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ARTICLES OF INCORPORATION e ont
FOR PR
BELEN ROSE CONDOMINIUM ASSOCIATION, INC. e

4

The undersigned incorporater, for the purpose of forming a corpuration not for profit pursuazou% the
laws of the State of Florida, bereby adopts tha foliowing Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be Helen Rose Condomininm Assotiation, Ine. Fot convenicuce, the
corporation shafl be referred to in this jnstrument as the "Association”, these Articles of Incorporation as the
"Articles”, and the By-Lawg of the Association 2s the “By-Laws®, .

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be at 2301 COLLINS AVENUE, UNIT
1609, MIAMI BEACH, FLORIDA 33139, or at such other place as may be subsequently designated by the Boand
of Directors. Al books and records of the Association shall be kept av its prircipal office or at such other place as
may be pertitted by the Act.

ARTICLE 3
PURFOSE

The purpose for which the Associztion is organized is to provide an entity pursuant to the Flarida
Condominium Act a it exists on the dare hereof (the "Act™) for the operation of that ceriain condomininm located
in Miami-Dade County, Florids, and known as HELEN ROSE CONDOMINIUM ASSOCIATION, INC. (the
“Condominiom"}. S ‘ '

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set forth in the
Devlaration of the Condominium to be vecorded fu the Public Records of Miami-Dade County, Florida, unless
herein provided to the contrary, or unless the context otherwise requires.

ARTICLE §
ROWERS

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

4.1 General. The Association shali have ali of the commop law and staulory powers of &
corporation no! for profit under the Laws of Florida, except a3 expressly limited oF restricted by
the termos of these Axicles, the Declaration, the By-Laws or the Act.

42 Enumerstion. The Association shall have all of thc powers and dwiies set forth in the Act,
except as limited by these Articles. the By-Laws and the Deelaration (fo the extent that they are
not in conflict with the Acr), and all of the powers and dutles reasonably necessary to operawe
the Condominium pursuant 1o the Declaration and as more particlarly described in the By-
Laws, 25 they may b amended from time to time, mcluding, but oot limited to, the followmg:
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(a) To make and collect Assessanents and other charges against members as Unit Owners
(whethier or not such sume ate due and payable to the Association). and to wse the

proceeds thereof in the exercise of {ts powers 2nd dutiss,

)] To buy, accept, own, operate, lease, sell, trade and morgage both reai aod personal
property in accordance with the provisions of the Declaration, :

() To maintain, repaic, replace, reconstruct, add to and operate the Condominum
Property and/or Association Property, and other property acquired or leased by the
Aswociation, :

)] To purchase insurancc upon the Condominfum Property and Association Property and
insurance for the protection of the Association, its officers, directors and Uit Owmers.

©® Tt make and amend reasomable rules and regulations for the maintesance, consctvation
and use of the Condomininm Property and Association Property and for the health,
comfon, safety and wellarz of the Unit Owners,

(03] To approve or disapprove ! Ieasing, tranzfer, pwnership and possession of Units as
may be provided by the Declaration.

(g) To enforce by legal meuny te: provisions of the Act, the Declaration, these Articles, the
By-Laws, and the rules and reguiations for the use of the Condominiws, Property and

Association Property. . - -

Lreattoa .- (V8 To contract for the management and maintenance of the Copdominism Property andior
Association Property and to authorize a management agent (which may be au affiliate of
Pt the Developer) to assist the Association in camrying out iR§ powers and, duties by
o performing such functions as the submission of proposals, collestion of Assessyocnts,
. o preparation of reconds, enforcetnent of rules and maintenance, repait and replacement
v of the Common Elements and Assoctation Property with suck funds as sball be made
available by the Associalion for such purposes. The Association and fis officers shall,
however, tetain at all times the powers and duties granted by the Condominium Act,
jocluding, but not limited to, the making of Assessments, prosmulgation of rules end

execution of centracts on behalf of the Association.

) To employ personnel 1o parform the services required for the proper operation of the
Condeminfum and the Association Property.

To eaccute all documents or copsemts, on bebali of alf Unit Owners (and their
mortgagees), required by a0l governmental and/or quasi-govemmenial Igencies in
connection with land vse and development watiers (including, without limitation, plata,
wiivers of plat, unities of title, covenants in lieu thereof, etc.), and in that regard, cach
Owner, by acceptance of the deed to such Owner's Unit, appoinis and designates the
Board of Dircctors of the Association as such Owner's agent and attoracy-in-fact to
execie, any and all such documents or eontents.

