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THE PAVILION AT DORAL w2 D
CONDOMINIUM ASSOCIATION, INC. st B
=
i)
The undersigned incorporster, for the purpose of forming a corporation & Tor &£
profit pursuant fo the laws of the Siste of Florida, hereby sdopis the following Artleles of
Incorporation:

ARTICLE 1 e
NAME -

|

The name of the corporation shall be THE PAVILION AT DORAL CONDOMINIUM
ABSOCIATION, INC, For convenience, the corporation shafl be referred {0 in this instrument as
the “Association”, these Articles of Ihcorporation as the "Articles®, and the By-Laws of the
Association ag the "By-Laws”.

ARTICLE 2

The principal office and malling address of the Association shaii be at 150 Athambra
Cirele, Sulle 925, Coral Gables, Florida 33134, or at such other place as may be subseguently

designated by the Board of Directors. All books andd recards of tha Agsociation shall be kept at
its principal office or at such other place as may be permitted by the Act.

ARTICLE 3
PURPQSE

The purpase for which fhe Association is organized Is fo provide an entity pursuant to
the Florida Condominiurn Act as it exists on the date hereof (the "Act”} for the aperation of that
cartain condominium lgcated In Miami-Dade County, Florida, known as THE PAVILION AT
DORAL CONDOMINIUM {the "Condominium").

E -
REFINITIO _

Thne terms used in these Arlicles shall have the same definifions and meanings as those
sat forth in the Declaration of the Condominium o be recorded in the Public Records of Miami-
Dade Counly, Florida, unless herein provided to the conirary, or unless the context otherwise
requires.

POWERS : S

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

51 General. The Association shall have all of the common law and siafutory powers
of a not for profit corporation under the laws of Florida, except as exprossly
limited or restricied by the terms of these Arficles, the Declaration, the By-Laws
or the Act.

HO5000195063 3
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52  Enpmergiion. The Associaion 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 {io
the extent that thay are nof in conflict with the Acl), and alt of ihe powers and
duties reasonably necessary to operals the Condominium pursuant to the
Declaration and as more particularly described in the By-Laws, as they may be
amended from time {o time, including, but not limited fo, the following:

{a} To make and cofiect Assessments and gthar chamges apgsinst members
as Unit Ownere {whether or not such sums are due and payable to the
Association), and fo use fhe proceeds thereof in the oxercise of its
powsars and duties.

{1} To buy, accept, own, operale, lease, soll, trade and morigage both real
and perscnal property in accordance with the provisions of the
Declaration.

{c} Tc maindgin, repair, repiacs, recohshuct, add to and opemate the
Condominium Properly andlor Assotigtion Property, and other proparty
acquired or leased by the Association,

{d} To purchase insurance upon the Condorminium Property and Association
Property and insurance for the protection of the Association, its officers,
Directors and Unit Owners.

{e} To make and amend reasonsble rules and reguistions for the
maintenance, consarvation and use of the Condominium Properly and
Association Properly and for the health, comfort, safety, and welfare of
the Unit Owners.

fy To approve or disapprove ihe leasing, ransfer, ownership and
possession of Units as may be provided by the Declaration.

(s3] To enforce by legal means the provisions of the Act, the Dedlaration,
these Articles, the By-Laws, and the rules and regulations for the use of
ihe Condominium Property and Association Property.

{h} To confract for the management and maintenance of the Condominium
Property andfor Asaociation Properly and to authorize 2 managemeni
agent {which may be an affiiste of the Developer) ioc assis! the
Association in carrying out its powers and duties by performing such
functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and
replacement of the Commaon Elements and Association Properly with
such funds as shall be made available by the Association for such
purposaes. The Association and its officers shall, however, refain at all
times the powers and duties granted by the Condominium Act, including,
but not imited fo, the making of Assessments, promulgation of ruies and
execution of contracts on behalf of the Association.

HO6000195%063 3
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{ To employ persomnel o perform the services required for the proper
" gperation of the Condominium and the Association Property.

