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B
I
ARTICLES OF INCORPORATION

FOR
EMERALD PARK CONDOMINIUM ASSQCYATION, INC.

The undersigned, for the purpose of forming a corporatimif not for profit pursuant to the
laws of the State of Florida, does hereby adopt the following Apicles of Incarporation (these
"Articles"). :

1. Name. The name of the corporation shall be Emerald Park Condominium Association, Inc,
{the "Association").

2. Principal Office. The principal office of the Asgociatiorf is 2200 Flower Tree Circle,
1

Melbcourne, Florida.
i

3. Registered Office - Registered Agent. The street address {31' the Registered Office of the
Association is 307 Continental Plaza, 3250 Mary Street, Coconnt Grove, Flarida 33133, The name
of the Registered Agent of the Association is Steven C. Cronig. |

4. Definitions. A declaration entitled Declaration of Condominium for Emerald Park, a
Condominium (the "Doclaration") will be recorded in the Public Records of Brevard County,
Florida, and shall govern all of the operations of a Condominium to be known as Emerald Park
» a Condominium (the "Condominium”). All initially capitalized terms not defined herein shall
have the meanings set forth in the Declaration. i

I
5. Purpase. The purpose for which the Assaciation is organized is to provide an entity
pursuant to the Florida Condominium Act (the "Act") for the operation of the Condominium to
be developed on property located in Brevard County, Florida to be located at 2200 Flower Tree
Circle, Melbonume, Florida. The Association is organized to provide a means of administering the
Condominium. The Unit Owners of the Condominium shall automatically be members
("Members™) of the Association. ,

This instrument prepared by:
Steven C. Cronig, Esquire
Florida Bar No. 307068
Baker & Cronig LLP.

307 Continental Plaza

3250 Mary Street

Caconut Grove, Florida 33133 ;
Telephone (305} 444.6300 '
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6. Powers and Duties. The powers of the Association shall include and be governed by the
following:

6.1. Qeneral. The Association shall have all of the com;:non law and statutory powers

of a corporation not for profit under the laws of Florida that are not in conflict with the provisions
of these Articles, the Declaration, the By-Laws or the Aet.

6.2. Enumeration. Without iimiting the foregoing, the Association shall have all of the
powers and duties reasonably necessary to operate the Condominidm pursuant to the Declaration
and as more particularly described in the By-Laws including, but hot limited to, the following:

6.2.1. i ses ake and collect Assessments,

Special Assegsments and other charges from Unit Owners as provided in the Declaration, and to
use the proceeds thereof inn the ¢xercise of its powers and duties. |
I

6.2.2. Real and Personal Property. Ta buy, 0“’1'1,1 operate, lease, sell, trade and
mortgage both real and personal property as may be necessary or cqmvemmt in the administration

of the Condominium, and to maintain, repair, replace, reconstrnct, add to and operate any
Condeminium Property, and other property acquired or leased by tha Association for use by Unit
Owners in the Condominium. ;
|

6.2.3. Ingurgnee. To purchase insurance ypon Condominjum Property and
insurance for the protection of the Association, its officers, directors and Unit Owners of the
Condominium. The Association shall have fhe power 1o p e and maintain insurance on
behalf of any person who is or was a director, officer, employes or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any ligbility asserted against him and
incurred by him in any such capacity, or ariging out of his status as such, whether or not the
Association wonld have the power to indemnify him against such Jiability under the provisions of
Article 1.

6.24. Rules and Regulations. To make and amend reasonable mles and
regulations (the "Rules and Regulations™) for the mmntcnance, conservation and use of any
Condominium Property and for the health, comfort, safety and wafare of the Unit Owners in the
Condomininm. i
6.2.5. Enforcement. To enforce by legal meansl the provisians of the Act, the
Declaration, these Articles, the By-Laws, and the Rules and Regnlations.
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6.2.6. Management and Employees. To employ personnel, retain independent
contractors, managers, and professional personnel; enter into any sppply or service contracts; and
contract for the management of the Condominium and, in connection thevewith, to delepate powers
and duties of the Association to the extent and in the manner permitted by the Declaration, the By-
Laws, and the Act, :

6.2.7. Approval of Transfers. Approve or disgpprove the leasing, transfer,
ownership, and possession of Units as may be provided by the Declaration.
t

7. Unit Qwners and Membership. ;

7.1.  Membership. The Members of the Association sl'}a.l} consigt of all of the record
owners of Units in the Condominium from time to time.

i
7.2.  Assignment. The share of a Unit Owner in the fum;s and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the
Unit for which that share is held. The funds and assets of the Association shall be expended, held
or used only for the benefit of the Unit Owners and for the pu.rji;oses authorized herein, in the
Declaration, and in the By-Laws. i
r
7.3. ¥Yoting. On all matters upon which the Unit Owners shall be entitled to vote, there
shall be enly one (1) vote for each Unit, which vote shall be exercised or cast in the manner
provided by the By-Laws. Any person or entity owning more thqn one (1) Unit shall bo entitled

