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ARTICLES OF INCORPORATION FOR g {?} e
\_;': . %
PLAZA AT MILLENNIUM CONDOMINIVM ASSOCIATION INC. . | s

The undersigned incorporator, Tor the purpose of forming a corporation not for pfridfit ,;'
pursuant Lo the Taws of the State of Florida, hereby adopis the (ollowing Articles of [nconaﬁrafit}f(:: ;

ARTICLE 1
NAMI

The name of the corporation shall be PLAZA AT MILLENNIUM CONDORMINIUM
ASSOCQIATION, INC, For convenignee, (e corporution shall be referred 1o in thiy instrumert ay
the “Association,” these Aricles of Incorporution as the “Awticltes,” and the By-Taws of the
Associntionas the "By-Laws"”, ‘The principal oflice and malling address of the Association shall be
1900 Lake Atvivnns Cirele, Orlando, lorida 32839, or at such other place as may ke subsequently
designnted by the Doard of Diwetors. All books and records of the Association shall be kept at its
principnl office or ot such other place as may be permiticd by the Act.

ARTICLE 2
PURPOSE

The purpose for which the Association is organired is to provide un eniity pursusnt to the
Florida condominiim Act ns it exists on the date hereof (the “Act™) for the operation ol that certain
condominium located in Oranges Counly, Florida, and known as PLAZA AT MILILENNIUM, A
COMNBONMINIUM (ilzc "Clotniominimm™).

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same delinitions and incaninpgs as those sct
forth in the Declaration olthe Condominium to be recorded in the Public Records of Grange Clounty,
IFlerida, unless heroin provided 10 the contrary, or unless the context othorwise reguires,

ARTICLE 4
POWERS

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

4.1 General, The Associntion shall have all of the common law and statviory powers ol a
corporilion not for profit under the Laws of Tlorida that are not in conflict with the provisions of
these Articles, the Declaration, the By-Laws or the Act.

4.2 {Ipuncration. The Association shall have all of the powers and duttes sef forlyinthe
Act. muld all of e powers wird duties reasonably necessury 10 operate the Condominium pursuant 1o
the Peclaration and as more particularly described in the By-Laws, as they may be atnended from
time to time, inchuding, but net limited to, the following:

(1) To make and colleet Assessments (inciuding Special Assessments) and othier
charges against members as Unit Owners, and lo use the procceds theecofl In 1he excreise of its
powers and datices.

h) To buy, own, operate, lease, scll, trade and imortgape botl real and personal
Properiy.
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(c) To mnainlain, repair, replace, reconstruet, udd to and operate the Condominiurn
Proporly, and other property acquired or leased by the Associaton.

(&) ‘I'o purchase insurance upon the Coudominium Property and inseronce for the
protection of the Asuociation, iy officers, directors and Unit Owners.

(e} To male and amend reascaable rules and regulations for the inaintenance,

conscrvation and use of the Condominium Property and for the healih, comfiort, salely nand welfure of
the Unit Owners.

19 To approve or disapprove the leasing, fransfer, ownerslip and possession of
units ax may be provided by the Declaration.

1§53 ) Tao enforce by legal means the provisions of the Act, the PDoclaration, these
Articies, the By-1.aws, and the rules and regulaiions for the use of the Condominium Property.

[45)} To contract for the management and mainlenance of the Condominium
Property and to authorize amanagement agent (which may be an affiliate of the Developer) Lo assist
the Association in carrying ont its powers and dutics by performing such functions as the submission
of proposals, collection of Assessincnis (including Special Asscssments), preparation of records,
cnlorcenient of rules and mnintenance, repair and xeplacement of the Conunon BEleypents with such
funds as shall be made available by the Association for such purpeses. The Association and its
officers shall, however, retain @t all times the powers and dutics granted by the Condominium Act,
including, bul not lmited {o, the making of Assesamenis, promulgation of miles awd exceution of
coniracts on behalf of the Asscciatlon.

(i) To cuploy personnel 1o porform the services reguired for the proper operation
of the Condominiun.

€)] T'o executo all documentis or consents, on behalfefull Unit Owners (nud their
rnorigagees), required by all governmental and/or quasi-governmenial agencics in connestion with
land usc and development naiters (including, without limilation, pluts, waivers of plat, unities of
title, covenants in lieu Lthereot, e1e.), and in that regard, cach Owner, by acceptance of the deed to
such Owier's Unil, appointz and designates the 1Board of Directors of the Association as such
owner's agent and aitorney-in-lfact 1o exocute, any and all such documents or conscents.

