»

Piagass of Corporations

FHED
N 03 oo Florida Dep ent of State

030y -6 AH 7256

\L‘.Tﬁ\?i Hr STATE
LAHARLEE FLORIDA

1ofl

Division of Corporations
Public Access Systemn

I‘(_(
fand ]---t

Electronic Filing Cover Sheet

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

(((H03000311951 3)))

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

Te: - : -
Division of Corporations =
Faxz Nunber : (B850)208-D381

From:
Account Name : EMPIRE CORPORATE KIT COMPANY
Account NWumber : 072450003255
Phone : (305)634-3694
fax Number : (3D05)633-496898

| O o e immtie . T e S, — ....,.,u._.% ;.

FLORIDA NON-PROFIT CORPORATION

villa lucca condominium association, inc.

e ek et

Certiﬁcate of Status _ o : 0

i L 5T R —— L U AR SO

Eaaonie FllpgNanu, e Fiing Rublic: AccsssHein

12 - | BT £EEZ-38-nON

- N I

\



,.,n—.g-n

. L o S Fﬁ\TE
ARTICLES OF INCORPORATION ;\ 87 FLORIDS
FOR VILLA LUCCA CONDOMINTUM
ASSOCIATION, INC. ,
The vnderigned insorporator, for the purpose offunmng & “corporation not for profit pursuans to the laws
of the State of Florida, hezeby adopts the following Articles of Incorporation:

ARYICLE T
NAME

The name of the corporation shall be VILLA LUCCA CONDOMINIUM ASSOCIATION, INC. For con-
venicnee, the corporation shall be refered to in this instrument as the “Assecistion”, thase Articles of Incotporation
as the "Articles”, and the By-Laws of the Association as the “By-Laws’,

ARTICLE]
OFFICE

The principal affice and mailing address of the Association shall be at 7010 5., 487 Lape, Miami,
Flarida 33155, or at such other place as may be subsequently designated by the Roard of Direstors, All books and
records of the Assosiation shall be kept at ts principal office or at suck other place 2s may be permsitted by the Act.
ARLICLE 2
PURPOSE

The purpase for which the Assoclation is organized is to provide zn entity pursvant to the Florida
Condorniniug Act as it existy on the dare hereof (the "Act") for the operation of that certain condominium locared in
Miarmi-Dads County, Floridz, 2nd known as VILLA LUCCA CONDOMINIUM ({the “Condosminium™).

ARTICLE3
DEFINITIONS
The terms used in these Arricles shall bave the same definirions and meanings as those set forth in the

Declaration of the Condominium to be recorded in the Public Records of Miami-Dade Conty, Florida, unless
herein provided to the contrary, or unless the conEKT otherwise Tequires.

ARTICLE ¢
POWERS

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

4.1 Geperal The Association shall have all of the common law and statutory powers of 2 corporation
not for profit under the Laws of Floride, sxcept 28 exprassly linsited or restrjored by the terms of
thess Articles, the Declaration, the By-Laws ot the Act,

42  Exnuymemsion. The Asseclation shall have »ll of the powers and duties set foxth in the Act, except
s Hirzited by these Artleles, the By-Laws and the Reclaration (to the sxtent that they aze notin
conflict with the Act), and all of the powers and duties reasonably necessaty to operate the
Condormintun parsuant to the Declaration and ag move particularly described in the By-Lawe, as
they may be amended from time 1 time, including, but not lhmited to, the follovring:
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To maks and collect Assessments and other chargss agpinet memberg as Unit Ownezs
(whether or not suth sums are due sud payable to the Agsociztion), and to use the
proceads thereof in the exercise of its powers and duties.

To buy, acoepl, own, operate, Jeser, sell, trade and mortgage both rexl and personal
property in accordance with the provigions of the Declaration,

To muintain, repair, replace, reconstmct, 242 1 and operate the Condaminium Property
rad/or Association Property, and other property acquired or lsesed by the Association,

To purchase ingurance upon the Condominium Properry and Association Property and
insurance for the protection of the Assosiation, its officers, directors and Unit Owners.