{} To exacute all documents or consents, on pehalf of all Unit Owners {and
thelr morigagess), requirsd by all govermmental andfor guasi-
govemmenial agencies in connection with land use and development
matters (including, without limitation, plats, waivers of plat, unities of title,
covenants in fieu theraof, eic.), and in that regard, each Owner, by
acceptance of the deed {o such Cwner's Unit, appoinis and designates
the Board of Directors of the Assgociation as such Owner's ageni and
attorney-in-fact to execute, any and gl such documents or consenis.

5.3  Asgociglion Propery. Al funds and the {itle fo all properiies acquired by the
Aszsociation and their proceeds shall be held for the benefit and use of the
mermbers in accordance with the provisions of the Declaration, these Asticles and
the By-Laws.

54  Disiribution of income. The Association shall not pay & dividend to its members
and shall make no distribution of income lo #is members, Diractors or officers,
unfess otherwise sulhorized by the Florida Mot For Profit Corporation Act
{Chapter 817, Florida Statutes),

55  Limilalion. The powers of the Assoclation shall be subject fo 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 confiict, the provisions of the
Act shall control aver those of the Declaration and By-Laws.

ARTICLE G
MEMBERS

8.1 Membership. The members of the Assodiation shall consist of all of the record
title owners of Units In the Condominium from Bme fo time, and afier termination
of the Condominium, shall also consist of those who were members af the fime of
such ferymination, and their successors and assigns.,

6.2  Assignment The share of a member in the funds and assels of the Association
cannol be assigned, hypothecated or transferved in any manner sxcept a5 an
appurtenance 1o the Lini{ for which that share is held.

8.3 Voling. The voling interests for each Unit are set forth in the Declaration. Al
votes shall be exercised or cast in the manner provided by the Dedlaration and
By-Laws., Apy person or entity owning maore than one Unit shall be entitled o
cast the aggregate number of volss attibulable to all Units owned.

6.4 . Mgelings. The By-Laws shail provide for an annual meeling of marhers, and
may make provision for regular and special meelings of members ofher than the
ashnual meating.

Tha Association shall have perpelual existence.

H06000199063 3
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ARTICLE 8
i TOR

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

NAME ADDRESS | -

Aileen Criega, Esq. Larrea & Ortega
150 Alhambra Circle, Suite 950
Miami, Florida 33134

ARTICLE 9 .
OFFICERS

The affairs of the Assoclation shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Assodiation at iis first meeling following the annual meeling of the members of the Assocciation
and shall serve at the pleasure of the Board of Dlirectors. The By-Laws may provide for the
removal from office of officers, for fling vacancies and for the duties and qualifications of the
officers. The names and addresses of the officers who shall serve untii the Board of Directors
designates their successers are as follows:

Progident: Carios C. Lopez-Cantera

Yice President: Siephen Blumenthal
Becretary: Monica Cantera-Serralia
Treasurer: Monice Cantera-Serraita
ARTICLE 10
BIRECTORS

10.1  Number and Qualification. The properly, business and affairs of the Association
shall be managed by a board consisting of the number ¢of Direclors determined in
the manner provided by the By-Laws, but which shalf consist of not less than
three (3} Ditectors. A Director need not be a Unit Owner or Voting Member.

10.2 Duties gngd Powers. Al of the duties ant powers of the Assodation existing
undsr the Act, the Declaration, these Articles and the By-Laws shall be exarcised
axclusively by the Board of Direciors, its agents, contraciors of employeses,
subject only fo approval by Unit Owners when such approval is specifically
required.

103  Electon; Removgl. Direcfors of the Asentiation shell be elected at the annual
meefing of the members in the manner determined by and subject v the
gualifications sat forth in ihe By-Laws. Direclors may be removed and vacanties
ot the Board of Directors shall be filled in the marnner provided by the By-Laws.

HO6000195063 3
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10.4  Tenm of Developer's Dirsctors. The Developer of the Condominium shall appoint
the members of the first Board of Direclors and their replacamaents that shall hold
office for the periods described in the By-Laws.

