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ARTICLES OF INCORFORATION '55‘8 R
FOR 5TH STREET CONDOMINIUM ASSOCIATION, INC. < 5%y
G

The undorsigned {ncorporator, for the purpose of forming a corporation ot for profit parswant to the | 2,

of the State of Florida, hereby adopts the following Articles ormagm tion; proflpa v f
ARTICIF 1
NAME,

The name of the corporation shall be STH STREET CONDOMINIUM ASSOCTATION, INC. For
convenignce, the corporation shall bo referred to in this instroment as the "Association”, ihese Articles of
Incorporation a3 the "Articles”, and tho By-Laws of the Associarion as the "By-Laws".

ARTICLE 1
QFFICE

The principa) office and mailing addrese of tho Association shall be at 300 Mevidian Avorsie, Switr 6,
Miami Beach, F1 33139, ar at such other placa as may be subszquently designated by the Baard of Directors. All
baoks and records of tho Association shall be kept at its principal office or at such other place a3 may bo permittod
by the Ast.

ARTICLE 2
PURFOSE

The purpose for which the Association i3 organized is 0 provids an entity’ pursuat to the Floride
Condamimium Act as it exists onr the date heveof (the "Aot"} for the opcration of that certain condominium focated in
Miami-Dade County, Florida, and known as STH STREET CONDOMINTUM (the "Condominium"),

ARTICLE 3
DEFINITIONS

The terms used i those Articlas shall have the samo definitions and meniings as those sot forth In the
Deelaration of the Condominium to be recorded in the Pybliz Records of Miami Dade County, Florida, unlesy herein
providad ip the contrery, or unlegs the context otherwice requires,

ARTICLE 4
POWERS

The powess of the Assoctation shall include and be governed by the following:

41 Gengral, The Association shall have all of the cammion law and slatutory powors of a corporatlon

not for profit under the Laws of Flarida, except as exprassly Hmited or regiricted by the terms of |
these Articles, the Declaration, the By-Laws or the Act.

4.2 Brumetation. The Association shall have sl of the powers and dutles sct forth in the Adt, except

as limitod by themse Articles, the Sy-Laws and the Deoclaration (to the extent that they are not in

conflict with the Aet), and all of the powoers and duties ressomably necessary v opetule the

Coadominium pursuant tp %e Doclaration and 28 mose panticularly desetibed in the By-Laws, as

they may be emended from tims 10 time, Incizding, but not limited to, the following:

(a} Ta maks and collect Assoysments and sther charges againtt membears as Unit Owners
{whether or ot such sums are due and paysble to the Association), and to use the
proceads thereof in tho exercise of s powers and duties.
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)] To buy, accept. own, operats, lease, seli, trade and .
f ' OP , sell, mortgape both real and persenal
propacty in accordanec with the provisions of the Deslaration, d

() Ta minmin,.re?nir. replace, reconstrugt, edd to and operate the Condominium Property
and/or Assoclation Property, and otlier propetty acquired or lessod by the Association.

(d) ':I‘u purchase ingurenc: upon the Condeminium Property and Association Property wnd
{nsuranse for the pratection of the Association, its officers, directors and Unit Owners.

{c} To make and amend reasonable rules and mgulations for the maintenance, conservation
and uge of the Condominium Property and Assoeiation Property and for the hoalth,
comfint, safcty and welare of the Unit Owners.

{f} Ta approve or disapprove the leasing, transfzr, owpership and possession of Units as may
be provided by the Declaration.

& To enforce by legal means tha provisions of the Act, the Daclaration, these Artlelcs, the
By-Laws, and the rules and regulations for the use of the Condpminium Property and

Associntion Propatty.

(h) To comtract for the management and maintenance of ths Condomimivm Property and/or
Asgociation Property «nd to autharize & managemwont agent {which my be 2n affiliate of
the Developer) to assist the Association in carying out its powcrs and daoties by
performing such funetions ay the submdssion of proposals, collection of Assosaments,
preparation of records, enfarcement of wilss and meimenancs, repair end replacement of
the Common Elements snd Associstion Property with such funds a5 shall be made
available by the Association for such purposes. The Asscociation wnd its officers shall,
however, retin at all times the powers 2nd duties granted by the Condominium Act,
including, tut not limited to, the making of Agcessments, promulgation of rules ond
execution of contracts on behalf of the Associalion.

