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ARTICLES OF INCORPORATION 06 SEP
OF

THE HEMINCWAY AT STUART CONDOMINIUM ASSCICIATI@E rlNC i‘iM /O 55

‘The undorsigned. for the purposc of forming a corparation nor for profit purslantbélﬁ/}n‘th} t’l:rS?nFun
Florida. does hureby udopt the following Articies ol Incorporation {these “Articles™). LUf

1. Mamg. The name of the corpuration shalt be The [Temingway ar Stuart Condominium Assoclatlon. Inc
{the "*Association™).

2. Principn! OlMiye. The principal office of 1he Assaciation is 721 N.E. 3" Avenue, FL Luudeﬁlale. Floride
33404, .
3. Registered Office - Registercd Awcnl  The streer address of the Registered Office of the Assoclation is c/o

Solomon & Furshmun, LLP, 1666 Kennedy Causeway, Suite 302, North Bay Villuge, Florida, 33141, The name of
the Registcrad Agent of the Associativn is;

SOLOMON & FURSHMAN, LLP

4. Definitions. A declaration emtilled Decluration of Condominium for The Hemingway at Stuar, a
Condominium (the “Deglaration’) will be recorded in the IPublic Records of Manin County, Florida, and shall
govern all of the operations ol n Condominium 1o be known as The Hemingway at Stuarr, a Condominium (the
“Conduminivm'?). Al initlally capitalized terms not deflned herein shall huve the meanings set forth in the
Leclaration,

5. Purpose. The purpose for which the Association is urganized is Lo provide an entity pursuant to the Florida
Condominium Act (the “Agt™) lor the aperation of the Condominium 1o be developed on property located in Murlin
County, Florida. The Association is arganized to provide a means of wdminisiering the Condominium. ‘I'he Unir
COwners of the Condominium shall avtomatically be members (“Membars™) ot the Association, ’

6. Powers and PDytigs. The powers of the Association shall include und be governed by the fallowing:
6.1 General. ‘The Association shall have all of the common luw und swalutory powers of a corporatien

not (or profit under the laws of Florida that are not in conflict with the pruvisions ol these Articles, the Declaration,
the By-Laws or the Act,

6.2 Enwmunitivn. Without limiting the foregoing, the Association shall have all of the powers and
duties rcasonably nccessary to operate the Condominium pursuant to the Declaration and as more pariiculerly
described in the By-Laws including, but not limited to, the following:

6.2.1 Assegsipents and _Specinl - Agseysments. To make and collect Assessments, Special

Assessinents und olher charges from Unit Owners a3 provided in the Declaration, and to use the proceeds thereof in
the exercise of ils powers and dulics.

622 Beal sl Persunygl Property. To buy. own, operate, lease, sell, rade and maortgage hoth
ren! wnd porsonal property as may be necessmy or convenient in the administration of the Condominlum, and w

maintain, repair, replace, réconstruct, add to and operate any Condominium Property, and cther property acquired or
leased by the Association for use by Unit Owners in the Condominium.

6.2.3 lovraney. To purchase insurance upon any Condominium Property and insurance for the
protection of the Associgtion, its offlcers, dircetars and Unit Owners ot the Condominium. The Asseciation shall
have the power to purchase and maintain insurance on behalf of any person who Is or was a director, ullicer,
employce or agent of another corporation, partnership, joinl venlure, rust or other enterprise, against any liabiliny
asserted against him and incurred by hirm in any such capacity, or arising out of his status as such, whether or not the
Asxocistion would have the power to indemnify him against such liahility under the provisions of Article 12,

6.2.4 Rules ondt Regulutivns. To make snd amend reasonable rules and regulations (the “Rujes
and Regplations™) fur the muintenance, conservation and use of any Condominium Property and tor the health,

comfort, safety and welfare of the Unit Owners in the Condominlum.

