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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Suerotary of State

January 31, 1096

THOMAS G, SHERMAN, ESQ,
218 ALMERIA AVE.
CORAL GABLES, FL. 33134

SUBJECT: THE INNS AT COCONUT GROVE ASSOCIATION, INC.
Ref, Number: W36000002359

We have received your document for THE INNS AT COCONUT GROVE
ASSOCIATION, INC. and your check(s) totaling $122.50, However, the enclosed
dacument has not been filed and is being retumed for the following corraction(s):

The registerad agent and registerad office listed in your articles of incorporation
must ba consistent throughout the document,

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned,

If you have any questions conceming the filing of your document, please call
(904) 487-6928.

Agnes Lun!
Corporate Specialist Letter Number: 696A00004247

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES onggconpoun-rmN 9% 8 15 PHI2: 25
THE INNS AT COCONUT GROVE SECRE :
ASHOCIATION, INC. TALLAHL%EEE%EE&IBA

The underaigned incorporator, for the purpose of forming a
corporation not for profit purpuant: to the lawn of the State of
Florida, heraby adopto the following Articles of Incorporation:

ARTICLE 1
NAME
The name of the corporation shall be THE INNS AT COCONUT GROVE
ASSOCIATION, INC. For convenience, the corporation sghall be
roferred to in thin instrument as the "Aspociation", these Articlen
of Incorporation as the "Artieles", and the Dy-Lawa of thae
Aggoclation as the "By-Lawg'.
ARTICLE 2
OFFICE

The principal office and mailing address of the Agsociation
shall be at 4049 Hardee Road, Miami, Florida 33133, or at such
other place as may be gubsequently designated by the Board of
Directoxra. All baoks and records of the Association shall be kept
at its principal office or at such other place as may be permitted
by the Ack,

ARTICLE_3

BURPOSE

provide an entity pursuant to the Florida Condominium Act as it
exists on the date hereof (the *"Act") for the operation of that
certain condominium located in Dade County, Florida, and known as
THE INNS AT COCONUT GROVE ASSOCIATION, INC. {the "Condominium").

ARTICLE 4
PEFINITIONS

Florida, unless herein provided to the contrary, or unless the
context otherwise requireg.

ARTICLE 5
POWERS !
The powers of the Association shall include and be governed by
the following:

5.1 Genexal. The Agsociation shall have all of the common-
law and statutory powars of a corporation not for profit
under the Laws of Florida, except as expressly limited or
restricted by the terms of these Articles, the Dec -
laration, the By-Laws or the Act.
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Enumeration. The Associatioh shall have all of the
powers and duties set forth in the het, except as limited
by these Articles, the By-Laws and the Declaration (to

as more particularly described in the By-Laws, aa they
may be amended from time to time, including, but not

(a) To make and collect Asgseggments and other charges
against members as Unit Owners {whether or not such




(b)

{c)

(d)

(e)

(£)

{a)

(h)

(i)
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ouma are due and payable to the Apnociation), aond
to use the proceeds thereof in tho exercipe of itg
powers and duties.

To buy, accept, own, operate, leagse, pell, trade
and mortgaga both real and personal property in
accordance with the provislons of the Declaration.

To maintain, repair, replace, reconstruct, add ko
and operate the Condominium Property and/or
Asgociation Property, and other property acquired
or leaged by the Aspocilation.

To purchase: insurance upon the Condominium Property
and Association Property and insurance for the
protection of the Aasociation, Aits officers,
directorse and Unit Owners.

To make and amend reasocnable rules and regulations
for the maintenance, conservation and usge of the
Condominium Property and Association Property and
for the health, eomfort, safety and welfare of the
Unit Owners.

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

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

To contract for the management and maintenance of
the Condominium Property and/or Association
Property and to authorize a management agent (which
may be an affiliate of the Developer) to assist the
Association in carrying out its powers and duties
by performing such functions as the submission of
proposals, collection of Assessaments, preparation
of records, enforcement of rules and maintenance,
repair and replacement of the' Common Elements 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 duties
granted by the Condominium Act, including, but not
limited to, the making of Mssesgsments, promulgation
of rules and execution of contracts on behalf of
the Association.

