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ARTICLES OF INCORPORATION
FOR
5" & ALTON CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not
for profit pursuant to the laws of the State of Finrida, hereby adopts the following
Articles of Incorporation:

ARTICLE 1
NAME

The neme of the corporation shall be 57 & ALTON CONDOMINTUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in
this instrument as the “Association", these Articles of Incorporation as th:,
“Articles”. and the By-Laws of the Association as the "By-Laws".

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at ¢/o
Berkowitz Development, 2665 South Bayshore Drive, Suite 1200, Miami, FL
33133, or at such other place as may be subsequently designated by the Board of
Directors. All books and records of the Association shall be kept at its principal
office ar gt such other place a8 may be permitted by the Acl,

ARTICLE 3
PURPOSE

- The purpose for which the Association is organized s to provide an entity
pursuat to the Florida Condominium Act as it oxists on the date hereof (the "Act")
for the operation of that certain condeminium located in Miami-Dade County.
Florida. and known as 3" & ALTON CONDOMINIUM (the "Condominium").

ARTICLE 4
DEFINITIONS

“The terms used in these Articies shail have the same definitions and
meanings as those set forth in the Declaration of the Condominium to be recorded
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in the Public Records of Miami-Dade County, Florida, unless herein provided to
the contrary. or unless the context otherwisc requires. '

ARTICLE 8
POWERS

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

(ollowing:

53
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General. The Assaciation ghall have all of the common-law and
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statutory 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.

Enumeration. The Asseciation shall have all of the powers and dutics
sel forth iy the Act, except as dimited by these Adicles. tire By-Laws
and the Declaration (to the extent that they are not in conflict with the
Act), and all of the powers and dutics reasonably necessary to operate
the Condominium pursuant o the Declaration and as more
particularly describad in the By-Laws, as they may be amended from
time to Ume,

Association Pronerty. All funds and the titlc to all propesties acquired
by the Association and their proceeds shall be held for the benefit and
use of the members in accordance with the provisions of he
Declaration, these Articles and the By-Laws,

Distribation of Income: Dissolution. The Association shall not-pay a
dividend to ils members and shall make no distribution of incame to
its members, dircelors or officers. and upon dissolulion, all assets of

‘the Associntion shafl be transferred only to another non-profit

corporation or a public ageney or as otherwise authorized by the
Florida Not For Profit Corporation Act {Chapter 617. Florida
Statutes), '

Limitation. The powers of the Association shall be subject to and
shall be exercised in aceordance 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.

S
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ARTICLE 6
MEMBERS

Membership. The members of the Association shall consist of al] of
the record ditle owners of Units in the Condominium from time 1o
time, and after tenmination of the Condeminium, shall also consist of
thase who were members at the tme of such termination., and their
successors and assigns,

Assignment. The share of o member in the funds and assets of the
Association cuannot be assigned, hypothecated or transferred in any
manner cxeept as m «:qapurtmmnc:e 10 the Unit for which that share is
held,

Voting. On all matters upon which the membership shall be entitled

to vote. cach Unit shall be entitled to the number off votes set forth in

the Declaration. All voies shall be exercised or cast in the manner

provided by the Dueclaration and By-Laws.  Any person or entity

owning more than one Unit shall be enlitled to uast the aggregate
number of votes altributabic to all Units owned.

Meetings. The By-Laws shall previde for an annual mesting of
members, and may make provision for regutar and specinl meetings of
members other than the dnnual mecting,

CARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence. unless dissolved in
accordance with applicable law.

ARTICLES
INCORPORATOR

The name and address of the Incorporator of this Corporation is;

Name Address
David Stnger ¢fo Betkowitz Development

1665 South Bayshore Drive
Suite 1200
Miami, F1. 33133

Artihets
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ARTICLE 9
QFFICERS

The affairs of the Assoclation shall be administered by the officers holding
the offices designated ji the By-Laws, The officers shall be elected by the Board of
Directors of the Association at its first meeting following the annual meeting of the
members of the Association and shall scive at the plessure of the Board of
Directors. provided, however. that the President and at least one Viee President of
the Association must aelways be Dircctors, and, if the President is affitiated with
any of the Owners of the City Controiled Units . then at Jeast one Vice President
shall be affiliated with the Developer Controlled Units. and if the President is
affiliated with any of the Developer Controlied Units, then at least one Vice
President shall be affiliated with the City Controlled Units. The By-Laws may
provide for the removal from office of officers, for filling vacancies and for the
dutics and qualifications of the officers. The names amd addresses of the officers
who shall serve until their successors are designated by the Board of Direciors are
as follows:

