‘N

LAVISION

arpot o

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below)} on the top and bottom of all pages of the document,

(((F108000023227 3)))

LA

HOS000023227348CY

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page- Doing so will penerate another cover sheet.

;;;w ".g-‘;
™
To: : = :% a——
Division of Corporations Q—"’.,ﬁ o {
Fax Number i {B50)617-6381 HB
M- m .
. e
From: . s P O ’
Roccount Name  : EMPIRE CORPORATE KIT COMPANY L
Account Number : 072450003255 R e
Phone 1 (305)634=3694 =2 o>
Fax Number : (305)633=9696 gm c

FLORIDA PROFIT/NON PROFIT CORPORATION

habana gardens condominium association, inc.

Certlﬁcatcof Status ) i 0

0
Certified Copy N
Page Count 10
:Estimated Charge $7i.00

Electronic Filing Menu Corporate Filing Menu Help

?;hégb‘

\
lof| 1/28/2008 3:35 PM
BT/18  J9vd 1IX JH0D JIdW3

96596EE£958E GE9T B0BZ/BL/19




<@
J‘ 4;,, .
HO3Q 000 20"@@‘%

. p &
ARTICLES OF INCORPORATION 4;.
FOR HABANA GARDENS CONDOMINIUM ASSOCIATION, INC. 4

The undersigned inoorporator, for the parpoee of forming a carporation not for profit pursust to
the laws of the State of Florida, herelyy adopts the following Artlcles of Incorporation:

ARTICLE 1
NAME

The name of the corparation ghall br HABANA GARDENS CONDOMINTUM ASSOCIATION,
INC. Far corvanianoes, fhe corporation shall be refarred to in this inctrument a5 the "Assoriation", thege
Articles of Incerporation as the "Articles”, and the By-Laws of the Assoslation as ths “By Laws",

ARTICLE
OFFICE

The principal office and malling address of the Assosiation shall be at 6538 Collins Ave, Suire ¢
311, Miami Beach, Florida 33141, or at such other place as may be subsiqeently devignated by ths Board
of Directors. All books and recerds of the Asspeiation shall be kept ar ity principal offioe or st such other
place ay may be permitted by the Aot

ARTICLE 3
PURFOSE

The purpose for which the Assosiation is organized is to provide an entity pursuant to the Florida
Condominium Act as it exists on the dute hereof (the *Ace') for the aparation of that ceriain condominium
loczted jn MismisDade County, Flotida, and known as HABANA GARDENS CONDOMINIUM (the
"Condomininm™).

ARTICLE 4
DEFINITIONS

Tha terms used in these Articles shall have the same definitions snd meanings as those sst forth in
the Declaration of the Condominium to be ttcorded in the Public Records of Miami Dade Counaty, Florida,
unlosd herein provided to the contrary, or unless the context otherwise requires.

ARTICLE S
POWERS

The powers of the Association shall includs and be govemed by the following:

sl General. The Associgfion shall have gl of the cammon law and stabutory powers of 2 corporation
not for profit under the Laws of Flarida, except as expressly limited or restricied by the (rms of
these Artidlcs, the Declaration, the By-Laws or the Act.

5.2 Boumeration. The Association shall have all of the powers and duties sot forth in the Aot, excepi
#8 Jjmitad by those Articles, the By.Laws and the Declaration (to the exient that they are not in
conflict with the Act), and all of the powers and dutles reasonably necessary o oporato the
Condominium pursuant to the Declaration and ax more particularly described in the By-Laws, as
they may be amended from time to time, including, but aot Umitad to, the fallowing:

@ To make and colleet Assessments and other charges against megobers as Unit Owuens -

(whether or vot such sums zra dus #nd paysble to the Association), and to use the
proceeds thereof in the axercise of itd powwns and dutics,
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{b)  To buy, nccept, own, operate, lsase, sell, trade and mortgage both real &nd personal
propecty in accardances with the provislony of the Declatation.

{¢)  Tomaintsin, repair, rsplace, reconstruct, add 1o and eperate the Contlominium Property
and/ar Associztion Property, and other property scquired or teaged by the Asscciation.

