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ARTICLES OF INCORFORATION SrERETARY OF STATE

HAVANA PALMS CONDOMINLUM ASSOCIATION, INC. TALL AHASSEE, FLQR;QA

The undersignoed, for the purpose of forming a ecrporation not for profil pursaant to the laws of the State of
Florida, doos hereby ndopt the Following Artictes of lncorparation (these “Artcles”).

L. Name. The name of the corporation shail be Hazvana Palms Condominium Association, e, (the
L% z 1)

2. Princinal Office. The principal office of the Associarion is 5835 Blue Lagoon Drive, Suite 200, Miami,
Florida 33126, -

3. Reugistered Office ~ Roplsiorad Agant. The smeer address of the Registered Office of the Association {8 cfo
Law Offices of Anibal J. Duarte-Viera, P.A_, 5835 Rive Lagoon Drive, Suite 200, Miami, Florids 33126, The name
of the Registered Agent of (he Association is:

LAW QFFICES OF ANIBAL J. BDUARTE-VIER A, P A,

a4, Detinitions. A declarafion entitted Deglaration of Condominium for Havana Palms Condominium (the
“Reglaragion™) will e recorded in the Public Records of Minmi-Dade County, tlorida, and shall govern all of the
aperations of a Condominium to be known as Havana Palms Condominium (the “Condomigivm™). Al {nicially
capitalized tetms no! defined berein shali have the meanings set forth in the Declaration.

5. Purpose. The purpusc for which the Association is organized is to provide an enlity pursuunt to the Florida
Condominium Act {the “Agl™} for the gyperution of the Condominium ta be developed on property located in Miami-
Dade County. Florida. The Association is organized to provide z means of administering the Condominium. The
Unit Owners of the Condominiurn shall avtomatically be members (“Membere™) of the Associstion.

6. Lowvernand THics. The powers of the Association shall includs and be governed by the following:

6.1 Cengral. The Association shall have all of the common Iaw and statutery powers of a COrpoTaIion,
nat for prafit under the faws of Florida that ure not in conflict with the provisions of these Articles, the Declaration,
the By-i.aws or the Act,

5.2 Epumeration. Without limiting the foregoing, the Association shall have all of the powers and
duties reasonably necessary to operate the Condurninium pursuant 0 the Declaration and as more particularly
deseribed in the By-Laws including, but not limited to, the tollawing:

6.2.1 ALRSCSSmenis angd Special Assessmenis. T make and collest Assessments, Special
Angcasmoents and ather charges from Unic Oumncers as provided in the Declaration, and 1o use the procoeds thercof In
the exateige ot itg powers and Jdaties.

G2.2 Eaol and Personal Property. To buy, own, operate, lease, sell, wade and morignge both
real and perseonal property as may be necessary or conwvenicnt in the adminismration of the Candaminiumt, and to
maintxia, repair, replace, reconstruct, add to and opzrule wry Condominium Property, and other property acduired or
leased by the Association for use by Unit Owmners in the Condowminium.

&.2.3 losurance. To purchase inswrance upon any Condaminiuen Property and Insurance for the
protgetion of the Association, its officers, directors and Unit Owners of the Condominium.  The Association shall
have the power 1o purchase and maintain insurance on behalf of any person who is or was 2 director. officer,
employee or agent of another corporation, parmership, joint venture, trust or other enterprise, against any lability
asserted against him and incurred by hit in any such capacity, o arinmg out of s s1atus as such, whether or not the
Asxsociation would have the power to Indemnify him apgainst such liability undsér the provisions of Article 12,

s.2.4 Rules and Bagulations. To make and amend reasonable rules and regulations (the 3
)y for the mahienance, conservation and wse of any Condominiua Properly and fisr the heulih,
comfort, safery and welfare of the Unir Owners in the Condominium

6.2.5% Lnfarcerpent. To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Lawsx, and the Rules and Regulations.

