" NAR- 06-2008 HON 12:47 PH Fax NO. P. D1
Page 1 of 1

V06000002528

4

Division ol' Corporations
Public Access System

Electronic Filing Cover Sheet

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

{((H06000059118 3}))

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

To: e

Division of Corporations a5

Fax Number : (B50)205-0381 THE =

Py -

e p=n |
From: L‘/f'_j:-, f 3
Eccount Name : FIELDSTONE LESTER SHEAR & DENBERG - o —
Acgount Number : I189900001B0 AR, rm
Fhons i (305)357-5775 R

Fax Number (30B)357-5534 go": —

Sn =

=T o

FLORIDA PROFIT/NON PROFIT CORPORATION
VIRGINIA POINTE CONDOMINIUM ASSOCIATION, INC,

— m—
[(Certificate of:glalus 1 ]
Certified Copy 0
——
Page Count 0l
— T ——
Estimated Charge $78.75 ;1.]

Itecironic Filing Menu Corporate Filing Menu Help

/ T.8wch N IS

https://efile.sunbiz.org/scripts/efilcovr.exe 3/6/2006




' MAR-08-2008 MON 12:47 PM FAX NO. P.

({(HO6000059118 3)))
ARTICILES OF INCORPORATION FOR

VIRGINLA POINTE CONDOMINIUM ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming a corporation not I‘o’r prio¥it
pursuant o the laws of the Btate of Florida, hereby adopts the following Articles of Incﬁgmmtmn

ARTICLE 1 i 5
NAMIE i

The name of the corporstion shall be VIRGINIA A POINTE CONDOMINIUM
ASSOCIATION, INC. Forconvenicnece. the corporation shall be refaired to in this instrument as the
“Assoctation.” these Articles ol Incorporation as the “Articles,” and the By-Laws ofthe Association
as the "By-Luaws', The principal office and mailing address of the Association shall be 3245
Virginia Street, Miami, lorida, or al such other place as may be subsequently designated by the
Board of Directors. All books and records ol the Assoctation shali be kept at its principal office or at
such other place as may be permitied by the Act.

ARTICLE 2
PURFPOSE

The purpose for which the Association iz organized is to provide an entity parsuam 10 the
Florida condominiuni Act as it exigts on the date horcof (the “Act™) lor the operation of that certain
condoeminium located in Miami-Dade County, Florida, and known as VIRGINIA POINTE, A
CONDOMINIUM (the "Condominium®).

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set
torth in the Declaration of the Condominium to be recorded in the Public Records of Miami-Dade
County, Florida. unless herein provided 1o the contrary, or uniess the context otherwise vequires,

ARTICLE 4
POWERS

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

4.1 General. The Association shall have all of the comimaon law and siatutory powers ofa
corporation not for profit under the Laws of Florida that are nol in conflict with the provisions of
these Articles, the Declaration, the By-Laws or the Acil,

4.2 Enumeration. The Associalion shall have &l of the powers and duties set forth in the
Act, and all of the powers and duties reasonably necessary 10 operate the Condominium pursuant to
the Declaration and 83 more particularly deseribed in the By-Laws, as they may be amended from
time to time, including, bul not limited 1o, the following:

{a) Yo make and collect Assessments (including Special Assessments) and other
churges against members as Unit Owners, and to use the proceeds thersof in the cxercise of ity
powers and duties.

(b} To buy. own, operaie, lease, scll, trade and moripage both real and personal
propeTty. .
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(<) To mairntain. repair, replace, recensiriet. acd to and operate the Condominium
Property, and other property acquired or leased by the Association.

(d) T'o purchase insurance upen the Condominium Property and insurance {or the
protection of the Associatian, its officers, directors and Lnit Owners,

(e} To make and amend reasonable rules and regulations for the maintenance,
conservation and uac ofthe Condominium Property and for the health, comfort, safety and welfare of
the Unit Owners,

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

(e) To enforee by legal means the provisions of the Act, the Declaration, these
Agxticles, the By-Laws, and the rules and regniations for the use of the Condominium Property.