1o one (1) vote for each Unit owned. i

7.4.  Priorto Recordation of Declaration. Until such tmuf as the real property comprising
tho Condominium, and the improvements now and/or to be constructed thereon, are submitted to
the condominium form of ownership by recordation of the Declaration in the Public Reeords of
Miami-Dade County, Florida, the membership of the Association (the "Membership") shall be
comprised of the Directors of the Association, each of whom shall be entitled to cast a vote on all
iratters upon which the Membership would be entitled to vote. |

8. JTerm of Bxistence. The Association shall have perpetual existence.

9.  Directors. i

S.1.  Number and Qualificatign. The property, business and affairs of the Association
shall be managed by a Beard of Directors (the "Board™ consisting initially of three (3) directors,
Articles of Incorporation, Page 3 : Andit No. H05000132986-3
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T

hut subject to change as provided by the By-Lawsg. Directors appointed or designated by the
Developer need not be Unit Owners of the Association or rcsidcnt:EiUnits in the Condominium.
All other directors must be Unit Owners. Prior to transfer of cantrol of the Associafion by the
Developer to the Unit Owners, the Developer will file an amendment to these Articles, inereasing
the number of Directors to five (5) to allew broader Unit Owner participation in the operation of
the Association,

9.2. Dyties and Powers. All of the duties and powers of the Association existing under
the Act, the Declaration, these Articles, and the By-Laws shall be sxercised exclusively by the
Board, its agents, contractors and/or employeces, subject only to approval by Unit Owners when
such approval is specifically required by the Declaration or the Agt.

9.3,  Rlection; Removal. Directors shall be appointed, el?tcted, and removed as provided
in the By-Laws,

9.4, Initial Directars. The names and addresses of the i embers of the initial Board of
Directors who shall hold office until their successors are appointed and/or elected, are as follows:

NAME ADDRESS !
Dana J. Berman 3250 Mary Street, #501
Coconut Groye, Florida 33133
Daren Schwartz 3250 Mary Street, #501
Caconut Grove, Florida 33133
Joseph Gillis 3250 Mary Slh'ect, #501
Cocanut Gmrve, Florida 33133
|

10.  Qfficers. The affairs of the Association ehall be adminisnicrod by the officers holding the
offices designated in the By-Laws, The officers shall be elected by the Board and shall serve ar
the pleasure of the Board. The names and addresses of the initial officers who shall serve until
their successors are designated by the Board are as follows: |
o
PRESIDENT Dane J. Bermgn
3250 Mary Stieel, #501
Coconut vale, Florida 33133
|
Asticles of Incorporation, Pags 4 ; Audit No. H05000132986-3
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VICE PRESIDENT: Daren Schwartz
3250 Mary Strest, #501
Coconut Grove, Florida 33133
SECRETARY/TREASURER: Joseph Gillis
3250 Mary Street, #501

Coconut Grove, Florida 33133

11. demmnificati

11.1. Indemmnity. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or contemplated action, suit or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
is or was a director, employee, officer, or agent of the Association, against expenses (including
reasonsble atiomeys’ fees and paraprofessional fees at trial and upop appeal), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceedings, if he acted in good faith and in 8 manner he reasonably believed
to be in or not opposed to the hest interest of the Association, and, with respect to any criminal
action or proceeding, has no reasonable canse to believe his conduct was unlawful.

11.2. Limitations on Indemnifieation. Notwithstanding the faregoing, no indemnification
shall be made with respect to any claim, issue or matter as ta 'which such person shall have
adjudged to be liable for gross negligence or intentional miscongluct in the performance of his
duties to the Association, unless and only to the extent that the court in which such action or suir
was brought shall determine upon application that dcspitc the adjnflication of liability, but in view
of all of the ecircumetances of the case, such'person is fairly and n,easonably entitled to indemnity
for such expenses which such counrt shall deem proper.