4.3 Copomnioium Property. All funds and ihe Gile to all propertios nequired by the
Associntion and their proceeds shall be held {or the bencflit and use of the members in necordance
with the provisions of the Declaration, these Arlicles and the By-Laws.

4.4 Distribution of Incorue; Rissolution. The Association shall inake no distribution of
income to its members, dircctors or officers, and upon disselution, all asscts of the Association shatl

be transferred only to unother pon-profit corporalion or a public agency or a3 otherwise authorized by
the Floridu not for Profit Corporation Statute,

4.5 LAdmitation. The powers of the Assoclation shall e subject to and shall be exerciscd
in nccorcdance with the pravisions hercof and of the Declaration, the By-Laws and the Act, provided

that in the cvent of condlict, the provisions ol the Act shall control over those of the Declaration and
By-T.ivws.

Articles
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ARTICLE 5
MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record title
owaers of Units in the Condomiiniom from time to tinie, and aller termination ofthe Condominium,

shall aleo consist of those who were members at the time of such termination, and il successors
and assigns,

5.2 Assignment, The share of a member in the funds and assets of the Associaiion cannot

be assipred, hypothecated or transferred in any manner execpt a8 an appurtenand ta the Unit for
which Lhat share iz held.

5.3 Voting. On all matters upon which the membership shall be enttiked (o vote, there
shall be only onc vote for each {Init, which vote shall be exerciscd or cast in the manacr provided by

the Declaration and By-T.aws, Any person or citity owning more than ene Unit shull be entitled to
one vuie for caclt Unit owned,

5.4 Mecotings. The By-Laws shall provide for an anmual mesting of members, and may
make provision for regular and special Meelings of members other ihan the annual mecting,

ARTICLYE 6
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and addess of the Incorporator of this Corporation is:

NAMLE Ana V. De Villiers
ADDRESS c/o Ieldstone Loster Shear & Denberg, 1.LP
201 Alhambra Circle,

Suite 601

Coral Gables, Florida 33134

ARTICLE S
OTRICERS

The alfairs of the Association shall be adminisicred by the officers holding the offices
designated in the By-Laws., The oflicers shall be elected by the Board of IMreciors of the
Agsociation at its fivst inecting following the annuat inceting of the members oithe Association and
shall serve ot the pleasure of the Board of Dircclors. 'T'he By-Laws may provide for the removal from
oflice of oflicers, for filling vacancies and for the dutics and qualifications ol the officers. The

names and addresses of the officers who shall serve unlil theiv suceessors are designated by the
Board of Dircctors are as follows:

Uresident: Tormas Cabrerivo
6351 Sunsct Drive
Miomi, Florida 33143

Articlos
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Vige President/Sogretay: Jim1 Kennedy

6351 Suset Drive
Miami, Florida 33143

Treasurer: Tvan Puentes
6351 Sunsct Prive
Miami, Florida 33143

ARTICLE ©
DIRECTORS

o1 Number and Quidjfication. 'The property, business and affairs of the Association shelt
te managed by a bourd consistitig of the number of directors determined in the manner provided by
the By~ aws, bot wlielr shall consist of not less than ihrec (3) dircctors.  Dircctams, other than
degipnec of the Developer, murt be members of the Association.

9.2 Dulies apd Powaers. Al of the dutics and powers of the Aszociation Pxisting under
the Act, the Declaration, these Articleg and the By-Laws shall be excreised exclusively by the Board
of Dircetors, its agents, con{ractors or cmployees, subjoet only o approval by Unit owners when sach
approval is specifically required.

o3 Election: Remoyal. Directors of the Association shall be elected 2t the annual
mecting ol the members in the mnanner determined by and subject to the qualifications sot forth in the
By-laws. Ditcclors may be ronoved and vacancics on the Board ol Directors shall e filled inthe
mainee provided by the By-Laws,

9.4 Termoellxevelopers Dirgetors. ‘Fhe Doveloper of the Condominium shall appoint the
members of the Tirst Board of PYirectors and their replacements who shall hotd oiTice for the periods
deseribed in the By-1.aws.