To make and amend rtatonable rules and regulations for the muintenancs, consarvation
and use of the Cendominium Froperty 2nd Association Propexty and for the healfh,
comfort, safety and welfare of the Unit Owners, :

To approve or disapprove the leasing, transfer, ownership and possession of Units 25 may
be providad by the Declaration.

To etforee by legal means the provizions of the Act, the Dccfamubn, these Articles, the
Ey-Lawg, and the rules apd rogulations for the use of the Condommum Property and

Axzaciatton Property.

To contract for the management and maintenance of the Condominium Property and/or
Association Froperty and to authori2e s managemnent agent (which may be an afffista of
the Developer) o assist the Associstion in earrying out ifs powers and duties by
peaftrming such functions 25 the gubmission of propesals, collection of Assessments,
preparation of records, enforcement of rules and maintezanss, rapair and replacement of
the Common Elements and Association Property with such furnds as shall be made

_available by the Association for such purposes, The Asgociation and its offfcers shall,

bowever, retain at il times the powers and duties granted by the Condominium Act,
{neluding, but not limited to, the making of Assessments, pramulgation of rules and
exasution of contracts on behalf of the ﬁssucmﬁm _

To employ personnsl 1o perforn the servicss required for the propte opetation of the
Condominium and the Association Propesty. ,

To exgenre all documicms o congents, on bebalf of alf Unlt Qwaers (and their
mortgagees), required by all governmental and/or quasi-governments] agencies in
conpecton with land uge and development mareers (inctuding, withou limitation, plate,
waivers of plas, unities of title, eovenants in Heuw thereof, eis.), and in that wgavd, 2ach
Ownar, by aceeptence of the deed to such Owner's Unit, 2ppoints and designates the
Board of Directors of the Association as such Gunars agent and attarney-in-fact to
execute, any and all such docatents or consents,
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4.3

51

5.2

513

54

Aggociation Property. ANl funds and the tds o all properties acguired by the Association and their
proceeds shall be held for the benafit and use of the membery jn accordance with the provisions of
the Detlaration, these Artceles and the By-Laws.

i i . The Associstion shall not pay a dividend 1 irs mermbears and
shall make no d:sm’huuon of income o its membarg, directors or officers, and upen dissolution, o]
25ty of the Assosjarion shall be trancferred only wr another nog-profit corparation or a public
zgency or a5 otherwise authorized by the Florida Not For Profit Carparation Act (Chapter 617,
Florkda Statues).

Limitaton. The powers of the Association shall be subject to and shall be exercised in accordance
with the provisionx hereof and of the Declaration, the By-Laws and the Act, provided timt in the
event of conflict, the provisions of the Act shall control over those of the Declaration 2nd By-
Laws,

ARTICLES
MEMRBERS

Membershin. The members of the Associztion shall congist of 411 of the record title owners of
Uinits in the Condominium from time to time, and 1% terminztion of the Condominium, shall
also consist of those whi were members at the tirae of such termination, :.m:l their succeasors and

assigoe.

Aasignment, The share of a member in the fimds and assets of the Adsociaton cannot be aseigned,
hypothecated or ransferred in any manner except 45 an appurtenance to the Unit for which that
share is held,

Voting. On 4] matters upon which the membership shall be entitled to vate, 2ach Unit Owner
shall be entitled to cast the nurnber of votes equal o the pumber of upits which ke or she owns in
the Condominium. Al votes shall be exersiyed or cast in the manney provided by the Declanation
and By-Laws, Aty person ar entity owning more than one Unit shall be entitled to cast the
aggregare number of voes auributable to all Units pwned,

Mastings. The By-Laws shall pravids for an tnnual meeting of menbers, and may maks
provision for regular and special maetings of members other than the anpual meeting.

