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ARTICLES OF INCORPORATION
FOR
2651 SW 3157 PLACE CONDOMINIUM
ASSOCIATION, INC.

The undersigned incorporator, for the purposs of [orming a corporation not for profit pursuant m the baws of
the Stawe of Florida, hersby adopts the following Articles of lncorporation;

ARTICLE 1
NAME

“Fhe name of the corporation shall be 2651 SW 313 PLACE CONDOMINIUM ASSOCIATION, INC. For
convenience, the corporation shall be referred ro in this insirument as the * Associaton®, these Articles of Incorporation
as e “Articles, and the By-Laws of the Association as the "By-Laws”,

ARTICLE 1
OFFICE

The principal office and mailing address of the AssaciaGon shall be at 2640 $.W. 12 Str¢et, Miami, FL 33135,
or at such other place as may be subscquently designuied by the Board of Disectors. Al books and records of the
Association shall be kept at its principal office or ar such other place as may be psrmitied by the Acl,

ARTICLE 2
PURFPOSE

The purpase for which the Asgsociation is organized iz to provide an entity pursuant to the Florida
Condominium Acl as it exisls on the date hereof (the "Act*) for the opemtion of that certain condeminiumm located in
Migmi-Dade County, Florida, and koowa as 2651 SW 3177 PLACE CONDOMINIIM (the "Coundominivm").

ARTICLE 3
DEFINITIONS
The terms used ip these Articles shall have the same definitions and meanings ns those set forth In the
Declaration of the Condominium 10 be recorded in the Public Records of Mismi-Dade County, Florida, unless hersin
provided (o the contrary, or unless the context otherwiss requires.

ARTICLE 4

.—‘ -
>
POWERS R
<)
The powers of the Aasaciation shall include and be governed by (e following: :‘E% E-:_: Tl
4.1 Geoeral. The Association ahull have al) of the comman law und staniory powers of 4 t.orpoann noil
for profit uader che Laws of Flaride, except as eapiessly limiked or reswicied by the wm:s,uf these i
Articles, the Declaradion, the By-Laws or the Aot AT s o |
n T
4.2 Foumeration. The Association shall bave all of the powers aud dutiss set forth in the ActeAcep! By <

limited by these Articles, the By-Laws and the Declaration (10 the extene that they are not‘g ‘conflicr -
with the Act), and all of the powers and duties reasonably necessaly o operdie the Condomtmin puri_
suant to the Declaration and 28 mote particularly descrited in the By-Laws, as they may bmmendu&b
from fime Ip fime, including, but not limited to, the following:

(@) To make and collect Assessments and other charges against members as Unli Owners

(whethor or not sauch stms are dus and payable to the Association), and to uss the procssds
tiercof In the exercise of its powers and duries.
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4.3

4.4

4.5

o

] To buy, secept, owa, operae, isase, soll, trade und morigage both real and personal propercy
in accordence with the provisions of the Declaration,

(c) To maintain, repalr, zeplace, recanstruct, add © und operats the Condominium Property
and/or Assocjation Property, aod other praperty acquired ar leased by the Associasion.

@ To purchast: insurance upon the Condominium Property aud Assogiation Property and
insurance for the proecdon of the Assoctation, its officers, directors snd Unit Gwaers.

(&} To maks and amend reasonable rules and regulaiions for the maintenauce, conservation and
use of the Condominium Property and Association Property mad for the heabh, comfort,
safery and weifare of tie Unit Owners.,

H To approve or disapprova the leasing, ransfer, ownership and possession of Units ay may be
pravided by the Declaration, .

(8 To enfarce by legal means the provisions of the Act, the Dieclaration, dese Arcictes, the By-
Laws, and e rules and regulations for the use of e Coudominum Propérry and
Aszociation Property.

&} To commce for the mansgemsnr and mainwmance of the Condominium Property andior
Association Propetty and 10 authorize a management agenc (which may be an affiliawe of the
Developer) 1o zssist the Associatinn in cezrylng out its powers and dutics by performing such
functions as the submission of propasals, colleclion of Assessinents, prepamtion of records,
coforcement of rules and mainttnance, repair and replacement of the Common Elements and
Associution Proparty with euch funds as shall be made available by the Assoclation for such
purposes. The Association and its officers shall, however, retain at all rimes the powers and
duties granted by the Condominium Act, including, but not limitsd to, (e making of
Assesgments, promulgation of rules and execution of contracts on bekalf of the Association,

(i) To emplay personnel ta perform the servicss zequired for the proper cperation of the Condo-
minjum and the Association Property.

