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ARTICLES OF INCORPORATION - rfé/é, fb
OF [y

THE HEMINGCWAY AT MIDDLE RIVER TERRACE CONDOMINIUM Assocm'r.{é{pz{ f;{;ich 94

EELES .
e .
‘the undersigned, tor the parpose of forming a corporstion nol for profit pursuant to the laws m‘{ﬁéjsfg.tc;’ er. ,9
I

Florida, does hereby adopt the fulluwing Articles of Incorporation {(these “Artigles™). s 5;‘.':—- q}?_ & >
PR A
. A
1. Mamg. The name of the corporation shall be The Hemingway ar Middle River Torrace Condominiurh” ) ""1{(‘
Assuciation, Inc. {the “Asgociation™}. -5,

g

2. Erincipal Ofiex. The principal office of the Association is 721 M.E. 3™ Avenue, Ft. Lauderdale, Flotids
33504, -
3 Eeuistered Offce - Kegistered Agent. The strest address of the Reglstered Office of thu Assouistion is oo

Solomon & Furshman, 1.1.B, 1666 Kennedy Causeway, Sufte 302, MNerth Bay Village. Florida, 33141, The name of
the Registered Agent of the Association is:

SOLOMON & FURSHMAN, LLP

<. Definjlions. A declaration entitled Declaration of Condominium for The Hemingway # Middle River
‘ierrace, 3 Condominium (the “Declaration™) will by recorded in the Fublic Records of Broward County, Flornda,
and shall govern all of the operations of 2 Condominium 1o he knawn az The Hemingway ot Middle River Tercuce, u
Condominium (the “Condomintym’™). Al infitially capiiubized terms not defined herein shall have the meanings act
forth in the Declaration.

5. Purposg. ‘The purpose tor which the Association is organized is to provide un cntity pursuunt to fhe Florida
Condominium Act {the “Agt”) for Uw operetiva of the Condominiun to be developed on property located in
Broward County, Florida. The Association is organizced to provide & means of administering the Condominlum.
‘the Unil Owners of the Condominium shall auromatically be members (“Members') of the Assoclation.

5. Powears andt Hutiss. The powers of the Association shall inchudc und be governed by the following:

(18] Gengral The Association shall have all of the coromon Iaw and statutory powers of o corporation
not for profit under the faws of Florida that are oot in conflisl with 1he provisioms of these Articles, the Declaration,
the By-Laws or the Aci,

52 Epumeration. Without limiting the foregoing, the Association shall have a!l of the powers and
duties reasonably necessicy [ uperule the Condominium pursuant to the Declaration and ss mors pariculariy
daseribad in the By-Taws including, but not Emirad to, the following:

6.2.1 Agagssments and Spocial Assesgmenis. To make and collect Assesgmonts, Spocial
Agsessments and other charges from Unit Owners as provided in the Declaration, and to use the procseds thereo! in
the exercise of its powers and duties,

6.2.2 Beal and Personal Propetiy. To buy, own, operate, lease, scll, trade and mongage both
mzal and personal properfy as may be necessary or cunveniont in the administration of the Condominipm, and to
rzintair, repaic, replace, reconstruct, add 10 and eperate any Condominium Property, snd other property acquired or
feased by the Association for use by Unis Owners in the Condoimninjum.

6.2.3 Insurgnce. To purchase insurance upon any Condominium Property and insurance for the
protection of the Association, its officers, directors and Unit Owners of the Condominium. The Assuciation shall
have the power to purchuse and matntain insurance on behalf of any person who is or was a director, officer,
employes or agent of another comaoration, partnership, joint veniue, tust o1 other enterprise. agninst any Hability
assorted against him and incursed by bim in apy such capacity, or arising out of s stotus as such, whether or not the
Associstion would bave the power ty indumnify him against such Habifity under the provisions of Atticle 12,

6.2.4 Bales and Regulationg. 7o make and umend reusonable rulus and regufations ghe “Rules
"3 for the sneintensnoc. conservation and use of any Condominium T'roperty and for the health,
comfort, safety and welfare of the Unir Owners in the Condominium,

5.2.5 y t. To onforee by Tegst moans the provisions of the Act, the Declamtion, these
Articles, the By-Laws, and the Rides and Reautarions.