6.2.5 Loforcement. To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the Rules and Regulationa.

6.2.0 Management and Emplovees. To vmploy pursonnel, relain independent contructors,
managers, and professional personnel; entsr into any supply or service contracts; and contract for the management of
the Condominium and, in connection therewith, o detegate powers and dutics of the Association to the extent and in
the munner permittcd by the PDeclumation, the Ry-Laws, and the Act.

6.2.7 Approval of Transfers. Approve or disapprove the Icasing, transfer, owncrghip, and
possession of Units ax may be provided by the Declaration.

7. i ey ip.
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7.1 Membership. The Mumboers of the Associntion shall consist of all of the record owners of' Linits in
the Condominium from time to time.

7.2 Assiggment. The share of a Unit Owner in the funds and assers ol the Association cannot be
assigned, hypothecated or transfarred in any manner except as an appurtenance to the Lnil for which thut shure is
held. The funds and assets of the Associntion shall be expended, held or used oniy for the beneflt of the Lnit
Owners and for the purposes suthorized hercin, in the Declaration, and in the Dy-Laws.

7.3 Yoting, On uil malicrs upen which the Unit Owners shall be entitled 10 vate, there shall be only
one {1} vole for each Unit, which vote shall he exercised or cast in the manner provided by the By-Laws. Any
person or entity owning more than cne 1) Unit shall be entitled to ene (1) vote for each Unit ownexd.

7.4 Prioy 1o Recovdation of Declaration. Uuntil such time ay the reul property comprising the
Condonminium, and the improvements now and/or to be conamructed therean, are submitted ta the condominium form
of ownership by recordation of the Deeglaration in the Public Records of Martin County, Florida, the membership of
the Assnclation (the “Membership™) shall be comprised of the Direciors uf the Associulion, cach of whom shall be
entitled to cast a vote on al! multers upon which the Memhership would be antltled 1o vote.

R. Tenn of Existeney. The Asseciution shall have perpetual existence.
9. Din rs.
9.1 MNumber and Qualification. The property, business and ulfairs of the Associstion shall be managed

by a Board of Directors (the “Boagpd™) consisting inilially ol three (3) divectors, but subject to change as provided by
the By-Laws. Dircetors appoimted or designated by the Developer need not be Unit Owners of the Association or
residents of Linits in the Condominium, All other directors rmiust by Unit Owners.

9.2 Duties and Powers. All of the duties and powers of the Associatlon cxisting undur the Act, the
Declaration, these Asticles, and the By-Laws shall be uxerciscd cxclusively hy the Roard. its agents. conmractors
and/or employees, subtject unly w approval by LUnit Chaners when such approval is speeitically required by the
Declurulion or the Act.

9.3 Election: Remuygl Dircetors shall he appointed, elecred, and removed as provided in the By-
Laws,
9.4 Current_Diractors. The names and addresses of the members of the current Board of Directors

who shall hold office until their successors nre appointed and/or clected, are us follows:
NAME ADDRESS

John ', Doering : 721 N.E. 3™ Avenue
IF1. Lauderdale, Florida 33404

Ralph H. Doering, 111 721 M.E. 3™ Avenue
Ft. Lauderdale. Florida 33404

Susie Glenn 721 N.E. 3™ Avenus
Ft. Lauderdale, Florida 33404

10. Offigers. ‘'he atlhirs ot the Association shall be administerad by the officers holding the oflioes designuted
in the By-Laws. The officers shall be clected by the Bourd und shall serve at the pleasure of the Board. The names
und uddresscs of the current officers who shall serve until their suseessors are designated by the Board are as
followa:

Trresident: Raualph H. Dacring. 1T
721 N.E. 39 Avenue
Fi. Lauderdale, Florida 33404

Vice President John C. Doering

721 N.E. 3" Avenue

Fi. Luuderdale, Floridy 33404
Secrerary/Ireasurer Susle Glenn

721 N.E. 3 Avenue
Ft. Laudcrdale, Florida 33404
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1. Incomperator. The name and address of the Incorpurulor is as (vllows:

Michacl A. Furshman, Esq!
Solomon & {furshman, LLP
1666 Kennedy Causaway. Suite 302
North Bay Village, Florida 33141

12, lodemniGeation.