10.5 Figst Direciors. The names and addresses of the members of the firsi Board of
Direciors who shall hold office unti! their successars are elecied and have ioken
office, as provided in the By-Laws, are as follows:

NAME : : . ADDRESS
Carlos €. Lopez-Cantera 150 Alhambra Circle

Suite 925

Coral Gables, Florida 33134
Stephen Blumenthai 1560 Alhambra Circle

Suite 925

Coral Gables, Florida 33134
Monica Cantera-Serralta 150 Athambra Circle

Suile 925

Coral Gables, Florida 33134

10.6  Standards. A Director shall discharge his duties as a dirsctor, including any
duties as a member of @ Committee: In good faith; with the care an ordinary
prudert person In a like position would exgrcise under similar circumstances; and
in a manner reasconably bellevad to be in the best interests of the Association.
Unless a Direclor has knowledge concerning 3 matter in question that makes
reffance unwarranted, 2 Direclor, in discharging his duties, may rely on
information, opinions, reporis or statements, including financis! statements and
other data, if prepared or presented by: one or more officers or employess of the
Agsociation whom the Director reascnably belisves io be reasonable and
competent in the matners presented; legal counsel, public accoundants or othar
persons as fo mattars the Director reasonably believes are within the persons’
professional or expert competence; or a Commities if the Director reasonably
believes the Commitiee merits confidence. A Director {8 not liable for any action
faken as a Diraclor, or any fallure to iske action, if he performed the dutles of hia
office i compliance with the foregoing standards.

ARTICLE 11
INDEMN

111 Indemnitees. The Associztion shall indemnify any person who was or is 8 parly
to gny proceeding (other than an action by the Association) by reason of the fact
that he is or was a Director, officer, employer or agent (each, an "indemnitee”) of
the Assgciation egainst figbiity incurred in connection with such proceeding,
including any appeal thereof, if he acted in good faith and in & manhner he
reasonably believed to be in, or not opposed to, the hest inferests of the
Association and, with reapect 0 any cimingl adtion or procgeding, had no
reasonable cause o befieve his conduct was unlawiul. The termination of any
proceeding by judgment, order, setflement, or convigtion or upon a plea of ngig

H06000199063 3
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gontendere or its equivalent shall not, of fiself, creale a presumption 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,

11.2  Indemnification. The Association shall indemnify any person who was of is a
party 1o any proceeding by the Association o procurs a judgment in s favor by
reason of the fact that he is or was a Direstor, officer, employee, or agent of the
Asscoiation against expenses and amounts paid in seltlement not exceeding, In
the judgment of the Board of Directors, the estimated expense of litigating the
proceeding to conclusion, actually and reasonably incurred in connection with the
defense or setflement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good feith and in &
mannar he reasonably believed to be in, or not opposed to, the best interests of
the Association, except that no indemnification shall be made under this Section
in respect of any clakm, issue, or matter as o which such person shajl have basen
adjudged to be labls unless, and only io the extent that, the court in which such
proceeding was brought, or any other court of competent jurisdiction shall
determing upon application that, despite the adjudication of liability but in view of
afl circumstances of the case, such person is faify and reasonably entitied o
indermmity for such expansas which such court shall deem proper.

11.3  Indemnification for Fxpenses. To the extent that a Girector, officer, employee, or
agent of the Associgtion has been successful on the merits or otherwise in
defense of any proceeding referred {o in Section 11.1 or 11.2, or In defenss of
any claim, issue, or mater therein, he ghall be indemnified against expenses
actually and reascnably incurred by hirn in conpection therewith.

11.4 Defermination of Applicabllity. Any indemnification under Saction 11.1 or Section
11.2, unless pursuant to a determination by a court, shall be made by the
Association only ag authorized in the specific ¢case upon a dsterminafion thai
indemnification of the Direclor, officer, employee, or agent is proper under the
circumstances because he has met the applicable standard of conduet set forth
in Section 11.1 or Section 11.2. Such determination shall be made:

(g} By the Board of Direciors by a maijority vote of a quorum consisting of
Directors who were not parties to such proceeding;

{b) if such a quorum is not oblainable, by majority vole of a Committee duly
dasignated by the Board of Direclors (in which Directors who are paities
may vote on the members of the Committes) consisting solely of two or
more Directors who are not at the time pariies to the procaeding;

{c} By independent legail counset selected:

1. by the Board of Directors prescribed in paragraph {(a) or the
Comimittee prescribed in paragraph (b}, or

2. if & quorum of the Direclors cannot be oblained for paragraph {8)
and the Committes cannot be designated under paragraph (b},
then by a majority of the voling interesis of the Voling Members of
the Agsosiation who were not parties to such proceeding.

