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ARTICLES OF INCORPORATION Bl o g, <6
FOR JRE S RNV A
JEFFERSON PLACE CONDOMINIUM ASSOCIATION, INC. - &09?55

The undersigned iacorporator, for the purpose of forming a corporation not for profit pursuant to the
laws of the Swate of Florida, hereby adopts the foliowing Articles of Incarporation;

ARTICLE 1
NAME

The pame of the corporation shall be Jefferson Place Condominium Association, In¢.. For convenicnce,
the corpuration shall be yeferred to in this insument 23 the ~Association”, these Articles of Intorporation as the
"Anicles”. and the By-Laws of the Association as the "By-Laws".

ARTICLE 1
OFFICE

The principal office and majling address of the Association shall be at 1400 Collins Avenaue, #200,
Miami Beach, Florida 33139, oz st such other place as may be subsequanely designated by the Board of Directors.
All books and records of the Association shail be kept at fts principal office or at such other pizce as may be
percaitted by the Act.

ARTICLE 2
FYRPOSE

The purpose for which the Association is organized Js to provide an catity pursuant to the Flotida
Condomininm Act as it exists on the date hereof (the *Act™) for the operatior of that certain condominium locazed
ir Miami-Dade Coumty, Florida, and known 25 JEFFERSON PLACE CONDOMINIUM ASSOCIATION, INC, ©
(the *Cendominivm™).

AR 3

DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as Hhogs set forth i the
Declaration of the Coudominium to be recorded in the Public Records of Miami-Dade County, Florida, unless

herein provided to the comrary, or unless the context othsrwise reguires,

ARTICLE 4
POWERS

The powers of the Agsociarion shall include and he governed by the following:

4.1 General. The Associstion shal] have al] of the common law and stanstery powers of 2
corporation not for prodis under the Laws of Florida, except as expressly fimited or restricted by
the tenms of these Anicles, fhe Declaration, the By-Laws or the Act. ,

4.2 Enumeration. The Association shall have aH of the powers and duties set forth in the Act.
excepr a5 limited by these Articles, the By-Laws and the Declaraion (1o the extemnt that they are
not in conflict with the Aet), snd all of the powers and duties reasomably necessary (o operate
the Condomininm pursuant fo the Declaration and as more particularly described in the By-
Laws, as they may be amended from time to time, including, dut not limited fo, the following:
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(=) To make and collect Assessments and oder charpes against member;s as Unit Ownors
{whather or not such sums are due and payable to the Assoclation), and to use the
proceeds thereof in the excrcise of its powers and dudes,

)] To buy, accept, own, operawe, lease, seil, wrade and mortgage both real and personal
property in aceordance with the provisions of (e Declaration,

{) - To maintain, repair, replace, reconstruct. add 1© and operare the Condomininm
Property andfor Associetion Property, and other property acquired or leased by the
Association,

{d) To purchase insurance upon (he Condominium Property and Association Property and
ingnrance for the protecton of the Association, its officers, directors and {Unit Qwpers,

() To make and amend reasensble rules and reguladons for the maintuaance, conservation
and use of the: Condominieg Property 2ad Association Property and for the health,
comion, safety and welfare of the Unit Owners.

{f) To approve or disspprove the [easing, Wapsfer, owacrship and possessioa of Units as
tay be provided by the Declaration.

@ To enforce by Itgal means the provisions of the Act, the Declaration, these Arvicles,
the By-Laws, and the rules and regalations for the use of the Condominivm Property
and Association Property,

() To comtypet for the management and maintenance of the Condominivm Property andfor
Assoczation Property and to authorize 2 masagement sgent (which may be an affiliate of
the Developer) to asvist the Association in carrying out its powers and duties by
performing such fugetions as the submission of proposals, collection of Aszessments,
preparation of records, snforcement of rules apd madstenance, repair and replacement
of the Common Elements and Association Property whh such funds as shall be made
available by the Association for such purposes. The Associadon and its officers shail,
bowever, retzin at all tinges the powers and duties gramed by the Condominium Act,
including, but not Jimited to, the making of Assessments, promudgation of rules and
execution of contracts on behalf of the Association.

(i To employ persennel to purform the services requived for the proper operation of the
Copdominium and the Asgociation Property.