)] To execute all documents or coosents, on behalf of all Unit Owners {and their norgagees),
required by all governmenal and/or quasi-governmemal egencies in connection with lund age
and development mattere (including, without Bmitation, plars, waivers of plar, wnitics of title,
covenants in liey thereof, ete.), and in that regard, sach Owner, by sceeptances of tbe deed ©
such Qwner's Usil, appoiats and designates the Board of Dirsctors of the Association as such
Owner's agent and atroroey-in-fact to execute, any and all such documents or coasens.

Assoclstion Property. All funds and the tide to st properties acquived by the Associston snd (i
proceeds shall be held for the bensfit and use of the members in accordunce with the provisions of the
Declaration, these Articles and the By-Laws.

Distribution of [ncome; Dissolution. The Assoclarion shall not puy  dividend w Wiy members s
shall muake no disoribution of income (o its members, dircctors or officers, and upen dissolution, all
assets of the Association shall be transfarred. only W another non-profit carporation or a public agency
ar as otherwise authorizod by the Florida Net For Profit Corporation Act (Chapter 617, Plorida
Statutes).

Limitation. The powers of the Assaciation shall be subject to aad shal) be expreised 1o aceordance

with the provisions hereof and of the Declaration, the By-Lawy and the Act, provided that in (g event
of conflict, the provisions of the Act shall control over those of the Declaration and By-Laws,
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ARTICLE §

MEMEECRS
11 Membershin, The mombers of the Associuticn shall congist of all of the record title owners of Uslts

in the Condominium from time 10 time, and afer (ermination of the Condominivm, shall also cousist
of thass who Were members at the dme of such wrmination, and their suecessors and assigns,

52 Assignment. The share of a member in ¢he funds and assets of the Association cannot be assigned,
bypothecated or transferved in any manner eXcept as aa appurtcnance 1o the Unit for which thar share
is hald,

5.3 Yoting. Oa all matters upon which the membership shall Da entitled 10 vote, each Unit Owser shall
be enrided to cast the aumber of votes equal to the numher of units which he or she owns in the
Condominium, AU votes shall be exercised or cust in the manner provided by the Declaration and
By-Laws. Any person or entity owning more man ooe Unit shall be entited o cast e aggregue
oumber of votes aurlbueable o all Units awned,

54  Meetings. The By-Laws hall provide for an annusl meerdng of members, and may make grovision
for megular and special meetings of members other than the annual mesting.

ARTICLE 6

TERM OF EXISTENCE

The Asseciation shall have perpetual exismuce.

ARTICLE 7
INCORPORATOR

The name and address of the lacorporator of this Corporation ls:

NAME ADDRESS
THOMAS G. SHERMAN, ESQ. 90 ALMERIA AVENUE
CORAL GABLES, FL 33134
ARTICLE§
OFFICERS

The alfalrs of the Association ahall be sdminisiered by the officers holding the offices designaced in the By-
Laws. The officers shall be elected by the Board of Dicectors of the Association at its first mecting following the anoual
mee(ing of the members of the Association and shall serve ot the pleasure of die Board of Directors. The By-Laws may
provids for the removal from office of officers, for filling vacancies and for the duties und quelificaions of ihe oflicers,
The names and addresses of the officers whbo shall eerve untit their successors sre designaied by the Board ol Direciors

are ag follows:
President; RAMON 5. MARTINEZ
Vice Presldent: RAMON C. MARTINEZ
Secretary\T) rers GEORGINA MARTINEZ
Pape 3af9
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ARTICLIE 9
DIRECTORS

9.1 Number end Qualification. The property, business and uffairs of the Assoriation siall be manaped by
& board consisting of the number of direciors determined in the menner provided by the By-Laws, but
which shall consist of not less than three (3) directors. Directors need aot be members of the
Agsociation.

9.2 Duties and Powers. All of the duties and powers of the Associption existing under the Ace, the
Declaration, these Articles 3nd the By-Laws shall be-axercised exclusively by the Board of Directors,
its agems, contractors or etwployses, subject only 10 approval by Unit Owners when such approval is
apecifically required.

9.3 Electlen: Removal, Directors of the Association shull be elected al the annusl meeting of the
members in the manosr deicemined by and subjecr to the qualifications set Torrh in the By-Laws.
Directors may be removed and vacancies co the Board of Direciors shall be filled in the manner
provided by the By-Laws.

g4 Term of Developer'y Directors. The Developer of the Condominium shalt eppoint ihe nwinbers of
the first Board of Directors and their replacements who shall held office for the periods described i
the By-Laws.

