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ARTICLES OF INCORPORATION
FOR

1d:30 CORPDIRECT 2 2850381 NO.181

GROVENOR HOUSE CONDOMINIUM .

ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming a corparation agt for profit
pursuant to the laws of the State of Florida, hereby azdopts the following Acsticles of
Incorporaition:

ARTICLE 1
NAME

The name of the corporation shall be GROVENOR HOUSE CONDGMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument
as the "Association”, thess Articles of Incorporation as the “Articles”, and the By-Laws of the
Assaciation as the "By-Laws".

ARTICLE2
QEFICE

The principal office and mailing addeess of the Association shall be at 701 Bricksl!
Aveaue, Suite 3150, Miami, Florida 33131, or at such other place as may be subsequently
designated by the Board of Directors. All books and records of the Association shall be kept at
its principal office oy at such other place as may be permiticd by the Act.

3
P SE

The purpose for which the Association iz organized is to provide an eatity pursuant to the
Flotida Condominium Act as it exists on the date hereof (the "Act™) for the operation of that
certain condeminium logated in Miami-Dade County, Florida, and known a5 GROVENOR
HOUSE CONDOMINIUM (the "Condominium™).

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declarstion of the Condominium to be recorded in the Public Records of Miami-
Dade County, Plorida, unisss herein provided to the contrary, or unless the context otherwise

requires.

HOS000163710
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ARIICLE 5
POWERS

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

5.1

52

General. The Association shall have ali of the comman-law and statufory powers
of & corporation not for profit under the Laws of Florida, except as expressly
limited or restricted by the terms of these Articles, the Declaration, the By-Laws
or the Act,

Enumeration. The Association shal! have all of the powers and duties set forth in
the Act, except as iimited by these Articles, 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 operate the Condominium pursuant to the
Declaration and as more particnlarly described in the By-Lawa, 25 they may be
amended from time to tme, including, but not fimited to, the following:

(#}

{0)

{6}

@

(e}

n

To make and collect Assessments and other charges zgainst members as
Unit Owners (whother or not such sums are due and paysble to the
Association}, and to use the proceeds thereof in the exercise of its pows:s
and duties.

To assume all of Devealoper's and/or ite affiliates’ responsibilities 1o the
County, asd ity governmental and quasi~governmenial subdivisions and
similar sntities of any kind with respect to the Condominivm Property
(including, without limitation, any and all obligations imposed by any
permits or approvals issued by the County, as samec may be amendcd,
modlfie:d or interpreted from time to time) and, in either such instance, ihe
Agsoclation shall indemnify and hold Developer and its affiliates harmicss
with respect thereto in the event of the Association’s failure to fulfill those
responsibilities.

To buy, accept, own, operate, lease, ssll, trade and mortgage both real and
personal propetty i accardance with the provisions of the Decigmﬁan.

To maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property
acquired or ieased by the Association.

To putchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Owners.

To make and amend reasonable rules and regulations for the maintenance,
conservation and usz of rhe Condominium Property and Association
Property and for the heglth, comfort, safety and welfare of ths Uit
{rwners, C )
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{g)  To apprave or disapprove the leasing, transfer, ownership and possession
of Units a8 may be provided by the Declaration.

{1}  To enforee by legal menns the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulatons for the uss of the
Condominiym Propesty and Association Froperty.

SN A b mdome Romms e

(i To vontract for the management angd maintenance of the Copdomininm
Property and/or Association Property and to authorize  management
agent (which may be an affiliate of the Develaper) to assist the
Angociation in carmying out i3 powers and duties by performing sech
functions as the submission of proposals, collection of Assesstments,
preparation of records, enforcement of ruies and maintenancs, repait and
replacecnent of the Common Elements and Association Proparty with such
funds as thall be made available by the Association for such purposes.
The Association and its officers shall, howsver, ratain at all times the
powers and duties grahted by the Condominium Act, including, but not
limited to, the making of Asscssments, promulgation of rules and i
execution of pontracts on behalf of the Association. !

D To sraploy pemsonnel to perform the services required for the proper
operation of the Condomininm and the Association Property.

