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ARTICLES OF INCORPORATION
FOR
HAVANA BREEZE CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of duly forming a corporation not-

for-profit pursuant to the laws of the State of Florida, hereby adopts the following
Articles of Incorporation:

ARTICLE ]
NAME

The name of the corporation shall be HAVANA BREEZE CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be refered to imtts _,

instrument as the “Association,” these Articles of Incorporation as the “Articles,” and the —~
By-Laws of the Association as the “By-Laws.”
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ARTICLE 2 o
OFFICE S S
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. The initia] principal office and mailing address of the Association shall ba at =
12515 SW 22" Temrace, Miami, FL 33175 or at such otber places that may be
subsequently designated by the Board of Directors. All books and records of the
Association shall be kept at its principal office or at such other places as may be

permitted by the Florida Condominium Act (Chapter 718, Florida Statutes) as it exists on
the date hereof {the “Act”).

ARTICLE 3

PURPOSE

The purpose for whick the Association is organized is to provide ap entify
pursuant to the Act for the operation of that certain condominium located in Miami-Dade

County, Florida, and known as HAVANA BREEZE CONDOMINIUM, A
CONDOMINIUM (the “Condominium™),
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ARTICLE 4
DEFINITIONS

The terms used 1o these Articles shall have the same definitions and meapings as
those sct forth in the Declaration of Condomivium to be recorded in the Public Records
of Miami-Dade County, Florida, unless herein provided to the contrary, or unless the
context otherwise requires.

~

ARTICLE 5
OWE

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

5.1  General. The Association shall have all of the cormmon law and statitory
powers of a 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,

52  Enumeration. The Association shall have all of the powers and dutics sct
forth in the Act, except as limited by these Articles, the By-Laws and the ‘
Declaration (to the extent that they are not in conflict with the Act), and afl :
of the powers and duties reasopnably necessary to operate the
Condominium pursuant to the Declaration and as more particularly
described in the By-Laws, as they may be amended from time fo time, °
ineluding, but not limited to, the following: e

(1)  To make and collect Assessments and other charges against
members as Unit Owners (whether or not such swms are due and payable
to the Association), and to use the proceeds thercof in the exercise of it’s
powers and duties.

{(2)  To buy, accept, own, operate, lease, sell, trade and mortgage both
real and personal property in accordance with the provisions of the
Declaration.

(3)  To maintain, repair, replace, reconstruct, add to and operate the
Condominivm Property and/or Association Property, and other property
acquired or leased by the Association. .

(8) To purchase insurance upon the Condominium Property and
Association Property and Ingurance for the protection of the Association,
its officers, directors and Unit Owners.

L1788 d
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(5)  To make, amend and epforce reasonable rules and regulations for
the mainteneace, conservation and use of the Condominium Property and
Association Property and for the health, comfort, safety end welfare of the
Unit Qwners.

(6) To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Declaration.

(7} To enforce by legal means the provisions of the Act, the
Declaration, these Articlcs, the By-Laws, and the rules and regulations for
the use of the Condominium Property and Association Property, subject,
however, to the limitation regarding assessing Units owned by the
Developer for fees and expenses relating in any way to claims or potential
claims against the Developer as set forth in the Declaration and/or By-
Laws.

(8) To conttact for the management end maintenance of the
Condomininm Property and/or Association Property and to authorize a
management agent (which may of may ne be an affiliate of the Developer)
to assist the Association in carrying out its powers and duties by
performing such functions as the submission of proposals, collection of

‘assessments, preparation of records, enforcement of rules and

maimtenance, repair and replacement of the Common Elements and
Association Property with such funds as shall be made available by the
Association for such purposes. The Association and its officers shall,
however, retain at all times the powers and duties granted by the
Condominium Act, including, but not limited to, the making of
Assessments, lovying of fines, promulgation of rules and exccution of
contwacts on behalf of the Association.

(9)  To employ personnel to perform the service required for the proper
operation of the Condominium and the Association Property.

