Determination Regarding Expenses.  Evaloation of the reasonableness of expenses and

suthorization of indemnification shafl be made in the same manaer a5 the determintation thar
indecnification i permissible. However, if the determination of permissibility is made by
independent Iegal counsel. persons specified by paragraph 10.4(c) shall evaluate the
reasonbleness of expenses and may authorize indemmnification.

PR:9T  PROBC-ET-HOH
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10.6

18.7

in.g

10.%

Sdvageing Expepses.  Expenses incurred by ag otficer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the finat disposition of such
proceeding vpon receipt of an undeczaking by or on behelf of such director or officer to repay
such amourss if e i ultimately found not to be entitled to indrmeification by die Association
pursuant to this section. Expanses incurred by other employees and agents may be paid i
advance wpon such terms or conditivns that the Board of Directors déems appropriate.

Exclusivity; Exclugjions. The indemnpification and agvancemen: of expenses provided pursuant
w this section are not exclusive, and the Association may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or
agents, under any bylaw, agresment, voie of sharcholders or disinterestedt directors, or
otherwise, both as to action in his official capacity and as to action n anether capacity while
holding such office. However, indemmification or advencement of expenses shall sot be made to
or on bebalf of any director, officer, employee, or apent if a Judgment or other final
adjudication establishey that his actions, or wnissions 10 act, were material io the canse of action

so adjudicated and constitte:

() A violation of the criminal law. unlegs the director, officer. employee, or agent had
reasonable canse to believe his conduct was lawful or had no reasonsble cause to

beligve his copduct was untawful;

3] A transaction from which the director. officer, employee, or agenl derived an improper
personal be;u:ﬁt; or

{c) Willfud misconduct or 3 conscious disregarnd for the best interests of the Association in 2
proceeding by or in the cight of the Association 1o procure a judgment in its favor or in
1 proceeding by or in the right of the members of the Association,

Comipuing Effect. Iademnitication 2nd advancement of expenses as provided i this section
shall continue 25, ynless otherwise provided when authorized or ratified, o a person who has
ceased to be a director, officer, employee, or agent and shall inure 1o the benefic of the heies.
execylors, and admiu;sazators of such a person. unless otherwise provided when aunthorized of
ratified. - '

Apptication to Cowt. Notwithstanding the failure of 2 Association 10 provide indemnificatioa,
and despite any contrary deiermination of the Board or of the members in the specific case, 3
dicector, officer, eqiployee, or agent of the Association whe is er was 2 party 1o & proceeding
mnay apply for indemmification or advancement of exgenses. of both, w the court conducting the
proceeding, to the circuit court, or W another cour? of competunt jurisdiction. On rectipt of an
application, the court, after giving any notice that it considers necessary, may order
indemnification and advancernent of expenses. including expenses incurred in seeking congt-
ordered indesnification or advancement of expenses, if it determtines that:

{2} The director, officer, cmployee, or agent is entitled to mandatory indemnification under
subsection 10.3, in which case the couzt shall also order the Assoclation 1 pay the
direetor reasonable expenses incurred in obaming cour-ordered indemmification ot
advencernent of expenses;

{b) The director, officer, empioyee. or agent is cnuitled to indemnificalion or advaccement

pA:9T  FEES-EZ-ddl
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of expeases, of both, by virtue of the exercise by the Association of ite power pursuant
to subsection [0.7: or

{cy The director, officer, employes, or agent is Tairly and reasonably entitled 1o
wmuemnification or advancement of cxpenses, or both, in view of al] the stlevant
ciremmstances, regardless of whether soch person met the standard of conduct set forth
in subsection (0.1, subsection 10.2, or subscction 1G.7. unless (3} 2 court of competent
jurisdiction determines, after all available appeals buve beeq exnausted or not pursued
by the proposed indemnites, that he did oot act in good faith or acted in 3 manner he
rezsgrably believed to be niot in, or opposed 1o. ihe best interest of the Association,
and, with respect to any criminal actior or proceediag, that he had reasonable cause w
betteve bis conduct was unlawiil, and () such court further specifically determines that
indempification should be denied. The termiination of any proceeding by judgment,
order, settiement, cotiviction or upon 2 plea of nolo conenders ot its equivalens shall
not, of itself, create a presumption that the person did not act in good faith o7 did act in
2 imarmer which he reasonably believed 1o be not in, or opposed 10, the best wnterest of
the Association, ang, with respect 10 agy crimminal action or proceeding, that be bad
feasonable canse to believe that his conduct was unlawful.