@
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43

44

4.5

5.1

52

5.3

5.4

Associgtion Property. All funds and the tide o all propenies acquired by the Association and
their proceeds shall be held for the benefit and vse of the members fn accordance with the
provisions of the Deelaration, dsese Articies and the By-Laws,

Distribution of Income: Dwxo]umm The Associatdon shall pot pay 2 dividend 0 jts members
and shall make' no distribution of income to its members. directors or officers, and upon
dissolution. all assets of the Association shall be tramsferred only 0. angther nom- -profit
corporation or a public agepcy or as otherwise authorized by the Flerida Not For Proft

Corporation Act (Chapter 517, Florida Statutes).

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 provisicns of the Act shall control over thase of the
Declaration and By-Laws.

ARYICLE 6
MEMBERS

Membership. The members of the Association shall consist of all of the record title owners of
Units in the Condominium from time to time, and after ternination of the Condominium, shall
also congist of mme who were nmnbm at the time of such termination, end thair fuceassors

and agsigns.

5

Assipnment. The sharc' of & member in the funds and assets of the Association camnet be
agsigned . hypothecated or trmsfermd in any wanner exm:pt @ an app:mmce w the Unx for
which that share is heid. _ }

Voting. On a]? martars upen whxch the membership sball be eptitled to vote, cach Unit Owuer
shall be entitled 1w cast the mmber of votes cqual to the aumber of units which be or she owns
in the Condomininm. - All votes shall be exarcised or cast in the mammer provided by the
Declaration 2nd By-Laws.  Any person or entity owning more than one Unit shall be entitled to
cast the aggregate number nf.votas am‘buublc to all quts cwned, .

i . R A

estings. The By-Laws shall pmvu‘.lz for an anpual meeting of members, and may make
pmvmmn for regular and special meerings of mersbers other than the annual meeting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetnal existence.
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ARTICLE B
INCORPORATOR

The name apnd address of the Incorporator of this Corporation is:

NAME ADDRESS
THOMAS G. SHERMAN, ESQ. 20 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLE 9

OFFICERS
The affaits of the ‘Asseciation shall bs administered by the officers holding the offices designated i the
By-Laws. The officers shall be elected by the Board of Direclors of the Association at its fiest meeriog following
the amuzl meeting of the members of the Association and shall serve at the pleasure of the Board of Direstors.
The By-Laws may provide for the removal from office of officers, for filling vacancies and for the duties and
quatifications of the officers. The mamcs and addresses of the officers who shall serve uati] their suceessors are
designated by Me Board of Directors are as follows:

President: RRUCE GREEN, 2301 COLLINS AVENUE, UNIT 1609,
el MIAMI BEACH, FLORIDA 33139
Vice President: CAROL KLAU, 16 ISLAND AVENUE, 7C,

MIAMI BEACH, FLORIDA 33139

Secretory\Treasurer: .. LINDA GREEN, 2301 COLLINS AVENUE, UNIT 1609,
TN MIAMI BEACH. FLORIDA 33139 .
i . . ARTICLEN, - .

91  Number and Qualification. The property. business. and affairs of the Association shall be
managed by 2 board consisting of the number, of difectors determined in the manner provided by
the By-Laws, but which shall consist of pot less than three (3) directors. Dircctors aeed not be
members of the Associstion, :

92  Duficy 200 Powers. Al of te duties and powers of the Association existing under the Act, the
Declaration, these Articles and the By-Laws shall be exercised exclusively by the Hoard of
Directors, its agents, contractors ot employees, subject only 1o approval by Unit Owners when
such approval ig specifically required.

93  Elgtion; Removal. Directors of the Association shall be elected at the annual meetng of the

members in the raarmer determined by and sudject 1o the qualifications set forth in e By-Laws.

. Direstors may be removed and vacancies on the Board of Directors shall be fillsd in the manner
provided by the By-Laws.