0] To employ personnel to perform the szrvices requircd for the proper cperation of the
Cendomiiwm end the Asseciation Property. )

G} To exacute sll documents or congonts, cn behalf of alf Unit Ownees (and their
mortgagees), requited by all governments] and/or quasi-governmental pgencies in
commection with Jand use and development matters (including, without limimtion, plaws,
waivers of plat, unities of title, covenants in lieu thereof, etc), and in that régard, ¢ach
Owner, by acceptance of the deed to sush Owners Unit, appoints and designates the
Board of Dircetors of the Asogigtion ay such Owner's agent and attorncy-mn-fact to
execute, any and all sueh dacuments or consents,

43 Association Propeity. All funds and tho title to all properties acquired by the Association and their
prooeeds shall be held for the bonefit and use of ihe members in accordance with the provisions of

the Declaration, these Asticles and the By-Laws.
4.4 isibution of In  Dissotution. The Association shall not pay a dividend to its members and
shall make no distibutien of income to its members, directors or officers, and upon dissolution, all

assats of the Associntion shall be transferred enly (o another noneprofit corporation o a public
agency or as otherwise authorized by the Florida Not For Profit Corporation Agt (Chaprwer 617,

Florida Statutes).

43 Limitatien. The powers of the Assaciation ghall be subject to a0d shall ba mm'r:isof‘. in auca:!:lmae
with tho provisions hereof and of (he Declaration, the By-Laws and the Act, providod that in the
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ovent of confliet, the provisions of the Act shall control over these of the Daclaration gnd By-
Laws,

TICLE
MEMBERS

5.1 Membegship. The mombers of the Assuciation shall consist of all of the rccord tithe owaers of
Untte in the Condeminium fom time 10 tims, and sficr termination of the Condominfum, shall
alse eonzitt of those who were mombers at the time of such termination, and their sucesssors and

assigns.

€2 Assjgnmeit. The share of » member in the funds and asgets of the Asseciation commot be sesigned,
bypotheeated or transforred in any manner sxcept as an appurtenance to the Unit for which that
shara {5 held.

5.3 Yoting. On all matrers upon which the membershilp shall be entitfed ts vots, each Unit Qwner
shalf be entitled to cast the number of vates equal to the mumber of units which he or she owns in
the Condaminivm. AJl votes shall be exercised or cast in the manner provided by the Dealamtion
end By-Laws. Any person or enbty owning more than one Undt shall be cntitled to cast the
aggregate number of votes attributable to all Units owned,

54 Meetitips, The By-Lawa shall provide for an annual meeting of members, and may make
provision for regular and special mootings of members other than the mnual mesting.

ARTICLEG
TE ¥XIS CE

The Ascociation shall bave perpetus) exfstence.
ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Corporation i3:

NAME DRES

Thomaa G, Sherman, Bsq, 90 Almeria Avenue
Coral Gables, Florida 35134

ARTICLE §
QOFFICERS

The nffairs of the Association shall be administered by the officers holding the offices desipnated v the By-
Laws. The officers shall be slected by the Board of Directors of the Asgosiation at its first tneeting fellowing the
anmun] meoting of the members of the Association and shall serve at the pleagute of the Board of Directors, The By-
Laws may provide for the remgval from office of offieers, for filling vecancies xad for the duties ang qualifications
of the officers. The names and addresscs of the officers who shall gerve untl] their sucseasors are dosignated by the

Boand of Directors are as Hliows:

President: Jeffrey Papell
Vice President: Tra Lang
Secretary\Treasursr ‘Benjamin Papell
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9.1

9.2

5.3

8.4

9.5

2.6

ARTICLE 9
BIRFECTORS

ﬂummlﬁm The property, busincss and affalrs of the Asst;ciution shall b

by 2 board oqnsisdng of the pumber of directors determined in the manner provided I:ym;? gyﬁ:—l
Laws, but which shall consist of nat lass than three (3) directors, Directors need not be membars
of the Association, .

Duties 2 and Powers, All of the duties and powers of the Association existing under tho Ast, the
D.Gﬂlamtlﬂl}, these Articley and the By-Laws shall be sxorcised ¢xclugively by the Bosrd of
Directors, its agents, contraciors oc employses, subject only 1o approvel by Unit Owners when
such approval is specifically required, .