President lorge Gomez
¢/o City of Miami Beach
1700 Convention Center. Drive
Miami Beach. FI. 33139

Vice President : David Singer
c/o Berkowitz Development
2665 South Bayshore Drive
Suite 1200
Miami. FT. 33133

Viee President Kevin Crowder
¢/o City of Miami Beach
1700 Convention Center Dtive
Miami Beach, FI, 33139

Scgretary/ Treasurer BPavid Singer

¢/o Berkowitz Development
2663 South Bayshore Drive
Suite 1200
Miami, FL 33133
Adiclon
4.
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ARTICLE 10
DIRECTORS

0.1 Number and Qualitication. The property. business and affairs of the
Association shall be managed by @ board consisting of three (3)
dircetors. Dircctors need not be members of the Association,

10.2 Duties and Powers.  All of the duties and powers of the Association
cyisting under the Acl, the Declaration. these Articles and the By-
Laws shall be excreised exclusively by the Board of Direstors. its
agents, contractors or emplovees, subjcct only to approval by Unit
Owners when such appraval is specifically required.

(0.3 Elcetion: Removal. To the extent permitted by the Act, following
transfer of control in accordance with the pravisions of Section
718.301. Florida Statutes (2008}, the Owner of the City Ceontrolled
Units shall be entitled to elect and/or appoint two (2) members to the
Board and the Owner of ‘the Developer Controlled Units shall be
entitled to elect and/or appoint one (1) member to the Board. Dircctors
may be removed oniy by the Unit Owner that clected/appointed the
Dircetor and vacancics on the Board of Directors shall be filled by the
election/appointment of another Director by the Unit Owner who
originally clected/appointed the Director being repluced.

10,4 First Direetors. The names and addresses of the members of the first
Board of Dircclors who shall hold office untit their successors are
clected and have taken office. as provided in the By-Laws, are as

follows:
Name Address
Jorge Gomez ¢/o City of Miami Beach
1700 Convention Center Drive
Miami Beach, FL 33139
David Singer o/ Berkowitz Development

2665 South Bayshore Drive
Suite 1200
Miami, FL 33133

K
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Kevin Crowder e/ City of Miami Beach
1700 Convention Center Drive
Miami Beach, ¥1. 33139
Standords. A Dircctor shall discharge his or her duties as a dircctor,

including any dutics as a member of a Committee: in good faith: with
the care an ordinary prudent person in a like position would exercise
under similar circumstances: and in & manner reasonably belicved to
be in the hest interests of the Association. An officer. director or agent
shall be liable for monctary damages as provided jn Section 617.0834,
F.S. 1f such officer, director or agent™s breach or failure to perform,
his or her duties constitutes a violation of criminal law as provided in
Section 617.0834, F.8.; constitutes a transaction from which the
officer or director derjved an improper personal benefit, either directly
or indirectly; or constitutes recklessness or an act or omission that was
ity frad faith, with malicious purposc, ar in a manner exhibiting wanton
and willfuf disregard of human rights, safety or property, Tinless a
Director has knowledge concerning 4 matier in question that makes
reliance unwarranted, a Direetor, in discharging his or hee duties, may
tely on information, opinions. reports or statements. including
financial statements and other data. if preparcd or presented lvy: one or
more officers or employees of the Association whom the Director
rcasonably believes to be reasomable and competent in the matters
prescnted: legal coungel, public accountants or othcr persons as to
matters the Director reasomably believes are within the persons'
professional or expert competence: or a Committee of which the
Director 15 not a member if the Director reasonably believes the
Committec merity 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 his or her office in compliance with the foregoing standards.