8.2.6 Mapaggemenl gl Emplovecs.  To omploy personncl, rotan indepeondent contractors,
manugoers, und profossional personnel: enter into any supply or service contracts; and conmact for the managemeant of
the Condominium and, in conmection therewith, to delegate powers and dwties of tie Association te the extent and in
the manner peomitted by the Declaration, the By-Laws, and the Act.

6.2.7 Aporoval of Transfrs. Approve or disapprove the leasing. transfer. ownership. nnd
possession of Units as may be provided by the Doclarstion,

7. Unit Own anbersiip.
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7.1 Memberghip, The Members of the Assoclation yhall gonaist of all of the record owners of Unitg in
the Condominivm from time o e,

T2 Assigpmisnt. The share of & {inil Owner in the funds and asscts of the Association cannot be
assigned, hypothecated ur transforred n any manier £XCipt as an appurténance to the Unit for which that share is
hald. The funds and assei of the Association shall be cxpendod, held or used only for the benefit of the Unir
O~wners and for the purpoeses wathurized herein, i the Declaration, and In the Byl aws.

7.3 Natipg. On oll manmers upon which the 1Init Qwners shall be entitled 10 vore, there shatt be only
one (1) vote for each Linit, whith vuic shall be exercised or sast in the manner provided by the By-Laws, Any
peTson or entity owning mors than one {1) Unir shall be entitled te one (1) vote fur such Unit owned.

7% Prior fo Becordation of Declararios,  Until such time as the real preperty comprising the
Condominium, and the Improvements now and/or o be constructed therean, are submitted to the conduminium form
of ownership by recordation of the Declaration in the Public Records of Broward County, Flovida, the membership
of the Assogintion (the “Membersiin™) shall be comprised of the Directors of the Association, each of whom shall
e entitled to cast 2 vote an all matters upon which the Mambership would be satltled 1o vots,

8. Jerm nf Bxistengs. The Association shall have peepetua] oxisteones.
o, Lirgglon:.
3 Mumber and Qualificaton. T'he propstry, business and aftairs of the Association shaH be managed

by a Board of Direcrors (the » Board™) consisting initially of thres (3) divectors, bul subjeet tu chunge 33 provided by
the By-Laws, Directors appointed or designated by the Dieveloper need not be Unit Owners 0 the Association or
regidents of Units in the Condominium. Al other directors must be Unit Owners,

a2 Putics apd Powers. Al of the duties and powers of the Asgociation existing under the Act, the
Declaration, thess Articics, and the By-1aws shall be sxercised exclusively by the Board, its agents, contractors
andfor employess, subjecr only to approval by Unit Owners when such approvsl is apecifically required by the
Declaration or the Act.

£.3 Electipn: Beangval. Direclors shall be apprinted, clected, and romoved as provided in the By-
{ aws.
2.4 Cupent Direstors. The rmmes and addresses of the members of the current Board of Directors
wehis shalf hotd office until their successors are appointed andfor eleeted, are ax follows:
MNANME ADDRESS
John C. Poering T2 M.E. 3 Avenue

+t. Lauderdate, Flovida 33404

Ralph 11 Doering, 1L 721 MN.E. 3™ Avenue
Fi, Luudordate, Florida 33404

Susie Gienn 721 N.E. 3™ Avenne
Fi. Lavderdale, Florida 33404

10 Offiegrs. The affaics of the Associntion shall be administered by the officers holding the offices designated
in the By-Laws. Fhe officcrs shall be elected by the Board and shall serve ot the pleasure of the Board. The nomes
and addvesses of the current officers who shall strve wntil their succossory are degignaied by the Board arc ay

folicows:
Pracident: John C. Doering
721 N.E. 3" Avenue
Ft. Lauderdale, Florida 33404
Vige President Razlph H. Doering, 111
721 MLE, 3™ Avenue
Ft. T.anderdale, Fiorida 33404
Secretary/ Treagurer: ZBusie Glean
721 NL.E. 3 Avepus
FL. Tauwdordale, Flaride 33414
il incorporator. The name and sddress of the Incorporatar is as follows:

Michaetl A, Furghman, Bsq,
Sclomon & Fursiunan, LLP
1666 Kennedy Causewsy, Suite 302
Morth Bay Vitlage, Florida 33141
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iz. indempiffsation.