94  Teon of Developer's Direnwors, The Developer of the Condomininm shall sppoimt the members

of the first Board of Directors and thefr replacements who shall hold office for the periods
described in the By.Laws, .
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9.5 First Directors. The namags and addresses of the membors of the first Doagd of Direciors who shall
hold office until their successors are elented and nave taxen office, as provided in the By-Laws, are

98°d

9.6

10.1

10.2

as follows:
NAME ADDRESS
BRUCE GREEN 2301 COLLINS- AVENUE. UNIT 1609, MIAMI BEACH,
FLORIDA 33129
CAROL KLAU 16 ISLAND AVENUE, 7C,
MIAMI BEACH, FLORIDA 33138
LINDA GREEN 2331 COLLINS AVENUE, UNIT 1609

MIAM! BEACH, FLORIDA 33132

Standards. A Director shall discharge his dutics as a director, including any duties as a member
of a Comruinee: in good faith; with the care an ardinary prudent person in a like position would

" exercise under similar eircumstances; and in a2 manner reasopably believed to be in the bast

interests of the Association. Usiess a Director has knowledpe concerning a matter i question
that makes relisnce uowarramed, & Director, in discherging his duties, may rely on information.

opinions, rcports or statements, including financial statements and other data, if prepared or

presented by: onc ot more officers of employees of the Association whom the Ditector
reasoniably believes to be reasomable -and. competent in the manness presented; legal counsed,
public 2ceountants or other persony ss 1o matters the Director reasonably believes are within the
persons” professioual or expeit-competence; ‘or A Committee of which the Director is not =
member if the Director reasonably believes the Committee merits confidence. A Director is not
liable for any action taken as a director, or aqy fatlure to take action, if he parformed the dmies

.7 . ARTICLE 11
 INDEMNIFICATION

Indemnitees. ‘The Association chall indempify any person who was or is a party to any
proceeding (other than an action by, of in the right of, the Association) by reason of the fact that
be is or was a director, officer, employee or agent (each, an “Iudemnitec”) of the Association,
apainst liability incurred in copnestion with such proceeding, including any appeal thereof, if he
acted ip good faith and in a manner he reasonsbly believed to be in, or not opposed w0, the best
imerests of the Association and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was wnlawful. The termipation of any procesding by
judgment, order, setflement, or conviction or upon a plea of mplo comenders or its equivalent
shall not, of itself, create 4 preswmption that the person did not act in good faith and i a manner
which be reascusbly believed to be i, or 0ot opposed o, the best interests of the Assveiation
ur, with rcspect to any criminal aetion or proceeding, had reasonable canse to believe that s
contuct was volawfil.

Irdemnification. The Associstion shall indemmify any persos. who was or is a patty to any
proceeding by or in the right of the Association to procre a judgment in its favor by reason of
e Gt that he is of was a director, officer, employee, or agent of the ASSOCIANOD against
expcoses end amomnts paid in settleroent not cxceeding, in the fudgment of tie board of
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10.3

104

10.5

C e, -

directors, the estimated cxpense of ligsting the proceeding to conslusion, actually and
reasonably incurred in connection with the defense or settfement of such proceeding, incinding
amny appeal thereof. Such indemnification shall be authorized if such prrson acted sn good faith
and in 3 manrer he reasonahly believed to be in, or not opposed to, the best itterests of the
Astoriation, except that no indemnification shall be made under this subsection in respeet of any
claim, issue, or Mmattex as to which such person shall have been adjudged to be lisble unless, and
caly to the extent that, the court in which such prooeeding wan hrought, or any other sourt of
competent jutisdiction, shall determine upon application that, despite the adjudication of liability
but in view of all circnmstances of e case, sueh person js fairly and reagonably emitled to
indesnoity for such expenses which such court shall deen; proper.

Indemnification for Expenses, To the extent that a director, officet, employee, or agent of the
Association has been suctessful on the merite or otherwise in defense of any proceeding referred
to in subsection 10,1 or 10.2, or in defepse of any claim, issue, or matter therein, e shail be
indemnified! againgt expenses actually and reasonably incurred by him in congection therewith.

Determination of Applieshiliy. Any indemnification nnder subsection 10.] or subsertion 10.2,
wRiess putsuant to a determination by a cowrt, shall be made by the Association only as
authorized in the specific case upon a deterination Biat indemnification of the director, officer,
employee, or agent is proper wnder the ¢ircumstagces because he has met the applicable standard
of conduct set forth in subseetion 10.1 or subsection10.2. Sueh determination shall be made:

@ By the board of dircetors by 2 oaajority vote of & quorum consisting of directors who 3 :

were not partied to such proceading;

{h} If such a quorum -is aot obtainable -or, even if obtainable, by majotity vote of a I

Committes " duily' designated 'by the ‘Board of Directors (in which directors who ars

parties may participate) -consisting solely of two or more Directors pot at the time .

parties to the proceeding: -~ '

(3] BY indepeqde‘qt"léga]lcbdn.st::i: ’