()  The obligetion to (i) operaw and maintain the surface water mansgement
syatam in accordance with the permit issned by the SFWMD, (i} carry
out, maintzin, and monitor any required wetland mitigation tagks and (iii)
maintain copies of il permitting acdons with regard to the SFWME,

iy To executs ali documents or consents, on behalf of aif Unit Owners {and
their morigagees), required by all govemmental andfor quasi-
governmental agencies in connection with land ase and devclopment
matters {including, without limitation, plats, waivery of plat, unifies of
title, covenants in lisu thersof, &1c.), and in that regand, each Unit Owner,
by scceptance oF the deed to such Owaet's Unit, and each mortgagee of g
Unit owner by acceptance of a lisn on said Lnit, appoints and desiypnates
the President of the Association as such Unit Owner's and mortgapess
agent and altorney.in-fhel to exepnte, any and el such documents or
consents.

5.3 Assaciation Property. All funds and the title to all propertizs acquired by the
Association and thelr procesds shall be held for the bensfit and use of the
members In accardance with the provisions of the Declavation, these Articles and
the By-Laws.

54  Diztribution of Incomm Dissolution. The Assoclation shall not pay a dividend to
ity members aod shall make no distribution of incame to its members, directons ar
officers, and upon dissolution, 2li assets of the Association shall ba transferved

Attties
.3
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only to another pon-profif corporation or a public agency or as othorwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617, Florida
Statutes),

Limitation. The powers of the Associntion shall be subject to and shall be
excroised in acoordance with the provisions hareof and of the Declarstion, the By-
Laws and the Act, provided that in the event of conflict, the provisions of the Act
shall eontrol over those of the Declaration and By-Laws.

ARTICLE §
MEMBERS

Menmberahin, The tosmbers of the Association shall congist of al] of the record
title owners of Units in the Condominium from time to time, and after termination
of the Condominium, shall also consist of those who were members at ths time of
such termination, and thelr successors and assigns.

Assignment. The share of a member in the funds and assets of the Association
canrot be assigned, hypothecated or transferred in any manner except as an
appurtenance to the Unit for which that share is held.

¥oting. On all meiters upon which the membershig shall be enttled to vote, there
shail be only one vote for each Unit. All votes shall be exercised or cast in the
manner provided by the Declaration snd By-Laws. Any person ar entity owning
more than one Unit shall be ontitled o cast the aggregate number of votes
attributable to ali Unils owned.

Meetings. The By-Laws shell provide for an sntmi meeting of members, and
may make provision for regular apd special meetings of members other than the
annual meeting.

ARTI
4] CK

The Association shall have perpetual existence.

Adictm
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TICLE &
INCORFORATOR
The name and address of the Incorporator of this Corpetation s:
NAME ADDRESS
Arthur J. Marphy 70! Brickel! Avenue
Suite 3150
Miarni, FL 33131
ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The afficers shall be elected by the Board of Directors of the
Assoclation at its first meeting following the annual meeting of the members of the Association
end shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
remaoval from office of officers, for filling vacancies and for the dutles and qualifications of the
officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Directors are as follows:

Prasi
Arthur J, Murphy 701 Brickell Avenus
Suite 3150
Miami, FL 33131
¥ioe President:
Massimo Valentini 761 Brickall Avenus
Suite 3150
Miarni, FL 33131
Secratars:
Esther Ridenhour 701 Brickell Avenue
: Suite 3150
Miami, FL 33131

ARIICLE 1D
DIRECTORS

10.1  Number and Qualification. The propetty, business and affairs of the Assoviation
shall be managed by a boerd consisting of the number of directors determined in

Alicles
-5
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the manner provided by the By-Laws, but which shall consizt of not less than
three (3) directors nor more. than nine (9) directors. Dhrectors need not be
members of the Association. Directors, other than the Developer, or its designee,
must be Unit Owners {or, if 2 Unit is owned by 2 business entity, then the
director{s) mzy be an officer, director, shareholder, manager, or member of such
busiaess entity, as applicable) and be natural persons who are 18 years of age or
older. Any person who has been convicted of any felony by any court of record
in the United States and who has not had his or her right to vote restored pursuant
to lgw in the junsdiction of his or her residence ia not eligibla for Board
membemship (provided, however, that the validity of any Board action is not
affected if it is later determined that & member of the Board is Ineligible for Board
membership die to having been convicted of a felony).

Duties and Pawers.  All of the duties and powers of the Association sxisting
under the Act, the Declaration, these Articles and the By-Laws shall be exercized
exclusively by the Board of Directors, its agents, contractors or employees,
subject only to approval by Unit Owners when such approval is specifically
required. .

Elsction: Removal. Direciors of the Ascociation shall be elected at the annual
meeting of the members in the manner determined by and swbject to the
qualifications set forth in the By-Laws. Directors may be removed and vacancics
on the Board of Diregtors shall be filled in the manner provided by the By-Laws.