To employ personnel to perform the services
required for the proper operation of the Condo-
minium and the Association Property.

To execute all documents or conaents, on behalf of
all Unit Owners (and their mortgagees), required by
all governmental and/or quasi-governmental agencies
in connection with land use and development matters
{including, without limitation, plats, waivers of
plat, unities of title, .covenants in lieu thereof,
etc.), 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 to execute, any and all such documents or
consents.

5.3 Asgogiation Property. All funds and the title to all

'properties acquired by the Assdciation and their proceeds
shall be held for the benefit ‘and use of the members in




i
accordance with tho provisions of the Declaration, theaso
Articles and the By-Lawas,

5.4 ' ' The Association

Diptribution of I

sghall not pay a dividend to itg members and shall make no
distribution of incoma to itg members, directors or
officers, and upon dlosolution, all asscts of thae

5.5 . The powers of the Association shall be
subject to and ghall be exercised in accordance with the
proviglons hereof and of the Declaration, the By-Laws and
the Act, provided that in the event of conflict, the
provieions of the Act shall control over those of the
Declaration and By-Laws.

ARTICLE &
MEMBERS

6.1 Memberphip. The members of the Association shall consist
of all of the record title ownergs of Units in the
Condominium from time to time, and after termination of
the Condominium, shall alse congint of those who were
members at the time of such termination, and their
successors and asgigns,

6.2 . The share of a member in the funds and

asgets of the Association cannot be assigned, hypothe-
cated or transferred in any manner except as an appur-
tenance to the Unit for which that share is held.

6.3 Voting. On all matters upon which the membership shall
be entitled to vote, each Unit Owner shall be entitled to
cast the number of voteg (including fractional votes)
equal to the percentage share attributable to the Unit
(as set forth in Exhibit "3" to the Declaration), By way
of illustration only, if a Unit has an undivided 2.50%
ownership interest in the Common Elements, that Unit
shall be entitled to 2.50 votes. ' All votes shall be
exercised or cast in the. manner, provided by the

* Declaration and By-laws. Any person or entity owning
moxe than one Unit shall be entitled Lo cast the
aggregate number of votes attributable to all Units
owned,

a
[ 4

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 annual

meeting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 8
INCORPORATOR

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

NAME ADDRESS
Wilfredo Paredes 4049 Hardee Road

Miami, Florida 33131




The affairs of the Association shall be adminigtered by the
officers holding the officen designated in the By-Lawg. Tha offi-
cers 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 perve at the pleasure of the Board of
Directors, The By-Lawn may provide for the removal 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 Succesgors are designated by
the Board of Directors are as followa:

Pregident;:

Wilfredo Paredes 4049 Hardee Road
Miami, Florida 33133

Leandro Paredes 4049 Hardee Road

Miami, Florida 33133

Secretary:
Thomas G. ,Sherman 218 Almeria Avenue
) Coral Gables, Florida 331134
Ireagurer:
Miguel Paredes 4049 Hardee Road
Miami, Florida 33133
TICLE 10
DIRECTORS
10.1 an ualifica . The property, business and

affairs of the Association shall be managed by a board

coneisting of the number of directors determined in the

manner provided by the By-Laws, but which shall consist

of nbt less than three (3) directors. Directors need not
' be members of the Association.

10.2 Duties and Powers. All of the duties and powers of the
Agsociation existing under the Act, the Declaration,
these Articles and the By-Laws shall be exercisged
exclugively by the Board of Directora, its agents,
contractors or employees, subject only to approval by
Unit Owners when such approval is specifically required.

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

10.4 T Dev 's Dire . The Developer of the
Condominium shall appoint the members of the Eirst RBoard
of Directors and their replacements who shall hold office
for the periods described in the By-Laws.

10.5 Eirst Directors. The names and addresses of the members
of the first Board of Directors who shall hold office
until their successors are elected and have taken office,
ag provided in the By-Laws, are as follows:




10.

1.1

11.