1. selecmdby ﬁ:e 'Boafd of Directors prescribed in paragraph (a) or the
comnunee presc_qibed in paragraph (b); or
2. if a quorum of the Directoss cannot be obtalned for paragraph (2) and the

Committee canpot be designaied noder paragraph (b), selected by majority
voie of the full Board of Directors (in which Directors who are partizs may

participate); or
CV By a majority of the voting interests of the members of the Azsociation who were not
partizs to such proceoding.
Deﬁ:rinimg’on Rejarding Bipensss.  Evaluation of the reasonableness of expenses and

anthorization of indemnification shall be made in the same manmer a8 the determination that
indemnification is permissible. However, if the datarmination of parmiesibility is made by
independent legal counsel, persons specified by paragraph 10.4(c) shall evaluate the
reasonzbleness of expeyses and may authorize indempification.
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10.6

10.7

108

i0.9

Advancing Expenres. Expenses incurred by an officer or director in defendiog a civil or
criminal proceeding may be paid by the Association in advance of the final disposition of such
procesding upon receipt of an undertaking by or os bebalf of such director or officer to repay
such arount if he is ultimately found not to be entitled w indemnification by the Association
pursuant to @is section. Expenscs tucurred by other employess and agemts may be paid in
advance upon sich terms or conditions that the Board of Ditectors decms appropriate.

Exclusivity; Exelusions. The indemnification and advancement of expenses provided pursuant
to this section are got =xclusive, and e Associaion may make any other or further
indemnification or advanceiment of expenses of any of its directors, officers, employees, or
agents, wmder any bylaw, agreement, vole of sharcholders or disinteragted directors, or
etherwise, both ay to action in his offlcial capacity and as to action in another, capacity while
holding tuch office. However, indemntfication or advancerent of expenses shall not be made o
or on behalf of any direcior, officer, employee, or agent if a judgment or other final
adjudieation establishes that his acvions, or omissions to act, were material 1o the cause of zetion
50 addicared and congtjtute;

(a) A violation of the ctimipal law, unless the director. officer, employee, or agent had
- reasonable cause to believe his conduct was lawful of had no reasonable cauge to
believe his conduot was unlawiul; ‘

) A transaction from which the director, officer. employee, or agent derived an imptoper '

personal benefit; or :

(c) . Willful roisconduct or.2 conscious disregard for the best intsrests of the Asseciation in a
proceading by or. in’the right of the Association to procure 2 judgment ir its favor or in
-a proceeding by ¢f-in-the right of the members of the Association. '

Continging Bffect. , Tnfemnification and advancement of expenses a5 provided in this section
shalt cominue as. unless otherwise provided when authorized or ratified, © a person who bas *

ceased (o be a director; officer, employee, or agent and shell inure to the begefit of e heirs,
executors, end administrators of such a person, uniess otherwise provided when authorized or

atified, RN

Application to Court. Notwithstanding the faflure of a Association (o provide frdemnification,
and despite any contrary determinatiod of the Board or of the members in the specific case, a
director, officer, employee, or agent of the Association who i or was a party I0 2 proceeding
may apply for indeonmification or advancement of expenses, of both, to the court conducting the
proceeding, bo the circuit court, or to another court of competant jurisdiction, On receipt of an
ication, the court, afer giving amy motice that it considers pecessary, may order
ipdemmificadon and advamcement of expenses, including expenses incurred in seeking eourt-
ordered indemnification or advancament of expenses, if it determines thal: :

* {a) The direstor, officer, exmployee, of agent is enttied to mandatery indemaification under

subsection 10.3, in which case the court shall alse order the Ansqciaﬁnn o pay ihe
director reasonshle expenses incurred in obtaining court-ordered indemnificatiop of

advancement of expenses.
(b} The director, officer, employee, or agent is entitled to indemnification or advancement
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of expenses, or both, by virtue of the exercise by the Agsociation of ity power pursuant
1o subsaction 10.7; or

{c} The dircctor, officer, employee, or ageot is fairly and reasonably entitted w
indemaniGeation or advencemem of expenses, or both, in view of al the relevant
crrcumstances, regardiess of whether such person met the standard of conduct set forth
in subsecton 10.1, subsection 10.2, or subsection 10.7. unless {a} a court of competent
jurisdiction determines, after all available appeals have been exhowsted or not pursaed
by the proposed indemnitee, that he did not act in good faith or acted in 2 manner he
reasonably believed to be pot in, or opposed 10, the best interest of the Association,
and, with respect to any criminal action or proceeding, that he had reasonable carse to
belicve bis condoct was untawful, and (b) such count further specifically determines that
indemification should be denied. The tertnination of any proceeding by judgraens,
order, setttement, conviction or upon a plea of nolo comendere or its equivalent shall
not, of itself, create a presumption that the person did not act in good faith or did act &
2 manuer which he rasonably telieved o be not in, or opposed (o, the best interest of
the Associaton, and, with respect 0 any criminal action of procooding, that he Jed
reasonable cause to believe that his conduct wag unlawful.