9.5 Tirs{ Dircetors. The names and addeesses of the members of the first Board of
BYircelors who shall hold office until their suceessors are elected and have taken o{ice, as provided
in the By-Laws, are as follows:

Toinas Cabrerizo
6351 Sunset Drive
Minrnd, Florida 33143

Jin Kennedy
G351 Sunsct Drive
Miami, Florida 33143

Ivan IPuenles
6351 Sunset Drive
Miami, Florida 33143

2.6 Swndogds. A Pivector shall discharge his duties as a director, including any dutics as
amember of a Committee: in good failly with the carc an ordinary prudent person in i ke position
would exercise under 3imila circumstances; pud in a manner reasonably belicved to be in the best
interests of the Assoeiation. Vnless a Director has knowledpe conceming a matter in Question that
rmakes relinnce unwamranted, i Director, In discharging his dutics, may rely on infornsation, upinions,
reporls or statements, includiag (nancial siatements and other data, if prepared or presented by one
or e officers or employess of the Association whom the Director reasonably believes to be
reasonable and competent in the manners prescnied; legal counscl, public accouniants or pthoer

Arxticles
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persons es to matlers the Director reasonably belicves arc within the persons’ professional or expert
compelence: or a Committee ol which the Director is not a member if the Direcior reasonably
believes the commities merits conlidence. & Direclar is not liable for any action taken as o director,
or any fatlure 1o take neiion, iThe petformed thie duties of his office in complinnce with the foregoing

standards.
ARTICLE 10
INDEMNIFICATION )
10.1  Indomniiy. The Association shall indemnify any person who was or s u party to any

proceeding by reason of the tact that he is or was a dircetor, cmployee, officer, agent or comenittee
memnboer (cach, an "Indemnitee™) of the Assoeiation, against Hability incurred by hiin inconnection
with such procecding, unless () a court of competent jurisdiction determines, afler all available
appeals hiave been exhausted or not pursucd by the proposed indemnitee, that he did not act in good
failly or acicd in a manner be reasonably believed 1o be not in, or opposed Lo, 1he best interest of the
Associalion, and, with respect 1o any eriminal action or procecding, that he had reasonable cause (o
believe his conduct was uelawiul, and (b) suelh court further speeifically determines thut
indemaification should be denied. The termination of any proceeding by judgment, ordec,
seitlomenl, eonviction or upon i plea of nolo conlonders or ils equivalent shall nol, of itself, create a
presutuptiion that the porson did not ast in good faith or did aet in a manner which he reasonably
believed to be nat in, oF eppored 1o, the best intorest of the Assuciation, and, with respect 1o any
crintingl action or proceceding, that he had rcasonable cause 1o believe that his condact was unlawful,

10.2 Inctemnificotion. The Asszociation shall indemnify any person, who was or is a parly
to any proceediing by or in the right of the Assecintion to procurs ajudgment inils favor by reason of
ithe fact that he is or was a divestor, officer, employee, or agent of the Associalion agninst expenses
and asnoumts paid in sclilemeut not excecding, in the judgment of the board of direclors, the
cestimated expense of litigating the procecding 1o concliusion, actually and reageunBly incurred in
commceliion with the defense o setilement of such proceeding, including any appenl thercoll. Such
indemmification shall be authorized if such person acted in good fuith and in a manncr hie casonably
believed to be in, or not opposed to, the best interests of the Asseociation, exceptl that no
indenuification shal) be made under this subscction in respect of any claim, issue, or maller as 1o
which such person shall have Licen adjudged 1o be Hnbile unless, and only (o the extent that, the court
in which such procecding was hrought, or any other court of competent jurisciction, shall determine
upon appilcation thai, despile the adjudication of Habilily but in view of all circuins{ances of the

case, such person is fairly and reasonably entitled 1o indemnity for such ex penses which such court
shall deems proper.

10.3 Pxpguses. To the extent that an Indemnitee has been successful on the merits or
othorwise in defense of any peoceeding referred to in Scetion 10.1 or 10.2, above, or in defensce of

any ¢laim, issue or matter thersing he shall be indemnified pgainst oxpenses actually and reasonably
ncurved by him in connection: therewith.

104 Advancing Lxnenses. Lxpenses incurred by an officer or dircetor in Defending a civil
or criininal procceding shall b paid by the Assoclation in advunce of the final disposition of such
proceeding upon receipt of an tindentaking by or on behalf of the affected direclor or officer to repay
such amount if Tw is ullimately found not 1o be emitled w indemnification by the Association as

authorized in this Article 10, Expenses ineurred by other Indemnitees may be paid in advance upron
such lenns and conditions as the Board deems appropriate.