12.1 Indcmnity. The Assoeiation ahall indemnify any parson who was or is a party or is threatened to
be mude a party to any threaighed, pending, or contemplated action, suit or proceeding, whether civil, eriminul,
administrative, or investigative, by reason of the (ucl thel he is or was 8 director, employee, officer, or agent of the
Aygsocinlon, against expenses (including reasonahle anomeys® fees and paraprofessional fees at trinl and upon
appeal), judgments, fines and amounts paid in sellement aclually and reasonubly incurred by such person in
connection with such action, suit or proceedings, If he acted in good fuith und in 8 muanncr he reasonably believed o
be In or not opposed 10 the best interest of the Association, and, with respect to any criminal action or proceeding.
has no reasonable cause to believe his conduct was unlawtul.

12.2 Limitations on Indempitication. Notwithsianding the toregoing, no indemnification shall be made
wilh ruspect to any claim, issue or mater as 10 which such person shali have adjudged to be liable for gross
negligence or intentional misconduct in the performunce of his dutics to the Assaciation, unless and only to the
extcut that the court in which such action or suit was hroughl shail determine upon application that despite the
adjudication ol liahility, but in view of all of the circumsiances vl the case, such persen is fuirly und ressonably
entitled to indemnity for such expenses which such court shull deam proper.

123 Ettect of Termination o Actign, The lwrmination of any action, suit or proceeding by judgment,
order, acitlcrnent, cunviction or upon a plea of nolo contendere or its cquivalent shall not, of itself, creare a
presumption that the person did not act in good faith and in a manner which he reasonably belisved to be in or not
apposcd ta the hest interest of the Assoclation, and with respect to any criminal actlon or proceeding, had reasonablc
cause to beliove that his conduct was untawful.

124 Expongcy. To the exient thut o director. officer. empleyee or agent of the Association has heen
successful on the merits or atherewise in detense of any action, suit or proceeding referred to in Scction 12.1 above,
ar in defense of any claim, issue or matter therein, he shall be indemnified against expeases (including attuvrmoys®
fees and paraprofessmnnl fecs al triv]l und upon uppeal) actually and reasonnbly incurred by him in connection
Ltherewith.

12.5 Approval. Any lndemnifeation under Scetion 12,1 abova (untess ordered by a court) shall be
made by the Association unly as authorized in the specific case upon a determinarion that indemnlification ol the
dircetor, officer, employee or agent Is proper under the ¢ircumstances because he has mer the applicable standard of
canduct set tarth in Section 12.1 above. Such determninution shull be made (u) by the Bourd by a majority vote of n
quorum consisting of directors who were nut partics 1o such aclion, suit or praceeding, or {b) if such quorum is not
abtainable, or, even if obtalnable, If s quorum of disinterested directors so directs, by Independent legal counsel in a
written opinion, or by a majority of the votlng interests of the Unit Owners,

12.6 Advances. Expenses incurred in defending a civil or ¢riminal action, suit or proceeding shall be
paid by the Association (n advance of the final disposition of such uction, xuil or procceding as aulhorized hy the
Board in any spocific cose upon reccipt of an undertaking by or on behalf of the affected director, otlicer, employee
or agent 1o repay such amount until such time it shall ylrimarely be determined that he was not entitled to be
indeminitied by the Assoclation as authorized in this Article 12,

12.7 Miscellaneous. The indemnification provided by this Article shall not be deemed exclusive of uny
other rights to which those secking indemnification muy be cntitled under the By-Laws, agreement, vote of Unit
Owners or otherwise, and shall continue as to a person who hag ceased to be a director, officer, employee or agent
and shall inure to the henefit ot the heirs and persconal representatives of such person.