Tearm of Developer's Divectors, The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shall hold

office for the perieds described in the By-Laws.

First Dirsctors. The names snd addresses of the members of the first Board of
Directors who shalt hold office until their sucosssors are elected and have taken
oifice, as provided in the By-Laws, are as follows:

NAME ADDRESS

Arthur J, Murphy 701 Bricksll Avanue
Sutte 3150
Miami, FL 33131

Marsimo Valentini 701 Bricks] Avenue
Suite 3150
Miami, FL 33131
Esther Ridenhour ' 701 BrickeH Avenue

Suite 3150
Miami, FL 33131

Atictes
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Standavds. A Director shall discherge his duties as a director, including any
duties a¢ a member of a Committee: in good fgith; with the care an ordinary
prudent person in a like position wonld sxercise nnder similar circumstances; and
in a manner reasonably believed to be in the best interssts of the Association,
Unless a Direttor has knowledge conceming a matter in question that makes
relianoe unwarranted, a Divector, in discharging his dutics, may rely on
information, opinjons, reports ot statements, including financial statements end
other data, if prepared or presented by: one or more officers or employess of the
Association whom the Director reasonably believes to be reasonable and
competent in the manners pregemted; logal counsel, public accountants or other
persons a§ to matters the Director reasonably believes are within the persons'
professional or expert competance; or a Cornittes of which the Direptor is not a
member if the Director reasonably belioves the Committee merits confidence, A
Director is not lishle for any action taken ae 2 director, or any failure to take
action, if he performed the dutias of his offige in complisnce with the forsgoing
standards.

ARTICLE I{
INREMNIFICATION

{pdgmnitess. The Association shall indemnify any person who was or is a party
to any procesding (other than an action by, or in the right of, the Association} by
reason of the fact that he is or wag » director, officer, employee or agent (each, an
"Indemnites”) of the Association, against liability incuired in connection with
such proceeding, {ncluding any appeal thereof, if he acted in good falth and in z
marmer he reasenably belisved to be in, or not opposed to, the best interests of the
Associgtion and, with respect to any criminal action or procveeding, had no
reasonghle cause to believe his conduct was unlawful. The termination of any
proceeding by judgment, order, settiamnent, or conviction or upon a ples of pole

or ifs equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which be reasonably believed to
be in, or not opposed to, the best interests of the Association or, with raspect to
any criminal action or procesding, had reasomable cause to believe that his
conduct was unlawful,

Indemnification. The Association shall indemnify any persan, who was or is a
party to any procceding by or In the right of the Asscciation to pracute 4
Jjudgment in i favor by reason of the fact that he is or was a direstor, officer,
snployee, or agent of the Association against expenses and amounts paid in
ssitlement nat exceeding, in the judgment of the board of dircctors, the estimated
sxpense of litigating the proceeding to conclusion, actuslly and reasonably
incurred In connection with the defenss or settlernent of such proceeding,
including any appeal thereof. Such indemnification shall be authorized if such
person acted in good faith and in 8 manner he reasonably belleved 1o be In, or not
opposed to, the best interests of the Assoclation, except that no indemnificadon
shall be made under this subsection in respest of any claim, ssue, or maiter ag to

At
C.7-
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which such person shall have been adjudged to be liable ualess, and only to the
extent that, the cowut In which such procesding was brought, or any other court of
competent jurisdiction, shall determine upon spplication that, despite the
adjudication of Hability but in view of all circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

{ndernification for Expenges. To the extant thet a director, officar, employes, or

agent of the Assooiation has been successful on the merits or otherwise in defense
of any proceeding referred to in subsection 11.1 or 11.2, or in defense of any
claim, issue, or matter therein, he shall be indemnified againyt expenses actually
and yeasonably incurred by him in connection therewith,

' . Any indemnification under subsection 11.1 or
subsection 11.2, uless pursvant to a determination by & court, shall be made by
the Association only as authorized in the specific case upon a determination that
indemnification of the directar, officer, employee, or agent is proper under the
eircinatences becanse he has met the applicable standard of conduct set forth in
subsgetion L1, or subgsection 11.2, Such detetmination shell by nuade:

(a) By the Board of Directors by a majority vote of 2 quorumn consisting of
direciotg who were not parties to such proceeding;

(b)  Ifzuch a quonum is not obiainable or, even if obtainable, by majority vote
of 2 Committes duly designeted by the Board of Directorgs (in which
directors who are parties may participate} consisting solsly of two or more
[rirectors net at the thme parties to the proceading;