(d} To purchase msuraoos upon the Condominium Property and Association Property and
fosurance for the protection of the Associstion, its officers, directors and Unit Oemers.

{&) To make and amend reasnnable mies and ropulations for the maintenance, consarvation
and use of tho Condominium: Property and Association Property and for the health,
comfort, saflety and welfare of tha Unit Qwners, :

(£) To zpprove or disapprove the leasing, tranafer, ownership and possession of Units a3 may
be provided by the Declaration.

® To enfores by legal means the provisions of the Act, the Declararien, these Articles, the
By-Laws, and the rules and regulstions for the use of the Condominfum Fropesty and

Agsoc{ation Property.

] To contract for the management and maintenanes of the Condamininm Property and/or
Assoclation Praperty sad to authoriza # mansgement agot (which may be an afilligte of
the Developer) to assist the Assacistien in carrying out i powera snd duties by
performing such functions ws the submission ef propesals, collection of Assesmments,
preparation of rocords, enforcement of ks and mainteaance, repair and replacement of
the Common Elements and Association Property with such funds s shall be mmde
evalighle by the Association for such purposes. The Association and its officers sball,
however, retaln &4 All times the pawers and dities gruted by the Condominivm Act,
including, but not limited 0, the making of Assessments, promulgation of mles and
execution of contracts on behalf of tho Assoviation. :

O To employ personns! 1o perform the services fequived for the proper operation of the
Condominium and the Assosiation Property.

1] To oxemte afl documenis or consents, on behalf of all Unit Owners (and their
mortgagess), roquired by all governmental and/or quasi-governmental agemcies in
corpection with land use and development matiers (insluding, without imimdoa, plats,
waivees of plat, unitiey of title, covenants in lieu thereof, etc.), and in that regard, each
Qwner, by acceptance of the deed to such Owaer's Unit, appoints and designates the
Board of Directors of the Association as such Ownor's agent and atfomey-in-fact to
execute, ey and all such docments or consents. ‘

53 Associption Property. All funds and the tide to al) propertics acquirsd by the Assecietion and their
procesds shall be beld for the benetlt and use of the mambears in accordance with the provisions of
tiic Doclaration, these Articles and the By-Laws.

34 i lont, The Association shall not puy 2 dividend  its members and

Distribution of I Disso}
shall make no distribution of income to its members, directors o officers, i i

bus , and upon dissolution, gl
assots of the Associstion shall be transfermsd only 1o snother nun-prof;t wrpufmion or e puixlic

&y or s ! : : "
;'lg;:i dﬁ : m: mﬁmﬂ mthonm# by the Florida Not For Profit Comporation Act {Chaptar 617,

5.5 Limitgtion. The powers of the Associagdon shall be subio i accor
1 e Gt o god shalt b
with the provisions bereof and of the Declaration, rh:JBy-Laws andamefkft,m:tmd that :dnm;

L af . .
Eavgs .u vonflict, the provisions of the Act shail control over thoso of the Deslaration and By-
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ARTICLE 6
MEMBERS

6.1 Membership. The members of the Association zhail consist of all of the record title owners of
Units in the Condominium from time o time, and afier ternination of the Condomirdum, shall
also consist of those who were members at the time of suclh eermination, and their sucressors and
amsigns.

6.2 Assignment The share of ¢ member in ths funds and assets of the Assosiation canaot be assigmad,
hypothecated or transferred in any manneor except &5 an apportsnance to the Unit for which that
share ig held,

83 Voting. On all maters upos which the membership shall be satitied o vote, cach Unit Owner
shall b entitled to cast the number of votes aqual to the numbear of units which he or she owns In
tite Condominium. All votex shall he exercised or cast m the maanct provided by the Declaradon
avd By-Laws. Any persont or entity owning more than one Unit shall bo entitled to cast the
aggregate pumber of votes atributable to all Units ewned,

64 Meetings. Tho BysLaws sghall provide for an annuel meeting of members, and may make
provigion for regular and special meotings of membery other than the annual meeting.