11.3. Effect of Termination of Action. The termination gf any action, suit or proceeding
by judgment, order, seftlsment, conviction or upon a plea of nolo cpntendere or jts squivalent shall
nat, of itself, create a preaumpnon that the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interest of the Association, and with
respect to any criminal action or proceeding, had reasonable caum? to believe that his conduct was
unlawful.

i

i

Articles of Incorporation, Page 5 Audit No, HOS0001329R86-3

BAXER & CRONIG LLP.,, ATTORNEYS AT LAW
207 Gantinentsl Plaze, 3250 Mary Stest, Soconut Grave, Marida 33133 Tetephona (305) 44442300 Telafaceimite (X5) 444.6334




+

FILE MNo.820 05,28 ’05 11:03  [D:BAXER&CRONIGLLPOC. FAX:305 444 6334 PAGE

Florida Secretary of State Flectmmc Filing Certification
i Andit No. H05000132986-3
| Thursday, May 26, 2005

11.4. Expenses. To the extent that a director, officer, employee or agent of the
Assaciation has been successful on the merits or otherwise in gofense of any action, suit or
proceeding referred o in Sectien 11.1 above, or in defense of anylclalm issuc or matter therein,
he shall be indemnified against expenses {including attorneys’ feqs and paraprofessional fees at
trial and upon appeal) actually and reasonably incurred by him m!connecnon therewith,

11.5. Approval. Any indemnification under Section 11?1 above (unless ordered by 2
court) shall be made by the Association only as authorized [in the specific case upon a
determination that indenmification of the Dircctor, officer, employee or agent is proper inder the
circumnstances because he has met the applicable standard of conduct set forth in Section 11.1
abave. Such determination shall be made {a) by the Board by a majority vote of a quorum
consisting of directors wha were not partics to such action, suit or proceeding, or (b) if such
quorum is not obtainable, or, even if obtainable, if a quorum of dl.Fth‘l'GSth directors so directs,
by independent legal counsel in a written opinion, or by a ma}ornfy of the voting Interests of the
Unit Owners. !

11.6. Advances, Expenses incurred in defending a civil or eriminal action, suit or
proceeding shajl be paid by the Association in advanee of the fing] dispoeition of such action, suit
or proceeding ag authorized by the Board in any specific case upan receipt of an undertaking by
or on behalf of the affected director, officer, employee or agent to repay such amount unfil such
time it shall ultimately be determined that he was not entitled to be fndemnified by the Assaciation
as enthorized in this Article 11.

11.7. Miscellaneons, The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under the By-
Laws, agreement, vate of Unit Owners or otherwise, and shall continne as to a person who has
ceased to be a divector, officer, employee or agent and shall inurg to the bencfit of the heirs and
personal representatives of such person.

12, By-Laws. The first By-Laws of the Association shall bejadopted by the Board and may
be altered, amended or rescinded by the Dircetors, Unit Owners, alr!d!or the Developer as provided
in the By-Laws,

13, Amendments. Amendments 1o these Articles shall be proposed and adopted in the
following manner:

13.1. Notice. Notice of the subject matter of a proposg d amendment shall bs included
in the notice of any meeting at which the proposed amendment 15 to be considered.
l
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13.2. Proposal. A resolution forthe adoptionofa proposeqll amendment may be proposed

either by a majority of the Board or Unit Owners holding anc-&u#i (173) of the voting inferests
in the Assaciation. |

13.3. Approval. An amendment shall be approved once it is approved:

- by Unit Owners holding a majority of the voting interests in the Association
present in person or hy proxy at @ Members meeting at which a qu?rmn thereof has been attained
and by not less than 668-2/3% of the entire Board; or |

- by Unit Owners holding 80% of the voting interests in the Association
present in person or by proxy at a Members meeting at which a quorum has been attained; or

13.4. Limitation. Notwithstanding the foregoing, no amendment shell be made that is in
conflict with the Act, the Declaration, or the By-Laws, nor shédl any amendment make any
changes which would in any way affect any of the rights, privileges, powers, or options hersin
provided in favor of or reserved to the Develaper herein or in tthchlaranon unless the Developer
shall join in the execution of the amendment.

13.5. Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida Jaw, and a copy certified by the Secretary of State
shall be recorded in the Public Records of Brevard County, Flori

13.6. Dgveloper. The Develaper may amend these Articles consistent with the pravisions
of the Declaration allowing certain amendments to be effected Pny the Developer alone. This
paragraph may not he amended.

IN WITNESS WHERECQF, the undersigned has executed 5thi!l instrument this 26th day of
May 2005.
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ACKNOWLFDGMENT

STATE OF FLORIDA:

COUNTY OF MIAMI-DADE:

The foregoing instn.‘\?ent was aclmowledged beforc me thls 26th day of May 2005, by
Steven C. Cronig. Heis presented his Florida driver’s
license as identification.

My Commission Bxpires:

Having been named to accept service of process for the gbove stated corporation, at the
place designated in this Certificate, the undersigned, being familiar with the abligations of the
position, hereby accepts Io act in this capacity, and agrees to comply with the provisions of said
Act.

!
!
i

8 \Deweiopmoinoondominipmi] 0366.013, Bncrald PackUAsticls of Incorporatioe, Emeratd Pack Condyf Ao,
Pila #|0186-01 3: May 26, 2008
©2005 Baksc & Crenig, LLW.

f
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