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HOB.DOOZﬁ?‘{?i? A
ARTIGLES OF INCORPORATION . & <
FOR 7 v
GROVE HAUS CONDOMINILUM ASSOGIATION, INC. E N %
a
The undersigned incorporator, for the purpose of forming & corparation nat %J;Jroﬂt’f
pursuant 1o the laws of the State of Florida, hereby adopts the fallowing Arﬂf:jg‘s" of”
Incorporation: S P
CEN
ARTICLE | P @
NAME e

The name of the corporation shall be GROVE MAUS CONDOMINIUM
ABSOCIATION, INC. For convenianca. the corporation shall be referred to In this
instrument as the “Ass;:nclaﬁan", theae Articles of Incorporation as the "Articles”, and thoe
By-Laws of the Assogiation ag the “By-laws”,

ARTICLE 2
QEFICE

The principal office and malling address of the Agsociation shall be at 6150 SW
7&th Street, Mfami._ FL 33143, or at such other place as may be subsequantly designated
by the Board of Direciors. All books and records of the Association shall be kept at its
principal off ke or at such other place as may be permittad by the Act,

ARTICILE 3
PURPOSE

The purpose for which the Association is organized is 10 provide an entity pursuant
to the Florida Condominiurn Act as it exists on the date hereof (the “Act") for the operation
of that certain condominium loeated in Miami-Dade County, Flarida, and known as GROVE
HAUS, A CONDOMINIUM (the “Condominium™).

Tio ‘
2] 1ON

The terms used in theseae Arlcies shall have the same definiticns and maanings as
those set forth in the Dedslaration of the Condaminium to be recsorded in the Public Records
af Miami-Dade County, Florida, wniess herain provided to the contrary, or urless the
context atherwise roquiras.

EQJLEE.&%

The powers of the Association ehall include and be governed by the following:

5.1 Generp. The Association shall have all of the commaon law and siatutory
powers of a corporation not for profit under the Laws of Florida, except as
expressly imited or restricted by the terms of these Articles, the Declaratian,
the By-Laws &r the Act.

5.2 Enumeaergiion. The Assoctation shall have all of the powears and duties sef
forth in the Adct, excapt as limited by these Arlicles, the By-Laws and the
Declaration (to the extent that they are not In conflict with the Act), and all of
the powers and duties reasonably necessary to oparate the Condominium

ursuant to the Declaration and as more particularly describad in the By-
aws, as they may be amendad from tirmne to time, including, but not limited
io, the tollowing:

(@) To make and collect Assessmenis and other charges agalnst
members as Unit Owners (whether or not such sume are due and

payable io the Assoclation), and 1o Uss the proceeds thereof In the
exarcise of its powerg and duties.
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(b) To buy, accapt, own, opérite, jease, sell, trade and mortgage both
"5‘3' Eancjt !penscnal property In acoordance with the grovisions of the
ectaration.

(¢}  To maintain, repair, repiace, reconstruct, add te and cperate the
Condominium  Property ang/or Association Property, snd othar
property acduired or leased by the Association.

{d} To purchase insumnce upon the Condominium Prapery and
Association Property and Insurance for the protection of the
Assogiation, lis offlcors, directors and Unit Dwniers.

&y Te rraks and wmmend reasonable niles and regulations for the
maintenance, conservation and use of tho Condominium Praperty andg
Assadtation Property and for the health, comfort, safety and welfare
of the Linit Owners,

(f) To approve or disapprove the leasing. transfer, ownarship and
possession of Unilts as may be provided by the Declaration.

(&> Toenforse by legal means the provisiona of the Act, the Declaration.
thase Ariclas, tho By-Laws, and the rules and regulations for the use
of the Condominium Proparty and Asscociation Property.