. ARTICLE?
TERM OF EXISTENCE

The Association shall have perpetual existenoo.

ARTICLE 8
INCORPORATOR

The name and addreas of the Incorporator of this Corparation fs:

NAME ADDRESS:

Thomat G. Sherroan, Bsq. 90 Almoria Aveaue

' Coral Gables, Florida 33134
ARTICLE 9
OFFICERS

The affairs of the Assaciation shall be administered by the officers bolding the offioss designated
in the By-Laws. The officers shull be elected by the Board of Directors of the Association af its first
meeting following the annual mesting of the members of the Agsociation and hall sorve at the plaasore of
the Beard of Directors. The By-Lawy muy provide for the rameval from office of officers, for filling
vacancies and for the duties and qualifications of the officers. Tho names and addresses of the officers whe
shall serve until their successors are degignated by the Board of Directors are as follows:

President: Peul Zuckerman
_ Vioo President Frances Zuckerman
Socretary\Treasurer; Michells Dismond

ARTICLE 19
DIRECTORS

10.1  Number and Qualificadon. The property, business and affains of the Association shall be sunaged
by & board comsisting of the number of ditectors determined in the manner Frovided by the By.
Laws, but which shall consist of not less than fhres (3) directors. Dirsctors nsed not be menthers

of the Association,

1
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102 Duties apd Powere,  All of the duties and powers of the Assacintion cxisting under the Aot the
Declaration, these Articlss and the By-Laws shall be exereised exclusively by the Board of
Divectors, its agents, contractory or employses, eubjoct only te approval by Unt Cuners when
much approval bs specifically required.

103 Election; Removal. Directors of the Associstion shall be elected at the anmual meeting of the
members in the manner determined by and subjoct to the qualifications set forth in the By-Laws.
Directors may be removed aod vaeancies on the Board of Direstors shall be filled in the manner

pravided by the By-Laws.

0.8 Tcrmof Davelopsr's Divecinrs, Tho Developar of the Condominium shall appoint the muebers of

the first Board of Dircotors and their replacemonts who shall hold office for the paricds desctibed
] in the By-Laws.

10.5  Firat Directors. The names snd addroases of the members of th fiwt Board of Directars who shall
hold offioe untif their suocessors ase elected and have taken office, as pravided in the By-Laws,
are as follows:

. NAME: ARDRESS;
Panl Zuokerman ' 6538 Collins Ave, Suite # 311
Miarmi Beach, Florida 33141
Fraoces Zuckermen . 6538 Cellins Ave, Suite #311
Miami Beach, Florida 33141
Michelle Diamond 6538 Collins Ave, Suitz # 311

Miami Beach, Flerida 33141

106  Stapdmls: A Diroctor shall discharge his dutles as a director, including any dutles 25 a member of
a Commitiee: in good faith; with the care an ordinary prudent person in o like pasition would
exerolsa wndet similar circomstances; and in a mammer reasonably belicved to be in the best
interests of tho Asgociation. Unluss a Director has knowladge concaming a watter in question that
makes reliance wmwarranted, & Director, in discharging his dutics, may rcly on information,
opiniong, meports or statements, inchuding finencial stutemients and other data, if prepared or
presented by: one or tmore offiosrs or employess of the Assaciation, whom the Director reagonably
beficves 0 be remsonable end competant fn the manners presented; legal counsel, public
gocountants or athar persans a5 to matters e Dirsctor reasonably belisves re within the persons’

- professional or expert competence; or 8 Commitiee of which the Divector is not w member if the
Direstor reasonzbly believes fhe Committee medts confidence, A Ditector i5 not liable for any
sotion taken aa a director, or any failure to tke &ton, if he perfoemed the dutlss of his office in
compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