(¢) By independent legal counsel;

i. selected by the Board of Directors prescribed in paragraph 11.4(2}
ot the committes prescribed in paragranh 11 4¢b); or

2. if 2 quorum of the Directors cunot be obtained for parsgraph
11.d{e} aad the Committee cannot be degignated under paragraph
11.4(b}, salected by majority vote of the foli Boerd of Directors (in
which Directors who are parties may pasicipawe); or

(d) By a majority of the voting interests of the members of the Association
who wete not parties ko such proceeding,

Evaluation of the reasonablencss of
expenses and authorizetion of indemmnification shall be mads in the same manner
as the determination that indemnification is permissible. However, if the
determination of permissibility s made by independsnt lsgal counsel, persons
specified by peragraph 11.4(c) shall evaluate the reascusbleness of expenses and
may authorize indemnification.

Aficiey
8-

H(3000103710

il



B 26 2805

18:32

I1.6

11.7

1.3

1.9

CORPDIRECT -+ 28580381 NO. 181

H{5000103710

Advanging Expenses. Expenses incorred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the
final disposition of such proceeding upon receipt of an underfaking by or on
behalf of such director or officer to repay such amount if he is vitimately found
not to be entitied to indamnification by the Association puranant to this seetion.
Expenges incurred by other employees and agents may be pald in advance upan
such terms or conditions that the Board of Directors deems appropriate.

Exelusivity: Exclusions, The indemnmification and advancemsnt of sxpenses
provided pursuant to this gection ate rot exolusive, and the Association may make
any other or further indemuification or advancement of expenses of any of its
directors, officers, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinisrested dirsctots, or otherwise, both as to action in his
official capacity and as to action in another capacity while holding such effice.
However, indemnification or advancement of expenses shall not be made to or on
behalf of any director, officer, employes, or agent if a judgment or other final
adjudication establishes that his actions, or omissions to act, were material to the
cause of action go adjudicated and constitule;

{a8) A violation of the criminal law, unless the director, officer, employes, or
agent had reasonable canse to belicve his conduct was Jawlul or had no
reasonable cause to believe his conduct was unlawful;

{by A transaction from wkiith the director, officer, smployee, or zgent derived
an improper personal benefit; or

{c)  Wiliful misconduct or a conscious disregard for the best interests of the
Asgociation in a proceeding by ot in the right of the Association tu procure
a judgment in its favor or i 2 procesding by or in the right of the members
of the Assogiation.

i Indemnification and advancement of expenses as provided in
this section shall continue as, unless otherwise provided when authorized or
ratified, to & person who has ceased to be a dirsclor, ofifcer, smployee, or agent
and shall inure to the benefit of the beirs, executors, and adminigtrators of such a
person, uniass otherwise provided when guthorized or ratified.

ligation 1o . Notwithstanding the fathue of a Assoclation to provide
indamnification, and despite any contrary determination of the Board or of the
members in the spesific case, a director, officer, employer, or agent of the
Association who is ot was e party to o proceeding may apply for indernification
or advancement of expenses, or both, to the court conducting the proceeding, (o
the circult eourt, or to anpther conrt of competent jurisdicton. On recsipt of an
spplication, the court, afler giving any notice that it considers necessary, may
order indemnification and advancement of expenses, including expenses incurred
in secking court-ordered indempification or advancement of expenses, if it
determines that:

. g
H05000103710
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(@) The ditector, officer, employee, or agent is entitled to mandatory
indemnification nnder subsection 11.3, in which case the court shatl also
order the Agsociation to pay the director reasonable expenses incurred in
obtaining court-ordered indemnification or advancement of expenses;

(b)  The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the
Association of ity powes pursuant to subsection 11.7; or

(o) The director, officer, cmployee, or agent is fairly and reasonsbly entitled
to indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardlesx of whether such person met the
standard of conduct set forth in subsection 1.1, subsection 1.2, or
subsection 11.7, unless (a) a cowt of competent jurisdiction deiermines,
after all available appeals have been exhausted or not pursued by the
proposed indemniree, that he did not act in good falth aracted in & manzer
he reasonably belisved to be not in, or oppased to, the best intarest of the
Assoclation, and, with respect to any criminal action ot proceeding, that
be had reasonable cause to believe his conduot was unlawful, and {b) such
court firther specifically determines that indemnification should be
denied. The termination of any procesding by judgment, onder,
settiement, conviction or upon & plea of golo coptenders or its equivalent
ghall not, of itself, areate a pregwmption that the person did not act in good
faith or did ect in a marner which he reasongbly believed ta be not in, or
opposed to, the best interest of the Associetion, and, with respect to any
criminal action or proceeding, that he had reasonabie cause to believe that
his conduct was unlawful.