{h} To contract for the mahagement and meintenance of the
Candominium Propery and/or Association Progerty and o suthorize
a management agent {(which may be an affiliate of the Daveloper) to
assist the Assoclation in carrving out lts powars and dutles by
performing such fuhctions as the submission of proposals, collipction
of Assessments, preparation of records, enforcamant of rules and
maintenances, repair and replacement of the Common Elermments and
Association property’ with euch funds as shall be mada avallable by
the Azsociation for such purposes. The Ageoclation and its officers
shall, howaver, retain at all times the powers and dutiea granted by
the Condorminium Act, inciuding, but not Umited i, the making of
Agsassmants, promuigation af rutas and execution of contracts on
behalf of the Association,

(i} Te amploy personnel to perform the services required for the proper
operation of the Candominium and the Association Froperty.

({}] To exesute all doduments ar corsents, on baha!l of all Unit Cwners
{and their Morgageas), raquired by all goveramental =2/ ,..2]
governmental agencies In connection with land use and development
matters (including, without limitatlon, plats, walvers of plat, unities of
title, covenarts in lieu thereof, aic.), and in that regard, vach Owner,
by acceplanca of the deed to such Owner's Unit, appoints and
designates the Board of Directors of the Assodiation gs guch Qwner's
agent and attorney-In-fact t& exgcuts, any and all such documents or
conssnts.

5.3 Associaton Property. All funds and the title to ali properties acquired by the
Association and thalr proceeds shall be held for the benefit and use of the
membkers in accordangg with the provislons of the Declaration, these Anicles
and the By-Laws,

5.4  DRisgloytion of Income; Risgelytion. The Association shall not pay a dividend

to jts members and xhafl make no disiribution of incams fo ifs members,
direstors or officars, and upcn dissoiution, all assets Of the Association shall
be transtferred only to anothar nonprofit corporation of o public agency or as
otherwise authorizad by the Fiorida Mot For Profit Corporation Act (Chapter
617, Florida Statutas).
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377
@300%9 The powers of the Association shall bhe subject to and shall be
exercized in accordance with the pravisions hereof and ¢of the Dedlaration,
the By-Laws and the Act, provided that in the event of conflict, the provisionc
of the Act shall contrel over those of the Declaration and By-Laws.

yul! [ o
MEMBERS
.1 Membership. The members of the Association shall consist of all of the

record Hitle awners of Units in the Condominium from time to time, and afer
termination of tha Condominium, shall also cansist of thosa who were
members at the time of such terrination, and thelr succasaors and assigns.

8.2 Asgeignment. The share of a member in the funds and assets of the
Assoclation cannot be assigned, hypotiiecated or transforred in sny manner
except as an appurtenance to the Unit for which that share tg held.

&.3 Vgting, On all matters upon which the membership shall ba entitied to vote.
there shall e only one vote for sach Unit. All votes shall be exercigsed or caat
in the mamner provided by the Declaration and By-Laws. Any person or
entity ownlng morfe than one Unit shall be entitled to cast the agaregate
number of votes attributabls to aill Units owned.

€4 Megtings. The By-Laws shall provide for an annual meeting of membars,
and may make provision for regular and special meetings of members otiher
than the annua! meeting.

LE

ARTIGLE 7
JERM OF EXISTENGE

The Assosiation ghall have perpetual existence.

ARTICLE § e - -
INCORPQRATOR - -
The name and address of the Incorporator of this Corporatian is:
Name Address
Harold .. Lawis One Biscayne Tower, Sulte 2400

2 South Biscavne Boulavard
Miami, Florida 33134

ARTICLE @ _
QFFICERS

The atfalrz of the Asscclation shall be administered by the officers holding the
offices designated in the By-Laws, The officers shall be elected by the Board of Directors
of the Agsociation at ita first meeting follewing the annual mesting of the members of the
Assoclation and shall serve at the pleasure of the Board of Directors. The By-Laws may
pravide 1or the remaval from office of officers, Tor filling vacancies and for the duties and
qualifications of the officers. The narnas and addrosses of the offlcers who shall serve until
their successors are designated by the Board of Directars are as follows:

Frasident: Address:

Tharmas E, Byrne G150 SW 75th Strect
Miami, FL 33143

Sacretary-Treagurer:

Thomas E. Byme 6150 SW 78th Strect
Miami, FL 33143
s
HO3000231377 ©
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ARTICLE 10
1R R
10.1 ualifigation. The property. business and affairs of lhe

Assotigtion shall be managed by a board consisting of the number of
direciorg determined in the manoer provided by the By-Laws, but which shall
consist of not less than thras {3) directors. Directors need rat be members
of the Association.