11.1  ]ndgronitees, The Association shall indemnify any person who was o¢ i a party t any prooseding
(other than #n action by, of in the right of, the Association) by reason of the fact that he s or wasa
direetor, officer, employes or agent (each, an "Indemnitee”) of the Association, against Hability
inourrod i conmection with sueh procseding, Inoluding any appes) thereof, if he acted in good
faith and in & manner he reasonably belicved to be in, of 1ot gpposed to, the best interests of the
Association and, with respect to any criminal action or procceding, had no ressonable causs to
belicve hix conduct was uplawful. The termination of any procecding by judgment, otder,
seftlement, or conviction or upon a plea of nole contendere or ity equivalent shall not, of itself
eroety 8 presuniption that the person did not act in pood faith and in 2 manmer which he reasonably
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11.2

1.3

114

1.5

11.6

belicved to be in, or not opposed to, the best intorests of the Atsociation o, with tespect to any
criminal action or proceeding, had reasonable cause to beligve that his ogrduct was uniewful,

) The Assaciation shall indemnify any person, who was or s a patty to sy
proceeding by or in the right of the Associsrion tn procure a judgment in its faver by reason of the
faot that he is or was a director, officer, employee, or ageat of the Associstion sgainst experses
and amounts paid in sextlement not excoeding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding to conchusion, ecrually and reascnably incured in
connootion with the defetise ar settlement of such proceeding, including any appzal thereof, Such
indemnification shall be autherized if such person acted in pood faith sad in & manner he
reasonsbly believed to be in, or not opposed o, the best interests of the Association, except that no
indernnification shall be made under this subsection in respect of any claim, {ssue, or matter 25 to

- which such person shall have been adjudged to be lisble unless, and only to the oxtent that, the

court in which such procecding was brought, or any other court of competent jurisdiction, shall
determtine upon application that, despite the adjudication of liskility but in view of ull
circumstances of the cuss, such person is fairly and reasonsbly emiitled to indemnity for such
expenses which such court shall deem proper.

lodenpification for Exponses, To the exwent that a director, officer, employee, or agent of the
Association has beon sucoessfal on the merits or otherwiss in defenss of any proceeding referred
to In subsection 11.) or 11.2, or in defense of any olaim, izsue, or mattor thereln, he &l bs
indemnified against expenses actually and reasonably incurred by him in coonoction thevewith,

Deromipatipn of Appliesbility. Any indemnification under subsection 11.1 or subsection 11.2,
unless pursuant to & determination by 2 court, shall be made by the Association only as authorized
in ihe specific case upon a dotermination that ind=mnification of the director, officer, employes, or
apent is proper under the circurustances booause he hag mot the applicable standard of condust sot
Torth in yubsection 11.1 or subsection]1.2, Such determination shall be made:

(2) By the board of directors by 4 majority votz of 2 quorum coasisting of directors who weres
not parties 10 such procecding;

(®) If sueh a quorum is not obtainable or, even if obteinable, by majority vots of 3 Committee
duly designsied by the Board of Dircctors (in which directors who are parties may
participata) consisting solely of two or more Dircotors not at the time pacties to tho
proceeding; '

{c) By indspandont legal coungal;

i selected by the Board of Diteetors preseribed in peragraph (a) or the cammittee
prescribed jo paragraph (b); or

1. if a quorum of tht Directors cannot be obtrined for paragraph (a) and the
Commitiee cannot be designated under paragraph (b), sclected by wajrity vote
of sho full Board of Directors (in which Directors who are partics may
participate); :

© By a majority of the voting interssts of the members of the Assoclation who were not
parties to ench proceeding.

Deterrination Reparding Expences.  Evalustion of the reasonablemess of expenses and
suthorlzgtion of indemmifisation shall be mads in the same manner as the determination that
indomnification is permissibls. However, if the determination of permissibility is made by
independent lepal ocounsel, pemons specified by parsgrph [1.4(c) shall eveloate the
reasonehleness of expenses and may authgrize indevmnification.