(10) To execute all documents or consents, on behalf of the Unit
Ownexs (and their mortgagees), required by all governmental and/or quasi-
governmental agencies in connection with Jand use and development
matters (including, without limitation, plats, waivers of plat, unities of
title, covenants jn lieu thercof, etc.), and in that regard, each Owner,
designates the Board of Directors of the Association as such Owner’s
agent and attorney-in-fact 1o execute, any and all such documents or

consents.

Association Property. All funds and the title to all properties acquired by
the Association and their proceeds shall be held for the benefit and use of
the members in accordance with the provisions of the Declaration, these

Articles and the By-Laws.
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5.4

55

6.]

6.2

63

6.4

istribution_of Jncome: Dissolution. The association shall not pay a
dividend to its members and shall make no distribution of mcome 1o its
members, directors or offices, and upon dissolution, all assets of the
Association shall be transferred only to another non-profit corporation or a
public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statues).

Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration,
the By-Laws and the Act, provided that in the event of conflict, the
provisions of the Act shall control over those of the Declaration and By-
Laws,

TICLE ¢
M RS

Membership. The members of the Association shall consist of ail of the
record title owners of Units in the Condominium from time to time, and
afier termination of the Condominium, shall also consist of those who
were members at the time of such termination, and theit successors and
assigns. :

Assigoment. The share of a member in the funds end assels of the
Association cannot be assigned, hypothecated or transferred in any manner
except as an appurtenance to the Unit for which that shage js held.

Voting. On all members for which the membership shall be entitled to
vote, therz shall be only one vote for each Unit. All votes shall be
exercised of cast in the manner provided by the Declaration aud By-Laws.
Any person of entity owning more than one Unit shall be entitled to cast
the aggregate number of votes attributable to all Units owned.

Mectings. The By-Laws shall provide for an annual meeting of memberts,

and may make provisions for regular and special meetings of members
other than the annual meeting,

ARTICLE 7

TERMS OF EXISTENCE

The Association shall bave perpetual existence, unless the Condominium is
terminated as provided in Article X of the Declaration.

4
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ARTICLE 8

INCORFORATOR
The name and address of the new Incorporator of this Corporarion is:
NAME ADDRESS
Mario Mendex 12515 SW 22" Terrace

2.1

22

923

94

8.5

Miami, FL 33175

ARTICLE 9

DIRECTORS

Number and Oualifications. The property, business and affairs of the

Association shall be managed by a board consisting of the number of
directors determined in the manner provided by the By-Laws, but which
shall consist of not less than three (3) directors. Dircctors needed not be
members of the Association. = - '

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

Election and Rempval. Directoss of the Association shall be elected at the
annual meeting of the members in the mamer determined by and subject
10 the qualifications set forth in the By-Laws. Directors may be removed
and vacancies on the Board of Directors shall be hlled in the manner
provided by the By-Laws.

Tem of Developer's Ditectors. The Developer of the Condominivra shatl
appoint the members of the first Board of Directors and their replacements

who shall hold office for the periods described in the By-Laws.

First Directors. The names and addresses of the members of the first
Board of Directors who shall hold office until their successors are efected
and have talen office, as provided in the By-Laws, are as follows:

IAIdWT ST:4T  LO02-+#T-834
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NAME ADDRESS

Maric Mendez 12515 SW 22" Terrace
Miami, FL 33175

Victor Torres 12515 SW 22" Terrace
Miami, FL 33175

9.6  Standgrds. A director shall discharge his duties as a director, including
any dutics as a member of a2 Committee; In good faith; with the care an
ordinary prudent person in a like position would exercise under similar
circumstances; and in a manner reasonably believed to be in the best
intcrest of the Association. Unless 2 director has knowledge conceming 2
matter in question that makes reliance uowarranted, a director, in’
discharging his duties, may rely on information, opinions, reports or
staternents, including funancial statements and other dats, if prepared or
presented by; one or more officers or employees of the Association whom
the director reasonably believes to be reasonable and competent in the
manners presented; legal counsel, public accountants or other persons as
to roatters the dirsctor reasonably believes are within the such person’s
professional or expert competence; or .a Committee of which the dircetor
is not a member if the directar is not a member if the director reasonably
believes the Committee merlts confidence. A director is not liable for any
action. taken as a director, or any failure to take action, if he performed the
duties of this office in compliance with the foregoing standards.