{1.10 Definitiops, For pumoeses of this Article 11, the term "expenses” shall bs deemed

LT

to include attorneys' fees, including those for any appeals; the term "liabiliy”
shall b deemed to include obligations to pay s judgment, settlement, penalty,
fine, and cxpenses actually and reasonably incurred with respect to a praceeding;
the term “proceeding” shall be deemed to include any threatened, pending, or
completed action, suit, or other type of procseding, whether civil, trininal,
administrative or investigative, and whether formal or informal; and the term
Yagent"™ shall be deemed to include 8 voluatear; the term "serving at the request of
the Asszocigtion" shell be deemed to include any service as a director, officer,
employee ot agent of the Association that imposes duties on such persons.

Amendment.  Anything to the contrary herein notwithstanding, ne amendment ¢o
the provisions of this Article 11 shall be applicable as to any party eligible for
indemnification hereunder who has not given his prior written consent to such
amendment,

Arlkles
~10-
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ARTICLE 12
BY-LAWS

The fiest By-Laws of the Association shail be adopted by the Board of Directots and may
be altered, amended of resoinded in the manner provided in the By-Laws and the Declaration,

ARTICLE 13
AMENDMENTS

Amendments to these Avticles shall be proposed and adopted in the following mannet:

13.1  Notige. Notice of 8 proposed amendment shall be included in the notice of any
meeting at which the proposed amendment i to be considered and shall be
otherwise given in the time and mannes provided in Chapter 617, Flovida Starates,
3uch notice shall contain the proposed amendment or a summary of the changes
to be affected thereby,

13.2  Adpption. Amendments shall be proposed and adopted in the rmanner provided in
Chapter 817, Florida Statutes and in tha Act {the latter (0 control over the farmer
to the extent provided for in the Act).

13.3  Limitation. No amendment shail make any changes in the qualifications for
membership, nor in the voling rights or property rights of members, nor any
changes in 5.3, 5.4 or 5.5, without the approval in writing of all members and the
Joinder of all record owners of mortgages upon Units, No amendment shall be
made that is in conflict with the Act, the Declatation or the By-Laws, not shall
any amendment make any changes which would in any way affect any of the
rights, privileges, powers or options herein provided in favor of or teserved ta the
Developer and/or Institutional First Mortgagess, uafess the Developer and/or the
Institutional First Mortgagees, as applicable, shall join in the sxecution of the
amendment. Mo amendment to this paragraph 13,3 shall be effective.

134 Develpper Amendments. Notwithstanding anything hercin contzined to the
contrary, to the extent lawful, the Developer may amend these Articles congistent
with the provisions of the Declaration allowing cermin amendments to be effected
by the Daveloper alone,

13,5 Reconding. A copy of each amendment ghsll be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secratury of State shail be recorded in the public records of Miami-Dads County,
Florida with an identification on the first page thereof of the book and page of
#aid public records where the Declaration was recorded which contains, 28 an
exhibit, the initial recording of these Articles.

e
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The initial registered office of this corporation shall be at 701 Brickell Avenue, Suite
3150, Miami, Florida 33131, with the privilege of baving its office and branch offices at other
places within or without the State of Florida. The initial registered agent at that address shall be
Arthur J. Murphy.

IN WITNESS WHEREOF, the Incorporator has affixed his signature this _ 25 . day

of April, 2005, : /2{
et

Arthur J. Murphy, In#orator

- Ariiies
s
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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 complimnce with the laws of Florida, the following is stbmitted:
First — That desirfog to organize under the [aws of the State of Florida with its principal

offfee, as indicated in the foregoing articles of incotporation, in the County of Miami-Dade, State
of Florida, the Association named in the said articles has namad Asthor I, Murphy, located at 701
Brickell Avenue, Suite 3150, Miami, Florida 33131, as its statutory registered agent.
Having been named the statutory agent of said Association at the place designated in this
certificats, I am famdliar with the obligations of that position, and herchy accept the same and

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

C

’-r"
Arthur I. Mitphy, Regisghfed Agent

DATED this 2.5 day of April, 2005,

keepiog the registerad office open,
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