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TALLAIASSEE. FLORIDA

ARTICLES OF INCORPORATION
FOR
TURNBERRY VILLAGE NORTH TOWER CONDOMINIUM ASSOCIATION, INC,

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

ARTICLE 1
NAME

The naume of the corporation shall be TURNBERRY VILLAGE NORTH TOWER
CONDOMINIUM ASSOCIATION, INC, For convenience, the corporation shall be referred
to in this instrument as the “Association”, these Articles of Incorporation as the “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 1950} Biscayne
Boulevard, Suite 400, Aveniura Florida 33180, or at such other place as may be subsequently
designated by the Board of Directors, All books and reconds of the Association shall be kept at
its principal office or at such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized i3 to provide an entity putsvant to the
Florida Condominiwm Act as it exists op the date hereof {the “Act™) for the operation of that
certain condominium located in Miami-Dade County, Floddda, and known as TURNBERRY
VILLAGE NORTH TOWER CONDOMINIUM (the “Condominiam™).

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall bave the same definitions and meanings as those
get forth in the Declaration of the Condominimm to be recorded in the Public Records of Miami-
Dade County, Florida, unless herein provided to the contrary, or unless the comext otherwise
requires,

ARTICLE 5
POWERS

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

5.1 General. The Association shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida, except as expresshy
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limited or restricted by the terms of thess Articles, the Declaration, the By-Laws
or the Agct,

Enumeration, The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (to
the extent that they are not in conflict with the Act), and all of the powers and
duties reasonably necessary to operate the Condominium pursuant to the
Declaration and a5 more particulatly described in the By-Laws, as they may be
amended from dme to time, including, but not limited to, the following:

(a)

®)

()

{d)

(=

)

(&

()

To make and collect Assessments and other charges agrinst members as
Unit Owners {whether or not such sums are due and payable to the
Association), and to use the proceeds thereof in the exercise of its powers
and duties.

To assume all of Developer's and/or its affiliates’ responsibilities to the
County, and it3 governmenial and quasi-governmental subdivisions and
simjlar entities of any kind with respect to the Condominiven Property
(inciuding, without limitation, any and all obligations imposed by any
petmits or approvals issued by the County, as same may be amended,
modified or interpreted fom time to time) and the Association shall
indemnify and hold Developer and i3 affiliates harmless with respect
thereto in the event of the Association's failure to fulfill those
responsibilitics,

To buy, accept, own, operats, lease, scll, trade and mortgage both real and
personal property in accordance with the provisions of the Declaration.

To maintain, repeir, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property
acquired or leased by the Association,

To purchase insurance upon the Condominjum Property and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Owners.

To make and amend reasonable rules and regulations for the maintenarce,
conservation and use of the Condominium Property and Association
Property and for the health, comfort, safety and welfare of the Unit
Oramers.

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

To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the
Condominium Property and Association Property.

Aricles
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H To contract for the management and maintenance of the Condominium
Property and/or Associatfon Property and to authorize a mapagement
agent (which may be an affiliate of the Developer) to assist the
Association in carrying omut its powers and duties by performing such
functions as the submission of proposals, collection of Assessments,
preparation of records, enforcemertt of rules and mainfenance, repair and
replacement of the Common Elemnenss and Association Property with such
funds as shall be made available by the Association for such purposes.
The Association and its officers shall, however, retain at all times the
powers and dutes granted by the Condominium Act, including, but not
limited to, the making of Assessments, promulgation of rules and
exccution of contracts on behalf of the Assoclation.

(i) To m_pry personnel to perform the services required for the proper
operation of the Condominium and the Agsociation Property.

&} To {i) opemate and maintain the surface water management system in
sccordance with the permit issued by the District, () carcy out, maintain,
and ponitor any required wetland mitigation tasks and (i) maintain
copies of all permitting actions with regard to the District.

(! To execute all docmenis or consents, on behalf of all Unit Owners (and
their mongagees), required by ail governmental and/or quasi-
govermmental agencies in connection with land use and development
matters {(including, without limitation, plats, waivers of plat, unities of
title, covenants in lisu thereof, etc.), and in that regard, each Unit Owner,
by acceptance of the deed to such Cwner's Unit, and ¢ach mortgagee of 2
Unit by acceptance of a lien on sajd Unit, appoints and designates the
President of the Association as such Unit Owner's and mortgagee’s agent
apd attorney-in-fact o execnte any and all such documents or consents.

