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ARTICLES OF INCORPORATION EES . C
OF Te A
THE HEMINGWAY AT WILTON MANORS CONDOMINIUM ASSOCIATION, INC. 4 T
N
. ‘T'he undersigned, for the purpose of fonning a corpuration not for protit pursuant to the laws of the State of =
Morida. does hereby udopt the following Articles of Invorporation (these “Articles™. ff‘_‘ 113
L

1. Naime. The name of the corpuration shall be The Hemingway al Wilton Manors Condominlum
Assuciation, Ine, {the “Association™).

2, Principal Qfce. The principal office of the Association it 721 N.E. 3™ Avenue, Ft. Laudurdale, Florida
33404,
3 istercd Office - Registered Agent. The street address of the Registered Ollice of the Assoclation is c/o

Salomon & Furshman, LLP, 1664 Kennedy Cuuseway, Suite 302, North Bay Village, Florida, 33141. The name of
the Registerad Agent of the Association is:

SOLOMON & FURSHMAN, LLP

4, Definitions. A declarstion entitled Neclaration of Condominium for The llemingway at Wilton Manors, a
Condominium (the “Declarption™ will be recorded in the Public Records of Broward County, Florida, and shall
gavern all of the operatiuns of a Condaminium to be kngwn us The lHemingway at Wilton Muanurs, & Condominium
Cthe “Condominium™). Al initlally capitalized terms not defined herein shall have the mosnings set forth in the
Declarution,

5, Durgose. The purpose for which the Association is erpanized is (o provide an eniity pursuant 1o the Florida
Condominium Act (the “Aet”) for the opuration of the Condeminluin w by developed on property located in
Broward County, Florvida. The Association is orgunized to provide a means of administoring the Condommivm.
The Unil Owners of the Condomintum shall automatically be members (*¥Members™) ol the Association.

6. Powers aind Dulicy. The powers ol the Associauun shall include and be governed by the ivllowing:
6.1 Cleneral. The Asscciation shall have sll of the common law and slulutory powers of a corporation

st for profit under the laws of Floridu that are not in conflict with the provisions of thuse Articles, the Declaration,
the By-Luws or the Acl.

§.2 Enumergtion. Without limiting the foregoing. the Ausocintion shall have nll of the powers und
dutica reascnably necessary to operuice the Condominium pursuant ta lhe Declaration and as more particularly
described in the By-Laws including, but not limited to, the following:

6.2.1 ASSpRSMeEn i § . To make and coilect Assessments, Special
Assessments and other charges from Unit Ownery as provided In the Declaration, and o us¢ the proceeds thereof in
the exercise of its powers and duties.

6.2.2 Real and Personal Property. To buy, own, operate, loase, sell, trade and mortgage both
renl and peraonal properly as may be necessary or convenient in the administration of the Condominium, and to
maintain, repair, replace. reconsiruct, add to and aperate any Condominium Preperty, and other property acquired or
leased by the Association for use by Unit Owners in the Condominium.

623 Insurangg, To purchase insurance upon any Condominium Property and insurance for the
protection of the Association, fis otficers, directors and Unit Owners of the Condominium. The Associatiom shall
have the power to purchase and maintain insursnce on behalf of any person who is or was a director, oflicer,
employee or agent of another corporation, parlnerhip, joint venture, trust or other enlurprise, against any liability
nsserted againgt him and incusred by him in any such capacity, or arising out of his stxtux ax such, whether or not dhe
Assoclation would have the power to indemnify hin against such liubility under the pravisions of Article 12,

6.2.4 Rules and Regulations. To make and umend reasonable rules and regulations (the “Rules

d R ] ~y lor the malnicnance, conservation and use of any Condominium Property and for the health,
comfart, safery and welfare of the Unit Qwners in the Condominium.

6.2.5 Enforcement. Ta enforce by lgul means the provisions of the Aet, the Deelundion, these

sty

Acrticles, the By-Luws, and the Rules and Regulations.

6.2.6 Mupuzement and Employees. To cmploy personnel, retain independent conwractors,
managers, andg protessional personnel; coter fnto any supply or service conlruts; und contract for the management of
the Condominium and. in cennection therewith, to delegate powers and dutles of the Association to the oxtent and In
the manner permitied by the Declarulion, the Ry-Laws, and the Act,

6.2.7  Approval_of Translers. Approve or disapprove the leasing, transfer, ownership, amd
possession ol Units as may be provided by the Declamiion.
7. Unit <hwwners and Membeorship.
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7.1 Memhership., The Members of the Associztion shall consist of all of the record ownaers of Uni in
the Condominium trom time to time.

7.2 Aassignment. The share of 2 Unit Owner in the funds and assets of the Association cannot be
assigned, hypothecauled or transferred in any manncr except as an appurtenance to the Unit for which that share is
beld. The funds and assets of the Association shall be expended, held or used only for the benefit of the Linit
Ownery and for the purpoeses authorized herein, in tiwe Declaration, and in the By-Luws,

7.3 Yoting ©n all marers upon which the WUnit Owners shall be entitled to vote, there shall be only
nne (1) vote for each Unit, which vote shall be exercised ur cast in the manner provided by the Dy-Laws. Any
terson or entity owning more than one 1) Unit shall be entitled e one (13 vote tor each Uinit owned.