Election; Removal, Directors of the Association shall be clected at the anoual meeting of the
mombers in the manner determined by and subject t the qualifioatians set forth in the By-Laws.
Directars may be removed and vacancies on the Board of Directors shall be filled in the manner
provided by the By-Laws,

T f Develaper’s Di rs. The Developer of the Condominium ahall appoint the members of
the first Board of Directors and their replacsments who shall hold office for the periods degcribiad

in the By-Laws,

Fleat Diregtors, The namens and eddresses of the memburs of the firet Board af Direotors who shall
hold office until their successors are elected and have eaken offfec, as providad in the By-Laws,

aro as follows:

NAME ADDRESS

Jeffrey Papell 300 Meridian Avenue, Suite 6
Miami Bench, Flerida 33139

Ira Lang 5130 N. Federul Highway, Suite 8
Fort Laydordale, F]1 33308

Benjamin Papel] 300 Moridian Aveaue, Suite 6
Miami Beach, Florida 33139

Smandards, A Direstor shall dischacge hiy duties ag a dirsetor, including any dutica as a member of
a Committee: in good fith; witly the care an ordinary prudent person in & Hke position would

exercise under similer circumstasces; and in & mammer teasonably believed to be in ths best .

interssis of the Association. Unless 2 Dirsstor bas knowledge coucemning a matter in quesiion that
makes reliance urwarranted, a Director, in discharging his duties, may tely on information,
opinions, reports or statements, including financiel statemants and other data, if prepared or
presented by: one or more officers ot employess of the Apgociation whom the Direotor reasonably
belleves to be reagsonable and competent m the menners presented; legal counsel, public
accountants or gther persons 46 o imatters the Director rsasonably believes are within the persons’
professional or expert eompetones; or & Commuittes of which the Director is ot o member if te
Director reasonably belioves the Committee merits confidence. A Diroetor iy not liabls for any
action taken us a direstor, or any filure o take action, if he performed the duties of his office in

complisnce with the foregaing standards.
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ARTICLE 10

INDEMNJFICATION
101 Indemmitecs. Tho Association shall indemnlfy any parson wio was o is & party to asiy proceeding

(@m than an actjon by, or in the right of, the Association) by rezson of the fact fhat bs is or was a
diroctor, afficer, employee or agent (aach, an "Indermnitec") of the Asvociation, ageinst lisbiliry
mFuncd I5 vennection with such procecding, including any appeal thereof, if o sctsd in good
faith a‘nd 'a @ magner he reasonably believed to be in, or not opposed 1o, the best intersaty of the
Assocﬁdqn and, with regpost to any criminal action or proceeding, had no rexsonable cavsa to
belleve his onnduc_t wea unlawful. The termination of any proceeding by judgmaent, order,
settloment, or conviction or upon 2 plea of Rolo conwmdere or its equivalent shall not, of jigolf,
creaw 3 presumption that the penyon did not act in good faith and in 2 masmer which he reasonably
bc‘licvcd o bc iu, ar not opposed to, the best interests of the Association oy, with respect to sy
critninal action or procesding, had reasonabls cause o belicve that bis conduct was unlawful.

102 [ndewnification. The Association shall indemnify any person, who was or is & party to any
proceading by or in the right of the Aswsociation to procure 8 judgment in its favor bry reason of the
fact that he is or was a direotor, officer, emplayes, or agent of the Associstion against expenges
end amounty paid in settlement not exceeding, In the judgment of the board aof dircctors, the
estimated expense of litigating the proseeding to conclusion, ectually end reasonably incurred io
aoanection with the defonse or setilement of such proceeding, including sny appeal thersof. Such
indamnification ghall be sutharized if such person acted in pood fith ‘and in & manner ke
reagonably belicved to be In, or not opposed to, the best interests of the Aszosiation, ¢ezpt that no
{ndemnification shall be ryade under this subsection in respect of any ¢laim, izsue, or matter 2
which such persort shall have been adjudgsd to be Hable unless, and enly to the cxtem; that, the
court in which such prooceding was brought, or any other court of competent furisdiction, shall
determine upon application that, despirc the adjudication of Liability but in wview of sll
citeumstancey of the case, such perstm is fairly and reasonably emeitled to indomnity for such
expenszs which such sourt shall deem proper,

103 Iedemnpifioatlon for Bxpanses. To the exwent that » director, offiser, employee, or sgent of the
Assaciation has been successfi) on the merits or otherwiss in defensa of any procoeding referved

19 in subseetion 10,1 of 10.2, or in defense of any claim, iseus, or mafter therein, he shall bo
indamnified agzinst expenses actually and reascmably inourred by him in comneetion therewith,

104  Determination of Applicability, Any indemnification under subsection 10.1 or subsection 10.2,

unless pursuant to a determination by a court, shall be made by the Association only as authorized
in the specific case upon ¢ determination that indemnification of the director, officer, smployee, or
agent i$ proper under the circumstances becanse he has mot the applicable standard of conduct set
farth in subseetion 10,1 or subgectionl 0.2, Such determination shall bs made:

(a) By the bourd of dizectors by 2 majority vete of a quorum consisting of divectors who wore
not parties to such proceeding