6

2

Wilfrede Paredes 4049 Hardee Road
Miami, Florida 33133
!

Thomas G. Sherman 218 Almexrila Avenuao

Coral Gables, Florida 33134
4049 lHardoo Road

Migmi, Florida 33133

Leandro Parades

Standards. A Director ahall discharge his duties as a
director, including any duties as a member of a
Committee: in good faith; with the care an ordinary
prudent person in a like pooition would exercise under
similar circumstances; and in a manner reasgonahly
believed to be in the best interests of the Association.
Unless a Director hag knowledge concerning a matter in
question that makes reliance unwarranted, a Director, in
discharging his duties, may rely on information,
opinions, reports or statements, including financial
gtatemente and okher data, if prepared or pregsented by:
one or more officers or employees of the Asgociation whom
the Director reagonably believes to he reasonable and
competent in the manners presented; legal counsel, public
accountants or other persons as to matters the Director
reasonably believes are within the pexraons’ professional
or expert' competence; or a Committee of which the
Director is not a member if the Director reasonably
believes the Committee merits confidence. A Director is
not liable for any action taken as a director, or any
failure to take action, if he performed the duties of his
office in compliance with the foregoing standards.

ARTICLE 11
;NDEMNIPICATIQE
Indemnitees. The Association shall indemnify any person

who was or iz a party to any proceeding (other than an
action by, or in the right of, the Aggociation) by reason
of the fact that he is or was a director, officer,
emplbyee or agenc (each, .an “Indemnitee") of the

. Asscociation, against liability ‘incurred in cennection

with such proceeding, including any appeal thereof, if he
acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests
of the Association and, with respect to any criminal
action or proceeding, had no reasonable cause to believe
his conduct was unlawful, The termination of any
proceeding by judgment, order, settlement, or conviction
or upon a plea of nolo gontendere or its equivalent shall
not, of itself, create a presumption that the person did
not act in good faith and in a manner wvhich he reasonably
believed to be in, or not opposed to, the best interesgts
of the Association or, with respect to any criminal
action or proceeding, had reasonable cauge to believe
that his conduct was unlawful .

emni £3, ion. The Association shall indemnify any
person, who was or is a party to any proceeding by or in
the right of the Agsociation to procure a judgment in its
favor by reason of the fact that he ig or wag a director,
officer, employee, or agent of the Agsociation against
expenses and amounts paid in settlement not exceeding, in
the judgment of the board of directors, the estimated
expense of litigating the proceeding to concluaion,
actually and reasonably incurred in connection with the
defenge or get-lement of such proceeding, including any

-5 -




11.3

11.

11,

4

4

appeal thereof, Such indemnification phall be authorized
if 'ouch person acted in good faith and in a manner he
reaponably belioved to be in, or not opposed to, the beot
intereots of the Asaociation, except that no
indemnification sghall ba made under this subsection in
respact of any claim, isnoue, 'or matter as to which auch
peroon shall have baen adjudged to be liable unless, and
only to the axtent that, the court in which guch
proceeding was brought, or ahy other court of competent
jurisdiction, shall detarmine upon application that,
denpite the adjudication of liability but in view of all
circumstances of the cage, such paerson is fairly and
reasonably entitled to indemnity for much expensen which
such court shall.deem proper,

D . To the extent that a
director, officer, employee, or agent of the Association
has been puccessful on the mayits or otherwise in defense
of any proceeding referred to,in subsection 11.1 or 11.2,
or in defense of any claim, isgue, or matter therein, he
shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith.