ARTICLE 10
OFFICERS

The affairs of the Association ghall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be elected by the Board of
Directors of the Association at its first meeting following the anpual meeting of the
members of the Association and shall serve st the pleasure of the Board of Directors.
The By-Laws may provide for the removal from office of officers, for filling vacancies
and for the duties and, qualifications of the officers. The names of the officers whe shall
serve until their successors are desipnated by the Board of Directors ate as follows:

President: Marie Mendez

Vice-President Victor Torres

Treasurer: Victor Torres

Secretary: Mario Meodez
6
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11.1

11.2

11.3

114

TICLE 11

INDEMINIFICATION

Indemgitees. The Association shall indemnify any pcrson who was or is 2
party to any proceeding (other than an action by. or on behalf of, the
Association) by reason of the fact that he is or was a director, officer,
committee member, employce or agent (each, an “Indemnitee”) of the
Association, against liability incurred in connection with such proceeding,
including any appeal thereof, if he acted in good faith and in 2 manner he
reasonably believed to be in, or not opposed to, the best interest of the
Association and, with respect to cruminal action or proceeding, had no
reasonable eausc to believe his conduct was unlawful. The teymination of
reasonable cause 10 belicve his conduct was unlawful. The termination of
any proceeding by judgment, order, settlement, or conviction or upon a

. plea of nolo contendere or its equivalent shall not, of iwsclf, create a

presumption that a person did not act in good faith and in a manner which
he reasonably believed to be in, or not opposed to, the best intercst of the
Association or, with respect ‘to any ctiminal action or proceeding, had
reasonable cause to believe that his copduct was unlawful.

Indempification. The Association shall indemnify any person who was or
is & party to any proceeding by or in the right of the Association te procure
a judgment in its favor by reason of the fact that he is or was a director,
officer, committee member, employee, or agent of the Association against
expenses and amounts pald in settiement sot exeeeding, in the judgment of
the Board of Directors, the estimated expense litigating the proceading 10
conclusion, actually and reasonably incwred in commection with the
defense or settlement of such proceeding, including any appeal thereof.
Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably believed to be in, or not opposed to, the

best interest of the Association.

Indemnification for Expenses. To the extent that a director, officer,

committec member, cmployee, or agent of the Association has been
successful on the merits or otherwise in defense of any proctedings
referred to in subsection 11.1 or 11.2, or in defanse of any claim, issue or
matter therein, he shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith,

Detenpination of Applicability. Any indemmification under subsection
[1.1 or subsection 11.2, unless pursuant to a determination by a court,
shall be made by the Assgciation only as authorized in the gpecific case
upon a determination that indemnpification of the director, offtcer,
commitiee, membet, employee, or agent is proper under the circumstances

7
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11.6

117

because he had met the applicable standard of copduct set forth in
subsection 11.1 or subsection 11.2. Such determination shall be made:

() By the Board of Dircctors by a majotity votc of a quoram
consisting of directors who were not parties to such proceeding;

(2)  If such a quorum is not obtainable or, even if obtainable, by
majonity vote of 2 Committee duily designated by the Board of Directors
(in which directors who are parties may participate) consisting solely of
tow or more directors not at the time parties to the proceeding;

(3) By indcpendent legal counsel:

selected by the Board of Directors preseribed in paragraph
(1) or the commitiee prescribed in paxagraph (2); or

if a quorum of the directors cannmot be obtained for
paragraph (1) and the Commiitee cannot be designated under paragraph
(2), selected by waajority vote of the full Board of Directors (in which
directors who are parties may participate); or

(4} By a majority of the voting interests of the members of the
Association who were not parties t such proceeding.