(h) If such 4 quorum is not obtainabls or, even if obtainable, by majority vete of a Comminee
duly designatsd by the Board of Directars (in which direotors who are parties may
participate) consisting solely of two or more Diroctors not at tho time partics o the

procezding; .
(&) By indapendent legal sounsel:

1. selected by the Board of Directors presedbed i paragraph (2) or the compmittee
predcribod in paragraph (b); of : '
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2 if a quorum of the Directors cannot be obmined for
‘ paragraph {x) and the
Committes cammot be deslgnnﬂ:d under paragraph (b), selccted by mejority vots
of the full Board of Dircctors (in which Directors who ate partles may
participate); or

Gy By a majority of the voting interests of the raombers of the Association who wers not
parties (o juch procoeding,

10.5 terminatio i . Evalustion of the remsonablensss of exponscs
suthorization of indemnification shall be made in the same manoer a8 ‘;.e determination :;::
Indecnniffeation is permissible. However, if the determinztion of permoisqibility is made by
independent legel commssl, persons Specified by parsgraph 104(c) shall evaluats the
teasonableness of expunses atkd may outhorize lndemnification.

106  Advanging Expeyges, Expenscs incurmnd by an officer or diractor in defending a civil or eriminal
proceeding may be paig by the Association in advanca of the fina? disposition of such procesding
upon reeipt of an undertaking by er on behalf of such direetor or officer to repay such amount if
he is uitimartely found aot to be entitied 1o Indemnification by the Assoclaton pursuant & this
seetlon. Expenses lneurred by other employees and agents may be paid in advance upon such
terms of conditians that the Board of Dircctors deems appropriate,’

107 Exglusiviry; Exclusions. The indamnification and advancement of expentes provided pursuant ta
this section are not exclusive, end the Association may make eny other or further indemnification
or advancement of wxpenses of any of its directors, officers, cmployess, or agents, under any
bylaw, agreament, vote of shareholders or disinteresied direetors, or otherwise, both as to action in
his official capacity and 2a to action in mmother capacity whils holding such offles, However,
indemnification or advancement of expanacs ghall not be made w0 or on Behalf of any director,
officer, emplayae, or agent if a judgment or other final sdfudication ¢stablishes that his actisns, or
omissiong to act, were material io the cause of action so adjudicated and eonstinne: .

3] A violation of the eriming] law, unless the director, officer, employes, or agent had
remsonable cause to belivve his vonduct wag 1awful or had 1o reasonable eause to bslieve
his conduet way unlawiul;

(b) A transaction from whish the directar, officer, smployee, or agent dewived an improper
perscnal benefit; or

© Wiliful misconduct or # consoious disregmed for tho best interests of the Assoviation 1 a
procseding by or in the right of the Associatian to progurs & judgment in Jts favor orina
proceeding by or in the right of the members of the Assooiation.

108 Continuing Effect, Indetnmification and advancernent of expensos as provided in this saction shail
continue as, unloss otherwise provided when authorized or rarified, o a persou who hes ceased 1o
be 2 dircotor, afficer, emplayee, or agent and shell inure to the benefit of ths heirs, execntors, wad
administrators of such a person, anless atherwise provided when authorized or ratified.

105  Apphcation 1o Court. Notwithstanding the failure of a Association to provide indemnification,
and degpite any contrary determnination of the Board or of the members in the specific case, a
director, officer, smployee, or ageat of the Association who {5 or was a party to a proceeding may
apply for indermification or advaneement of expenses, or both, to the court conducting the pro-
ceeding, to the ¢lreult court, or to another court of competent jurisdiction. O receipt of an
application, the ocourt, afler giving any uotice that it comsiders necessary, may order
indemnification and sdvancement of expenses, including expanses incumed in seeking courts
ordered indernmification or advancement of expomses, if it determines that:
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(a} The di@ctor. officez, cmployes, or agent is entitled to mandarory indcnmiﬁuﬁoﬁ under
subseotion 10.3, in which case the court sha!l also order the Associntion. to pay the
dircetor reasonable expenscs incurred in oblaining court-ordered indemnification or
advansement of expenses;

()  The dircetor, ofifcar, employee, or sgent is entitled to indemmification or advancomsat of
expences, or both, by virtue of the exercise by the Asseciation of its power pursuant to
subsection 10.7; or :

