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INCO TION
FOR
E SOCIATION, INC

The mndersigned incorporator, for the purpose of forming a corperation not fcur profit
pursuant io the laws of the State of Florida, hereby adopts the following Articles of Inearporation:

Article !

Nevwme

The name of the corporstion shall be AVENTURA OFFICE PARK CONDOMINIUM
ASSOCIATION, INC. For convenience, the ¢orporation shall be referred to in this Instrument as
the "Association”, these Articles of Incorporation as the “Articles”, and the Bylaws of the
Assaciation as the "Bylaws".

Article 2
Office

The principal office and mailing address of the Association shall ke at ¢/o 1021 Ives Dairy
Road, Suite 111, Miami, Florida 33179, 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
offiee or at such other place as may be permitted by the Act,

drticle 3

urpose

The puxpose for which the Association i5 organized is to provide an entity pursvant w the
Florida Condorminium Act 45 it exists on the date hersof (the "Apt") for the operation of that certain
condorninium lpcated in Miami-Dade County, Florida formed pursuant to that certain Declaration
of Condominium of Aventura Office Park Condominium, 2 Condomininm (the *Declaration™), and
kuown as AVENTURAS OFFICE PARK CONDOMINIUM, a Condominium and AVENTURA
QFFICE PARK. CONDOMBIUM ASSOCIATION, INC. (the “Condeminium™).

Articlz &
Definitions
The terms used in these Articles shall have the same definitions aod meanings as those se
forth in the Declaration of Condomininm for Aventura Office Park Condominium, a Condominium

{the "Declaration™) o be recorded in the Public Records of Miami-Dade County, Florida, unless
herein provided to the contrary, or unless the context otherwise requires.
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Article 5
LPawers

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

51  General. The Association shall have all ofthe common-law and statutory powers of
a cotporation not for profit under the Laws of Florida, except as expressly limited or restricted by
thie terms of these Articles, the Declaration, the Bylaws or the Act.

52  Eovmeration. The Association shall have all of the powers and duties set forth in the
Act, except as limited by these Articles, the Bylaws and the Declaration (to the extent that they are
in conflict with the Act), 2nd shall have all of the powers and duties reasonably necessary to operate
the Condomininm pursuant to the Declaration and as more particularly described in the Bylaws, as
they mey be amended from time to time, including, but not limited to, the following:

(2)  Tomakeand collect Assessments and other chacpas agalnst members a5 Unit
Ovwners (whether or not such sums are due and payable to the Agsociadon), and to use the proceeds
thereof in the exercise of its powers and duties.

(b}  To buy, accept, own, operate, lease, sell, trade and mortgage both real and
personal property in aceardands with the provisions of the Declaration.

{€)  Tomaintain, repair, replace, reconstruct, add to and operare the Condominium
Property and/or Association Property, and other property acquired or leased by the Association.

(d) To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Assoeiation, it officers, directors and Unit Owners,

(&)  Tomake and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium Property and Association Property and for the health,
comfort, safety and welfare of the Unit Owners.

(43 To approve or disapprove the leasing, transfer, ownership and possession of
Units as may be provided by the Declaration.

(g}  To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the Bylaws, and the rules and regulations for the use of the Condominiurm Property and
Association Property.

@)  To contract for the management and maintenanse of the Copdominium
Property and/or Association Property and fo anihorize a management agent (which may be an
affiliate of the Developer) to assist the Association in carrying out its powers and duties by
performing such functions as the submission of proposals, collectlon of Assessments, preparation
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of records, enforcement of rules and maintenance, repair and replacement of the Common Elements
and Assoclation Property with such funds a5 shall be made available by the Association for such
purposes. The Association and its officers shall, however, retain 2t all times the powers and duties
granted by the Act, including, but not limited to, the making of Assessments, promulgation of rules
and execution of contracts on behalf of the Association.

(i) To employ personnel to perform the services tequired for the proper operation
of the Condominium Property and the Association Propezty.

()  Toexecuteall documents or consents, on behalf of all Unit Qwners (and their
mortgagess), required by all governmental andfor quasi-povernmertal agencies in connection with
land yge and development matters (including, without limitatien, plats, waivers of plat, unities of
title, covepants in lieu thereof, etc.), and in that regard, cach Owner, by acceptance of the deed to
such Owner's Unit, appoints and designates the Board of Directors of the Association as such
Qwner's agent and attorney-in-fact to execute any and all sush documents or consents.

53  Association Property. All funds and the tifle to 2ll properties acquired by the
Association and their proceeds shall be heid for the benefit and use of the members in accordance
with the provisions of the Declaration, these Articles and the Bylaws.