HOG060199063 3
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11.5  Determination Regarding Expensss. Evalualion of the ressonablenass of
‘expenses and authorization of indemnification shall be made in the same manner
as the determingtion that indemnification is permissible. However, if independent

. legal counsel makes the determination of permiseibility, persons specifled by
subssction 11.4{c) shall evaluate the reasonablenass of expenses end may
authorize indemnification.

118 Aglvencing Expenses. Expensas incurred by an officer or Director in dafending
civit or criminal proceeding may be paid by the Assaciation in advanca of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of
sugh Director or officer fo repay such amount if he s ultimately found not o be
entitted to indemnification by the Association pursuant io this section, ExXpenses
incured by other employees and agenis may be paid in advance upon such
terms or conditions that the Board of Direclors deems approprigte,

11.7 Exclysivity, Exclusions. The indemnification and advancemeni of expenses
provided pursuant (o this Arlicle 11 are not exclusive, and the Association may
make any other or further indemnification or advancement of expenses of any of
its Directors, officers, employees, or ggants, under any bylaw, agreement, vote of
Unit Owners or disinferested Directors, o otherwise. However, indemtification
or advancement of expenses shall not be made o or an behalf of any Director,
officer, employee, or agent if a judgment or other final adjudication establishes
that his actions, or ommissions o act, were material {o the cause of action so
adjudicated and consfitute:

{z) A viglation of the criminal law, unless the Direclor, officer, employes, or
agent had reasonable cause o believe his conduct was lawful or had no
reasonable cause o belisve his conduct was unkawful;

{b} A fransgetion from which the Divector, officer, employes, or agent derived
an improper personal benefit; or

{c} Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association {o procure
a judgment in is favor or in 2 proceeding by or in the right of the
members of the Association.

11.8  Contihuing Effiget. indemnification and advancement of expansos as provided in
this Article 11 shall continue to & person who has ceasad {0 be a Direclor, officer,
employes, or agent and shall inure io the benefit of the heirs, executors, and
administralors of such a person, uniess otherwise provided when authorized or
ratihed. ’

11.8 Application {p Court. Notwithstanding the failure of tha Association o provide
indemnification in any specific cass, a Director, officer, employese, or agent of the
Association who is or was a party to a proceeding may apply for indemnification
or advancement of expenses, or both, to the court conducting the proceeding, to

_ the circuit court, or to ancther court of compatent jurisdiction. On receipt of an
application, the coutt, after giving any notice that it considers necessary, may
order indemnification and advancement of oxpenses, including expenses

HO6000199063 3
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incurred in seeking court ordared indemnification or advancement of expenses, if
it defermines thati:

(a) The Director, officer, employee, or agent is eniited to mandatory
indemnification under Section 11.3, in which case the court shall also
order the Association fo pay the Director reasonable expanses incumed in
obtaining court ordered indemnification or advancement of sxpenses;

{b}  The Director, officer, employes, or agent is entitled to indemnification or
advancement of expsnses, or both, by virtue of the exercise by the
Association of its power pursuant to Seclion 11.7; or

<) The Director, officer, amployee, or agent is fairly and reasonably entitied
to indemnification or advancement of expenses, or both, in view of all the
relevant circumstancaes, regardiess of whether such person met the
standard of conduct set forth in Section 11.1, Sasiion 11.2, or Section
1.7,

11.10 Definitions. For purposes of this Article 11, the tarm "expenses” shall be deemed
to includa afforneys’ fees, including those for any appeals; the term “hability”™ shail
be deemed 1o include obligations to pay g judgment, seiflement, panaity, fine,
and expenses aciually and reasonably incurred with respect to a proceading; the
term “proceeding” shall be deemed to include any threalened, pending, or
completed action, suif, or other type of proceeding, whelher civil, Criminal,
administrative or investigative, and whether formal or informal; and the term
"ageni® shall be deemed to Inciude a voiunteer; the term “serving at the raguest
of the Association” shall be deemed to include any service as a Director, officer,
ernployee or agent of the Assodiation thai imposes duties on stich person.