{c) The direstor, officer, 2mmployee, or agent is falrly 2ad rcasonably emtilod 1o
indetimification or advancemont of expenses, or both, in view of all the relevant
oircumstances, regardless of whather such porson met the standard of conduct set forth in
subsection 10.1, subsection 10.2, or subsection 10.7. nnless (3) a court of competan:
Jurisdictlon dstermines, after all available eppeals have been exhaustod of not pursusd by
the proposed indemmitoc, that he did not ast in good falth or mctsd ln & mapmer he
veasanably balieved to be not in, or cppasad to, the best mterest of tho Association, and,
with respect to any criminal action ot proceeding, that he had reasonable causs to helisve
his conduot was unlawful, and (b) stsh court further specifically deternmines that
indomnification shovld be denled. The termination of any proceeding by judgment,
order, settiement, conviction or upen = plea of nglp comtendere or fts equivalent chall not,
of jisclf, oreate o presumption that the person did not act in good faith or did 2ct in 3 mans
per which he reasooably believed to be not in, or opposed to, the best intorest of the
Agsociation, and, with respect 1o zpy erimina] actisn or proceoding, that he had
raasonable cause wo believe that his conduct was unlawful.

10,10 Defigitions. For purposes of this Artiels 10, the term "expenses” shall be daemed to include
attorneys' faes, {ncluding those for any appeals; the torm “Tiability" shall be doomed to include
obligations to pay o judgment, sctilement, penaity, fine, and cxpenses actuelly and reasonably
fncurred with respect ta a procecding; the term "proceeding™ shall be deemed to inchude sny
threatened, pending, or complted action, suit, or other type of procesding, whether civil, criminal,
administrative or investigative, and whether farmal or imformal; and the term "agent” chall be
deemed to include 8 volunteer; the term "serving at the roquest of the Association” sball be
degmed to include any service as a direcior, officer, cmployre or agemt of the Assosfation that
{mposes duties on such persans,

10,01 Ameasment. Auything to the contrary hersin notwithstanding, no amendment to the provisions of
this Article 10 shall be applicable as to auy party sligible for indemnification hereunder who has
uot glven his prior writton eonsent to such amendment.

ARTICLE 13
BY-LAYYS

The fist By-Laws of the Association shall be adopted by the Board of Direciors and may be altered,
_amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLF 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted it the following mannet:
121 Motics. Metice of a proposed amendment shall bo inchuded in the aotice of any mesting at which

the proposad emendement Is to be considered ang shall bo otherwise given in the time and manner
provided in Chapter 417, Florida Statutes. Such notice aball contain the proposad amendiment or /
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summary of the changes to be affectad thereby,

12.2 Adoption, Amendmeits shall be proposed and edepted in dhe manner provided in Chapter 617,
Florida Statutes and in the Act (the latter to conbol over the former to the extent provided far in
the Aect).

123 Doveloper Amendmegts. To the extont lawful, the Devalopar may amend these Articlcs consistent
with the provisions of e Declaration allowing certsin amendments to be effected by the

Devaloper alons.

124  Recording A copy of cach amendinent shall be Hlod with the Secrstary of Stats pursuant to the
provisions of applicable Florida law, and a copy cortified by the Secrctary of Siate shall be
recorded in the public records of Miami Dade County, Floride with an identification on the first
page thereof of the buok and page of said publio records wheee the Declaration was recorded
which contains, as an exhibit, the inital rocording of theso Articles.

ARTICLE 13
INITIAL R

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT,

Thy inftial registered office of this corporation shall bo at 90 Almeria Avenne, Coral Gabies, Flovida 33134,
with the privilege of having its office and braach offices at other places withiu or without the State of Florida. The
inftial registered agont at that address shall be Thomas G. Shetman, Esq.

!

N WITNESS WHEREOF, the Incorparator has affixed his signature and year sot forth below,

Thomas G. Sherman, Bsq., Incorporatar

STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )

i [T

nally known

- .y

- = i 78663
My Commission Expireg By, o F0 25

%ﬁuﬁikﬁg‘
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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 complizaes with the laws of Florida, the fallowing is submitted!
First ~

That desiniog to orgenize under the laws of the State of Florida with its principal office, as
indicated in the fopegaing articled of incorporation, in the County of Miami-Dada, State of Florids, the Asseciation

named in the said articles kas pamad Thomas @. Sherman, Bsq., located at 50 Almeria Avenue, Coral Gables
Florida 33134, as its statutory registersd agent,

Having beon named the statutory agent of said Associstion 21 the place designated in this certificats, 1am
Twmiliar with e obligations of that position, and hereby aceept the same and apreo to act in this capacity,
agree to comply with the provisions of Florida law relative to kaepi istered office open.

Thomas G. £herman, Eogq.

DATED thia f é’ day of April, 2008,

RERRER

Hod 35Sy HY IV
v%]j_ws :l'éj}\
112 L b il
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