ARTICLE Il
INDEMNIFICATION

Indemnitees. The Association shall indemnify any person who was or
is a purty to sny proceeding (other than an action by, or in the right of.
the Associaiion) by rcason of the fact that he or she is or was a

Artieles
-B-
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director, officer, employee or agent (each, an "{ndemnitee”) of the
Association, against liahility incurrcd in conmection with such
proceeding. including any appeal thereof, if he or she acted in good
faith and in a manner he or she reasonably belicved to be in, or not
opposed to, the best interests of the Association and, with Tespect to
any criminal action or proceeding, had no reasonable cause to belicve
his ot her condugt was unlawful, The termimation of any proceeding
by judgment. order, scitioment, or conviction or upon 2 pica of nolo
contendere or its equivalent shall not, -of itself, create a presumption
that the person did not act in good faith and in a manner which he
rcasonably believed 10 be in, or nat opposed to, the best interests of
the Association or, with respect to any criminal action or proceeding,
had reasonahle causé to believe thai his or her conduct was unlawtul.

11.2 Indempification. The Association shall indemnify any person, who
wias or is 8 party to any proceeding by or in the right of the
Association to procure a judgment i ils favor by reason ol the fact
that he ot she is or was a dircctor. officer. employee. or agent of the
Association against expenses and amounts paid in scttlement not
exceeding, in the judgment of the board of directors. the estimated
expense of liligating the proceeding to couclusion, aclually and
reasonably incurred in connection with the defense or settlement of
such proveeding, including any appeal thereof. Such indemnification
shall be authorized if such person acted in good faith and in a manner
he reasonably believed 10 be in. or not opposed to, the best interests of
the Association, except that no indemnification shall be made under
this Article 11 in reapeet of any claim, issue, or matter ‘as 1o which
such persori shafl have been adjudged to be liable unless, snd onty to
the extent that, the court in which such proceeding was brought, or
any other court of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all
circumsiances of the case. such person is fhirly and reasonably
entitled to indemnity for such expenses which such court shall deem

proper. .
1{.3 Indemnification for Expepses. To the extcnt that a director, officer,

employce, ot agent of the Association has becn successful on the
merits or otherwise i defense of any proceeding referred to in
Subsection 11.1 or 11.2, or in defense of any claim. issue, or matter
therein, be or she shall be indenmified against expenses actually and
reasonably incurred by him or her in conncction thercwith.

Arficles
“Te
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11.4 DPetermination of _Aopplicability. Any indemaification under

11.5

Subsection 111 or Subsection 11.2 unless purstant to a determination
by a court. shall be made by the Agsociation onfy as authorized in the
specific case upon a determination that indemnification of the
dircetor. officer, emplovee. or agent is proper under the circumstances
beeavse he or she has ot the applicable standard of conduct set forth
in Subscction 11.1 or Subsection 11.2. Such detcrmination shall be
made:

(a) By the Board of Directovs by a majority vote of a quorum
consisting of directors who were not partics to such
proceeding

(h)  1{ such 2 quorum is not abtainable of, even if obtainable. by
majority vote of a Committee duly designated by the Board of
Directors (in which directors who arc partics may participate)
consjsting solely of two or more Directors not at the time
partics to the procecding;

{c) By independent legal counscl:

. selected by the Board of Directors prescribed in
Subscelion 11.4(a)} or the Commilice prescribed in
Subscction 11.d¢h); ot

2

if' o quorum of the Directors canndt hé obtained for

PAGE 89/15

Subscction 1i4(a) and the Commitice cannat he |

designated under Subsection 11.4¢b). selected by
majority votc of the full Board of Directors (in which
Directors who ate partics may participate): or

(d) By a majority of the voling interests of the members of the
Association who were not parties to such proceeding:

Determination Reparding Expenses. Evaluation of the reasonablencss

of cxpenses and authorization of indemnification shall be made in the
same manner as the determination that indemnification is permissible,
However, if the determination of permissibility is made by
independent legal counsel, persons specified by Subsection 11.4(¢)
shall cvaluate the rcasonablencss of expenses and may authotire
indemnification.