Agsociation Property. Al funds and the title to sll properties acquired by the
Association and thelr proceeds shall be held for the benefit and uvse of the
members in agcordance with e provisions of the Declaration, these Arficles and
the By-Lawa,

The Association shall not pay a dividend 1o
its members and shall make na distribution of income to its members, directors or
officers, and upon dissolution, all assets of the Association shall be transferred
only to another non-profit corporation or a public agemcy or as otherwise
authorized by the Florida Naot For Profit Corporation Act (Chapter 617, Florida
Statures).

Limitation. The powers of the Asgociation shall be subject o and shall be
exercised in accordance 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
shell eontrol over those of the Declaration and By-Laws.

Articles
-3-
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ARTICLEG
MEMEERS
6.1  Membership. The members of the Association shall consist of all of the secord

title owmers of Units in the Condominium from time to time, and after tennination
of the Condominium, shall also consist of those who were metnbers et the tims of
such texinination, and their successors and assigns.

6.2  Assigpment. The share of a member in the funds and assets of the Association
cannot be assigned, hypothecated or wansferred in any manner except as an
appurtenance 1o the Unit for which that share is held.

6.3  Voting. On all matters upon which the membership shall be entitled to vote, there
shall be only one (1} vote for each Unit. A} votes shall be exerciscd or cast in the
manper provided by the Declarasion and By-Laws. Any person or catity owning
more than one Unit shall be antitted to cast the aggregete number of voiss
attribusable to all Units owned.

6.4  Meetings. The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than the

anrmal meeting,
ARTICLET
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Eric Feder 19501 Biseayne Boulevard
Suite 400

Aventura, Florida 33180

ARTICLES
TERM OF EXISTEN

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

“4- HO5000209758 3
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ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designaied in 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 sexve at the pleasure of the Board of Directors. The By-Laws may provide for the
removaj from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Directors are as follows:

President:
Eric Foder 19501 Biscayne Boulevard
Sulte 400
Aventira, Florida 33180
Vice President:
Michael Gilbert 192501 Biscayne Boulevard

Suite 400
Aventura, Florida 33180

Secretary/Treasuper
Robert Vollrath 19501 Biscayne Boulevard

10.1

10.2

10.3

Suite 400
Aventurg, Flotida 33180

ARTICLE 10
DIRECTORS

Nomber and Oualification. The property, business and affairs of the Association
shall be managed by a board consisting of the number of directors determined in
the mamner provided by the By-Laws, but which shall consist of not less than
three (3) directors, nor more than nine (%) directors. Directors need not be
members of the Association.

Putiss and Powsers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised
exclusively by the Bosrd of Directors, its agents, contractors or employees,
subject only to approval by Unit Owners when such approval is specifically
required.

Election: Removal, Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject to the

Aticies
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qualifications set forth in the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled in the manner provided by the By-Laws,

Tetm of Developer's Dirgctgrs.  The Developer of the Condominium shall
appoint the members of the first Board of Directors and their replacements who
shall hold office for the periods deseribed in the By-Laws.,

Emﬂggc_t_qm The names and addresses of the members of the first Board of
Directors who shall hold office wniil sheir successors ate elected and have taken
office, as provided in the By-Laws, are as follows:

NAME ADDRESS
Eric Feder 19501 Biscayne Boulevard
Swuite 400

Aventura, Florida 33180

Robert Vollrath 19501 Biscayne Boulevard
Suite 400
Aventura, Florida 33180

Michael Gilbert 19501 Biscayne Boulevard
Suite 400
Aventura, Florida 33180

Standardg. A Director shall discharge his or her duties as & director, including any
duties as a member of a Commitiee: in good faith; with the care an ordinary
prudant person in a like position would exercise under similar circumstances; and
in a manner reasonably believed to be in the best interests of the Association.
Unless a Director has knowledge concerning & matter in guestion that makes
reliance unwarranted, a Director, in discharging his or her duties, may rely on
informmation, opinions, rcports or statements, including financial smements and
other data, if prepared or presemnted by: one or more officers or employees of the
Association whom the Director reasonably believes to be reasonable and
competent in the manneys presented; legal counsel, public accountants or other
pexsons as 10 maticrs the Director reasonably believes are within the persons'
professional or expert competence; or a Committee of which the Director is nota
member if the Director reasonably belleves the Committes merits confidence. A
Director is not liable for any action taken es & director, or any failure to take
sction, if he performed the duties of his or her office in compliapce with the
foregoing standards.