12.1 Indempity. The Associstion shall jicmnify any person who was or is 2 party or i3 threatened 1o
be made 2 purly 0@ any sweatened, pending, or contempialcd actinn, suit or proceeding, whether civil, criminal,
administrative, or mvestigative, by reason of the fact that he is or was a director, employee, officer, or agent of the
Association., against sxpenses (Including reasonuhle attorneys® fees and paraprofessional feez ar wial and upon
appeul), judgments, fines and amounts paid in setticment sctusiiy ond reasonably incorred by such petson in
connection with such action, suit or proceedings. if he acted In good faith ond in a monner be rensonably beheved o
be in or not opposed 1o the best intereut of the Asgocintion, sud, with respect to any crimingl action or praceading,
has no reasonzble cause to belicve his conduct was sniaw{ul,

12.2 Limitations on ipdemmnificution, Notwilthstunding the foregoing, no indemnification shall be made
with reapect to any claim, issus or matier as #0 which such person shall have adiudged to be liable for gross
negligence or ntentional misconduct in the performmance of his duties to the Associntion, unless and only to the
extent that the court In which such uction or soit swus brought shall determine vpon application thatr despite the
adiudication of liability, but in view of all of the circumstances of the case. such person is fairly and seasonably
entitled to indemnity for such expaises which such court shmfl ducm proper,

12.3 Eitect of Termination of Aciion. The tetmination of any action, suit or proceeding by judgment,
order, settiement, conviction or upon a plea of nolo comendere or e oguivalent shall not, of #sclf, create a
presumption that the person did not st in good faith and in a manner which he reasonabiy believed 1o be in or nom
vpposed to the best interest of the Assaciation, and witl: respect to any oriminal action or proceeding, had reasonable
cauge b believe that his conduct was unlawful.

12.4 Expentises, To the extent that a director, officer, emplovee or agent of the Associstion has boon
successful on the merits or otherwise in defense of any action, suit or procceding referred w In Section 12.1 above,
or in defense of any claim, issuc or matter therein, ha shall be indemnifled against expenses {including attorneys’'
feex and paraprofessional fees at trial and upon appeal) actually and reasonably incwrred by him In connection
therewith,

12.5 Approval, Any ndemnification under Section 12.1 above (unless ordered by a court) shall be
made by the Asscciation only as avthorized in the specific case upon a determination thet indemnification of the
director, officer, smployec or agent is proper under the circumstances because be has mer the applicable standard of
conduct =t forth in Section 12,1 above. Such delermination shall be made {2) by the Board by a majority vote of a
quorum consisting of directors who were niot pariles to such sction, suit or procceding, or (b} if such guorum is not
obiainable, ur, even if obtainsble, if a guorum of dizinterested directors 8o dircers, by independent fegaf counsef ina
wrilton apinion, ov by 2 majority of the voting interests of the Unir Owners.

i2.8 Agdvances Expenses icurred in definding a civil or criminel action. suit or preceeding shall be
paid by the Association in advance of the [nal disporilion of yuch sclion, suil or proceediog uy authorized by the
Begrd in any specifie case npon receipt of an urxdﬁ.rmking, by ur vn behell of the alfected direstor, officer, employes
or agent o rupsy such amount until such time if shall ultdmarely be determined that he was not entitled o be
indemnificd by the Assoclation as authorized in this Asticle 12,

2.7 Miscoilanconus. The indemnificacion provided by this Article shall not be deomad exelusive of any
other rights o which those sesking indemnification may be entitied under the By-Laws, spreement, vote of Unit
Owners or otherwise, and shell continue us Lo & poerson who has ceased W be s dircctor, officer, employes or agent
and shall inurs 1o the benafit of the hchs and personal repressntatives o juch parson.