9.5 Pirat Direciors. The names and eddresses of te members of the fits: Board of Divectors who shall
- hold office uneil their successors are ¢lected and bave 1ken offics, vs provided in the By-Laws, are as

follows:
NAME ADDRESS
Ramon 8. Martiney 2640 8,'W. 12 Street
. Miami, FL 33138
Ramon C. Martinez 2640 5,W. 12 Strect
Miami, FL 33138
Goorgina Martinez 2640 5.W. 12 Street

Miarmi, FL 33135

9.6 Swmodards. A Direclor shall discharpe his dutins as a director, ineluding any duces as 3 member of a
Comuminee; in good faith; with the care an ordinary prudem person in a like position would exercise
under similis circumsrances; and in A manner reasonably believed (o be in the best inerests of (he
Association. Unless a Director has knowledge concerning a matier in question that makes relinnce
nowarrapted. o Divector, in discharging his dudes, may rely on infunnavion, opinions, repons ar
statements, including financial stnements and cther daw, if prepared or presenied by: one ar nore
officers or employecs of the Association wham the Director reasonabiy beligves w be reasonable und
compotent in e manners presanted; legal counse], public accounlants or otier persons as 10 maters
the Dirgctor reasomably belitves are within the persons' professional or expert compeience: or a
Committee of which the Director is g6l 2 member if the Direcior reasonably telieves the Commities
merits confidence. A Director is aot liable for eny action wiken as u distgror, or any fallure to ake
action, if be purformed the duties of his office in compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

10.1  Indemnitees. The Association shall indemnify any person who was of iz & pavty to any proceeding
(other than an action by, or it the right of, the Assooiation) by reason of the fact thac be is or was 2
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director, officer, employee or agent {each, an “Indemnites™) of the Association, ageinst fiabitly
incurred in conaection witk suck procesding, including any appeal thereof. if he acled in good faith
and {n a mamner he reasopubly belisved to be in, or oot opposed to, the best interests of the
Association and, with respect 1o any eriminal acden or proceeding, had oo reesonable cause to bulicve
his comduct wus unlawful. The termination of any proceodiog by jwdgment, ovder, ssulement, or
conviction or upon a ples of nolo contenders or its aquivalear shall not, of irself, create a presumpiion
that the person did not act in good faith and in & mapner which he reasonably belisved © be in, or ot
opposed (0, the best incerests of the Association or, With respect (o any criminal sction or praceeding,
bad reasonahile cause to balieve that his condust was unlawful,

102  Indemnification. The Association shall indemoify ony person, who was or is & pary to any
procesding by or in the right of the Association (o procure a Judgment in i favor by reason of the
fact that he is or was e direcror, officer, emplayee, or ageit of the Associarion sgainst sxpensas and
smounts paid in serdement aot exeeeding, in the judgment of the board of ditectars,. the estimated
cxpense of litigating the proceeding to conclusion, acrually and reasenably incurred in connection with
the defease ar settlement of such praczeding, including any appesl thereof. Such indemmification
shall be authorized if such person acted in good faith and int 4 manner he reasonably believed to be in,
or not opposed to, the best inwereats of the Assoclation, except thar no indexmification shall be made
under (s subsection in respect of any claim, issue, or matter as to which such person shall have been
sdjudged to be Uable unless, and only 1o the extent that, the court in which such proceeding was
brought, or any other couct of compeienr jurisdiction, shall dewrming upon spplication that, despite
the adjudication of Lability but in view of all circumsmnces of the case, such person is fairly and
reasonably catitled w indemaity for such expenses which suchk coury shall deem proper.

16.3  Indemmnificetion for Expenses. To the extent that a director, officar, employee, or agent of the
Association has beex suceesstul on the merlts or atherwise in dsfenss of any procesding referred 1 n
subsectlon 10.1 or 10.2, or in defepse of any claim, {syue, or marter therein, ke shall bs indemuified
against expenses acmally and veasonably imcuryed by him in ¢onnection therewith,

10.4  Determination of Applicabitity. Any indemnification uader subsection 10,1 or subsection 10.2, unless
pursuant 0 a determination by 2 court, shall be made by the Associavion only a8 authorized in the
specific case upon & determination that indemnificartion of the director, officer, emplayee, or agent is
proper under the circumstances because he has met the applicable standard of conduct setl forth in
subsection 10.1 or subyection10,2. Such deermination shall be made:

(a) By the board of directors by & mojority vote of a quorum coopsisling of direciors whe were
not patties to such proceeding;

(h) If such 2 quorwm is nor obininable or, sven If obialnable, by majority vote of a Committes
duly desipnated by the Board of Directors (in which dircctors who are panics may
pariicipaie) consisting solely of twa or more Directors ol ar the v panics 10 e
proceeding,