Antleles
-8~ HO5000209758 3
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ARTICLE 11
INDEMNIFICATIQN PROVISIONS

Indemmnitees. The Association shall indemuwify any person who was or is a party
to any proceeding (other than an action by, or in the right of, the Association} by
reason of the fact that he ot she i3 or was a director, officer, employee or agent
{each, an "Indemnites™) of the Association, against liability incured in conncction
with such proceeding, including any appeal thereof, if he or she acted in good
faith and in & manner be or she reasonably believed to be in, or not opposed 1o,
the best imerests of the Association and, with respect to any criminal action or
procesding, had no reasonable cause to believe his or her conduct was unlawful.
The termination of any proceeding by judgment, order, settlement, or conviction
or upon a plea of polo contenders or its equivalent shall not, of Itself, create a
presurnption that the person did not act in good faith and in 2 manner which he
reasonably believed to be in, or not opposed to, the best interests of the
Association or, with respect to any eriminsal action or proceeding, had reasopable
cause to believe that his or her conduct was unlawful.

Indempification. The Association shall indemnify any person, who was er is a
party to any procecding by or in the right of the Association to procure a
judgment in its favor by reason of the fact that he or she is or was a director,
officer, employee, or agent of the Azsociation against expenses and amounts paid
in scitlement not exceeding, in the judgment of the board of directors, the
estimated cxpense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settlernent of such
procesding, including any appeal thersof. Such indemmnification shall be
aunthorized if such psrson acted in good faith and in a mamer he reasonably
belizved to be in, or not opposed to, the best interests of the Association, except
that no indemnification shall be made under this Article 11 in respect of any
claim, issus, or matier ag to which such person shall have been adjndged to be
liable unless, and only to the extent that, the cowt in which such proceeding was
brought, or any other court of competent jurisdiction, shail determine upon
application that, despite the adjudication of lisbility but in view of all
circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a director, officer, employes, or
agent of the Association has been successful on the merits or otherwise in defense
of any proceeding referred to in subscetion 1.1 or 11.2, or in defense of any
claim, issue, or matter therein, he or she shall be indemnified against expenses
sctually and reasonably incurred by him or her in connection therewith.

Determination of Applicability. Asny indemmification under subsection 1t.]1 or
subsection 11.2, unless pursuant to a determination by a cowt, shall be made by
the Association only as authorized in the specific case upon a determinatiofy that
indemmification of the director, cofficer, employee, or agont is proper under the

-7- BHO5000209758 3
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circumstances because he or she has met the applicable standard of conduct set
forth in subsection 11.1 or subsection 11.2. Such determination shall be made:

(a) By the Board of Directors by a majority vote of a quotiun consisting of
directors who were not parties 1o such proceeding;

()  If such a quorum i not obtainable or, even if obiainable, by majority vote
of a2 Committec duly designated by the Board of Directors (in which
directors who are parties tnay participate} consisting solely of two or more
Directors not at the ime parties to the proceeding;

(¢} By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph 11.4(a)
or the committee preseribed in paragraph 11.4(b); or

2, if a quonun of the Ditectors canmot be obtained for paragraph
11.4(a} and the Commitice cannot be designated under paragraph
11.4(b}, selected by majority voie of the full Board of Dircetors (in
which Directors who are parties may participate); or

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

Determination Reearding Expeuses.  Evaluation of the reasonableness of
expenses and authorization of indeminification 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 peragraph 11.4(c) shall evaluate the reasonableness of eapenses and
may authorize indemnification.

Advancing Expenses. FExpenses jncurred by an officer or director in defending a
elvil or criminel proceeding may be paid by the Association in advance of the
final disposition of such proceeding upon receipt of an underfaking by or on
behalf of such director or offiver to repay such emount if he is ultimately found
not to be entitled to indemnification by the Association pursuant to this section.
Expenses incurred by other employees and agents may be paid in advance upon
such terms or conditions that the Board of Directors deems appropriate.