ARTICLE 6

TERM OF EXISTENCE

The Association shall have perpetual existmee,
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ARTICYLE T
INCORPORATOR r

The name and address of the Incorporator of this Corporanion fa:

NAME ADDREZS
JEAN-CLAUDE REBOUL 7010 Southwest 43 Lane
Miarai, Flozidz 33155

ARTICLE 8
FEI

The affairs of the Association shall be administered by the officers holdmg the afﬁccs dcsigm.ted in the By-
Laws, The officers shall be elected by the Board of Directors of the Assoclation ar its fivet meeting following the
anual meeting of the members of the Association and shail serve at the pleasure of the Board of Direetors, The By-
Laws may provide for the removal fiom offies of officers, for flling vacanties and for the duties and qualificarions
of the officers. The names and addresses of the officers whe shall serve until their successors are designated by the

Board of Directors are as follovs:

9.1

0.2

9.4

= |

President: Jean-Clande Reboul
Vice Pregidény; Paul Girand
Sceretar\Tregsuer: Evelyne Beboul
ARTICLE ?
DIRECTORS

Number and Gualification. The proparty, business and affairs of the A:socizﬁan shall be managed
by a hoard consisting of the number of dirsetors determiced in the manner provided by the By-
Laws, but which shall consist of not less than three (3) directors. Directors need ot be mormbers

of the Association.

Tinticy god Powers, All of the duties and powers of the Asseciation existing nnder the Agt, the
Declatation, these Articles and the By-Laws shall be exercised exclusively by the Boapd of

Directors, its agents, conractors ar employees, subject only to approval by Unit Owners when
such approval is specifically requized.

Eloction; Remaval. Dircctors of the Association shall be elected at the annuval meeting of the
metribers in the manner determined by and subject to the qualifications set forth in the By-Lawa.
Directors ray be removed and vecancies on the Board of Direerots shall be filled in the manner

provided by the By-Laws,

Tz of Developer's Direciors. The Developer of tae Candominium shall appomt thet members of
the fizst Board of Directors and their replacements who shatl hold office for the periods described

inthe By-Laws.
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9.5

5.6

101

10.2

Eipst Directors, The names and sddrasses af the members of the first Board of Directors whe shali
bold office unti] their successors are elected and have taken offics, as provided in the By-Laws,
are a3 follows: ;
NAME ADDRESE '
JEAN-CLAUDE RERBOUL THO Southwest 48 Lane
Miami, Flodida 33155

EVELYNE REROUL 7010 Southwest 4% Lane
Miami, Flogida 33155

PAUL GIRAUD 7010 Southwast 48 Lane
: Miami, Florlda 33135

Stagdards. A Dircctor shall discharge his duties as 2 divector, including any duries a5 & membear of
a Corarnittes: in good faith; with the care an erdinary prudent person in a like position would
exercise under similar circumstances; and i 2 anner reasonably believed o be n the best
interesis of the Association. Unless a Director has kmowledse concerning 2 matter in question that
wales reliance unwarranted, a Director, in discharging his duties, may rely on information,
apinions, teports or srtements, inclading financial statements and other dats, if prepared or
preseared by: one or more officers or crployess of the Association whom the Director reasonably
believes 1o be reasenable end competent in the manners presented; lega] counsel, public
necountants or ether persons as to marsrs fhe Dircetor reasonably believes are within the prrsons’
professional or expert competence; or 3 Comittee of which the Director is nior a member if the
Directoy raaconably believes the Commitiee merits confidence. A Director is not liable fov any
action 1kén as 2 director, oz sty failure to take action, if e perfovmed the duties of hig office in
cornpifance with the foregoing standards. '

N 10N

Indepaniees. The Association shall indemmify any person who was or is & party to any procesding
{other than an action by, or in the right of, the Association) by reason of the fact thet he is or was a
director, officer, employee or agent {each, an "Indemnites™) of the Association, against liabikity
incurred In ceansction with such proceeding, including any appeal thereof, if he acted in good
fith and in a manrner he reasonably believed to be in, or not epposed to, the beat interests of the
Asgociation and, with respect to any eriminal action oF proceeding, had oo reascnable canse to
believe his canducr was unlawful, The termumtion of any prosesding by fudgiment, ovder,
stttlement, or conviction or upon a plea of nola Sontenders or ity equivalent shall not, of its:]f,
create a presurgption that the person did net ¢t in good fxith and in 4 mannez which he reasonably
balieved ta be in, or not oppostd 1o, the best intzrests of the Association or, with respest to any
crimingl action or pro¢eeding, had reasonable cause to believe that his conduet wag uphwful,