)] To execute all documents or consents, on behalf of all Unit Owners (and their
morigagess), required by all governmenial ard/or quasi-govermmental agencies
comecdon with land use and development matters (including, withevt Jimiiation, plats,
waivers of plat, unities of title, covenants in lieu thereof, ete.}, and in that regard, cach
Owner, by acceprance of e deed to.such Owner's Unit, appoints and designates the
Board of Directors of the Associzddon as such Owner's agent and attorney-if-fact 10
exccire. any and all such documents or Consents.
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4.3 Agsociation Property. All funds and the title to 21 properties acquired by the Asyoviation and
their procesds shall be held for the benefit dnd uge of the members in accordance with the
provisicas of the Declaraion, these Articles and the By-Laws,

4.4 Distribution of Icome; Dissolution. The Association shall not pay a dividend to its members
and shall make no distribution of income to its members. directors of ofticers, and upon
disgolution, afl assets of the Association shall be wansferred only to another non-profit
corporation or 7 public agency or as otherwise authorized by the Floride Not For Profit
Corporation Act (Chapter §17, Floridy Statures).

4.5 Lirajtation. The powers of the Associztion shall be subject 1 and shall be exercised in
accordance with the provisions bereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisjons of the Act shall control over those of the
Deglaration and By-Laws.

ARTICLE 5
MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record title owntrs of
Lnits in the Condomininm fom time te tice, and after termination of the Condominium, shall-
also consist of those who were mtmabers 2 e time of such erminmion, and their suceessors
and assigns.

52  Assygmem. The share of 2 member in the fonds and assets of the Assocation camnot be
#ssigned, hypothecated or transferred iy any manner except a5 an appurtenance 1 the Uni for
whtich that share is held.

5.3 VYoting. On 21} mariers upon which the membership shall be eautled to vote, each Unit Qwoer
shall be entitled 1o cast the gumher of votas ¢qual to the numbec of units which e or she owns
in the Condominiumn. Al voles shall be exercised or cast in the manner provided by the
Declaration ant By-Laws. Afy person or entity owniag more than onc Unit shall be eatitled to
cagt the aggregare number of votes atnibmiable o all Unjts owned.

5.4 Meztings. The By-Laws shall provide for an anmual meeting of members, and rmay rmake
provisicn for regalar and special meetings of members other than the anans] meeting.

ARTICLE 6
TERM OF EXISTENCE

The Associarion sitall have perpetwal oxistence,
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ARTICLE 7
INCORTORATOR

The name and address of the Incerporator of this Corporation is:

NAME ADDRESS
THOMAS G. SHERMAN, ESQ. 218 ALMERIA AVENUE

CORAL GABLES, FL. 33134

ARTICLE &
OFFICERS

‘The affairs of the Association shall be admtinistered by the officers holding the effices designated in the
By-Laws, The officers shzll be elected by the Board of Direciors of te Association at its first meeting following
the annual meeting of the members of the Association and shall serve at the pleasure of the Board of Directors.
The By-Laws may provide for the removal from effice of officers, for filling vecancies and for the duties and
qualifivations of the officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Direclors are as follows:

9.1

9.2

23

0.4
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Fresident: Michaet A. Swemn

Vice President: Ivor Rose
Secretary\Tyeasvrer: Layne Stern
ARTICLE 9
DIRECTORS-

Number and Qualificatiop. The property, business and affairs of the Associarion shall be
managed by a board consisting of the number of directors deiermined in the maomer provided by
the Ry-l.aws, but which shaD consist of not Iess than three (3) directors.  Directors need not be
members of the Association.

Duties snd Powers. All of the duties and powers of the Association existing under the Act, the
Ducipration, these Articles and the By-Laws shall be exercised exclusively by the Board of
Directors, ity agents, contractors of etmployees, subject only to spproval by Unit Qwners when
such approval is specifically required.

Election; Removal. Directors of the Association shall be elected at the aonual mecting of the
mernbers in Uy manner deterrained by and subject o the qualifications set forth in the By-Laws,
Direcrors may be removed and vacancies on the Board of Directors shall be filled in the manoer
provided by the By.Laws.