105 Dgtermination_of Applicability. Any indemsification under subsection 1001 or
subsection 10.2, unless pursuaat to o determination by a court, shall be made by the Associalion only
as authorized in the specitic case upon a determination that indemnilication of the director, olTicer,

Articles
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cimployes, of agent is proper uriier the circumstances becruse he hag met the applicabio stundard of
conduel sot farth In subsection 0.1 or subsection 10.2. Such determination shall be taade:

(a) By the board of dircciors by n majority vote of a quoruim congisiing of
directors who were not pariies 1o such Procceding;

() If such aquoram Is not oblainable or, even if obtainable by wmajorily vote ofa
Committee duly designated by the Board of Directors (in which directors who are purtics may
participate) conslsting solely of two or more Drcetors not ot the time parties to the proceeding;

<) By indepondent logat counsel:

&) selected by the Board of Directors prescribed in Paragraph (a) or the
commtiltee prescribed In sul:paagraph (B); or

(i) if a quorum of the Dircctors cannol be obtained for paragraph (a) and
the Commitice cannot be designated onder paragraph (b, selected by majority vots ol the ful] Board
of Directors (ix whiclh Directors who are partics may parlicipate); or

() Ry a majority of the voling inlerests of the members) of the Association who
ware not partics o such procecding.

10.6 DDelermination Regarding Pxpenses. Cvaluation of the reasonabh;ncss ol expenses
and authorzation of indemnileation shall be made in the same manner as the dewermination that
indemnifAcation is ponmissible.  However, If the determination of permissibility is made by

independent legnl counsel, porsons specified by parapraph 10.1{e) shall evaluate the reasonablencss
of expenses and 1uay authorize indemnification.

107 Dxcelusivity: 13xglusions. The indcmnification and advancernent of ¢x penses provided
by ihis Aniele shall not be deemed exclusive of any other rights to whiclh those secking
indernrmification may be eatilled under any by-law, agreement, vote of members or otherwise.
T Towever, indemmnification shall not be mude to or on behall of, and all advanced expenses shall be
repaid by, any Indemmnilee if a judgment, or other hinal adjudication establixhies thal his actions, or
omissions to act, were material to the canse of sction so adjudicated and constitute: (1) a violation of
the crbminal law, unloss 1he hidemnitee had reasonable eause to belicve his conduct was lawlul or
had no reasonable eause (o Lelieve his conduct woas ealawlul; () a transaction Trom which the
dirceior, officer, employee or agent derived an improper personal benefit; or () willlul misconduct
or o conscions disregard for (e best interest; of the Association in a proceeding by or inthe right of
the Association io proecure g judgment in its {avor. The indemnification amd ardvancement of
cxpenscs provided by this Aglicle shall continue, unless otherwise provided when authorized or
ratificd, a5 W0 a poerson who has cecased to be a dircctor, officer, employee, agent or commitlee
rnember anxd shall inure to the benefit ofthe heirs and personal representalives of guch porson, unless
otherwise provided whon autiiorized or ratificd.

10.8 Insuranug. The Association shall have the powoer Lo purchase and numintain insurance
on behalf of any person whao is or was an Indemnitee of the Association, or Is or was serving, at the
request of the Associntion, as a dircctor, ofTicer, ctployee, agent or comrmittee momber ol another
corparation, partnerxhip, joint venture, trust or other enterprise, against any liabilily asserlad against
him and incwreed by him in any such capacity, or aising out of his status as such, whether or not the

Associntion would have tha power 1o indemnily him against such liabilily under the provisions of
this Arlicle.

109 Ablcorpative Reliell, Despite any contrary deternmination ol the Board of Direclors to
provide indemnilication in ony particular case, an Indermmitee of the Associntion who is or was a

Aricles
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parly to a procecding muay apply for indemnification or advancement of expenses. or botly, to the
court conducting the proceeding, 1o the cirouit court, or 1o another sourt of compaiont Jurisdiction.

10,10 Contiguing GiTect. Indemmification and advancemoent of expenses as provided in this
seciion shall continuce as, unlass olherwise provided when authorivzed or ratified, to zyperson who has
ceased to be a dircelor, officer, einployce, or agent and shall inurce to the benefit of the heirs,

excculors, and administrators of such a person, unless otherwise provided when avthorized or
ratflicdd,

10.11 Idefinitions. For purposcs of this Article 10, the term "expenses” shall be decmned to
includy attormeys' fees, including those for any appeals; the erm "lability” shall he deemed 1o
inclurde obligations 1o pay a judgment, sotilement, penalty, fine, and expenscs actually and reasomnbly
incurred with respect to a proceeding: and the tenn "procecding” shall be decimed Lo inelude any
threstened, pending, or compleled action, suit, or other Wype of proceeding, whether civil, eriminal,
administrative or investigative, and whether formal or informal; and the term "agem” shall be
cdeemasd 1o include a voluantcer, the erm "serving at the request of the Association™ shall be deemed

o inchude any service us o direcior, officer, employee or agent of the Association that imposcs dutics
on such porsous.