. Any indemnification
under subsection 11.1 or subsection 11.2, unless pursuant
to a determination by a court, ghall be made by the
Asgociation only as authorized in the specific case upon
a determination that indemnification of the director,
officer, employee, or agent 18 proper under the
circumstances.because he has met the applicable standard
of conduct set forth in subsection 11.1 or subsection
11.2. 5Such determination shall be made:

(a} - By the board of directors by a majority vote of a
quorum consisting of directors who were not parties
to such proceeding;

{b) If such a quoxum is not obtainable or, even if
. obtainable, by majority vote of a Committee duly
designated by the BRoard of Directors {in which
directors who are parties may participate)
consisting solely of two or more Directors not at
'the time parties to the.preceeding;,

(c) By independent legal counsel:

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

2. if a quorum of the Directors cannot be
obtained for paragraph (a) and the Committee
cannot be designated under paragraph (b},
selected by majority vote of the full Board of
Directors (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 Regardi Expenges, Evaluation of the
reasonableness of expenses and authorization of
indemnification shall be made in the same manney as the
determination that indemnification is permisszible.
However, if the determination of permissibility is made
by independent legal counsel, persons specified by
paragraph 11.4 (¢} shall evaluate the reagonableness of
expenses and may authorize indemnification.

-6 -




11,

6

11.7

11.

11.

8

9

-

to repay such amount if he ig ultimately found not to be
entitled to indemnification by the Association pursuant
to this section. Expensen incurred by other employacs
and agents may be paid in advance upon guch termo or
conditions that the Doard of Directors deems appropriate,

Exc D a. The dindemnification and
advancement of expensas provided pursuant to thig section
are not exelusive, and the Association may make any other
or further indemnification or advancement. of expenses of
any of its directors, officers, employees, or agents,
under any bylaw, agreement, vote of gharcholders or
disinterested directors, or otherwise, both as to action
in his official capacity and as to action in another
capacity while holding such office,. However,
indemnification or advancement of expenses shall not be
made to or on behalf of any director, officer, employee,
ox agent if a judgment or! other final adjudication
establishes that his actions, or omissions to act, were
material to the cause of action so adjudicated and

c¢onstitute:

(a}) A wviolation of the ariminal 1law, unless the
. director, officer, employes, or agent had
reasonable cause to bhelieve his conduct was lawful

or had no reasonable cause to believe his conduct

wag unlawful;

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

() Willful misconduct or a conscious disregard for the
best interests of the Association in a proceeding
by or in the right of the Agsociation to procure a
judgment in its favor or in a proceeding by ox in
the right of the members of the Agsociation.

i . ' . ¥
Continuing Effect. Indemnification and advancement of
expenses as provided in this section shall continue as,
unless otherwise provided when authorized or ratified, to
a person who has 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,

‘unless otherwise provided when authorized or ratified.

A ication t urt. Notwithstanding the failure of a
Agsociation to provide indemnification, and despite any
contrary determination of the Board or of the members in
the specific case, a director, officer, employee, 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 pro-
ceeding, to the circuit court, or to another court of
competent jurisdiction. on receipt of an application,
the court, after giving any notice that it considers
necessary, may order indemnification and advancement of
expenseg, including expenses incurred in seeking court-
ordered indemnification or advancement of expenses, if it
determines that:

i

{a} The director, officer, employee, or agent is
entitled to mandatory indemnification under
subgection 11.3, in which case the court shall also

-7 -
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. oredexr tho Aspociation to pay the director
roagonable expenses incurred in obtaining court-
ordored indemnification or advancement of expenanan;

(b} ' The director, officer, employee, o agent 1o
entitled to indemnification or advancement of
expensen, or both, by virtue of the exaercise by the
Aspociation of ito power pursuant to subsoction
11.7; or

{c) The director, officor, employee, or agent is fairly
and roagonably entitled to indemnification or
advancement of axpenses, or both, in view of all
the relevant cireumstancen, regardless of whather
such person met the standard of conduct set forth
in subsection 11.1, subsection 11.2, or subsection
11.7. unless (a) a court of compatent jurisdiction
determines, after all available appeals have been
exhausted or not pursued by the pProposed
indemnitee, that he did not act in good faith or
acted in a manner he reagonably believed ko be not
‘in, or opposed to, the best interest of - the
Association, 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 specifically determines that indem-
nification should be ddnied. The termination of
any proceeding by judgment, order, nettlement,
conviction or upon a plea of a or its
equivalent shall not, of itself, create a
presumption that the person did not act in good
faith or did act in a manner which he reasonably
believed to be not in, or cpposed to, the besat
interest of the Association, and, with regpect to
any criminal action or proceeding, that he had
reasonable cause to believe that 'his conduct was
unlawful. i