Arlces
-
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Advancing Expenses. Expenses incurred by ao officer or director in
defending a civil or c¢riminal proceeding may be paid by the
Associution in advance of the final disposition of such procceding
upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount i he is wltimately {ound not o be
entitled to indemnification by the Association pursusnt to this section.
FExpenscs incurred by other employees and agenis may be paid in
advance upon such termis or conditions thal the Board of Directors
deems appropriate,

Exclusivity: Exelusions. The indemnification and advancement of
expenses provided pursuant to this section are not exclusive. and the
Association may make any other or further indemnifleation or
advancement of expenses of any of its directors, officers, employces,
or agents, under any bylaw, agreement, vote of sharcholders or
disintercstett directors, or otherwige. both as to action in his or her
official capacity and as to action in another capacity while holding
such office. However, indemnification or advancement of expenses
shall not be made 0 or on behalf of any director. officer, employee, or

agent if a judgnrent or other final adjudication establishes that his or.

her actions. or omissions to act, were material b the cause of action so
adjudicated and constitute:

(a) A violation of the crimimal Jow, uniess the director. officer.
emiplovee, or agent had reasonable cause to believe his or her
cooduet. was lawful or had no reasonable cause 1o believe his or
her conduct was unlawful;

{b) A transaction feom which the director, officer, vmployee, ot
agent derived an improper porsonal benefit; or

{c}y Willful misconduet or @ conscious disregard for the best
mterests of the Association in 2 procecding by or in the right of
the Association to procure a judgment in its favor or in 4
proceeding by or in the right of the members of the Association.

Continaing Effect. Tndemnification and advancement of cxpenses as

provided in this Article 11 shall continue as. unless otherwise
provided whien nuthorized or ratificd. to a person who has ceased to be
a director, officer, emplovee. or agent and shall inure to the bencfit of

Antitlen
.9~
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the heirs. executors. and . administrators of such a person, unless
otherwise provided when authorized or ratificd.

11.9 Application to Court. Notwithstanding the failure of the Association
to provide mdemnification. and despitc any contrary determination of
the Board or of the members in the specific ease, a director. officcr,
employec. or agent of the Association who is or was a party to a
proceeding may apply for indemnifietion or advancement of
cxpenses, or both, 1o the court conducting the procceding, t the
cireuit eourt, or 10 anether court of competent jurisdiction. On receipt
of an application, the court. after giving any notice that it considers
necessary, may order indemnification and advancement of expenses,
including expenses incurred in secking court-ordered indemnification
ot advancement of expenses, if it determines that:

(ay  The director, officer, employce. or agent is entitied to
mandatory indemnification under Subsection 11.3, in which
case the court shall alse order the Association to pay the
director reasomable expenses icurred in obtaining court-
otdered indempification or advanceroent of expensces;

()  The director, officer. cmployee. or ugent is entitled to
indemnification or advancement of expenses. ar both, by virtue
of the exercise by the Association of its power pursuant to
Subscetion 11,7; or

(¢}  The director, officer. cmployee, or agemt iz fairly and
reasonably entitled (o indemnification or advdancement of
expenses, or both, in view of ail the relevant circumstances,
regardless of whether such person met the standard of conduct
set forth in Subsection 11.1. Subsection 11.2, or Subscction
11.7, uniess (#) a coun of competent jurisdiction determines,
after all available appeals have been exhausted or not pursued
by the proposed indemnitee, that he ot she did not act in good
faith or acted in a manncr he or she reasonably beticved to be
not in. or opposed to, the best interest of the Association, and,
with respect to any criminal action or proceeding, that be or
she had reasonable ¢ause to believe his or her conduct was
unfawlul, and (b) such court fitrther specifically determines that
indemnification should be denied. The termination of any
proceeding by judgment, order, scttlement, conviction orupon a

Anlcies
-10-
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plea of polo gontendere of its equivalent shall not, of itself,
create a presumption that the person did not act in good faith or
did act in o manner which he or she reasonably believed to be
not in. or oppesed to, the hest interest of the Association, and,
with respect Lo any criminal action or proceeding, that he or she
hud rcasonable cause to believe thatr his or her conduct was
nnlawful.