Detegnination Regarding Expenses. 'Evaluation of the reasonableness of
expenses and authorization of indemnification. shall be meade in the same
manner as the determination that . indemnification is pemnissible.
However, if the determination of permissibility is made by independent
legal counsel, persons specified by Section 11.4(3) shall cvaluate the
rcasonableness of expenses and may authorize indemnification.

Advancing_ Expenses. Expenses incurred by an officer or director in
defending = civil or criminal proceeding may be paid by the Association in
advance of that final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such
amount that is ultimately found not to be entitled to indemnification by the
Association pursuant to this section. [Expenses incwred by other
employees and agents may be paid in advance upon such terms or
conpditions that the Board of Directors deems appropriate.

Exclusivity: Exclugions. The indemnification and advancement of
cxpenses provided pursvant to this section are nmot exclusive, and the
Association may make any other or furtber indemnification or
advancement of expenses for any of jts directors, officers, committes
members, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in

8
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tiis official capacity and as to action in another capacity while holding
such office. However, indemnification or advancement of expenses shell
not be mede te or an final adjudication establishes that his actions, or
omissions to act, were material to the cause of action so adjudicated or
constitute:

A violation of criminal lew, unless the ditector, officer, employes, or
agent had reasonsble cause to believe his conduct was lawful or had no
reasonable cause to belisve his conduct was unlawfil;

A transaction from which the director, officer, committee member,
employee, or agent derived an improper personal benefit; or

Willful misconduct or a constious disregard for the best interests of the
Association in a proceeding by or in the right of the Asszociation to procure
a judgment in its faver or in the right of the members of the Association.

11.8  Continning Effect. Indemnification and advancement of expenses as
provided in this section ghall continue as, unless otherwise provided when
authorized or ratified, to & person who has ceased to be a director, officer,
committee member, employce, or agent and shall inure to the benefit of

" the heirs, executors, and administrators of such a porson, unless otherwise
provided when authorized or ratified. ..

11.9  Application to Coutt. Notwithstanding the failure of the Association to
provide indemnification, and despite any contraty determination of the
Boerd or of the members in the specific case, a director, officer,
committee member, employee, or agent of the Association who is or was a
party to a proceeding may apply for indemnification or advancement of
expenses, or both, to the court conducting the proceeding, to the circuit
cowurt, or to another court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it congsiders necessary,
mey order indemmification and advencement of expenses, including
expenses incurred in  seeking court-ordered indemnification or
advancement of expenses, of it determines that:

The director. officer, committee member, employee, or agent is entitled to
mandatory indemnification under subsection 11.3, in which case the curt
shall also order the Association to pay the director reasonable expenses
incurred in obtaining court-ordered indemnification or advancement of

expenses;

The director, officar, committee member, employee, or agent is entitled to
indemnification or advancement of expenses, or both, bj.’ virtue of the
exercise by the Association of its power pursuant to subsection 11.7; or

21891 °d
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The director, officer, committae membcer, employee, or agent is fairly and
reasonably entitled to indemnification or advancement of expenses, or
both, in view of all the relevant circumstances, regardless of whether such
person met the standard of conduct set forth in subsection 11.1, subsection
11.2, or subsection 11.7, unless (a) a court of competent jurisdiction
determines, after oll available appeals have been exhausted or not pursued
by the proposed Indemnitee, that he did not act in good faith or acted in 2
mannet he reasonably believed to be not in, or opposed to, the best interest
of the Association, and, with respect to any criminal action or proceeding,
that he had reasonable cause to believe his conduct was unlawful, and ()
such court further specifically determines that the indemnification should
be denied. The determination of any proeceeding by judgment, order,
setilement, conviction or tpon a plea of nolo contendere ot its equivalent
shall not, of itself, create a presumption that the person did not act in good
faith or did act in 2 manner which be reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respect to any
criminal action or proceeding. the he had reasonable causes to believe that
his conduct was unlawful.