Advancing Expensqg. Bxpenses incurred by an officer or director in defending a civil or crimamal
procccding may be paid by the Association in advance of the final dispositien of such proceeding
upen rocaipt of an undertaking by or on behelf of such director or officer to repay such amount if
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he IS wtivately fcm.nd not o be catitled to indemnification by the Associntion pursuant to this
Section. Expenses ineurred by other enployess and agents may be paid in advance upon such
terms or conditions that the Board of Dircctors dectns appropriate,

107 Exclusivity: Bxslusions. The indemnification and advancement of expenses provided pursuant to
thie gection are not exotusive, and the Association may make wwy other or further indemnification
or advancement of sxpenses of any of its directors, officers, eruployecs, or agenta, under ey
bylaw, egresment, vot= of sharsholdars or disinterested directers, or otherwise, both es to action i
hig officig) capacity and as to action in aucther capacity while holding such offics, However,
indeamification or advancement of expensas shall not be mads to or on bahalf of say direstor,
ofﬂ.uw. smployee, oragent if a judgment or gther final adjudication establishes that his actions, or
onizsions to act, wére material to the cause of action 92 edjudicated and constirate:

(8 A visjation of the criminal Jaw, unless the director, officer, employee, or agent had
reasoneble cause to believe his conduet was lawful or hed no reasonable cayss to belisve
his conduct was unlawe);

o)) A wansaction from which the diractor, officer, caplayee, or agent derived an irnproper
persontal benefit; or '

() Willful misconduct or a conssious disregard for the best iterests of tho Assoiation io &
proceeding by or in the right of the Association to proeure a fudgment in it fuvor oring
proceeding by or fa the right of the rembers of the Associntion.

113 Contimwing Bffect. Indemnnification and advancemens of sxpenses a5 pravided in this section shall
continue as, unlees othurwiie provided when authorized or ratified, to & person wha has ceased io
Bbe a director, offioer, employec, or apent gnd shall Inuge by the benefit of the heirs, executngy, and
administraters of such » person, unles otherwise provided when avthorized or ratifiod

1.9 Application tg Comet. Notwithstanding the failure of &4 Association to provids indegnification,
and despite any contrary determinatipn of the Board or of the membera i the specific case, &
director, officer, employae, or agent of the Association who is or waa a party 10 & troseading may
aply for indemnification or adwasment of expenses, or both, to the qourt csudueting the
progeeding, to the circult court, or © another court of coopetant jurisdiction, On receipt of an
application, the court, after giving any notice fhat it considers neocssacy, may order
indermification and advancement of expenses, including expenses incurred in socking court-
ordersd indemaification or advancerment of expenges, if it determines that:

(8  The dircetor, officer, employve, or agent is entitled to mandatory indernification vuder
subsection 11.3. io which case the court shall also arder tho Amosistion w pay the
director reagonable expenses incurred {o obteining court-ordered indemnification or
edvancement of expenses;

& The dizector, officer, employse, or agent i entitled 1o indemmification or advancement of
expenses, or both, by virme of the exerciro by the Associstion of its power pursusat to
subseption [1.7; or

) The director, officer, employes, or agent is faily and reasonebly cntitied to
indernification or advancement of cxpemses, or both, in view of all o relevapt
cireurnsiances, regardiess of whather such person met the standard af conduet set forth in
subsection 11.1, subsection §1.2, er subscetion 11,7, unleas {a) a court of competent
jusisdiction determincs, after alf available appeals have been exhansted of not pursied by
the nroposed indemnioee, that he did not act in goed _fsith or acted in a manner he
reasonably believed 1o be not in, ar opposad to, the best intmest of the Association, aad,
with respect to any eriminal actiop or proceeding, walwmwnblcmt?behm
his conduet was tntawful, and (b) such court further spomﬂmll:{ determinas that
indemmification should be deaied The termination of any pm_ccedmg by judgment,
arder, sctilewont, oonviction or upon 3 pled ofnoln cuntmdo;rc or its eq_uwalem shall not,
of itself, create a presumption that the person did not ast in good faith or did actin s
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manger whick he seasonably elieved to be not in, or ppposed to, the best interest of the
Association, end, with respect w0 eny eriminal action or procesding, that he had
reasenable cause to belicve that his contuct was unlawils),