13. By-Laws. The first By-l.aws of the Association shall be adopred by the Board and may be ahered,
amended or rescinded by the l3oard, Unit Owners, and/or the Neveloper as provided In the By-Laws.
14, Amendments. Amcendrents Lo these Arlicles shatl he propoesed and adopted in the following manner:

14.1 MNolicg, MNolice ol the subjeet matlce of 8 proposcd amendment shall be included in the notice of

any meeting at which the proposed amendment is to he congidoered.

14.2 Pruposul. A resolution for the adoption of a proposed amendment may be proposed sither by a
majority of the Board or Unit Owners holding one-third (1/3) of the voting interests [n the Assoclation.

14.3 Appraval. An amcndment shall be approved once it is approved:
14.3.1 by Unit Ownurs holding » majority of the voling interests in the Association present in

pursun or by proxy al a Mumbers mecting at which a quorum thereof has been atrained and by not less than sixty-aix
and 1wo-thirds percent {66-2/3%) of the entire Roard: ar

(((HOG000237435 3
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14.3.2 by Uit Owners holding eighly pervent (80%) of the voting intcrests in the Association
present in person or by proxy at a Members meeting al which # quorum has been atained: or

14,3.3 prior w the dute upon which Unit Qwners other than Developer control the Board. by
not less than one hundred pereent {1 00%) of the entire Boand.

1a.4 Anendance Mot Required,  Tlirectors not present In person at the meeting considerlng whe
arncndment may express their agreement or disagreement In wrlting, provided thut the same is delivered 1o the
Secretary al or priov to the meeting, Such uygreement or disagreement may hot be uged as a vote for or against the
action taken und may not be used as a vole far the purpose of creating a quorum.

14.5 Limitation. Natwithstanding the foregoing, no amendment shall be made that is in conflict with
the Act, th¢ Declaration, or the By-laws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers, or oplions herein provided In favor of or reserved 1o the Developer
herein or In the Declaration unless the Developer shall join in the exceution of the amendment.

14.6 Recording. A copy of cach sincrddment shall be filed with the Secretary of State pursuant 1o the
provisions of applicuble Florida law. and a copy certified by the Secretary of State chall be recorded in the Public
Records of Martin County, Florida,

14.7 Developer.  The Developer may amend: these Articles conslstent with the provisions of the
Declaration allowing certain amendments o be «(Tecled by the Developer alonec. ‘I'his paragraph may net be
amended.

Yor the purpose of forining this associulion undur the luws of the Stte of Florida, the undersigned, being
the Incorporator of this Assoviation, has executed these Articles ol Incnrpnmtmn to be effective as of the
dJuy ol September, 2006,

Michuaul A. Furshman, Esqg., Incorporator

STATLE QI FLORIDA )
Y  ssa
COUNTY OF MIAMI-DADE- 3

‘I'he foregoing instrument was acknowledged before me this _é:(olay ol Scplember, 2006 by MICHAEL
A. FURSHMAN, ESQ,, who is personally known to me,

My commission expires:

TRy PTUR "'“"\.‘ﬂ; >

= N

AVl 5. TRYSON
COMMISSION# DD166123
EXPIRES. NOV. 18, 2008
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ACCEPTANCE BY RECISTERED AGENT
The undersigned, having been nmned to accept service of process for the above-stated corporation at the
place designated in this certificute, heroby ngrees 1o act in tils capacity, and Is famliliar with, and accepts. the
obligations of this position and further agrees 10 comply with the provisions of all sistules retative w the proper and
complete performance of its duties.

Datcd this 248 day of September, 2006,

SOLOMON & FURSHMAN, LLP

o L—

Michael A, Furshman, Esq., IPartner

<
—n O
Z5 -
“a A
AR
Z% 2
227 S
™ .
X
7, o
2 %
o7

(((H06000237435 3)))

The Hemingway at Stuart - Artickes