1012 Anwendment. Anything to the contrary herein notwithstanding, no anmiendment to the
provisions of 1this Arlicle 10 shall be applicable ag to any Indermnnitee who has nal given his prior
writlen consent 10 such omendment.

ARTICLY 13
BY-LLAWS

The first By-1.aws ol the Assoclation shall be adopted by the Board of Dirgetors and inay be
altered, amended or reseinded in the manner provided in thie By-Laws and the DReoclaration.

ARTICLE 12
AMENDMIENTS

Amendinents o 1the Articles shall be proposcd and adopted in the following munncrs:

12.1 Nolice. Notice ol o proposcd asmendment shall be included in the nolice of any
mecting at which the propnsed amendnment is to be considered and shall be othenwise given in the
time and manner provided in Chapter 617, Florida Statutes. Such notice shall eontain the proposcd
apiendment ar a sumnuwry of the changes to be affected thereby.

12,2 Adomion. Awmendments shall be proposced and adopted in the manmer provided in

Chapler 617, Florida Stalutes and in the Act (the iatler 10 control over Use former to the extent
provided for in tha Act),

12,3 Idmitation. Neo amiendment shall be made that is in conflict with the Act, the
Dreclurdion or the By-T.aws, nor shell any amendment make any changes which would inany way
afTect any of the rights, privileges, powers or options herein provided In favor of or rescrved to the
Deoveloper, or an atTiliate of the Developer, unless the Developer shall join in the cxecution of the
amundment, No amcndmenst to this paregraph 12.3 shall be eliective.

12,4 Developer Asnendments. To the exient lawlil, the Developer muy amend these

Articles consistent with the piovisions of the Declaration allowing cortain mmendinients to be effected
by the Developer alone.

Articles
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12.5 Becording. A copy of cach amendment shinl be [iled with the Sccretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Sceretary of State
shall be recorded in the public records of Grange County, Florida,

12.6 Conflicts. In the event of any conflict between the provisions of these Artieles and
e PDeclaration and/or the By-Laws, the Declaration shall have priorily over these Avticles and these
Articles shall have priovity over the By-Laws,

ARTICLYE 13
INITIAL REGISTERED OFFICE;
ADDRESE AND NAME OF REGISTERED ACENT

'1 he initinl registorad office of this corporation shall be at Ficldsione §.ester Shear 8o Deulberg,
LLP, 201 Alhainlra Cirele, Sulic 601, Coral Gables, Florida 33134 will: the privitepe of having its

olfive and branch offices at otlier places within or withouot the State ol Mlorida, The initin! registered
apent st that, address shatl be Ana V. De Villievs,

N WIETHESS WEHERROF ihe Incorporater hias alfixed his sipnature the day and year set

forth below,

- o - ot e,  —_
ANAV. DI VILLIERS

Arlicles
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CURTIFTCATE OF RUESIGNATION
RIGISTERED AGENT/REGISTERED QUFICIE T

IFarsuant to the provisions of section 6070501, Florida Statutes, {he undus':gm. ) corporation,

organized under the lnws of tha State of Florida, sub:mis the following siatement in desipnating the
registorerd otficofregisiered agent, in the state of Flarida.

l. The nante of the corporation is:
PLAYVA AT MU LENNTUM CONDOMINIUM ASSQOCIATION, INC.

2. The name and address of the regisiered agent and office is:

An V., e Villiers

201 Adbobia Clucle

Suite 601

Coral Gables, Flordda 33134

A¥ia V. 2o Villiers

(;,L/ ol ¥ f/’ 7
Title: Incorporator '

Diate: December 13, 2005,

HAVING BIEEN NAMUED AS REGISTERED AGENT ANID TO ACCEPT SERVICE OF
PROCLBS FOR T ABOVI STATED CORVPORATION AT TIHE PLACH DESIGNATED 1IN
THIS CRERTIFICATE, I HERERY ACCEPT TIiIII APPOINTMLUENT AS REGISTLEREID AGENT
AND AGREE 10 ACT IN THIS CAPACITY. IFURTHER AGRER TOQ COMPLY WITILI TT1E
PROVISIONS OF ALL STATUTES RELATING TO TR PROPER ANIY COMPIETLE

PUERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITIT AND ACCHPT THI
OBLIGATIONS OF MY IMOSITION AS RUGISTRERED AGIINT, — -

Ana V. D¢ Villiers -

Date: Regember 13, 2005,

HEALIMRAR Y hen P anan sun iy o MeflcniyadCondo Does\Ajticles (@).4loe
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