(h}) To contract for the management and maintenance of the Condeminium
Property and to authorize a management agent (which may be an affiliate of the Developer) 1o assist
the Association in carrying out fts powers and duties by performing such functions as the submission
ol proposals, collsclion of Assessments {including Special Assessments). preparation of records,
enforcement of ruiles and maintenancee, repair and replacement of the Common Llements with such
funds as shall be made available by the Association for such purposes, The Association und its
alficers shall, however, retain at all times the powers and duties grarnted by the Condominium Act,
including, butl not limited te. the making of Assessments, promulgation of rules and execution of
cantracts on behalf of the Association.

(i) To employ personnel to perform the services required for the proper operation
of the Condominium.

€} To execute al! documents or consents, on behall of all TInit Owners (and their
mortgapees), required by all governmental and/or quasi-governmental agencies in conneclion with
land uyse and development matters {including, without limitation, plats, waivers of plat, unities of
title, covenants in licu thereof, ete.), and in that regard, each Owner, by acceptance of the deed to
such Owner's Unit, appoints and designates the Board of Directors of the Association as such
owner's agent and attorney-in-fact io executs, any and all such docurments or consents.

4.3 Condominium Property. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the bencfit and use of the members in accordance
with the provisions of the Declaration. these Articles and the By-Laws.

4.4 Distribution o Income: Dissalution. The Association shall make no distribution of
income ey its members, directors or officers. and upan dissolution, &l assots of the Association shal)
be transierred only to another non-profil corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Statuie.

4.5 Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereal and of the Declaration, the By-T.aws and the Act, provided
that in the event ol conflict, the provisions of the Act shall control over those of the Declaration and
By-Laws,

ArLicIus'
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ARTICLE S
MEMBERS
5.1 Membership. The members of the Association shall consist of all ol the record title

owners ol Units in the Condominiinm from time to titme, and after termination of the Condominium,
whall also consist of those who weres members at the time of such termination, and their succossors
and assigns.

5.2 Assignment. The share of a member in the funds and assets of the Agsociation cannot
be assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held.

5.3 Voting. On all matters upon which the membership shall be entitled to voie, there
shall bz only one vate (or each Unit, which vole shall be exercised or casl in the manner provided by
the Deelaration and By-l.aws. Any person or entity owning more than one Unit shall be entitled to
one vole for each Linit owned,

5.4 Meetings. The By-Laws shull provide for an annual meeting ol members, and may
make pravision for regular and special Meetings of membera other than the annual meeting,

ARTICLE 6
FERM OF EXISTENCE

The Association shall have perpeinal existence.

ARTICLE 7
ORPORATOR

The name and address of the Incorporator of this Corporation is:
NAME ' David Shear

ADDRESS /o I'ieldstane Lester Shaar & Denberg, LLP
201 Alhambra Circle,
Suite 601
Coral Gables, Florida 33134

ARTICLE 8
OFFICERS

The affairg of the Associution shall be administered by the officers holding the efiices
designated in the By-Laws, The officors shall be elecled by the Board of Direciors of the
Agsociatian at its first meeting following the annual meeling of the members of the Association and
shall serve at the pleasure of the Board of Direclors. The By-Laws may provide for the removal from
affice of officers, fur flling vacancies and for the duties and quoalificalions of the officors. The
names and eddresses of the olTicers who shall serve until their successors are designated by the
Roard of Dircclors are as follows:

Bresident: Agunstin Perez
1637 Northwest 28 Avenue

Miarni, Florida 33125

Acrticlos

Page 3 ol (CHO60000591 18 3)))

04



MAR-0B-200% HON 12°49 PH FAX NO. P.

(06000059118 3)3))

Vig i Sooroiary: Roberto Fleitas
1637 Narthwest 28 Avenuc
Miami, Florida 33125

Secretarv/ reasurer: Jose Martal]
1637 Northwest 28 Avenue
Miami, I'lorida 33125

ARTICLE 9
DIRECTORS
9.1 Nuymber and Qualification. The property, business and affairs of the Association shall

be manapged by a board consisting ol the number of dircctors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3) directors. Direclors, other than
designee of ithe Develaper, must be mombers of the Association.

9.2 Dutios and Powers. All of the dulies and powers of the Associalion Existing under
the Act, the Daclaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Direetors, its agents, contractors or employees, subject only lo appraval by Unit owners when such
approval is specifically required.