11.10 Refinitions. For purposes of this Article 11, the teem "expenses” shail

(R

be decmmed to include oltorneys' fecs and related “‘out-of-packet”
expenses. including those for any appeals; the term "liability” shall be
deened to include obligations to pay a judgmeont. settiement, penalty,
fine. and expenses actually and reasonably incurred with respeet to a
procecding: the term "proceeding® shall be deemed w include any
threateped. pending, or compleled action, suit, or other type of
proceeding, whether civil, criminal, adminigtrative or investigative,
arnd whether formal or informat: and the term "agent" shall be decemed
to include a volunteer: the term "serving at the reguest of the
Association” shall be deemed to include any service as a director,
officer, employee or agent of the Association that imposes duties on,
and which are accepted by, such persons,

Amendment.  Anvthing to the contrary herein notwithstanding, no
amendment to the provisions of this Article 11 shall be applicabic as
to any party cligible for indemnificalion hereunder who has not given
his or her prior writter consent to such amendment,

TICLE 12
BY-LAWS

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

.

12715
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ARTICLE 13
AMENDMENTS

Amendments (o these Asticles shall be proposed end sdopted i the
following manner:

13.1

13.2

15.4

Notice. Notice of a proposed amendment shall be included in the
notice of any meeting at which the proposed amendment is to be
considcred and shall be otherwise given in the time and manner
provided in Chaptet 617, Florida Statules. Such notice shall contain
the propnsed amendment or a summary of the changes o bo affected
thercby.

Adoption. Amendments shall be proposed and adopted in the manner
provided in Chapter 617. Florida Statutes and in the Act {the latter to
controt over the former o the cxtent provided for m the Act) and/or
by unanimous writien consent of all Quwmners. ipined by their
Mortgagecs,

Limitation. No amendmemt shall make any changes in the
qualifications for membership, nor in the voting rights or property
rights of members, nor any changes in Subsections 5.3. 3.4 or 5.5
above, without thee approval in writing of 21l members and the joinder
of afl record owners of mortgages upan Units. Wo amendment shall
be made that is in conflict with the Act, the Declaration or the By-
Laws. nor shall any amendment make any changes which -would in
any way affect any of the rights, privileges, powers or options herein

provided in favor of or reserved to the Developer and/or Mortgageus.

unfess the Developer and/or the Mortgagees, as applicable. shall join
in the execution of the amendment. No amendment to this Subsection
13.5 shall be effective.

Developer Amendments, Notwithstanding anything herein contained
Lo the contrary, 1o the extent lawful, the Developer may amend thesce
Articles consistent with the provisions of the Declaration allowing
certain amendments to be effecied by the Developer alone.

Recording. A copy of each amendment shall be filed with the
Secretary of State pursuant to the pravisions olapplicable Florida law,
and a copy certiffed by the Secretarv 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

dyticled
-12-
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where the Declatation was recorded which containg, as an exhibit. the
initial recording of these Articles,

ARTICLE 14
INJITIAL REGISTERED OFFICE:
ADDRESS AND NAME, OF REGISTERED AGENT

The initial registered office of this cotporation shall be at c’o Berkowiiz
Development, 2665 South Bayshore Drive, Suite 1200, Miami, FT. 33133, with the
privilege of having its office and branch offices at other places within or without
the State of Florida. The initial registered agent at that address shall be Berkowitz
Development Group. Ing.. @ Florida corporation,

JN WITNESS WHEREOF, the Im.orporamr has altixed hisfher signature

this Y day of 2!325 Oom ;Pf_;_\ 2009. ““7\1 ﬂ"‘?

.-‘\-d -
flhl N

avid ‘?i'ngcrr Incorporator

Arilcles
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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 corppliance with the laws of Florida. the following is submitted:
First — That 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

haz named Berkowitz Development Group, [nce.. a Florida corporation, located at

2665 South Bayshore Drive, Suite 1200. Miami, FI, 33133, as ity statutory

registered agent.

Having been named the statutory agent of said Association at the place
designated in this certificate, I am familiar with the obligations of that position, end
hereby accept the same and agree to acl in this capacity. and agree to comply with

the provisions of Florida law relative to keeping the registered office open.

Berkowitz Development Group. Inc..
1 Florida corporati on

f-‘" '“"

a4

By: .
Nﬂ'l'ﬂé‘ " R S AGEA
Title: Vi e £ P}zﬂJ (P RS

DATED this Y. day of '[€cAudtn

2009.

LS:IRY L~ 2306002
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