Defmitiops.  For purposes of this Article 10, the tern "expenses” shall be desmed t0 include

aupmeys' fees, includite those for any appeals; the term "Ladility™ shall be deemed to nclude
obligations to pay a judgment, settiement, penalty, fine, and expepses actually and ressonably
ncurred with respect to & proceading; the renn "proceeding” shall be deemed o include any
threatened,, pending, or completed action, suil, or other 1ype of prooceding, Whether civil,
crirvinal, administrative or investigative, and whether forma) or informal; and the term "agent”

shall be deemed to inchude a voluatecs; the term "serving at the request of the Association” shall -
be deemed to mclude: any service as a director, officer, employee of agent of the Association

thatnnposes dut:es op such persons. -

endmgg! Anythmg to the coptrary herein notwithsisnding, 2o amendment to the provisions
of this Arricle 10 shall be applicable as to any party eligible for indemmification hereunder who
has not given his, prior written conseat 19 such amendment.

CLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Diroctors and may be altored,
amended or rescinded it the manncr provided in the By-Laws and the Declaration,

12.2

68°d

ARTICLE 13
AMENDMENTS

Amendments 1o these Anticles shall be proposed and adopted in the f0llowing manner:

_ Noticg. Notice of a proposed amendment shall be inctuded in the potice of any mesting at which
the proposed amendment 5 1 be considered and shali be otherwise given in the ime and manne;
provided in Chapter 617, Flozida Statutes. Such siotice shall comtain the proposed amendment or

a summary of the changes (o be affected thereby.
Adoplion. Amendments shall be propoed and adupied in the manpex provided in Chapter 617,
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Ficrida Statutes and in the Act (the Iatter to conttol over the former to the exient provided for in
the Act).

12.3 MM To the extent lawful, te Developer may amend these Arteles

consistent with the provisions of the Declaration allowing ceriain amendmmls o be effected by
the Daveloper alonhe,

124 Recordins. A copy of cach amendment skall be filed with the Secretary of State pursuant to the
prov:smms of applicable Florida law, snd a copy certified by the Secretary of State shall be
tecorded in the pablic records of Browand County, Flonda with an idamtification on the first
page thereof of the book aud page of said public records where the Detlaration was recorded
which ¢ontaing, &8 an exhibit, e initial recording of these Asticles.

ARTICLE 14
INITIAL REGISTERED OFFICE;

S AND N, OF REGISTE AGENT

The imitial registered office of this corporation shall be ot 90 Almeria Averue, Coral GaMes, Florida,
33134, with the privilege of having its office and branch offices &t other p ithin or without the State of
Flotida. The initial registered agent at that addeess shsll be THOMAS G. SH

IN WITNESS WHEREOF, the Incorporator has affixed his si

THOMAS G !:SHEMN, Inzorporater
STATEORFLORIDA ) . .. . |

yss:

¢ - . -~
{ . i

The foregomg msuument was acl:mwledsm before me tlm 27th day of APRIL, 2007 by THOMAS G,
SHERMAN, who is pmonany known to (e or produced as iflentification..

COUNTY OF Mwm Dade )

My Commission Expires:
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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 complimnee with (e lews of Florida, the following is submirted:

First -- That desiring to orgenize under the Jaws of the State of Flofida with its prineipal officc, as indicated in
the foregoing articles of incorporation, in the Coumty of Miami-Dade, State of Florida, the Association pamed in
the said articles has named THOMAS G. SHERMAN, Iocaterl at 90 Almeria Aveme, Coral Gab]ea Florida, as
its statulory registered age.

Having been named the stamiory agent of said Association at the placy
familiar with the cbligations of that position, and hereby accept the same f2
agres to comply with the provistons of Florida law relative to keeping 2

'-.""m in this Cﬂrﬁﬂm. Iam
ec 1o act i thig capacily, and
o office open.

THOMAS G. S’HER)fAN kdg.snemd Agent
DATED this 27" day of APRIL. 2007
E?f.w :‘!
¢ 5
R
7T
:-l -lr et 3
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