7.4 Prior to Recordation of [Declaration. Lintil such time as the real propuerly cumprising the
Coandominium, and the improvements now arndd/or to be constructed thereon, are submitted to the condominium Sorm
of ownership by recordation of the Declaration in the Public Records of Broward County, Florida, the mambenship
of the Associatlon (the “Membershinp®™) shall be comprised of the Directors of the Agsociation, cach of whom shall
be entitled to cast a vote on all matters upon which the Membership would be entitled to vote.

B. Term of Existence. The Association shull have perpetual existence.
9. Dirgotory.
9.1 MNumbgr and Qualification. The property, business and affairs 0f the Association shall be managed

by a Board of Directors (the “Roard™) consisting initielly of three (3) directors, but subject to change as provided by
the By-Laws. Directors appointed or designated by the Developer need not be Unil Owners ol the Agsociation or
residenis of Linits in the Condominium. All other directors must be Unit Ownera.

9.2 Dutiey gnd Pewerg. All of the duties and powers of the Association existing under the Act, the
Declaration, these Aaticles, ond Lthe By-Laws shall be exercised exclusively by the Board, its agents, contractors
and/or employees. subject only to approval by Unit Owners when such approval is specifically required by the
Declaration or the Act.

2.3 Elpctinn: Removal. Directors shall be appointed, elecicd, und removed us provided in the By-
Laws.
9.3 Cwrreal Direclors. The names and addresses of the mombers of the current Board of Directors
who shall hold office until their suceussors are appointed and/or elected, are as follows:
NAME ADDRESS
John €. Doering 721 M.E. 3" Avenue

Fr. Lauderdale, Floridy 33404

Ralph H. Docring, 111 721 M.E. 3™ Avenue
Ft. Luuderdale, Florida 33404

Susic Glenn 721 MN.E. 3™ Avcnue
FL. Luuderduic, Florida 33404

10, Offlegrs. The affuirs F the Association shall be administered by the officers holding the offices designated
in the By-Laws. The olTicers shall be clected by the Board and shall serve at the plensure of the Board. The names
and addresses of the current officers who shall serve until thelr succesxzors are designated by the Board are as
follows:

President: Joln . Docrmu
T21 N.E, 3™ Avenue
Ft. Lauderdale, Florida 33404

Viee President Ralph K. Doering, 111
721 N.E. 3™ Avenue
Ft. l.auderdale, Florida 33404

Secretary/Treasaret: Susic Glenn
721 N.E. 3™ Avenue
¥t. Louderdale, Florida 33404

11. Ineprporator. The nome and address of the Incorporator is 13 follows:

Ben Sclomon, Tsaq.
Holomon & Furshman, LLP
1666 Kennedy Cangeway, Suite 307
™North Bay village, 'iorida 33141

The Flemingway at Wilton Manors = Articles
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12, Indempification.

12,1 Indeminily. The Association shall indemnily uny person who wax or is a patty or is threalened to
he made a party to any threatencd, pending, or contemplated action, suit or proceeding, whether civil, criminal,
sdministrative, or investigative, hy reason of the fact that he is or was a direcror, emplovee, officer, ur agent of the
Assoclation, against expenses (including remgonuble actorneys® fees and paraprofessional fees al trisl and upon
apperl), judgments, fines and amounts pujd in settlement actually and remssonably incurrcd by such person in
connection with such action, suit or procecdings. iF he acted in good faith and in 4 manner 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.
has no reagonable cavse to believe his conduct was unlawfyl,

12.2 Limitations on Indemniticgtion. Notwithstanding, the foregoing, no indemnification shall be mude
with respect to any claim, issue or matter as 1o which such person shall have adjudged to be liable for gross
negligence or intentional miseonduct in the performance of his duties to the Association, unless and only to the
extent that the court in which auch action or suit was brought shall determine upon application that despiie the
adjudication of liubility, but in view of all of the circumstances of the case, such person is fairly and rcasonably
entitled to Indemnity for such expenses which such court shall deem proper.

12.3 Effect of Teimination off Agting. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction or upon u plex of nolo contendere or its vquivalent shall not, of itself, create u
presumption that the person did not act in gond falth and in a manner which he reatonably believed to be in or nol
vpposed to the hest interest of the Association, and with respect to uny griminal action or pracesding, had reasonable

vauss tn betieve that his conduct was unlawful.

24 Expenses. '1'o the extent thar a director, officer, employee or agent of the Assoclation huys been
suecesstul on the merits or otherwise in defonse of any uction, suit or proceeding referred te in Section 12.1 ubove,
or In defense ol any claim, issue or matter dhercin, he shall be indermnitied against cxpenses (including attormneys*
tees and paraprotessional fees at trial and upon appeal) actually and reasonably incurrcd by him in connection
therewith,

12.% Approval. Any indemnification under Sectlon 121 above (unlcss orderad by a court) shall be
mude hy the Associntion only ay authorized in the apecific case upun a determination that indemnification of the
director, officer, employee or agent is proper under the clireumsancess becuuse he has met the applicable standurd of
eohduct xet forth In Section 12,1 above. Such Jetermination shall be made (u) by the Board by a majority vote ol'a
quorum consistingt of directors who were not parties to such action, suit or proceeding, or {b) If such quorum is not
vbtuinable, or, €ven if obtainable, if'a guorum ot disinterested direciors so directs, by independent legal counsel ina
wrillgn opinion, or by a majority of the voting interests of the Unit Owacrs.