0.2 Dyti » Al of the duties and powasrs of the Association existing
under the Aci, tha Declarztion, these Articles and the By-Laws shail be
exercisaed axdusively by the Board of Directors, itg agenis, contractars &r
employees, subject only to approval by Unit Owners when such approval is
specifically required.

10.3 Election: Removal. Directors of the Associstion shall be elected at the
annual meeting of the members in the manner detarmined by and subject to
the qualifications set forth in the By-Laws., Directors may be remaoved and
vacancies on the Board of Directors shall ba filled in the manner provided by

the By-l aws. '
104 Temn gf Developer's Directors. The Daveloper of the Condorminium shall

appoint the members of the first Board of Directors and their replacaments
wiho shall hold office for the pericds described in the By-Laws.

10.5 First Diragtors. The names and addragsses of the members of the first Soard
of Uirectors who shall hold office untll thelr successors are electsd and have
taken office, as provided in the By-Laws, are s follows:

Name Address

Thomas E. Byrmna 6180 8w 76th Stresat
Miami, FL 33143

vglaree Byme 81580 SW 76th Strect

Milami, FL 33143

James Byrme 81860 SW 78th Street
Miami, FL 33143

10.8 Standards. A Director shall discharge his duties ag a director, [ncluding any
duties as a member of a Commitige in good faith; with the care an ardinary
prudernt persorn in & ke position would exercisa under similar circumstances;
and in a manner reasonably believed 1o ba In the hest Intarosts of the
Agsociation. Unless a Director has knowledge concarning 2 maiter n
fuastion that makes rellance unwarranisd, a Director, in discharging his
duties, may rely on information, opinions, reporls ar steterneants, including
financial statements and other data, If prepared or presented by one or more
offiters or employees of tha Aassociation wham the Diregtar reasonably
believes to be reasonahle and compatent in the manners presented; iegal
counsel, public accountants or other persons &s to matiers the Director
PEdsChably believes are within the peorsens' professionz) of expert
competences; or a Committes of which the Director i Mot a member i the
Directar reasanably believes the Committee merits confidaence. A Direcior
is nat liable for any action taken as a director, or any failure 1o take aciion,
H hedparrormed the duties of his office in compliance with the foregoing
standardsg.

HO30002371377 O

OL/S0 J6% ON s2iil £0. LL/Z0 2z2el 222 0S8 NOTILJANNDD I¥LIdYD



ARTICLE 11
INREMNIF|GATION
N 03000231377 ¢

1.1 Indemnjtass. The Asaociation shall indemnify any perscn who was or is a
party to any procaeeding (othar than an action by, or In the right of, the
Association) by reasen of the fact that he is or was a director, offiver,
employee or agent {each, an "indemnitee™ of the Association, against
liability Incurred in connection with such proceading, Including any appeal
therecf, If he acted in good faith and in a manner he reasonably belioved to
be in, or not oppused to, the bast intarests of the Association and, with
respect to any oriminal action or proceeding, had ne reasonable cause 1o
believe his conduct was unlawful. The termination of any proceeding by
Jjudgment, arder, setlament, or conviction or upon a plea of 2l
oF its equivalent shall nat, of itsell, create a presumption that the parson did
nat act in good faith and in a manner which he reasonably belisved to be in,
or not opposed to, the best interests of the Associatlon or, with respect 1o

any criminal action or proceeding, had reasonable cause 1o baliave that his
condue: was unkiawiul,