9.3 Elcetion; Removagl. Directors of the Association shall be elzcted at the annual
meeting of the members in the manner deiermined by and subject o the qualifications set forth in the
By-Laws. Dircctors may be removed and vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws,

9.4 Term of Developer's Dirgctors. The Developer of the Condominium shall appoint the

members of the {ivst Board of Direclors and Ltheir replacements who shall hold office for the periods
described in the By-Laws.

9.5 Firgt Direetorg,. The names and addresses of the meombers of the first Board of
Directors. who shall hold ofTice unti] tietr successors are elected and have taken office, as provided
in the By-Laws, are as follows:

Agustin Perex
1637 Notthwest 28 Avenue
Miamti, Florida 33125

Roberioc Fleitas
1637 Northwest 28 Avenue
Miami, Florida 33125

Jose Martel
1637 Northwest 28 Avenue
Miami, Florida 33125

9.6 Standards. A Director shall discharge his duties as a director, including any duties as
a8 member of a Commitee: in good faith; with the care an ordinary prudent persen in a like position
would exercigze under Similar circumstances; and in a manner reasonably believed to be in the best
imoress of the Association. Unless a Director has knowlcdge concerning a matter in Question that
makes reliance unwaorranted, a Director, in discharging his duties, may rely on information, opinions,

Atticles
Page 4 of 9 (((HD60D0059118 3)))

05



" MAR-06-2008 MON 12:50 PM FaY NO. P, 0B

(((F06QC0052118 33N

reports or statements, including financial stalements and other data, if prepared or presented by ons
or more officers or employoes of the Association whonm the Director reasonably believes to be
reasonuble and competent in the manners presented; legal counsel, public accountants or other
peTsong as 1o matiers the Director reasonably believes are within the persons’ profossional or expert
competence; or a Commiitee ol which the Director is not a membaoer iff the Director reasonably
believes the committee merilg confidence. A Diractor is not liable for any action taken as a director,
or any failure to take uetion, iFhe performed the duties of his ofTice in compliance with the foregoing
standards.

ARTICLE 10
INDEMNIFICATION

10.1 Indemnity. The Association shall indemnify any person who was or is a parily to ony
prroceeding by reason ol the fact that he is or was a direcior, employee, officer, agent or commitiee
member (each, an "Indemnitee”) of the Association, apainst lability incurred by fiim in connection
with such proceeding. unless (a) a court of compcetent jurisdiction determines, after all available
appeals have been exhavsted or not pursusd by the proposed indemnitee, that he did not act in pood
faith or acted in a mannecr he reasanably believed 1o be not in, or oppoaed 10, the best interest ol the
Aassociation, and, with respect to any criminal action or proceeding, that he had reasonable cause to
believe his conduct was unlawful, and (b} such court further specilically determines that
indemnilficalion should be denied. The termination of any proceeding by judgment. order,
settlement, convicetion or upon a plea of nolo contenders or jts equivalent shall not, of itselt, croate a
presumplion that the person did not act in good faith or did act in a manner which he reasonably
believed 1o be not in, or opposed to, the best interest of the Assacialion, and, with respect to any
criminal action or proceeding, that he had reasonable causce to believe that his conduct was unlawful.

10.2 Indemnification. The Asscociation shall indemnify any person, who was or is a party
to any proceeding by ot in the right of the Association to procure a judgment in its favor by reason of
the fact that he is or was a dircetor, olficer, cmployce, or agent of the Associabion against expenscs
and amounts paid in setlement not exeeeding, in the judgment of the board of dircctors, the
estimated expensg of Htigating the progeeding te conclusion, actually and reasonably incurred in
conneclion with the defense or settlement of such procceding, including any appeal thereof, Such
indemnification shall be authorized i such person acted in good faith and in a manner he reasonably
believed 1o be in, or not oppossd to, the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or matier as to
which such porson shall have been adjudged to be liable unless, and only to the cxtent thal, the court
in which such procesding was brought, ar any other court of comipetent jurisdiction, shall determine
upon application that, despite the adjudication of liability but in view of all circumstances of the
case. such person is fairly and reasonably entitled 1o indemnity for such expenses which such court
shall deem proper.

103 2 szg. To the extent that an Indemnites has been suceessful on the merits or
otherwise in delense of any proceeding referred 10 in Sectlion 10.1 or 10.2, above, or in defense ol
any claim, issue or matier therein; he shall be indemnifed against expenses aclually and rcasonably
incurred by him in connecilion therewith.