10.10 Detigitions. For purposes of this Article 10, the term “expenses” shafl be deemed 1o include

10.11

attorneys’ fees, including those for any appeals; the wrm Viiability™ shill be deemed to include
obligaticas 10 pay 2 judgmem, setlement, penalty, Gne, and expenses actually and reasonably
incurred with respect to a proceeding; the term "protteding” shall be deemed 10 nclude any
threatened, pending. or compieted action, suit, or other type of proceeding, whether civil,
crirpinal, adwinistrative or investgative, sod wiethiey tormal of informal; and the term “agent”
shal] be deesned 1o include a volunteer: the term “serving at the request of the Association”™ shalf
be decmed to include any service as a directur, officer, employee or agem of the Assoclation

that imposcs duties on such persons. :

Amendmeyr. Anythiog 1o the contrary herein rotwithsianding, no amendment 0 the provisions
of this Article 1 stal) be appiicable a3 to any party ligible for indemnification hereunder who
has not given his prior written consent 1o such amendment.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be altered,
ammended or rescinded i the manner provided m the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS =

Amendments 1o these Articles shall be proposed and adopied in the following manner:

12.1

2.2

Notice. Notice of a propozed amendment shall be included in the notice of any meeting at
which the proposed amentdiment is w0 be considered and shali te otherwise given in the time and
manner provided in Chapter 617, Florida Stainies. Such notice shall contain the proposed
amendmznt or 2 summary of the chanpes to be atfected thereby.

Adoption. Amendmems shall be proposed and adopted in the maseer provided in Chapter 617,

S0:3T  POBT-ET-HUW



Florida Staintes and in the Act {(fhe latter 10 control gver the former o the extent provided for in
the Act).

123 Peveloper Ampendpents, To the extent lawfel, the Developer may amend these Arnticles
comsisient with the provisions of the Declarstion allowipg certain amendments to be effected by

the Developer alote.

12.4  Recordiug. A cupy of cach amnendmeni shail be filed with the Secretary of State pursuant to the
ptovisions of appliceble Florida law, and a copy certified by the Secretary of State shall be
recorded in the public records of Miami-Dade County, Florida with an identification on the first
page thereof of the book and page of said public records where the Declaration was recorded
which coptains, a6 an exhibit, the initial recording of these Articles.

ARTICLE 13
INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF REGISTERED AGENT
The initiat registered office of this corporatior sball be a1 218 Almetia Avenus, Coral Gables, Florida,

33134, with the privilege of haviog its office and branch oflices at other places within or without the State of
Florida, The initial regisiered agen! at that sddresy shall be THOMAS G. RMAN.

IN WITNESS WHEREOF, the Incorporaior has aifixed his sig e day and yeur set forth below.

THOMAS (. SHERMAN, lacomorator
STATE OF FLORIDA ) .
) 85
COUNTY OF MIAMLI.DADE ) . ,
: . i

The foregoing ins 25 acknowlodged before me this / 63 day of March, 2004 by THOMAS G,
SHERMAN, who @ sonally known ko me or produced ~ as identification.,

’Zéddmj‘)é@{u

Nma:ry Public, Sz of Florida

My Coruniission Expires:

3 VIVIAN A JAIME
¥, Lommy DO0Z5TI4
Exgires 1052007
Boneing vy [RODIITAT04 T
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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 compliance with the faws of Florida, the {ollowing is submitted:

First -- That desiying to orgarize nader the laws of the Sute of Florida with its
principal office, 25 indicated in the foregoing srticles of incorperation, in the County of Miami-Dade, S1ate of
Fletrida, the Associalion named in the said articles has named THOMAS G. SHERMAN, located at 218 Almeria
Avenue, Coral Gables, Florida, ss its stawitory regisiered apent.

Having been pamed ihe stattory dgent of said Association at the p sigmated in this cetificate, [ am
familiar with the obligations of that position, aed hereby accept d agree to act in this capaeity, and
apTee to comply with the provisions of Florida law relative ta ke pistered office open.

- - =

THOMAS G. séﬁsimm, Registered Agent

-
BATED wis 100 day of Marck , 2004.

-
-~
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