Indemnifieation. The Association shell indemmify any person, whe was or 5 z party to any
proceeding by or in the right of the Assaciation to procuere 2 judgment in its favor by reason of the
fact that he is or was a diveotor, officer, employee, oy apent of the Atsociation ngainst expenses
and amounts paid in settlcment not exeeeding, in the judgment of the board of direetors, the
estimeted txpense of litigating the procecding 1o conclusion, actuslly and reasonably incurred in
connection with the defense or sexlement of such proceeding, incjuding any appeal thereof. Such
indermification shall be authorired if snch person acted 1w good fiith and i a manner he
teasonably belisved to be ir, or not apposed to, the best interests of the Association, except that no
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ind=mnification shall be made under this sibsection in respeet of any ciaim, issue, Or mater a3 o
which such perion shell have been adfudzed to be liable unless, 2og only o the exteni that, the
sourt in which such proceeding was brought, or any other court of competent urisdicrion, shall
detormine vpon application thay, despite the adjudicarion of liability bur in view of all
eircumstances of the case, such person ic faitly and reasonably entitled to indemnity for such
cxpenses which snch court shall deem proper.

103 Indemuification for Expenses. To the extent that a director, afficer, employes, or agent of the
Assaciation has been successfl on the merits or otherwise n defense of any proceeding referred
o i subsaction 10,1 or 18,2, ot in defense of any claim, issus, or mawer therain, he shall be
indermnified against cxpenses actuslly and yeasonably incurred by him in sormection fherewdd,

104  Deiermination of Applicabilivy. Any indemnification uader subsection 10,1 of subsection 10.2,
unless pursuant 1o 2 derermination by & coutt, shall be mads by the Associstion anly as swtherized
in the speeific case upon z determinstion that indemmification of the ditector, officer, enmployte, or
agent is proper under the civcomgtances because he has meat the applicable standard of conduet set
forth in subsection 10,1 or subsecton10.2. Such deteminzrion shall be maade:

(a) By the board of dirsctors by a mzjority vote of a quorum consisting of directors who were
mot parties 1o sush procecding;

) If such g querum I§ not cbtainable or, even if ohtainable, by majority vore of a Commitrez
duly designated by the Board of Divectors (in which directors who are pariics may
partcipate) consisting solely of ™o or more Directors not at the Sme parties to the
Frocseding,

() By independent Ingal coungel:

1. salected by the Board of Directors prescribed in pamgraph (a) or the commines
prescribed in paragraph (b}; or
2 if 2 quorum of the Directors carmot be obtained for paragraph (2) and the

Cammittes cannot be desi,,nated vnder paragraph (b), sclected by majority vote
of the ful} Board of Directors (in which Divectors who ate pamr.s myy

participate); o

(d) By a majority of the voting interests of the mombers of the Association who weré not
parties to such proceeding.

10.5 inan i nges. Evaluation of the yeasonablencss of expenses and
anthorization of indermification shall be tmade in the sames manzer 2¢ the devermination that
indemnification is permissible. However, if the datermination of permissibility is made by
independent legal counsel, persans specified by paragraph 10,4{c) shall evaluate the
reagonableness of expenses and may suthorize indsmmification.

L : i : C—-Sa-0
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10.6  Advancing Bxponges. Fxpenses iteurred by an officer or director in defending a civil or criminal
pracesding may be paid by the Association in advanct of the final dsposition of such procesding
upon recaipt of an undertaking by or on behalf of such director or officer to repay such arsunt if
he is ultimaesly found not to be entitled (o indemmification by the Assoclabion pursuant o this
section, Expenses incwired by other emplovees and agents may be paid in advance upon such
TeTms of conditiens that the Board of Directars decms approprizte.