104 Advancing Expenses. Expenses inciored by an officer or director in Dafending 2 civil
or criminal procecding shall be paid by the Association in advance of the final disposilion of such
proceeding upon receipt of an undertaking by or on behalf ol the affected director or officer to ropay
sugh amount if he is ultimaiely found not to be entitled to indemnification by the Association as
authorized in this Article 10, Expenses incurred by other Indemnitces may be paid in advance upen
such terms and conditions as the Board deems appropriate.

Articies
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10.5 Detgrmination of Applicability, Any indemnification under subsection 10.1 or

subsection 10.2, unless pursuant to a determination by a court, shall be made by the Association only
ns authorized in the specific case upon a determination that indemnification of the director, officer,
employce, or agent is proper under the circumstances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

(a) By the board of directors by a majority votc of a gquorum consisting of
directors who were not partises 10 such Froceeding;

(b) If such a quorusm is not obtainable or, even ifobtainable by majority vote ofa
Cormmittes duly designaied by the Board of Direclors (in which direciors who arc parties may
participate) consisting solely of two or more Directors not at the time parties to the proceeding;

{c) By independent legal counsel:

() sclectad by the Board of Direelors preseribed in Paragraph {a) or the
cormittee prescribed in subparapgraph (b or

(i) il'e quorum of the Directors cannot bhe oblained for paragraph (a) and
the Committes cannot be designated under paragraplh (b), selected by majority vote of the full Board
of Directors (in which Dircelors who are partics may participate); or

(<t) By amaijority of the voting intercats of the members) of the Association who
were not parties 1o such proceeding.

10.6 Delermination Re i Sxpenses. FEvaluation of the reasonableness of expenses
and avthorization of indemmification 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 counsei, persons specified by paragraph 10.1(c) shall evaluate the reasonableness
of expenses and may authorize indemnifieation.

10.7 Exglusivity; Exclusiens. The indemnification and advancement of expenses provided
by this Article shall not be deemed exclusive of any other rights to which those sceking
indemnification may he emtitled under any by-law, agreement, vote ol members or othcrwise,
Fleywevaer, indemmification shall not be made to ar on behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgiment, or other final adjudication establishes that his actions. or
omissions te act. were material 1o ihe cause ol'action so adjudicated and constitute: (&) a violation of
the criminal law, unless the Indemnitee had reasonable cause to believe his conduet was fawiul or
had no ressonable cause to believe his conduct was unlawful; (b)Y a transaction from which the
director, officer, employee or agent derived an improper personal benefit; or {¢) willful misconduct
or & conscious disregard For the best interest; of the Association in a proceeding by or in the right of
the Agsociation Lo procure a judgment in its faver, The indemnification and advancement of
expenses provided by this Article ahall continue, unless otherwige provided when authorized or
ratified, 88 Lo a person who has ceased to be a director, officer, employee, agent or commitice
member and shall inure to the benefit of the heirs and personal representatives of such person, unless
otherwise provided when authorized or ratified.

10.8  [nsurance. The Association shall have the power to purchase and maintain insurance
an behalf of any person who is or was an Indemnitee of the Association, or is or was serving, at the
request of the Association, as a director, officer, employee, agent or cominitiee member of another
corperation, partnership, joint venture, irust or other enterprise, against any liability asserted apainst
him and incureed by him in any such capacity, or arising out of his status as such, whether ar noi the
Assaciation would have the power (o indeminity him against such liability under the provisions of
this Article,

Anicles
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10.9 Allernative Reliel, Despite any contrary determiration of the Board ol Directors to
provide indemnification in any particular case, an Indemunitee of the Association who is or was a
party 10 a proceeding may apply for indemnification or advancement of oxpenses, or both, to the
court conducting the proceeding, to the circuit court, or to another court of competent jurisdiction.

10,10 Conlinuing Effect. Indempnification and advancermnent of expenses as provided in this
sectlion shall continue as. unicss olherwise provided when authorized or ratified, (o & person who has
ceased 1o be a director. officer, employce. or agemt and shall inure to the benefit ol the heirs,
exccwiors, and administrators of such a person, unless otherwise provided when authorized or

ratificd.