54  Disptibution ofIncome; Dissolution. The Association shall not pay a dividend to its

members and shall make no distribution of income to its members, directors or officers, and vpon
dissolution, all assets of the Association shall be transferred only to another non-profit corporation
or 2 public agency orag otherwise authorized by the Florida Not Far Profit Cotporation Act (Chapter
617, Florida Statutes).

5.5  Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the Bylaws and the Act, provided
that in the event of conflict, the provisions of these Articles, Declaration and the Bylaws shell control
over those of the Act, if permitted by Jaw.

Article &

Members

6.1  Membership. The members of the Association shall consist of all of the rec.ord tide
owners of the Units in the Condominium from time to time, and afier tErmlna.ﬁon_ of the
Condominium, shall also consist of those who were members at the time of such termination, and

their successors and assigns.

62  Assipnment. The share ofamemberin the funds and assets ofthe Association cannot
be assigned, hypothecated or transferred in any wanmer except as an appurtensnee to the Unit for
which that shere is held.
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6.3  Voling. Exceptas otherwise set forth in the Declaration, each Unit Qwner shall be
entitled to one (1) vote on all matiers upon which the metbership shall be entitled to vote. All votes
shall be exercised or cast i the menner provided by the Declaration and Bylaws, Any person or
entity owning more than one (1) Unit shall be entitled 1o cast the aggregate number of votes
arributable to all Units owned if a Unit is owned by more than one (1) person.

64  Meetings. The Bylaws shall provide for an apual meeting of members, and may
make provision for regular and special mestings of members other than the annual meeting.

Article 7

Te istence
The Association shall have perpetual existence,

Article §
aralor

The nawse and address of the Incorporator of this Corporation is:

Name Address
Alan Benenson cfo 1021 Ives Dairy Road
Suite 111

Miami, Florida 35179

Article

ICe

The affairs of the Association shall be administersd by the officers holding the offices
designated in the Bylaws, 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 serve
at the pleasure of the Board of Directors. The Bylaws may grovide for the removal from office of
officers, for filling vacancies and for the duties and qualifications of the pfficers. The nmmnes and
eddresses of the officers who shall serve uniil their sucsessors are designated by the Board of

Directors are ag follows:
Address:
Progident: Alan Bepenson ¢fo 1021 Ives Dairy Road
Suite 111
Miami, Floxida 33179
Vice President: Jose Corkidi c/o 1021 Ives Dairy Road
Suite 111

Miami, Florida 33179
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Secretary; Max Lederpan /o 1021 Ives Daity Road
: Suite 111
Miami, Florida 33179

Treasurer: Leonardo Scidner c/a 1621 Ives Dairy Road
Suite 11}
Miami, Florida 33179
Article 19
Directors

10.1 Numpggand Qualification, The property, business and affains of the Association shall
be managed by & board consisting of the number of dircetors determined in the manner provided by
the Bylaws, but which shall consist of not less than three {3) directors.

102 Duties and Powers. All of the duties and powezs of the Association existing under
the Act, the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board
of Directors, its agents, comractors or employees, subject only to appraval by Unit Owners when
such approval is specifically required.

103  Election: Removal. Directors of the Association shall be elected at the annual
mesting of the members in the manner determined by and subject to the qualifications set forth in
the Bylaws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
mammer provided by the Bylaws.

10.4 Temm of Developer’s Directors. The Developer of the Condominfum shall appoint
the members of the first Board of Directors and their replacements who shall bold office for the
pexiods described in the Bylaws.

10.5 FirstDireglorg. The names and address of the members of the first Board of Directors
who shall hold office until their successors are elected and have taken office, as provided in the

Bylaws, are as follows:
Name Address

Alan Benenson o/0 1021 Ives Dairy Road
Suite 111
Miami, Florida 33179

Jose Corkidi cfa 102] Tves Dairy Road
Softe 111
Miami, Florida 33179
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Max Lederman, cfo 1021 Ives Dairy Road
Suite 111
Miami, Florids 33179

Leonardo Seidner c/o 1621 Ives Daity Road
Suite 111
Miami, Florida 33179

Jacques Aghion efo 1021 Ives Dalry Road
Suite 111
Miami, Florida 33179

106 Standards. A Director shall discharge his duties as a director, ineluding any duties
as 2 member of 2 Comemittee; in good faith; with the care an ordinary prudent person in 2 like
position would exercise under similar circumstances; and in a manner reasonably believed to be in
the best interests of the Association. Unless a Direstor has knowledge concerning a matter in
question that makes reliance unwarranted, a Director, in discharging his duties, may rely on
information, opinions, reporis or statemients, including finencial statements and other data, if
prepared or presented by: one or more officers or employees of the Association whom the Dirsctor
reasonably believes (o be reasonable and competent in the matters presented; legal counsel, public
accountants of other persons as to maners the Director reasonably believes ate within the persons’
professional or expett competence; or 2 Committee of which the Director is pot a member if the
Director reasonably believes the Commitiee merits confidence. A Direstor is not liable for amy
action taken as 2 director, or any failure to take action, if he performed the duties of his office in
compliance with the foregoing standards.