13, By-Laws,  ‘The ficn By-Laws of the Agsoctution shall be sdopted by the Bousrd and may be ahered,
amended or rescinded by the Board, Unit Owners, andfor the Developer as provided in the By-Laws,
1q. Amendments. Amendments to these Articles shaif b2 proposed and adopted in che following manne

4.1 Notice, MNuotice of the subject maticr ol a proposcd smuendment shall be included in the sotice of

any mecting at which the proposed amendment is o be considered.

4.2 Proposal. A resolution for the adoption of a proposed amendmert may be proposad either by a
majarity <f the Board or Unit Owners holding one-third { 1/3) of the voting interests in the Associaiion.

4.3 Approval. An smendment shall be approved once it is approved:
14.3.1 by Unit Owaers holding a majority of ihe voting interests In the Association present in
porwan ar by prisy 2f a2 Momboers meseting at which a guornm therent has haen anained and by not less than sixty-nix

and two-thirds peroent (66-2/3%0) ol the entire Board; oy

14.3.2 By tinit Ovetiers holding cighty peraent (80%) of the voling interests in the Asgociation
present In parson of by proxy at a Members mesting at whichk a quoram has beon attaingd; or

14.3.3 prior 1o the dare upon swivich Uil wners other than Daveloper contrel the 1ioard, by
nae less than ana handred parcent {1009%) of the entire: Board

C{HOO600U213440 30))
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Attendance Mot Roguired.

Directors nof present I person st the mesting considering the
amendment may expeess their agresment ov disagreement i wriling, provided that the same 15 delivered to the

Secretury gt or prior to the meeting, Such agresment or disugrocment may not be used as & vote Tor or ugaiost the
actios taken und may not be used as o vole for the purpose of creating & quoruni,
4.5

Limitation. Notwithstanding the foregoing, no amendment shall be mude that is in conflict with
the Act, the Declaration, or the By-Laws, nor shall any amendment make any changes which would in any way
affect any of the rights, priviluges, powers, or options herell provided in favor of or rescrved to the Developer
tievein or in the Declarstion unfess the Developer shall join in the exscution ot the amendment.

4.6 KRecording. A copy of cuch amendment shall be tiled with the Seoretary of State pursuant to the
provisions of applicable Florida luw, s 2 copy certified by the Secretary of State shall be recorded in the Public
Records of Browerd County, Florida.

147 Dueveloper.  “The Developer may wnend these Articles consistent with the provisions of the
Dectzration nllowing certain amendments to be ellocicd by the Developer alone. This poragrsph may not be
amended.

For the purpose of forming this assoctation under the laws of the St of Flonida, the undersigned, being
the Incorporatar of this Agsocialion, has excecutcd those Arficles of lacorporation to be clfuctive a8 of the &y
day of August, 2006.

aicHadT A, 1'urshman, Esqg., [ncorporator

STATE OF FLORIDA }

} 85
COUNTY OF MLAMI-DADE

2

The [oregoing instrumeant was acknowledged belure me this 24 day of August, 2006 by MICHAEL A.
FURSEMN ESQ., whao is personally known 1o me.

My cuminsssion expires:

Al 5. TRYSON

COMMISSIONs DD186123
EXPIRES: N0V 1
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept scrvice of process for the above-stated corpovation af the
place desighated in this certificats, l:ereby syrees to act in this capacity, and iz famliilar with, and acoopts, the
obligutions of this position angd further 2agrees o camply with the provisiong oi zil statures relative to the proper and
complete performance of its dutics,

Dated this L*’f duy of August, 2006,

HOLOMON & FURSHMAN, LLP

iy ———

MicHRet A. Furshrmun, Bsq., Partner
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