(€3 By independent legal connsel:

1, select=d by the Board of Direttors prescribed in puragraph {a) or the commitiee
prescribed in paragraph (b); or

2, if & quorum of the Directors cancor be obtainzd for paragraph (8) and the Commiues
camnat ba designated under paragraph (b}, selected by majority vots of die full
Board of Directors (in which Directors who ave partiss may pariicipae); or

(&) By a majority of the voling intereses of the members of the Association who were not pasties
" 1o much prooeeding.
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10.8  Determination Regarding Expensex, Evaluaticn of the reasanableness of expenses and authorization
of indemrification shall bé made in the same maoner as the dewsrmination that indemnification is
permaissible, However, if the determination of permissibility is made by independent legal counscl,
persons specified Dy parageaph 10.4{c) whall evaluate the reasupableness of cxpenses and may
suthorize indemnification.

1.6  Advancing Expenses. Expenses incurred by ao officer or director in defending 2 civil or crimingl
proceeding may ba paid by the Association in advance of te final disposition of such procecding
upon receipt of an wndertaking by or on behalf of such ditecror or officer o repay such amoun if he
is witimarely found oot 1o be endtled to fndemnification by the Association pursnant 1o this section.
Expenses incurred by other employees and pgents may be paid in sdvance upon such terms or
conditicns that the Board of Directors deems apprapriate,

10.?  Exclusivity; Exclusions. The indemaificaion and advancemesnr of exprases provided pursuant to this
section are not exclusive, and the Association may make aoy other or further indsmnlification or
advencement of sxpenses of any of its direclors, officars, employess, Or agents, under any bylaw,
agreement, vote of shareholders or disintseested directors, or otherwise, both as to uclion in his
official capaclly and as to action in encther tapacity while holding such office.  Hawever,
indemnification or advanceraent of expensas shall nof be made 0 or on behaif of any divecter, oificer,
emplayee, or agant if a judgment or other final adjudiculion establishes that his actions, or onssions
to act, were material o the cause of action 50 adjudicated and constinare:

{a) A violation of the criminal law.. unless the director, officer, emplayee, ar agem had
reasonable cause to belisve his conduct was lawful or had oo reasonable cause o belicve his
condugt was unlawful;

)] A transaction from which che director, officer, employes, or egent derived am improper
personsl benefit; ar

) Willf miseonduct or 8 consciond disyegard for the hest interests of the Association in
proceediog by or in the right of the Association to procurs a Judgment in lis favor orin a
procesding by ar in the right of the members of the Associatiom,

10.8  Continuing Bffect. Indemnification and advancemens of expensés as provided in this section shail
conrinue 88, unless atherwise pravided when anthorized or ratifled, (o g person who has crased 10 be
a director, officer, ¢rployee, or agent and shal{ ioure 10 the benefit of the heirs, execurors, and
adminisiracors of such 2 person, ugless oderwise provided when authorized or ratified,

10.9  Application o Court, Newwithstanding e [ailure of 3 Associslion 0 provide indemnification, und
despite any contrary determinacion of the Board ar of the members i e speelfic ease, o director,
officer, employee, or ageut of the Association who Is or was a purly 1 4 proceeding auwy apply fur
indemnification or advancement of expenses, or both, w the cour conducting the proceeding, W the
cirenil court, or (0 Anotbee coutt of competent jurisdiction. On receipt of an applicstiug, te cour,
after giving zny votiee that it congiders nscessary, may order indemnificarion end advancement of
expenses, including expenses incurred in secking court-ordered indemnification or ndvencement of
cxpenses, if it determines that:

(2) The director, officer, employee, or agent iz entitled to mandatory indemalfication under
subsection 10,3, in which case the court shall also order the Associdtion 0 pay the director
reasonabls expenses incurred in obtaining court-ordered indemaificaticn or advancement of
expenses;

{p) . Tbe directoy, officer, employee, or agent is entitlad (o indemnification or advancement of
cxpemses, or both, by virme of the exprcise by the Associarion of ts power pursuant ta
mbseetion 10.7; or
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{} The director, officer, ¢mployee, or agent is fairly and reasonably eatitled to indumnification
or advancemetyt of expensss, or both, in view of all the relevant circumsmances, rogardless of
whethor sach person met the stndurd of condoct set forth in Subssction 10,1, subsection
10.2, or subsection 10.7. unless (s} & caurt of competent juristiction dewermines, afier all
available appeals have been eximusted or not pursued by ths propased indemnitee, that be did
not uet in good fuith or acied in a manner he reasonably believed to be not in, or opposed 10,
the best intereat of the Association, and, with respect (o any crimimal action or proceeding,
that he had reasonable cause (o balicve his conduct was'unlawful, and (b) suck court further
specifically detsrmines rhat indeinnifieation should be denied. The terminacon of any pro-
ceeding by judgmen, order, setlement, convietion or upon & plea of polo contendere or ity
equivalent siiall nat, of (tself, creaw & presumption that the person did dot act in good faith or
did sct in & manner which he reasanably believed w0 be not I, or opposed o, the best
interest of the Associadon, and, with respect to any criminal action or proceeding, that he
had reasonable cause to bulisve that his conduct was unlawful,