6.2.6 Manpgement gnd Egpployvers  To employ personnel, retsin independent contractors,
manngers, and professional personnel; ¢nler into any supply or service contructy; and contruct for the managemment of
the Condominium and, in connestion thevewith, o delegate powers and duties of the Associntion to the exlent and in
the manner permitted by the Declamuiion, the By-Laws, and the Acl.

8§27 Aporoval of Triapsfers. Approve or disapprove the leasing, wansfer, ownership, and
possession of Lnits as may be provided by the Declaration.

7. Linil Qwnees pad Mecaburehin.

Tl Membarship, The Members of the Agseuintion shall consist of ull of the record ovwners of Units in
the Condotittium from tiine to time.

C(CHO08AAG0TAZS 3))) N
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7.2 Assiznpnent. The share of 8 Unit Owner in the fundg snd assetx of the Assaciation cannot be
assigned, hypothecated or transferred in anpy manner except as an appurenance te the Univ for which that share is
held. The funds and 23s3¢ts of the Association shall be expended, held or used only for the benefit of the Unit
Ovwmers and for the purposes awthorized henein, in the Decluraion, and in the By-Laws.

7.3 Young. On all matters upon which the Unit Owners shall be entided (o vole, there shall be only
one {1} vote for sach Unir, which vote shall be exercised or cast in the manner provided by the By-Laws, Any
person or enticy owning more than one (1) Unit shall be entitled to one (1) vote for esch Unit owned.

7.4 Exior te Recordation of Declaration. Unti) such timu us the real property comprising the
Condominium, and the improvemeincs now and/or to be constructed thereon, are submized to the condominium form
of ownership by recordation of the Declumtion in the Public Records of Miami-Dade County. Florida, the
membership of the Associatlon (the “Membership™ shuil be comprised of the Directors of the Assoeiation, esch of
whom shal! be entitied to cast & votec on all tnaticrs upon which the Membership would be entitled ta vote.

3. Tenp of EXistence. 'lhe Association shall have perpetual axistence.
5. Directors. .
o.1 Mumber anel Qualificaiion. The property, business and affairs of the Associarion shall be managed

by a Board of Direcrors (the “Eoard’™) consisting initially of three (3} directors, but subject to change as provided, by
the Ry-l.aws. Directors appointed or designated by the Developer nced not be Unit Owners of the Assoclarion or
residents of Linits in the Condominium, All otlver divectors must be Unit Owners.

9.2 Duties gnd Powers. All of the duties and powers of the Association existing under the Act, the
Deglamtion, these Arlicles, wnd the By-Laws shall be exercised exclusively by the Board, its agents, confractors
andior employcey, subject enly to approval by Unit Owners when such approval is specifically required by the
Declaration or the Act

9.3 Election: Removal Directors shall e appointed, elected, and removed a: provided in the By-
Laws.
9.4 Current Directors. The names and addresses of the members of the cument Bourd of Directors
who shall hold office until their successors are appointed andsor elected, are as follows:
NAME ADPRESS
Gaubricl De La Campa 5835 Rlue Tagoon Drive, Suite 200

Miami, Florida 33126

Mnibal J. Duarte-Viera 5835 Blue Lagoon Drive, Suite 200
Miami, Florida 33126

Ady Nunex S835 Blue [.ngnan Dirive, Suite 200
Miam, Florida 33126

10. Offigers. The affairs of the Association shall be administered by the officers holding the offices designated
in the By-Laws. The officers shall be stected by the Board and shall segve at the pleasure of the Bosrd, The namey
and addiesses of the current officers who shall serve wnti) their successors are designated by the Board are aw
follows:

President: Gabriel De La Campa
3835 Bluw Lugoon Drive, Suite 200
Miamli, Florida 33126

Vice president Anibal . Dairte-Vigra
5835 Blue Lagoon Drive, Suite 200
Miami, Florida 33126

Scererary/l'reasurer: Ady Nunez
5335 Blue Lagoon Drive, Scite 200
Milami. Florida 33126

i1. lncorporator. The name and address of the Incorporator is as follows:

Amjbal J. Duarte-Viera, Esqg.
Law Offices of Anibal J. Duarte-Viera, DA,
4835 Blue Lagaon Dvive, Suite 200
Bizmi, Flerida 33126

{(HOG0O0TO7TI28 3)1))
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12, Indemnificatian.