|

it : For purposes of this Article 11, the
term ‘"expenses" shall be deemed to include
attorneys’ fees, including those for any appeals;
the term "liability" shall be deemed to ineclude
‘obligations to pay a judgment, Settlement, penalty,
fine, and expenses actually and reasonably incurred
with respect to a proceeding; the term "proceeding®
shall be deemed to include any threatened, pending,
’ or completed action, suik, or other type of
proceeding, whether civil, criminal, administrative
or investigative, and whether formal or informal;
and the term "agent" shall be deemed to include a
volunteer; the term "serving at the request of the
Association® shall be deemed to include any service
as a director, officer, employee or agent of the
Asgociation that imposes duties on such persocns.

11.13 Amendment: . Anything to the contrary herein
notwithstanding, no amendment to the provisions of
this Article 11 shall be applicable as to any party
eligible for indemnification hereunder who has not
given his prior written consent to such amendment.

1l.10

ARTICLE 12
BY-LAWS

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




*4049 Hardee Road

Miami, Florida 33134

# XIKROIK

Amendmonts to these Articles shall be proposed and adopted in
the following manner:

12.1 Netice. Notice of o propogsed amendment shall be included
in the notice of any meeting at which the propogad
amendment is to be considored and shall be othexwise
glven in the time and manner provided in Chapter 617,
Florida Statuteas. Such noticp shall contain the preposad
amendment or a spummary of ;he changen to be affected
thereby. '

13.2 Adoption. Amendments shall be proposed and adopted in

. To the extent 2lawful, the
Developar may amend thege Articles consistent with the
provisions of the Declarationjallowing certain amendments
to be effected by the Developer alone,

13.3

13.4 Recording. A copy of each amendment shall be filed with
the Secretary 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 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.

CLE 14
AL _REGISTERED OFFICE:

ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at

b BERER XRIBEXARXESXEY . 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 JEHXEE¥¥X Wilfredo Paredes. .

IN ﬁITNESS WHEREOF, the Incorporator has affixed his signature
the day and year set forth below. : .

festes

Wilfredo Paredes, Incorporator

STATE OF FLORIDA )
S8:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this 4”1

day of _ _ ol » 199__ by Wilfredp Paredes, who is
personally known to/me or who has produced By cein o Lo
as identification, 4//7
ZZ’/////‘I r\ L igg At 4ty !
Name: - f_
4
Notary Public, State of Florida
My Commission Expires: Commisgsion No.:_ (‘( 3445 ¢

(Notarial sSeal)

/Iﬁ')l-’ . /2: /6/57/[/

0
2 "\t‘:“-_n % COMMISSION NLMDER
& ELE ¥ O e ense

" & MY COMMIBLION EXP.
Or\®" APR. 17,1908




CERTIFICATE DESIGNATIN
THE SERVICE OF PROCES

G PLACE OF BUSINESS OR DOMICILE FOR
S WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED,
In compliance with the laws of Florida,
oubmitted:

the following inm

Firpgt -- That desiring to organizn undex the laws of th: State

of Florida with its principal office, ag indicated in the foregoing

articlag of :I.ncbrporation. in the County of Dade, State of Florida,

the nsaoéiat;on named in the paid articles has named Wilfredo

Paredes,‘}ocaéed at 4049 hardee Road,
etatutofx regiatéred agent,

Miami, Florida 33134, as its

obligations of that position,

i |

Having been named the statutory agent of said Asgoclation at
the place designated in this certificate, I am familiar with the
to act in this capacity,

and herebf accept the same and agree
i

and agree to cbmply with the provisions of
Florida law relative to keeping the registered office open.

i
i

Name: Wilfredo Paredes
Registered Agent

v
DATED this _*“%7 day of
=g o : 1970 .

' v ! ;Eg; S 4
=5 Mo
20 W —
'.Z:".._’ — r
A ey m
li.‘:“:'.,\ -2 O
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