1.7 Exclusivit BExelusions, The indemmification end advapcement of expenses provided pursuant to
this section are noe exclusive, snd the Association may make any other or firther indemnification
or advancement of expenses of any of its directors, officers, exnployees, or agents, wnder any
bylew, agresment, vote of shareholders or disinterested directors, or otherwise, both ¢ to action in
his official capacity and as ta action in another capacity while holding such office. However,
indenmification or advancement of expenses aball ot e made to or on behalf of any directar,
officer, employee, of agent if 2 judgment or other final adiudication esiablishes that hig actions, or
ornissicns to act, were material o the cauge of action so adindicated and constitute:

{a) A viglation of the eripninal law, uness the director, officer, employee, or agent had
reasonzble cause to believe his conduct was lawful or had ne reasonable cause to balisve
his conduct was unlgwiul;

) A, wansaction from which the director, officer, employee, or agenf dexived an improper
personal benefir; or

{c} Willful misconduct or a conscious distegard for the best interests of the Assaciation in a
proceading by or in the right of the Association to procure 2 fudprisnt in its favor or ina
proceeding by or [ the right of the members of the Association. .

108  Contipyng Effect. Indemgnification and advancement of eXpenses as provided in this section shali
contire as, unlegs atherwise provided when anthedized or meified, to a parson whe has coased to
be a direetor, officer, employee, ot agent sad shall inure tn the benedit of the heirs, exécutors, and
administrators of such a person, unlesy atherwise provided when authorized or ratified.

109  Applicarion i Court. Notwithstanding the failure of a Association to provide indemmificarion,
and despits any contrary determination of the Board or of the members in the specific case, &
direcror, officer, employes, or agent of the Association who is or was a party to a proceeding may
apply for indermmificztion of advancemnent of expenses, or both, to the cowst conducting the pro-
coeding, To the circuit court, or to another court of competent jurisdiction. Or reccipt of an
application, the court, after giving any notice that it considers necessary, may order
ndemnification and advancement of expenses, including expenses incurred in seeking court-
ordered indemnification or advancament of expenses, if it daterminas that:

(@) The dircctos, officer, employce, or ageal is entifed to mandatory indemnification under
subsection 10.3, in whick case the court shall alse order the Association 1o pay the
dircetor Teasonoble expenses inctred in obtaining court-ordered indemmification or
advsncement of expenses;

{b} The directos, officer, erployes, or agent is entitied to indemnification or advancement of
expenses, or both, by virts of the exercise by the Association of its pawer pursuant to
subgertion 10.7; or

PE:9T  £eee-98-NoH
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) The divectat, officer, employes, or agent is faitly and reasonably cmitied 1o
indemnifieation or advancemnent of expenses, or both, in view of all the yelevant
circumstances, regardless of whether such parson met the standard of conduct set forth in
subsection 10.}, subsection 10.2, or subsestion 10.7. unless {1} 2 court of cotnpetent
Jurisdiction determaines, after all availzble appeals have boen exhausted or not pussusd by
the propesed indsmmnivee, that he did not act iv good faith or acted in a mpamer he
Teastnably believed to be not in, Or opposed to, the best interest of the Amsociation, and,
with ragpect to any crivninal action of procceding, that hie had voasonable cause 10 belizve
bis conduet was unlewful, and (b} such court further specifieally determines that indeme
nificarion should be denfed, The termination of auy praceeding by judgmens, order,
gettlement, conviction or wpem 2 ple of polo sontendare or ity equivalent shail not, of it-
self, create ¢ presumption that the person did not act in good fairh or 413 act in 2 manner
which he reasonably belisved 6 be not in, or opposed to, the best interest of the
Aszoziation, and, with respect to any criminal action or procseding, that be had
reasonable cause to believe that his conduct was pnlawful,

10.10 Defigitions. For purposas of this Artisle 10, the term “expenses” shall be deemed to include

10.11

ettarneys' fess, including thewe for any appeals; the tenm “Hability™ shall be deerned ta include
obligations to pay 2 judgment, settlement, penalty, fine, and expenses actually and reasonably
meurred with respest €0 a proceeding; the term "procesding” shall be deemed to include any
threatentd, pending, ot completzd acton, suit, or other type of proceeding, whether civil, eriminal,
sdministrative or investigative, and whether formal ar inforraal; and the term “agent” shall be
deemied to include @ volunteer; the term "serving at the request of the Assocfation” shell be
deemed to nelude any service 25 3 ditector, afficer, employes or agent of the Assopiation thay
imposes dutizs on such persons.