Term of Developer's Directors. The Developer of the Condominiumm shall appoint the members
of the first Board of Directors and their replacements who shall hold office for the periods
deseribed in the By-Laws.
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9.5 First Dimc:ors_. The names and addresses of the members of the first Board of Directors who shall
hold office until their successors are elected and have taken office, as provided in the By-Laws, are
a5 Ioliows: :

NAME ADDRESS
LAYNE STERN 1434 Colling Avenue

Unit # 200

Miami Beach, Florida 33139
NAME ADDRESS
TVOR ROSE 1434 Collins Avenue

Uit # 200

Mizmi Beack, Florida 33136
NAME ADDRESS
MICHAEL A. STERN 1434 Colling Avenue

Unit #200

Mizmi Beach, Florida 33139

9.6 Standards. A Director shall discharge his duties a5 a director, including any dufits as a member
of 2 Committee: in good faith; with the care an ordinacy prudent person in a like position would
exercise under similar circamstances: and o & manner reasonably believed 10 be in the best
interests of the Association. Uless a Director hes knowledge concerning a matter in question
that mokes reliance unwarranted, a Director, in discharging his duties, may rely on informatiog,
opinions, reports or statememts, including financial statements and other data if prepared or
presenzed by: one or more officers or employees of the Association whom the Director
reasonsbly believes 10 be reasonable agd competent in the manners presented; legat counsel,
pablic accountants or other persons as to matters the Director feasonably bélieves are within the
persons’ profussiona or expert competence; or a Commitiee of which the Director is not 2
member if the Dirsctor reasonabiy belisves the Cormmittee merits confidence, A Director is not
linble for any acvon taken as a direclor, or any failure to take action, if ke performed the duties
of his office in compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

16.1  Indemnitees. The Association shall indemnify any person who was or is a party to any
proceeding (other than an action by, or in the righs of, the Association) by reason of the fact that
he is or was a director, officer, employee or agent {cach, &n “Indempitee™) of the Association,
againss [iability incurred in connection with such procesding, including any appeal thereof, if he
acted In good faith and ip 2 manner he reasopably believed to be in, or not epposed to, the best
imerests of the Association and, with tespect 1o any ctiminal action or proceeding, hiad no
reasonable caure to believe his conduet was imfawful. The rermination of any procesding by
judgment. order, settlement, or conviction ot upou a plez of nole coptendere or ity equivalent
shall not, of itself, create a presumprtion that the person did not act in good faith and in a manner
which he reasonably belicvad to be in, or not opposed . the best interests of the Association
or, with respect 1o aoy ¢rimina! action or proceeding, had reasonable cause 10 believe that his
conduct was vrlawiul.
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102 Inderpnification. The Association shall indemnify any person, who was or is & party 1o any
proceeding by or in the right of the Association 10 procure a judgment I it favor by rezsos of
the fact that he is or was a director, officer, employes, or agem of the Association agams:
expenses and amounts paid in settlement not exceeding. i the judgment of the board of
directors, the estimated expenze of ltigating the procesding to conclusion, actuaily and
reasonsbly incurred in comwection with the defense or seitlement of such proceeding, including
any #ppeel thereof. Such indenmification shall be authorized if such person acted in good Rith
and in a manner he reasonably believed to be in, or not opposwd to, the best interests of the
Asgociation. exeept that no indermmification shall be made vnder this subsection in respect of any
claim, 185UE, Or matel 3§ 1o which such person shall have been adjudged to be hable unless, and
oaly to the exrent that, the court in which such proceeding was brought, or any otber court of
competent jurisdiction, shall determaine upon application that, despite the adjudication of lability
bt in view of all circumstanees of the case, such person is faicly and reasonably entitied 1
Indemairy for such expenses which such court shal? deem proper,

10.3  Indemmification for Expenscs. To the extent that a director, officer, employes, or agent of the
Association has bean successful on the merits or otherwise in defense of any procesding referred
1o in subsection 10,1 or 10.2, or in defense of any clzim, issue, or raatter therein, he shail be
indemnified against expeases actually and reasonably incurred by him in connection therewirk.

10.4  Determuination of Applicabitity. Any indernnification under subsection 10,1 or subsection 10.2,
unless pursuant to 2 determination by a court, shall be made by the Association only as
authorized in the specific cass upon & detenmination vhar indenmitication of the director, officer,
employee, o agent Is proper under the circumstances because hie has met the applicable standard
of conduet set Torth in subsection 10.1 or subsectionl0.2. Such determination shall be made:

(& By the board of dircetors by a tajoriry vote of a quorum consisting of ditectors who
were ot prriies o such proceediag;

(by If such 2 quortin is not obtainable or, even if obtainable, by majority vowe of 2
Cortiittes duly designated by the Board of Directors (in which directors who are
parties may participats) consisting solely of two or more Directors not af the time

parties to the proceeding;