11.10 Definitions. For purpose of this Article 11, the term “expenses” shall be
deemed to include attorney’s fees, including these for any appeals; the
term “liability” shall be decmed to include obligations to pay a judgment,
settlement, penalty, fine, and expenses actually and reasonably ineurred
with respect to a proceeding; the term “proceeding™ shall be deemed to
include any threatened, pending; or completed action, suit, or other type of
proceeding, whether civil, criminal, admundstrative or investigative, and
whether formal or informa); and the term “agent” shall be deemed to
include a volunteer; the phrase “serving at the request of the Association”
shall be deemed to include any service as a director, officer, committee
member, employee or agent of the Association that imposes duties on such

persons.
11.11 Amendment. Anything to the contrary herein notwithstanding, no
amendment to the provisions of this Article 11 shall be applicable as to

any party cligible for indemnification hereunder who has not given his
prior wrilten consent to such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Dircctors
and may be altered, amended or rescinded in the manner provided in the By-Laws and the

Declaration.

ET/1T
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ARTICLE 13
AMENDMENTS

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

13.1 Notice. Notice of a proposed amendment shall be included in the notice of
any meeting at which the proposed amendment is to be considered and
shall be otherwise given in the time and manmer provided ip Chapter 617,
Florida Statutes. Such notice shall contain the proposed amendment or 2
summary of the changes to be affected thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner
provided in Chapter 617, Florida Statues and in the Act (the latter to
control over the former to the extent provided for in the Act).

133 Developer Amendments. To the extent lawful, the Developer may amend
these Articles in -accordsmnce with the provisions of the Declaration |
allowing certain amepdiments to be effected by the Developer alone.

13.4  Proviso. No amendment may be adopted which would eliminate, modify,
prejudice, abridge or otherwise adversely affect any rights, benefits,
privileges or priorities graunted or reserved to the Developer and/or the
Institational first Mortgagees, as applicable, join in any such ameodment
No amendment shall be-macde that is in conflict with the By-Laws or the
Declaration. No amendment to this Section 13.4 shall be valid.

13.5 Recording. A copy of each amendment shall be filed with the Secretary of
State putsvant to the provisions of applicable Florida law, and a copy
cettified by the Secretary of State shall be recorded in the public records
of Miami-Dade County, Florida with an identification on the first page
thereof of the book and page of said public records where the Declaration.
was recorded which contains, as an exhibit, the initial recording of these
Articles.

ARTICLE 14
INTTLAL REGISTERED QFFICE:

ApD S AND NAME OF RE D AGENT

The initial registered office of this corporation shall be Maric Mendez, 12515
S.W. 22nd Terrace, Miami, FL 33175, with the privileges of having its office and branch

offices at other places within or without the state of Florida.
11
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IN WITNESS WHEREOF, the Incorporator has exccuted these Articles

on February /Z. , 2007.

Mario Mendez,
Incorporator

By Zﬂau-“a ; vy q
Mario Mendez |

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UFON
WHOM PROCESS MAY BE SERVED. o

In compliance with the laws of Florida, the following is submitted:

HAVANA BREEZE CONDOMINIUM ASSOCIATION, INC., desiring to
organize under the laws of the State of Florida with its principal office, as indicated in the

foregoing articles of incorporation, in the County of Miami-Dade, State of Florida, the
Association named in the said articles has named Mario Mendez, located at 12515 8, W.

22nd Terrace, Miamy, FL 33175, as its statutory registered agent.

k Having been named the sfatﬁtoxy agent of said Association at the place designated v
in this certificate, I amn familiar with the obligations of that position, and hereby accept
the same and agree to act in this capacity, and agree to comply with the provisions of

Florida law relative to keeping the registered office open.

EI/8Td

Mario Mendez.
Registered Agcn_t
MarioMendez =i
Dated: Febmary (2. ,2007 —5
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