10.1¢  Definitions. For purposes of this Article 10, e term “expenses” shall be desmed w0 include
aticrneys' fees, including those for any appeals; the teom “liwbility” shall be deemed © include
obligations (0 pay & judgmeat, settlement, penally, fing, und expenses acmially und reasonubly
Incurred with rsapect ro a proceeding; e term “proceeding” shall be deemed @ include any
threarenad, pending. or completed action, suit, ar odier type of proceeding, whether clvil, criminal,
adminisurutive or investgardve, and whether foqmal or informel; and the mom “agenr” shall be deemed
to inchide » volonteer; the term “serving ar the request of the Associaion" shall be desmed to include
8oy Service as p direswor, officer, employee or agent of the Associaton that iniposes dulics on such
persons.

10.11  Amendment. Anything o the coppary berein notwithstandiog, no amendment to e provisions of
this Article 10 shall be appicable 25 o any party eligible for indemnification hexetmd«r wha has ool
given his prior written consent to such amendment.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association ghall be adepred by the Board of Direciors and may be alisred, amended

or restinded in the manner provided in the By-Laws and the Declamition,

ARTICLE 12
AMENDMENTS

Amendments 1 these Articles shall be propased and sdopied in the Following maner:

12.1  Notice. Notics of # proposed amendngnr shall e included in the notice of any meeting 8 which L
proposéd amendmenr is to be consldered snd shall be owharwise piven in Whe (e und manner
provided in Chapter 617, Fiorida Stanutes. Such notice shall coamin the proposed amendment or #
summary of the changes 10 be affected thereny.

12.2  Adoption. Amendments shall be proposed and sdopted in the manmer provided in Chepier 617,
Florida Statutes and in the Act {the lauer to coptrol ovar the former to the extant provided for in the
Act).

123 Devsioper Amepdments. To the extent lawful, the Developer muy amend these Arlicles consisan:
with the provisions of the Declaration allowing certain amendments to be effected by the Developer
aloge.

12.¢  Recording. A copy of each amendment shall be filed with the Secretary of State pursuamt to the
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provisions of applicabls Florida law, and a ¢opy certified by the Secretary of Stats sball be recorded
in the public records of Minmi-Dade County, Floride with an identificadon on the first pago thereof of
the book and page of said publle records whers the Declaration was recorded which conming, ay an
exhibit, the Initial rocarding of these Ardcles.

ARTICLE 13
INITIAL %IS’I‘ERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT
The initial registered office of this corporation shall be at 90 Almeria Avenue, Coral Gables, Florida, 13134,
with the privilege of having its office and brunch offices ar other places within or without the Stte of Florida. The
initia} registered agent ux that address shall be THOMAS G. SHERMAN,

IN WITNESS WHEREQF, the Incorporator has affixed his sigramre the year set forth below.

THOMAS G, SHERWYMPGWW

STATE OF FLORIDA }
) 88
COUNTY OF MIAMI.DADE )

The foregoing instrument wis ecknowledged hefore me this 2 day of Jums, 2015, by THOMAS G,
ag ieatification.

SHERMAN, who iy personally known to me or produced s

(SEALJ
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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 compliance with the laws of Florida, the following is submined:

First — That desiring to organize uoder the laws of the State of Florids with its principal office, a3 indicuted in
the foregoing articles of incorperation, in the County of Mismi-Duade, State of Fiorida, the Assceiation asmed in the
sald articles bas oamed THOMAS @, SHERMAN, located 21 90 Almerda Avenus, Coral Gables, Florida, as its swiu-

tory registered agent.
Huving been named e statory agent of sald Association af the place designated in this cerdficats, | am

fariliar with the obligaticns of thar position, And hercby accept the same and agree 10 a4t in this capacity, and agree ©
comply with the provisions of Florida faw relativer o keeplag dic registersd officeloped

THOMAS G. § AN, Regizswred Agent

DATED thls EQ day of June, 2015,

'
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