Anticle 17
Indemnification

11.1  Indemmnities. The Association shall indemnify awy person who was or is 2 party to
any proceeding (other than an acton by, or in the right of, the Associaton) by reason of the fast that
he 15 orwas a director, officer, employee or agent (¢ach, an "Indemmnities”) of the Association, against
fiability incurred in cannection with such proceeding, inshuding any appeal thereof, if he acted in
good fuith and in a manner he reasonably believed to be in, or not opposed to, the best interests of
the Assosiation and, with respect to any criminal action or proceeding, had no reasopable cause to
believe his conduct was uplawfil. The termination of any proceeding by judgment, order,
setflement, or conviction or upon a plea of rolo confendere or its equivalent shall not, of itself,
create a presumption that the person did aot 2t in good faith or did act in a manner whick he
‘Teasonably believed to be not io, or opposed to, the best interests of the Association, and with respect
10 any criminal action or proceeding, that be had reasonable cause to believe that his conduct was
unlawfl.

£1.28"
28°d  BALE TS S@ dH03 ™I 4@:LT £03Z-68-MJY



11.2  Indempification. The Association shall inderanify any person, who was or is a party
to any proceeding by or in the ripht of the Assocjation to procurs a judgment in its favor by reason
of the fact that he {5 or was a director, officer, employee, or agent of the Association against expenses
and amounts paid in settlement not exceeding, in the judgment of the Board of Directors, the
estimated expenge of litigating the proceeding ta conclusion, and/or actually and reasonably incurred
in comnection with the defense or settlement of such proceeding, ineluding any appeal thereof. Such
indemnification shall be authorized if such person acted in pood faith and in & manner he teasonably
believed to be in, or not opposed to, the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or matter as to
which such person shali ave been adjudged to be liablo unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdietion, shal] detetrnine
upon application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and feasonably entitled to indemnity for such sxpenses which such court
Shall deem proper.

11.3  Indemnificatiop for Bxpenses. To the extent that a dircctor, officer, employee, or
agent of the Association has been successful on the merits or otherwiss in defense of any proceeding
referred to in subsection 11,1 or 11.2, or in defense of any clalm, issue, or matter therein, he shall
be indemnified against expenses actually and reasonably incurred by him in connection therewith,

11.4 Delermination of Applicebility, Any indemnification under subsection 11.1 or
subsection 11.2, unless pursuant o 2 determination by a sourt, shall be made by the Association only
as authorized in the specific case upon a determination that indemnification of the director, officer,
employee, or agent is proper under the circumstances because he has met the applicable standard of
canduct sct forth in subsection 11.1 or subsection 11,2, Such determivation. shall be made:

(@ By the Board of Directors by = majority vote of 2 quorum consisting of
Directors who were not parties to such proceeding;

(®)  Ifsuchaquorum is not obtainable or, even if obtainable, by majority vote of
a Commitiee duly desipnated by the Board of Directors (in which Direstors who are parties may
participate) consisting solely of two or more Directors not at the time parties to the proceeding:

(c) By independent legal counsel:

I. selested by the Board of Directors preseribed in paragraph (a) or the
Committes: prescribed in paragraph (bj; or

2. if' 8 quorum of the Directors cannot be obtained for paragraph (2) and
the Committee cannot be designated under paragraph (b), selected by majority vote of the full Board
of Directors (in which Directors whe are parties may participate); or
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(d) By amsjority of the vuting interests of the members of the Assoctation who
were not parties to such proceeding.

115  Determination Regarding Expenses. Evaluation of the reasonablencss of expenses
and authorization ofthe indemnification shall be made in the same manner as the determination that

indempnification is permissible. However, if the determuination of permissibility is made by
independent lepal counsel, persons specified by paragraph 11.4(c) chall evaluate the reasonableness
of expenses and may authorize indemmnification.