Exclusivity: Exclusions. The jodemnification and advancement of expenscs
provided pursuant to this section are not exclusive, and the Association may make
eny other or farther ndemnification or advancement of expenses of any of its
directors, officers, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in his or her
official capacity and as to action in apother capacity while holding such office.
However, Indemnification or advancement of expenses shall not be made to or on
behalf of any director, officer, employee, or agent if 8 judgment ox other final

Aticles
8- HOS000209758 3
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adjudication establishes that his or her actions, or omissions to act, were material
to the cause of action so adjudicated and constitute:

(8) A violation of the criminal law, unless the director, officer, emplovee, or
sgent had reasonable cause to believe his or her conduct was lawfu! or had
oo reasonable cause to believe his or her conduct was unlawful;

(b) A transaction from which the director, officer, employee, or agent derived
an improper personal benefit; or

{c} Willful misconduct or a conscicus disregard for the best interests of the
Association in a proceeding by or in the right of the Assoclation to procure
a judgment in its favor or in a proceeding by or in the tight of the members
of the Association.

Continning Effect. Indenmification and advancement of cxpenses as provided in
this Article 11 shall continue as, unless otherwise provided when authorized or
ratified, to a person who bas ceased to be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrators of such a
person, unicss otherwise provided when authotized or ratified.

Apvlication 0 Couit. Notwithstanding the failure of the Association to provide
indermnffication, and despite any contrary determination of the Board or of the
members in the specific case, a director, officer, employes, or agent of the
Association who is or was a patty to a procecding may apply for indemnification
or advancement of ¢xpenses, or both, to the court conducting the proceeding, to
the circult court, or to another court of competent jurisdiction. On receipt of an
application, the cowrt, after giving any totice that it considers necessary, may
otder indemnification and advancement of expenses, including expenses Incurred
in seeking court-ordered indemmification or advancement of expenses, if it
determines that:

(@) The director, officer, cmployee, or agent is entitled to mandatory
inderanification wder subsection 11.3, in which case the court shall also
order the Association to pay the director reasonable expenses incurred In
obtaining court-ordered indemnification or advancement of expenses;

(b} The director, officer, employee, or agent i3 entitled to indermmification or
advancement of expenses, or both, by virtie of the exercise by the
Assgoclation of {ts power pursuant to snbsection 11.7; or

(c) The director, officer, employee, or agent is fairly and reasonably entitled
to indemnification or advancermnent 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
subssction 11.7 unless (2) 2 court of competent jurisdiction determines,
after all available appeals have been exhausted or not pursued by the
proposed indemnitee, that he or she did pot act in goed faith oracied in a

Arlicles
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13.2  Adoption Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former
to the extent provided for in the Act).

133  Limilsgipn No amendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any
changes in Subsections 53, 5.4 or 3.5, without the approval in writing of all
members and the joinder of all .record owners of morigages wpon Units,. No
amendment shall be made that is in conflict with the Act, the Declaration or the
By-Laws, nor shall any amendment meke any changes which would in any way
affect any of the rights, privileges, powers or aptions herein provided in favor of
or teserved to the Developer and/or Institutional First Morigagess, unless the
Developer and/or the Institutional First Mortgagees, as applicable, shall join in the
execution of the amendment. No amendment fo this paragraph 13.3 shall be
cifective.,

134 Developer Amendments Notwithstanding anything berein contained to the
contrary, to the extent lawihl, the Developer may amend these Articles consistent
with the provisions of the Declaration allowing certain amendments to be effected
by the Developer alone.

i3.5 Recording. A copy of each amendment shall be filed with the Secrctary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secretary 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 where the Declaration was recorded which contains, as an
exhibit, the initial recording of these Articles,

ARTICLE 14
ONITTIAL REGISTERED OFFICY;
ADDRESS AND NAME OF REGISTERED AGENT
The inijtial registered office of thiz corporation shall be at 19501 Biscayne Boulevard,
Suite 400, Aventura, Florida 33180, 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 Eric Feder.

IN WITNESS WHEREOF, the Incorporator bas affixed his signature this 29 day of
Angust, 2003,

Eml:’F/eﬁm/ Incotporator

Ariicies
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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 submitted:

First — That desiring o organize under the laws of the Staie of Florida with its principal
office, as indicated in the foregoing articles of incorporation, in the County of Miami-Dade, State
of Florida, the Associstion named in the said articles has named Eric Feder, located at 15501
Biscayne Boulevard, Suite 400, 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 familiar with the obligadons of that pogition, and hereby accept the same and

agree to act in this capacity, and agree to comply with the provisions of Florida Jaw relative to
keeping the registered office open.

W’ Registered. Agent _ -
o @
Ix0
DATED this2% day of August, 200§g oL T
N .
“ﬂ:': = L —
éw oo
g I
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