1110 Defipitions.  For purposes of thie Aricle 11, the tenn “expenses” shall be decmed to include

1.t

attornoyy' fees, including thoss for eny sppeals; the s "Hability slwall be deemed to include

obligations 0 pay a judgment, setilement, pavalty, flne, and ¢xpinses actoally snd reasomably

incurred with respect to a procseding; the tarm "proceeding” slisll be deemed W inchude any
threatened, pending, or completsd wetion, suit, or other 1ype of praceeding, whether civil, criminal,
sdministrative of investigative, and whather formal or informal; and the term “agemt® shall be
deemed w include a volustosr; the o “serving at the roquost of the Associstion” chall be
doernod to include mny service as a director, officer, employee or agent of the Association that
impases duties ¢n gucd parsons,

Amendment  Amything to the contrary harein nobwithstanding, ne amendment to the provisions of

this Articlo 11 shall be applicable a5 to any party eligible for indstnaification hereunder who has
not piven his prlor written conisent to such amendment.

ARTICLE 12
BY-LAWS

The first BysLaws of the Association shall be adopted by the Board of Directors and may be

witerod, mmended o roscinded in fhe manner provided i the By-Laws and the Declaration,

131

132

13.3

134

Florida 33134, with the privilege of having its o
the State of Florida, The initial registored agent at that

pl/80  39vd

ARTICLE 13
AMENDMENTS

Atnendments to these Articles shall be proposed and adopted in the fuliowing nanger:

Notice, Natice of a propos=d amendment shall be includsd in the notive of ary mocting at which,
the propoded amendment is to be sonsidered and shall be otherwise given in the time and cianner
provided in Chapter 617, Florda' Sumtes, Sueh notics ebal! comtain the propesed amendment ere
summary of the changes to be affacted dwmreby.

Adontion, Amendmeats shall b proposed and adopiad in the minner provided iy Chepler 517, -

Flarida Statutes and in the Act (the latter to control pver the farmer o the extent provided for in
the Ant).

To the extent Lewiul, the Doveloper may aracnd these Articlas cansistent

Developer Amendments.
with the provisions of the Declaration allowing certain amendmens to be effected by the

Developer aloas,

Recording. A copy of each amendment shall be filod with the Secrotary of State pursuant to the
provigions of spplicable Flotids law, and a copy cectified by the Secretary of State shall be
recorded in the public tecords of Miemi Dade County, Florida with an idemificadon on tho firet
page theieof of the book and page of said publio zecords where the Declaration was rectrded
which contains, as an exhibit, the initisl recording of these Articles.

ARTICLE 14
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

it i i rztion shall be at S0 Almeria Avenue, Coral Gables,
The Al e o e, mrg'i.oca and branch offices at other places Within or without

address shall be Thomas G, Sherman, Tsq.

[SIGNATURE PAGE FOLLOWE]
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE

s NAMING AGENT UPON -
WHOM PROCESS MAY BE SERVED. '

In compliance with #e laws of Florida, the following 1s submitted:

First — That desiring to organize under the laws of tho Staie of Fionida with i principal offies, us
indicated in the foregoing artieles of incorporation, in the County of Miami-Dade, Stats of Florida, the
Assoviziion pamned in the said arlicles has nemed Thomas G, Sherman, Esq., located at 90 Almeris Avenue,
Coral Gables, Florida 33134, as its statutory registered ageat.

Having besn named the seatutary agent of said Association ot the place deslgmated in this
certificate, I am fumiliar with the oblipations of that pogition, and hereby accept the same and agree ta ant
In ihis capacity, and agree to comply with the provisions of Florida Iaw relative (o keeping the registared
office open.

Thomas G. Sherman, Esq.

| X0
DATED this_20 day of January, 2008,
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* IN WITNESS WHEREQEF, the Incorporator han affixed his signature

dey and year sat forth
Thomas G. an, Faq., incorpotator
STATE OF FLORIDA )
_ ) S8
COUNTY OF MIAMI-DADE )

The foregoing instrument
Thomas G. Sherman, Bu., yho 8
identification. ’

A
%ﬁnﬁ\ﬁﬁ
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