() By independent legal counsel;

1. sefected by the Board of Directors prescribed in paragraph {a) or te
compaites prescribed in paragraph (b); oF

2 if a quorura of the Directors cannot be obtamed for paragraph (a) and the
Committee cannot be designated wnder paragraph (b), selected by majority
vote of the full Eoard of Directors {in which Directors who are parfies may
participate); or

td) By 2 majority of the voting interests of the members of the Association who were not
patiies to such proceeding. )

10.5  Dewrmminarion Regarding Expesses. Evahuation of the reasonablencss of expenses and
authorization of indermnification shall be made ta the same wanner 85 the determination that
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indernnification is permissible. However, if the déteamination of pecmissidility i3 made by
indepondent legal counsel, persons specified by paragraph 10.4(c) shall evaluaic the
reasonableness of expenses and may authorize indemnification.

10.6  Advancigg Expenses, Expenses incurred by an officer or director in &¢fending & sivil or
criminal proceeding may be pald by the Ascociation in advance of the final disposition of such
procesding upon receipt of an undertaking by or on behalf of such director or officer to cepay
such amount if he is whimately fourd aol to be entitled 1o indemmitication by the Association
pursuant to this section. Expenses incurred by other employees and agerts may be paid in
advanee upon such terms or conaditions that the Board of Dirscrors deems appropriate.

10.7  Exglusivity: Exclusions. The indevauification and advancement of expenses provided pursuant
to this section are not eXelusive, and the Association may muke any other or further
imderanification or advancement of expenses ol any of its direcrors, otficers, employees, or
arents, under any bylaw, agresmnent, vowe of sharcholders or dismmierested directors, or
otherwige, both as 1o action in his official capacity and as 10 action i another capacity while
holding such office. Hewever, indemnification or advancement of expenses shall not be made to
or on behalf of any dizector, oificer, employer. of agem if 2 judgment or other fival
adjudication establishes thar his actions, or omissions o act, were material 1o the cause of sction
50 adjudicated and copstitute: .

(2) A violation of the crimdinal Jaw, unless the director, officer, cmployee, or agsnt had
reasonable cause (o believe his conduct was lawful of bad no reasonable cause o
belitve his conduct was uoiawiul;

{6y & tramsaction from which the direcior, officer, expployet, or agent derived an Improper
personal bepefit: ot

(© Willful misconduct or a conscivus disregard for the best interests of the Association iz a
procesding by or in the right of the Assatiation to procare & judgwment i its favor or in
& proceeding by of in the right of the menibers of the Association.

10.8  Cortinuing Effect. Inderonificaiipn and advancement of expenses as provided inthis section
shall contirue ag, unless otherwise provided when authorized or ratified, (0 a perton who has
ceased 1o be a director, officer, anployee, or agent atd shall [nure to the beneih of the heirs,
exccutors, and adninistrators of such a person, unless otherwics provided when authorized or
ratified. ' .

10.9  Application t¢ Court. Notwithstanding the faflure of a Association w provide indenmification,
and despite any contrary determination of the Roard or of the members in the specific case, 2
director, officer. employee, or agent of the Association Who is or was & party to a proceeding
may apply for indemnification or advancement of expenses, or both, 1o the cow? canducting the
proceeding, to the cireuis court, or to another court of competent jurisdiction. On xeceipt of an
application, the court, after giving any notice that it considers necegsary, may order
indemnificarion and advancement of expenses., including expenses incurred in secking court-
ordered indernnification or advancemaim of expenses, if it determines that:

(a) The director, officer, employee. or agent s envitled to mandatory indemmification under
subsection 10,3, in which case the court shall also order the Association 10 pay the
direcior peasonable expensts jocurred 1o obtaining conrt-ordered indemmiticarion or
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advancement of expenses;

{b) The director, officer, smployee, or agent is entitled to indenmificition or advancement
- of expenses, or both, by virtue of the exercive bry the Association of its power pursuant
to subsection 10.7; oc