11.2  |ndemnification. The Assodiation shall indemnify any parson, who was or is
& party to any proceeding by or in the right of the Association to procure a
judgmant in ite favor by reason of the fact that ha is or was & direclor, officer,
employee, or agent of the Association against expenses and amounts paid
inn seltlgmant not exceading, in the judgment of the board of directors, the
estimated axpense of lHigating the procesding 1o conclusion, actually and
reasonably incurred in connestion with the defense or seitlement of such
praceeding, including any appea) thergof. Such Indemnification shall be
authorlzed It sUch person acted In good faith and in 8 manner ne reasonably
belisved © ke ln, Or N6t opposed i, the best interggts of the Asuwluialli..
axcept that no indemnification shall ba made undar this subsection in respeact
of any slaim, lssue, or matter as to which such parson shail have baen
adjudged to be llable unlesa, and only to the extent that, the court in which
such procaading was brought, or any other court of competent juriadiction,
shall detarmine upon application tha, despite the adjudication of liability but
In view of all circumstances of the cass, such parson is Tairly and reasonably
entitied w indemnity for such expenses which asuch court shall deem proper.

113 [ngemniticafion for Expenses. To the extent that a director, officar,

emplayee, or agent of the Association has been succassiul an the marits or

' atharwise in defensa of any proceeding referred to In subaséetion 11.1 or

11.2, or in defense of any claim, issug, of matler thersin, he shal be

indemmfiad against expenses actuglly and reasonably incurred by him In
cannection therawiti.

11.4 DRatermination of Apoligability. Any Indemnification under subsestion 11.1 or
subgsection 11.2, unfess pursuant to @ determination by a court, shall ke
made by the Asscciation only as authotized In tha specilic case upon a
determination that indemnification of the diractor, officer, employes. or agant
is proper undar the circumstances because he has meot the applicable
standard of condudct set forth In aubaestion 11.1 or subsection 11.2. Such
detarmination shall be made:

(a) By the bogrd of diractors by a majority vote of & quarurm consisting of
direstars who were not pandies to such proceeding:

{B) I such a guorym is not obtainable or, eves if obtainable, by majority
vore of a Committes duly designated by the Board of Direciors {in

which direstors who are parties may padicipate) eonsigting solaly of
wo ar mare Directors not atf the fimne parties to the procgeding;

HO3000231377 0 &
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(=) By indapendont iegal counsal: HO3000231377 0

1) aalacted by tha Board of Directors prescribed in paragraph (a)
or the comrniltee prescribed in paragraph (b} ; or

2} if @ quorum of the Directors eannot be obtained for paragraph
{&) and the Committee cannaot be designated under paragraph
(b), selected by majority vote of the fuil Board of Directors (In
which Directors whe are parties may participate); or

(<) By a majority of the voting interosis of tha membars of the Assosiation
who were not parties to such proceoding.

11.5 Datermpination Regarding Expanges. Evaluation of the reascnableness of
expensas and authorration of Indemnification shall b& made in the same
manner as the determination thet indennification is parmissisla. Mowever,
if the determination of permissibility is mada by Independent [agal counseal,
persons specifisd by paragraph 11.4(g)shall evaluato the reasenableness of
Sxpansas and may authorize indermnification.

11.6 Advanging Expensss. Expenses incurred by an officer or director in

defending a civil Or criminal proceading may be pald by tha Association in

advanca of the final disposition of such proceediny upon receipt of an
undertaking by or on behalf of such diractor or officer t& repay such arncunt

i he le ultimately Tound not to be entiled to indemnification by the

Association pursuant 10 this section. Expensas incurred by other employees

and agerts may be paid in advance upon such terms or conditions that the

Broard of Directors deems appropriate,

1.7 Exelugivity; Exglsions. The indemnification and advancement of expensas
provided pursuant to this section are not exciuzive, and the Association may
make any other or further indemnification or agvancement of expanses of
any of its directors, officers, employees, or agents, under any bylaw,
agresm&nt, vote of sharenolders or disinterested directors, or otherwise, both
as to action In his official capacity and as to action in anather capacity while
helding such office. However, indemnification or advancement of expenses
shall not be made to or on behalf of eny director, officer, ernployee, or agent
if a judgmant or other final adiudication establishas that his actions, or
omissions to act, were material to the sause of action 30 adjudicatad anwd
constitute:

(&) A viclation of the criminal law, unless the director, officer, employes,
or ageant had reazonable cause 1o belleve his conduct was lawful or
had no resscnable cause o believe his conduot was unlawful;

4=} A transactlon from which the director, officer, employee, or agent
dérived an improper personal benetit; or

{c) willful misconduct or a conscious disregard far the best Interests of
the Assaciation in a proceeding by or in the right of the Assaclation G
procure a judgment in its favor or in o procaeding by or in tha right of
thae members of the Assaciation.