11.6  Advancing Expenses. Expenses incurred by an officer or director in defending a.civil
or criminal proceeding may be paid by the Associarion iu advance of the final disposition of such
proceeding upon receipt of an ymdertaking by or on behslf of such Director or officer to repay such
amount if bie is ulticately found not to be entitled to indemnification by the Association pursuant
to this section. Expenses incwred by other employees and agents may be paid in advanee upon such
terms or conditions thar the Board of Direatars deerms appropriate.

11.7 Exelpsivity; Exclusions, The indemnification and sdvancement of expenses provided
putsuant o this section are not exclusive, and the Association may meke any other or fimther
indemnification or advancentent of expenses of anry of its directors, offices, employees, or agents,
under any bylaw, agreement, vote of members or disinterested directors, or otherwise, both as to
action in his official capacity and as 10 action in another capacity while holding such office,
However, indemnification or advancement of expenses shall not be made to or on behalf of any
divector, officer, employes, or agent if a judgment or other final adjudication establishes that his
actions, or omissions to act, were material 10 the canse of action so adjudicated and congtitured:

(a)  Aviolation ofthe criminal law, unless the director, officer, employes, or agent
had teasanzble cause to beliave his sonduet was Jawful or had no reasonable causa 10 believe his
conduet was uniawful;

(®)  Atransaction from which the director, officer, employee, or 2gent derived an
itaproper personal benefit; or

(€)  Willful miscanduct or & conscious disregard for the best interests of the
Agsociation in a procesding by or in the right of the Association to procure a judgrrent in its favor
or in 2 proceeding by or in the right of the members of the Association.

11.8 Coptinuing Effect. Indemnification and advancement of expenses as provided in this
seetion shall continue, unless otherwise provided when authorized or ratiffed, to a person who has
ceased to be a director, officer, smployee, or agent and shall inure to the benefit of the helrs,
execwnors, and edministrators of such person, unless atherwise provided when authorized or ratified.

119 Application to Court, Notwithstanding the failure of the Association to provide
indemnification, and despite any conwary determination of the Board or of the members in the
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specific case, a director, officer, employee, or agent of the Asseciation who is or was a party o a
proceeding may apply for indemnification or advancement of expenses, or both, to fhe court
conducting the proceeding, to the circuit eourt, or fo another court of competent jusisdiction. On
receipt of an application, the court, after giving any notice that it considers necwsssary, may order
irdemnification and advancement of expenses, including expensesinenrred in seeking court-ordered
indernnification or advancentent of expenses, if it determines that:

(a) The director, officer, employee, or agent is entitled to mandatory
indemnification under subsection 11.3, in which czse the court shall also order the Association to
pay the director reasonable expenses insurred In obfaining court-ordered indemmnification or
advancement of expenses;

(b}  The director, officer, cmployee, or agent is entitled to indetnnification or
advancement of expenses, or both, by virtue of'the exercise by the Association of its power pursuant
10 Article 1]; or

(¢)  The director, officer, employee, or agent is fairly and reasonably entitled to
indempification or advancement of expenses, or both, in view of all the relevant circurastances,
regardless of whether such person met the standard of conduct set forth in subsection 11.1,
subsectiop 11.2, or subsection 11.7 unless (a) a court of competent jurisdiction determines, after all
available sppeals have been exhausted or not pursued by the proposed indemnitee, that he did not
act in good faith or acicd in 4 manner he reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to any criminal action or proceeding, that he had
reasonable cause to belicve his conduct was unlawfhal, and (b) such court further specifically
determines that indemnification should be denicd. The termination of any proceeding by judgment,
order, settlement, conviction or upon a plea of #ole contendere or its equivalent shall not, of itself,
¢reate 2 presumption that the person did not act in good faith or did act in a manner which he
reasonably believed to be pot in, or oppased to, the best interest of the Association, and, with respect
to any criminal action or proceeding, that he had rezsonable cause 1o believe that his conduct was
unlawiul,

11.10 Definitions. For purposes of this Article 11, the term "expenses” shall be deemed to
include attorneys’ fees, including those for auy appeals; the term “liability" shall be deemed to
include obligations to pay a judgment, settlement, penalfy, fins And expenses actualty and reasonably
incursed with respect to a proceeding; the term "proceeding® shall be deemed to include aoy
threatened, pending, or completed action, suit or other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; and the term "agent” shail be
deerned to includs a volunteer; the term "serving at the request of the Association” shall be deemed
to include atry service asa director, officer, employee or agent of the Association that imposes duties

on such persons.
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11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 11 shall be applicable ag to any party eligible for indemnifivation hereunder
who has not given his prior written consent to such amendment.