[2.& Advanggs. Expenses incurred in doetending a clvil or criminal action, suil or proceeding shall be
paid by the Association in advance of the final disposition of such action, suit or procceding as authoriced by the
Buard in any specilic ease upon reccipt of an undertaking by or on behslf of the affecied dircetor, oificer, employee
or ageni o repay such amount until such time it shall ultimately bLe delcrmingd that he was not entitled to bu

indermnified by the Assaclation as authorized in this Article 12,

12.7 Miscellangoys. The indemnification provided by this Articlc shall not be deemed exclusive of any
other rights to which those sccking indemnification may be entitled under the By-laws, agreement, vate of Uit
Owners or otherwise, and vhull continue as 1o & person who hes censed to be & director, officer, ermnployee or agent
and shall inure to the bene il of the heirs and personal represcntatives of such person,

13. By=laws. The first By-Luws of the Asaocistion shall be adopted by thet Board and may be altered,
wncnded or rescinded hy the Board, Unil Owners, and/or the Developer us provided in the By-1.aws,

14. Amendments. Amcndments to these Articles shall be proposed end adopted in the following murmer:

14.1 Notjice. Notice of the subjeol motter of a proponcd amendment shall be included in the notice of
any meeting at which the proposed amendment s 1o be considered.

14.2 Proposal. A resolution {or the adoption of a proposed amendment may be proposed either by a
majority of the Board or Unit Owners holding one-third (1/3) of the voting inleresty in the Association.

14.3 Appruval. An amendment shall be approved once it is approved:

t4.3.1 by Unlt Owners holding 4 mujority of the voting interests in the Agsociation present in
person or by proXy at a Members mesting at which a quorum thereof has been attained and by not Iuss than sixry-six
ancl lwo-thirds percent (66-2/3%6) of the énlire Board; or

143.2 by Unit Owners holding eighty pevcent (80%4) of Lthe voting interests in the Association
present in person or by proxy at a Members meeting ar which s quorum has bocn atininod; or

14.3.3 prior to the date upon which Unil Owners other than Developer control the Board, by
not less than one hundred percent (100%0) of the entire Board.

The [lemingway ut Wilton Manars - Astictes
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14.4 Allgndgnce . Mot Reguinad  Directors ol prescent in person at the meering considering the
umendment may express their agreement or disugreement in writing, provided that the sume is delivered to the
Sgcrutary at or prior to the meeting.  Such agreemunt or disagrecmeant may nol be used as & voie for or against the
action taken and muy not be used as a vote for the purpnse of creating & quorum,

11.5 Limliajion. Notwithxtanding the foregoing. no amendment shall be meadc that is in conflict with
the Act, the Declaration, or the B3y-Laws, nor yhall any amendment make any changes which would in any way
affect any of the righls, privilegas, powers, or options herein provided in favor of or veserved to the Developer
herein or in the Lecluracion unless the Developer shall join in the execulion of the amendment.

145 Recording A copy of cach amendment shiall bo fled with the Secretary of Slaie pursuant to the
provisiony of applicable Florida luw, and a copy cenified by the Secrcwary of’ State shall be recorded in the Public
Reconds of Broward County, Florida,

11.7 Doveloper The Developer may amend these Articles consistent with the provisions of the
Gectaration wllowing certain amendnients te be eficcied by the Developer aione.  This paragraph may not be
amcnded.

Lor the purpose of forming this association under the lews of the State of Florida, the undc.rsigncd.,gaing
the Incorporator of this Association, bas oxecuted these Articles of lncomporation 1o be effective as of the =

day of February, 2006,

Ben Selomon, Esq., Incorporator

STATE OF FLORIDA )
3 85,
COUNTY QF MIAMI-DADE )

The forcgoing instrument was ucknowledged before mu this [ day of February, 2006 by LBEN
SOLOMON, L5, wheo is personudlly knowh o me.

™My commmission expiros:

PUBLICS, State of Florida

(((H05000047984 3))) The Hiemingway ar Wiltin Manors = Articles



- * .
oo FER-22-2005 13:41 From: To:858 2US B3681 P.8g2

({{(HDE000047984 3}))

ACCEPTANCE BY RECISTERED ACENT
‘The undersigned, having been named to accep service of process for the above-stated corporation ut the
place designated in this certificnte, hereby agrees (s act in this capacfty, and is famillar with, and accepts, the
ohtigarions of this position and further agrees to comply with the provisions of all statytes relative to the propor and
compiete performunce of its duties.

Dated this 27 }_ day of February, 2006,

SOLOMON & FURSHMAN, LLP

.
By — —
Ren Salamon, Esq.. Partner
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