11.8 Cootincing Effect lodemnification and advancsemeont of expensss as
provided In this saction shall continue as, uniess atherwise provided when
authorlzed or raiiflled, to 2 person who has ceased 1o be a directar, officer,
employee, or agent and shall inure (o the bansht of the helrs, execttons, and
adminisirators of such a persen, unless otherwise provided when authorized
ar ratifled.

11 8 Aoplication to Court. Notwithstanding the failure of a Association o provide
indemnification, and despite any contrary determination of the Board or of
the membears in the specific casa, a director, officer, emplayse, or agent af
tha Association who is or was a party to a proceeding may apply for

&
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indemnification or adveancemert of expenses, or both, to the court

13000231377 0 conducting the proceeding, to the circuit court, or to ancther court of
compelent jurisdiction. On raceipt of an application, the courl, ulier shing

any notice that it consliders necessary, may arder indernnification and

advancement of expensas, including sxpenses incurrad in zesking court

- ordered indemnification or advancement of expensas, if it determines thak.

{a) The director, officer, employee, or agent la entitled o mandatory
indemniflcation under subsection 11.3, in which case the court shall
alsd order the Assoclatlon to pay tha directar reasonable expanses
ncurred in obtaining court ordered indemnification or advancement
of pxpenses:

(R} The director, officer, employes, or agent is antitled to Indermnification
or advgnpamen't of expensas, or both, by vidue of the exercise by the
Asgociation of its power pursuant to subsection 11.7: or

(=) The director, officer, employee, or agent is fairly and reasonably
entitled to indemnification or advancemant of expenses, or both, In
view of all the relevant circumstances, regardless of whether such
parson met the standard of conduct set forth In subsection 11.1,
subgection 11.2, or subsection 11.7. uniess (a) a court of competart
Jurisglictian determines, after all availables appeale have baon
exhausted ar not pyraued by the proposad indemnites, that he did net
act in good faith or acted in @ manner he reasornahly beliaved 1o ba
nat in, or oppesed to, the beat interest of the Associatlon, and, with
rezpact to any crdminal agtion or procesading, that he had reasonable
cause to believe his conduct was unlawiful, and (b) such court further
spacifically determines that indemnification should be denlad. The
ermination of any . procseding by judgment, order, sstilernent,
conviction or upan a plea of nolo contendere or ts aequivalent shall
not, of itself, create a presumption that the person did hot act in good
faith or did ast in a manner which he reasonably believed to be not In,
ar opposed o, the best interest of the Association, and, with: respect
to any criminal actien or proceeding, that he had reascnable causeis
believe that his sgonduct was unlawiul. ' .

11.10 Definitions. For purposes of thia Arficle, the term "expenscs" shall be
deemed 9 inciude attomeys” feos, including those for any aphoals: the ‘tarrq
“liability” shall be deemed to include obligations to pay a judgment,
setlorment, penalty, fine, and expenses actually and reascnably incurred with
respect to & pracesding: ths term “proceeding™ shall be deemed o includse
any thraatened, pending, or completed action, suit, or other type of
proceading, whether civll, criminal, administrative or investigative, and
whether formal o¢ Informal; and the tarm “agent” shall be deemed to include
a volunteer; the term sarving at the request of the Association shall be
desmed ta Include any service as a director, officar, employes or agent of
the Association that imposes duties on suUch persens.

11,11 Amendmeni. Anything 1o the contrary herein notwithstanding, ne
amendment to the provisions of this Article shall be applicable as to any
party sligible for indemnitication hereunder wha hais not given his prior
written consent 1¢ such ameandmant.