121 Indemapity. The Associntion shall indemnify any person who was or Is a party or is threntened to
he made a party 1o any threatened, pending, or contemplated actlon, suit or proceeding, whetber civi), crirnina),
adminiswraiive, or investigative, by reason of the face that he is or was a director. smployee, officer, or agent ol the
Assoclation, against expenses (including reasonable atlorneys’ fees and paraprofessional fees at mial and upon
appeal), judgments, fines and amounts paid in sertlement sctually ond ressonably incwrred by such person in
connection with such action, suil or proceedings, [ he acted in good fith and in a manner he reasonably believed e
be in or not opposed to the best Interest of the Association, and, with respect we any critninal astion or proceeding,
hias no reasonuble cause to believe hiz conduct was unlawful.

122 Limitalions oo {ndemnification. Notwithstunding the foregoing, no indemmification shall be made
with respect to any claim, issue or matter as to which such pervon shall have adjudped to be liakle for gross
ncgligense or intentional misconduce in the performance of his duties to the Assxociation, unless and only to the
exxant that the court in which such actlon or suil was brought shall dererming upon application that despite the
adjudicarion of Hability, hut in view of all of the circumytances of the case, such person is fairly and reasonably
entitled to indemnivy for such expenses which such court shull deem proper.

12.3 Eifset of Teanination of Action. The termination of any action, suit or procesding by judgment,
order, scttlement, conviction or upon a plea of nolo conwndere or its equivalent thall not, of itself, create o
presummption that the person did not act in good faith and in & munncr which he reasonably believed to be [n or not
apposed 1o the best interes: of the Association, and with respect 1o any ctiminal action or proceeding, had reasonable
cause to believe thar his conduct was unlawfial.

124 Exprayey. To the expent that a divector, officer, emplovee or apent of the Agsociation has been
successful on the merits or otherwise in defonse of any action, suir or proceeding referred o in Ssction [2.1 ubove,
or in defense of any claim, issue or matter therein, he <hall bs indemnified against expenses (ineluding stiormoys’
fees and puruprofessional fees at rial and upon appeal) actually and reasonably inowred by him in coaneciion
therawith.

12.% Approval.  Any lndemnification under Seotlon 12,1 above (unless ordered by & couwrt) shail be
made by the Aszociarion only as authorired in the specific case npon a determination that indemnifieation of the
dixector, officer, employee or agent is proper under the circumstances because he has met the applicable standard of
conduct set forth in Section 12.1 above. Such determination shall be made (u) by the Board by o reajoricy vote aof a
quorum consisting, of directors who were not parties to such action, suit or procceding, or (b} if such quorum is not
obtainable, or, even if obtalnable, if a quorum of disinterested directors so directs, by independent legal counsel in a
written opinioa,. or by a majority of the voting interests of the Unit Owners,

12.6 Adyances. Expenses incurred in defending a civil or criminal action, suit or proceeding shall be
paid by the Association in advance of the final disposition o such action, suit or proseeding as sutharired by the
Beord in any specific case upon receipt of on undertaking by or on behal¥ of the affecred director, officer, employvee
or agent 1o repay such amount until such time iv shall uitimatcly be dorcrmined that he was npor entitled to be
indemnified by tnr Associalion s authorized in this Asticle 12,

12.7 Misgellansous. The indemnificacion provided by this Article shail not be deeined exclusive ol any
other rights to which those secking indemmitication may be entitied under the By-¥ aws, agroement, vole of Linit
Owners or otherwise, and shall continue as 1o 2 person who has ceased to be a director, officer, employee or agent
end shall imare ro the benefit of the heirs and persanal representatives of such person,