() The director, officer, ermployes, or agent f5 faidy and reasonably entided o
indemmification or advancement of expenses, or both, in view of all the relevan
cirevmstances, rexardless of whether such person mer the standard of conduet set forth
in subsectivn 10.1, subsection 10.2, or subsection 10.7. unless () a court of competent
Jurisdiction determines, after all available appeals have bevn exhausted or not pirsued
by the propused indemnitee, that ke did 1ol act In good fzith or acted in 2 manner ke
seasonably belicved to be 1ot in, or opposed to, the bust interest of the Associetion,
and, with respett 1 any criminal action or procesding, that he had reasonable cavse to
believe his conduct was unlawful, and (b) such court further specifically dettnmines that
ndenmification should be denied. The rermination of any proceeding by judgrment,
order. gettlement, conviction or npon a plea of nolo contendere or its equivalens shall
not, of fiself, create 2 presumption thar the person did not act in good faith or did act ig
4 manner which he yeasonably believed i be not in, or opposed to, the best interest of
the Association, and, with respect to any criminal agtion or praceeding, that he had
reasonable cause to believe thar his conduct was nalawful.

0.0 Defmitions. For purposes of this Article 10, the tenm "expeotes” shall be desmed 10 Include
attorneys’ fees, including those for any appeals; the term “Hability” shall be deersed to mclude
obligations to pay 2 jiigment, setlement, pepalty, fine, and sxpenses acally and reasonably
incurred with respeet 10 & proceeding; the wrm “proceeding” shall be deemed to include any
threaened. peading, or completed action, suit, or other type of procesding, whether civil,
criminal, adsninistrative or fnvestigative, and whether formal or Inforroal; and the erm “azent”
shall be desmed to include 2 volunieer; the teym “serving ot the request of the Association” shall
be deemed to include any service as a direttor, officer, employee or agem of Me Association
thar fmpoges duties oa such persons.

1011 Apendment. Anythisg te the contrary herein notwithstanding, no ameadment w the provisions
of this Article 10 shall be applicable as o sy pury eligible for indemmificarion herrunder who
has not given his prior written cousent to such amendment.

ARTICLE 11
BY-LAWS

The: first By-Laws of the Assoclation shall be adopred by the Board of Directors and may be altered,
amended or reseided in the manney provided in the By-Laws apd the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

12.0  Nptige. Notice of a proposed ameadment shall be meinded in the notice of any meesmg at
which the proposed amendment ig 1o be considered apd skall be otherwise given io the Ume and
manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
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-ampendnment o7 & summarj;' of the changes o be affected thereby.

122 Adoption. Amendments shall be proposed fmd adopted in the manner pmvzdcd in Chapier 6!7
Florida Sututss and in the Act (the lawer 1o control over the former 1o the extent provided for i in
the Act).

¥2.3  Developer Amegdments. To the extenr lawfut, the Developer may amend these Articles
consistent with the provisions of the Declaration allowing r.eﬂam amendments to be effected by

the Devsloper alope,

124 Recording. A copy of sach amendment shall be filed with the Secretary of State pursuati to the
provisions of applicable Florida law, and 2 copy cestified by the Secratary of State shaii be
retorded in he pubdic records of Miami-Dade County, Florida with ac identification on the first.
pege thereof of the book =nd page of said public records where the Declaration was recorded
which conteins, a5 an extibil, the initial recording of these Articles,

ARTICLE 13
INTTIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registared office of this covporation shall be at 50 Almeria Avenue, Coral Gables, Florida,
33134, with the privilege of having its office and branch offices at other places within or withous the State of

IN WITNESS WHEREQF, the Incorporator has affixed his signatnre vear st forth below,

i )
THOMAS ?J SHERMAN, Incorporator

STATE OF FLORIDA )
) 55
COUNTY OF MIAMI-DADE y -

The forsgoing instrment was acknowledged before me this QTMy of @4‘9? t{ , 2006 by
THOMAS G. SHERMAN, who is personally nown to me or produced £ =
ldentification..

EXPIRES: Jul £, 2006 e :
ded through Advariige Noty F . St of Fiorida
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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 compliance with the laws of Florida, the following is submitted:

Fasst - That desiring to organize under the laws of the State of Florida with its principal office, as indicated ia
the foregoing acticles of incorporation, i the Cowny of Miamni-ade, State of Florida, the Association narned in
the said articles has named THOMAS G. SHERMAN, located at 90 Almeria Avermie, Coral Gables, Florida, as
ity starutory registered agent.

Having been ramned e statarory agent of sait Association at
famiar with the obligations of that position, and hereby acetpt
agree to comply with the provisions of Florida Jaw relptive to

-t

THOMAS G. SHERMAN, Registered Agent

/
DATED this )] day of /jﬁ‘flﬁ/fﬂ
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