Amendsgt. Anything to the contrary ferein notwithsinding, ng amendment ta the provitions of
this Azticls 10 shall be spplicable a5 to any party elipible for imdermification hereunder whe has
not given his prior weirten consent to such smendment, .

ARTICLE 11
BYX-LAWS

The first By-Laws of the Asgeciation ghall be adopted by the Board of Directors und may be alterad,
arrended or fescindnd in the mapney provided in the By-Laws and the Decleration.

ARTIELE 12 ‘
A XIS

Amendments 1o thase Articles shall be proposed and adopted in the following manner:

12.1

12.2

Noligr, Notice of 3 pronosed smendment shal) be included in the notice of any yreeting &t which
the propossd amendment is 1o be considered snd shall be otherwiss given in the time and mannar
provided in Chaprer 617, Florida Statutzs. Such notice shall conrais the proposed amendment or a
surnmary of the changes to be affected thereby, ‘

Adoption, Amendments shall be proposed ¢nd adepted in the manner provided in Chapter 617,
Flosids Statutes nnd in the Act (the Intter ta control over the former ta the extent provided for jn

the Act),
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123 Developer Amendments. To the sxient [awiis), the Developer may amend thase Articles consistent
with the provitioss of the Declaration allowing cerfain amendments to be effected by the
Dieveloper alone,

124 Rgeording, A copy of each amendment shall be filed with the Secratary of Sate putsuant fo the
provisions of applizable Florida law, and a copy certified by the Secretary of State shalt be
recarded in the public cecords of Miami-Dade County, Florida with an identification on the firsy
page thexeof of the book and page of said public records whege the Declaration Wag recorded
which cont=ins, as an exhibit, the inirig] recording of these Arficles.

ARTICLE 13
INITIAL REGISTERED OFFICE:

ADDRESS AND NAME OF REGISTERED AGENT

The imtial registered offics of this corporation shall be at 218 Almeria Avenus, Coral Gables, Florida,
33134, with the privilege of having its office and branch offices at other places within or wirhout the Stam of
Florida. The initis] regisicred agent at that address shail be THOMAS G. SHERMAN.

IN WITNESS WHEREGF, the Incorperator has affixed his signature the dsy and ye:a.r set forth helow,

AV

g Tt m

i Ly iuh M2 =7y L)

STATEOFFLORIDA )
) 88

COUNTY QF MIAMI-DADE )

The foregoing instrunsnt was acknowledged before me this | S day of May 2003 by JEAN-CLAUDE
REBOUL, who is personally knowx to mo or produced w@iu entification.

' Notary Publis, State emfrida
My Conmmnission Expires:

st B iR L 1
A SANUSIO
NOTARY PUBLIC STATE OF FLOZIDA

et
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CERTIFICATE DESIGNATING PLACE OF BUSINESS Oﬁ DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UFPON WHOM PROCESS MAY BE SERVED. )

In compliance with the laws of Florida, the following is submitted:

Firat = That desiring to arganize under the laws of the State of Florida with its
princips] office, as indicated in D forcgoing anticles of incerporation, in the County of Muum Diade, State of
Flotida, the Assosistion nzraed in the said articles hay named THOMAS G, SHERMAN, located at 218 Almeria

Avene, Coral Gables, Florida, as its stahutory registered agent.
t, designaied in this cermficaie, I am

ami: and agres: to act in this capacity, and
e registered office open,

Having bten nzmed the statutory szent of anid Assoclation at the
familiar with the obligations of that posmon, and hereby zccept the
agree tg comply with the provigiens of Florida law relative to

THOMAS G. SHERMAN, Registored Agent

is g~ m 2003.

DATED this day of , 2003 For o
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