11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment fo
the provision of this Article 11 shall be applicable as to any parly eligible for
indemnifigation hereunder who has not given his prior writlen consent o such
armendment.

ARTICLE 12 —
BY-LAW: _ .

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Daclaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner
13.1  Nolice. Nolice of a proposad amendment shall be inciuded in the notice of any

meeting at which the proposed amendment is {o be considered and shall bs
otherwise given in the time and manner provided in Chapter 617, Florida

H06000199063 3
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Statutes. Such notice shali contain the proposed amendment or a summary of
the changes to be affacted thereby.

13.2 Adgplion. Amendments shall be proposed and adopted in the manner provided
in Chapter 617, Florida Statutes and in the Act (ihe laiter 1o control over the
fermer o the extent provided for in the Act).

13.3 Limitation, No amendment shall make any thanges in the qualifications for
membearship, nor in the voting rights or properiy rights of members, nor, any
changes in Sections 5.3, 5.4 and 5.5 of Article 5, entitled "Powers”, without the
approvat in writing of at lease sixty-six and two-thirds (86 2/3%) of the voling
intaresis of the Voling Members and the joinder of all record owners of
morigages upon Units. Mo amendment shall be made that 1s in conflict with the
Act, the Decleration or the By-laws, nor shall any amendmen! make any
changes which wouid in any way affect any of the rights, privileges, powers or
cplions herein provided in faver of or reserved o the Developer andior
Instifutional First Morigagees, unless the Daeveloper andior the Institufional First
Mortgagees, as applicable, shall join in the execulion of the amendment. Al
amendments o thess Agliclss ofher than the foregoing shall require the approvatl
of a majority of the voling interests of the Voling Members of the Association
represented at 2 meeting at which & quorum fas been attained. No amendmeant
to this Saction 13.3 shall he effective.

13.4 Daveloper Amendments. To the extent lawful, the Developer may amend these
. Arficles consistent with the provisions of the Dedlaration atiowing certain
arnendments {o be effscted by the Developer alone.

13.5 Regording. A copy of each amendment shall be filed with the Secretary of State
pursuant io the provisions of applicable Florida law, and a copy cerlified by the
Secretary of Siate shall be recorded in ihe public records of Dade County,
Florida with a referance to the book and page of the Public Retords where the
Declaration was recorded which contained, as an exhibit, the initial recording of

these Articles.
ARTICLE14 - -
INITIAL REGISTERED QFFICE:
ADDRE 0 NAM R TE A

The initial registered office of this corporation shall be at 150 Athambra Circle, Suite 850,
Coral Gables, Florida 33134, with the privilage of having its office and branch offices at other
places within or without the State of Fiorida. The initial registered agent at that address shail be
Larrea & Orlega.

IN WITNESS WHERECF, the Incorporator has afiixed her si

e
tha 3 day of
Brug st , 2006. a

Incorporator, Alleen Ortega',' Esq.

HO6000199063 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PRUCESS MAY BE SERVED.

tn comptiiance with the laws of Florida, the following is submiited:

First — That desir{ng to arganize under the aws of the Siate of Florida with s principal
office, as indicated in the furegcséng Articles of Incorporation, in the County of Miami-Dade, State
of Florida, the Associafion namad in the said Articles has named Lamea & Orlega, having an
office iocated ot 150 Alhambra Cirdle, Suite 850, Coral Gables, Florida 33134, as ifs sistulory
registered agent.

Having bean’ némed the statufory agent of said Msacéaﬁbn at the place designated in
this cerfificate, | amn familiar with the obligations of that position, and hereby accept the same
and agree to act in this capacily, and agree io comply with the provisions of Florida law relative

{0 kaeping the regisiered office open.

Larrea & Orfega:

Aileen Oriege, President of Aileen Orlega,
P.A_, general pariner

Dated: Q vg Y a ’?;‘— 2804
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