10.11 Dgfinilions. For purposes ol this Article 10, the term "expenses” shall be deemed to
include attorneys’ fees, ineluding those for any appeals; lhe term "liability" shall be decmed 10
include obligiations to pay a judgment, settlement, penalty, fine, and cxpenses actually and reasonably
incurred with respect to o proceeding, and the term "procceding" shall be deemed 1o include any
threalened, pending. or completed action. suit, or other iype of proceeding. whether civil, criminal,
administrative or investigative, and whether formal or informal; and the term "agent” shall be
decmed to include a volunteer, the term "serving at the request of the Associstion’ shall be deemed
1o include any service as a divector, officer, employee or agent of the Association that imposes duties
on such persons,

10.12  Amendment. Anything to the contrary herein notwithsianding, no amendment to the
provisions of thig Article 10 shall be applicable as to any Indemnitee who has not given his prior
written consent to such amendment.

ARTICLE 31
BY-LAWS

The first By-Laws ol the Association shall be adopied by the Board of Directors and may be
allered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and adopted in the {ollowing manncrs:

12,1 Natice. Nolice of a proposed amendment shall be included in the notice of any
meeting at which the proposed anmcndment is to be considered and shail be otherwise given in the
time and manner provided in Chapler 617, Florida Sialules. Such notice shall contain the proposed
amendment or 4 summary of the changes to be afTecied thereby.

12.2 Adoplion. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statotes and in the Act (the latter to control over the former 10 the extent
provided for in the Act).

12.3 Limitalion. ™o amecndment shall be made that is in conflict with the Act, the
Declaration or tha By-Laws, nor shall any amendment make any changes which would in any way
alfeet any of the rights. privilepes, powers or aptions herein provided in favor of or reserved to the
Peveleper, or an effiliate of the Developer, unless the Developer shall join in the execution of the
amcndment. ™o amendment 1o this paragraph 12.3 shall be effective.

Arlicles
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12,4 Developer Amendments. To the extent lawful, the Develaper may amend thesc
Ariicles consistent with the provisions of the Decfaration allowing certain amendments to be effected
by the Peveloper alonce.

12.5 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant o the provigions af applicable Florida law, and a copy certified by the Sccretary of State
shall be recorded in the public records of Miami-Dade County, Florida.

12.6 Conflicts. In the event of any conflict beiween the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priovity over these Articles and thess
Articles shall have priority nver the By-Laws,

ARTICLE 13
INTTIAL REGISTERED OFFICE;
DRESS AND E OF REGISTERED AGE,

The initial registered office ofthis corporation shall be at Fieldstone Lester Shear & Denberg,
LL™, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33 134 with the privilege of having its
office and branch ollices at other places within or without the State of Florida, The initial registered
agent at that, address ghall be David Shear,

IN WITNESS WILEREOF the Incorporator has affixed his signature the day and year set

forth below. ﬁjﬂ/{/\
/"\

DAVID SHEAR

Articles

Pagc B of 9 (((HOGDD00591 18 3)))

09



MAR-06-2006 MON 12:52 PH

FAX NO. P

(((TI060000591 18 3)))

GRIIVICATE OF DE TIiO

Pursuani to the provisions o section 607.0501, Florida Siatules, the undersigned corporation,
organized under the laws of the State of Flarida, submits the following staterment in designating the
registered oflice/registered agent, in the state of Flarida.

1. The namec ol the corporation is:

VIRGINI{A POINTE CONDOMINIUM ASSOCIATION, INC,

—t
™ 2
2. The name and addresa of the registered agent and office is: —. ;
: S
Pavid Shoar —-='.. = -n
. et
201 Alhumbra Circle e -
Suite 601 b oy T
Coral Gables, Florida 33134 i e g T
- x O
—{ ——
Travid Shear e B
2. —
Title: Incorporator . <

i

¥

Date: March 6, 2006

HAVING BLEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCLSS FOR THE ABOVE STATED CORPORATION AT THE PILACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS RUGISTERED AGLNT

AND AGRELE TO ACT [N THIS CAPACITY. | FURTHER AGRLEE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO

THE PROPER AND COMPLETL
PERFORMANCLE OF MY DUTLES, AND I AM FAMILIAR TH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AQENT.

David Shear
Date: March 6, 2006

HALIIRAR YT hom it Puree, Agustiep Vi) i v\eende Deocsvasiivies (D1),00s
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