ARTIGLE 12
BY-LAWS

The first By=Laws of thae Association shall be adopted by the Baang of Directors and
may be sliersd, amended or rescinded in the manner provided in the By-Laws and the
Dedlaration.

KD3000231377 0
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ARTIGLE 13
AMENDMENTS 1{0370002313?7 0

" f;rnandmam to thege Articles shall be propoaed and adopted in the following
mannern

i3.2 Adoptign. Amendments shali be proposed and adapted in the manner
pravided In Ghaptar 617, Florida Statutes and In the Act (the [atter i& cornttrol
over the former 1o the axtent provided for In the Act).

73.3 Limilgtion. No amandment shall make any changes in the quaiifications for
membership, nor in the voling rights or property rights of members, nor any
changes In Soctions 5.3, 5.4 or £.5 or the Article entited “Powsrs”, without
the approval in writing of all members and the joinder of all record ownsrs
of morgages upon Units,. No amendment shall be made that 15 in conilict
with the Act, the Dadlaration or the By-Laws, nor ehall any amendmoent make
any changes which weruld in any wgy affect any of the rights, privileges,
powers ar; options herein provided in favor of or reserved to tha Developer
andfor institutional First Mortgageas, unless the Developer and/or the
Institutional First Montgagees, s applicable, shall join in the exgcution of the
amendment. Mo amandment to this paragraph 13.3 shall be effective.

13.4 Qﬂww T the extent lawful, the Develuper may armend
fihese Articles consistent with the provisions of the Declaration aliowlng
Certain amondments to be affected by the Devslaper alone.

13.5 Ragording. A copy of each amendrment shall be filedd with tha Secretary of
State pursuant to the provisions of applicable Florida law, and a copy
cerntfied by the Secrotary of State shall b2 recorded in tha public records of
Miami-Dade County, Florida with an identification on the first page thereof of
the book and page of said public records whers the Declaration wes
recorded which contsing, as an exhibit, the initlal recording of thesa Articles.

ARTICLE 14
TLA ERICE:
E P

Thea Inittal ragisterad office of this corporation shall be at One Biscayne Tower, Suite
2400, 2 South Biscayns Boulovard, Miami, Florida 33131, with the privilege of having its
office and branch offices at other places within or without the State of Florida, The initial

registergd agent at that agddress shall be Harold L. Lewis, Esq.

IN WITNESS WHEREOF, the Incorparator has affixed his signature the day and
yaar geot forth below.

P
Ha Jeewis L /
Fuly 11, 2003

HO3000231377 O
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BO3000231377 0O
8y GISTERED A

HAVING BEEN MAMED TO ACCERT SERV|CE OF PROCESS FOR THE ABOVE
STATED NON-PROFIT CORPORATION, AT THE PLACE DESIGNATED 1N ARTICLE 8
OF THESE ARTICLES OF INCORFPORATION, THE UNDERSIGNED HEREBY AGREES
TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE

FROQVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF IS DUTIES.

paven His _/ T pavor_ v jf il , 200_7_.

(Ragistered Agent)
STATE OF FLORIDA

)]
)88
COUNTY OF MIAMI-DADE )
| HERERY CERTIFY that on this A\ cay of _ Sl . 2003,

personally appeared before rme, an officer duly authorized 1o administer oathas and take
acknowladgments, HARQLD L. LEWIS, o me known to ba the individua! dascribed in and
wiho exgouted the foregeing Instrument as incorporator to the Artlclas of Incorporation of
GROVE HAUS CONDOMINILM ASSOCIATION, ING., a Florda corparation not for profit,

and he acknawledged o and before me that ne signad and executed sych lnstrument far
the uses and purposes therein stated,

. IN WITNESS WHEREOF, | have hereuntc set my hand and affixad my official seal
in the eourity and state [ast aforesaid, the day and year last above written.

My Commission Expires;

NOTARY PUBL) .

EN

1y €0

aand

J326SYHYTIVA
Y &0 R 130
85 g W

!

atalienty@byrne thameslpnd ey -~ FOTork] giove Sonso Sdavarsiandocaintciys of incorporatian dos
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