13 By-Laws. The first By-Laws of the Assoclation shall be adopted by the Board und muy be alered,
amended or rescinded by the Board, LUnit Owners, and/or the Developer as provided in the By-Lows.
14. Amendments, Amendnisnts ro thess Articles shall be proposced andd adopted in the following manner:

4.1 Nating ™Motice of the subject matter ot 2 proposed amendment skall be included in the notice of

any mcecing at which the proposcd amendment is tor be contidered,

4.2 Proposai. A resoludon for the adoption of a proposed amendinent may be proposed either by a
majority of tha Beoard or Unit Owners holding onethird £1/3) of the voting Interasts in the Agsociation.

4.5 Approgval. An amendment shall be approved once it & approved:

14.3.1 by Uit Owners holding a majority of the voling interesty in the Asyoeintion present in
person or by proxy at a Memnbers nweting at which o quosum thereof has been arained and by not less thao sixty-gix
and two-thirds percent (66-2/3%) of the entire Board; or

14.3.2 by Unit Owners holding eighty percent (80} of the voting intercsts (n the Arsaciation
present in person or by proxy at a Members meeting at which a quorum has been astained; or

14.3.3 prior to the date npon which Unit Owners othier than Developer control the Board, by
not less than one hundred percent {10094} of the entire Board.

1.4 Auendance Mot Required. Dircctors not present in person =zt the meeting considering the
rmendmoent may oxpresy theic ggreement or disugrecment in writing, provided that the same is delivered to the

({((HOBODD1D7828 3)))
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Secretary at or prior 1o the meeting.  Such pgreement or disagreement may not be used ac a vere for or against the
agtion taken and may not be usced ay u vote for the purpose of creating a quaorunt.

14.5 Limitgtion. Noetwithstanding the foregoing, no amendment shall be made that is in conflict with
the Act, the Decloration, or the By-Laws, nor shall any amendment immake any changes which wuould in any way
affect any of the rights, priviieges, powers, or options hereli provided in favor of or resorved to the Developer
herein or in the Declaration anless the Developer shall join In the execution of the amendment.

14.% Recgrding. A copy of sach amendiment shall be filed with the Secretary of State pursuant 1o the
brovisions of applicable Florida law, and a copy certilicd by the Secretary of State shall be recorded ki the Public
Records of Miami-Dade County, Florida,

14.7 Developer. The Developer may amend these Arlicles consistent with the provisions of the
Declaration atlowing ¢értain amendments to be effected by the Develupor slong, This paragraph may not be
amended.

the Incorporaror of this Association, haz executed these Articley of Ineorpormtion 10 be effective ax of the

For the purpose of forming this association under the laws of the Siate of Florida, the undersigned ?52__,_,
day of April, 2006,

<

Anibat I, Duarts-Viers, Esq., Incorporator

STATE OF FLORIDA )

b) S8.:

COUNTY OF MIAMI-IDADE 3 L .
The foregoing instrument was acknowledged before me thi t } day of April, 2006 by Anibal J. Duarte-

Viers, Fxq., who is personally known to me.

My commission expires: -
Diary Pudi 5s of Florkia © NOTARY PUBLIC, Seate of Florida
fi‘ﬁ Nida R Lizseoeron

‘ku -\-f &H‘u'ﬂ)ﬁ 12000 30
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named o accept service of process for the above-stated corporstion ot the
place designated in this certificate, hereby aprees ro act in this capacity, and is familiar with, und sceepts, the

obligations of this position and further agrees to comply with, the provisions of all statutes relative 1o the propoer and
complcte performnncq;% jts,duties.

Dated this _ | day of Aprii, 2006,

Law Officas of Anibzal J, Duarte-Wiera, PLAL

By: . -
Anibal T. Duafte- Viera, Esq., Secretary
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