Article J2
Bylaws
The fizst Bylaws of the Assoeiation shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the Bylaws and the Declzration.

Article 13
Amendments

Armendments to these Articles shall be propased and adopted in the following manner:

13.1 Notica. Notice of 2 proposed amendment shafl be included in the notice of any
meeting at which the proposed amendment is 1o be considered and shall be otherwise given in the
time and manner pravided in Chapter 617, Florida Statutes. Such notice shall eontain the propossd
amendment or & summary of the changes o be affected thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statates and in the Act (the [atter to control over the former to the extent
provided for in the Act).

13.3 Limitation. No aumendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any changes in Sections 5.3,
5.4 or 5.5 of Article 5, entitied "Powers”, without the approval in writing of all mepibers and the
joinder of all record owners of mortgages upon Units. No amendment shall be made that is in
confiict with the Declaration or the Bylaws, nor shall any amendinent make any changes which
would in sny way affect any of the rights, privileges, powers or options herein provided in favor of
or reserved 1o the Developer and/or Institutional First Mortgageas, unless the Developer and/or the
Institutional First Mortgagees, as applicable, shall join in the execution of the amendment. No
amendment to this Paragraph 13.3 shall be cffective,

134 Developer Ameadmments. Notwithstanding anything herein o the contrary contained
berein, but w the extent lawful, the Developer may amend these Articles consistent with the
provisions of the Declaration allowing certain amendrnents to be effected by the Develcper along.

13.5 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of Stare
shal] be recorded In the public tacords of Miami-Dade County, Florida with an identification on the
first page thereof of the hook and page of said public records where the Declaration was recorded
which contains, as an exhibit, the injtial recording of these Articles.

10~
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Aricle 1d
Initial Registered Qffice;
Adgress gud Name of Registerad Apent

The initial registered office of this corporation shall be at 20801 Biscayne Boulavard, Suite
505, Aventurs, Florida, 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: DADE
COUNTY CORPORATE AGENTS, INC.

IN WITNESS WHEREOF, the incarporgtor has affixed bis siphature the day and year set
forth below.

Alan Bepenson, Incorporator

STATE OF FLORIDA )

p¥:
COUNTY OF MIAMI-DADE)
Subscribed and swom to before me by Alan Benenson, ﬁ@o Is personally knowy to me, or
U who has produced a5 identification, on this day of
Apail, , 2003

GLADYS OTERD s ?“‘Wmﬁ m e
¥ - WY CORAISSION 4 DD 178114 SIGN, OF NOTA PUBLIC - STATE OF RIDA

, TYPE OR STAMP COMMISSIONED NMANME OF
NOTARY PLUBLIC: =
COMMISSION NUMBER.:
COMMISEION EXFPIRES:

MIII'I'M.IM!:,PM

EKPIHES‘.hnuam& 2007

“Helimbee pey FREM ERCS NI L PIPGIAT i B v AL vl |

wll=

ET-2T°'d QLLL TPS SBE R0 I T ERLT  £0BZ~-6B-dY



£7°d TWibL

H o3p00110626

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 submitied:

First - That desiring to organize under the laws of the State of Florida with its principal
office, a5 indicated in the foregoing Articles of Incorporation, the County of Miami-Dade, State of
Floride, the Association named in the said Articles has named DADE COUNTY CORPORATE
AGENTS, INC.,, located at 20801 Biscayne Bowlevard, Suite 505, Aventura, Florida 33180, as its
statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this
certificate, I am famdliar with the obligstions of thar position, and hereby accept the same and agree
to act ini this capacity, and agree to comply with the provisions of Florida law relative to keeping the
registered office open.

DADE COUNTY CORPORATE AGENTS, INC.,
A Florida corporation

STATE OF FLORIDA ) =,
) ss:
COUNTY OF MIAMI-DADE)

Subscribed and swom to beforeme by -, ,!g-(’freq m. 2 elowd .25 Vice Presideptof
Dade County Corporate Agents, Ine., a Florida corparation on behalf of the corporation B®ho is
personally known to me, or 1 who has produced as
identification, on this ‘é dayof _A-,nn? e 4 , 2003.

£ I 5 MY COMMIGSION # 00 176114
i EXPIRES: danuary 15. 207

P pondad The Moy Puls nderelan

OF NOTAR{Y PUBLIC - STATE QF FLORIDA

PRINT, TYTE OR STAMP COMMISSIONED NAME OF
NOTARY PUBLIC: =

COMMISSION NUMBER!:
COMMISSION EXPIRES:
IR I Sl [ ~ AT [ubaraopd
W 03p00110826
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