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ARTICLES OF INCORPORATION

. FOR .
EASTSIDE AT AVENTURA CONDOMINIUM 03 APR -3 AMI0: 389
ASSOCIATION. INC. Sy TAKY OF STATE
il L HASSEE, FLORIDA

The undersigned incorporator, for the purpose of forming a carporation not for profit
pursuant Ta the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be EASTSIDE AT AVENTURA CONDOMINIUM
ASSOQCIATION, INC. For convenience, the corporation zhall be referred to in this insttument as
the "Association”, these Amicles of Incorpormtion as the "Arficles", and the By-Laws of the
Association as the "By-Laws".

ARTICLE 2
QFFICE

The principal office and mailing address of the Association ghall 10557 N.W. 53 Sweet,
Sunrise, Florida 33351, or at such other place as may be subsequently desigmated by the Board of
Directors. Al books and records of the Association shall be kept at its prineipal office or a1 such
other place as may be pexmitted by the Act.

ARTICLE 3
PURPOSE

The purposc for which the Association is organized is 1o provide an smiity pursuant 1 the
Florida Condominiwm Act as it cxists on the dare hereof {the "Acr™) for the operation of that certain
condotrininm locared in Miami-Dade County, Florida, and known as EASTSIDE AT AVENTURA,
A Condominium {the “Condominium"}.

ARTICLE4
DEFINITIONS

The terms used in these Acticles shall have the same definitions and meanings as those set
forth in the Declavation of the Condominium o be recozded in the Pablic Records of Miami-Dade
County, Florida, unless herein provided 1o the contrary, or unless the conrext otherwise requires.
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ARTICIES
POWERS

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

5.1 Gensral. The Association shall have all of the cornmon-law and starutory pewers of
a corporation not for profit nnder the Laws of Flarida, except as expressly limited ar
restricted by the terms of these Anitles, the Declaration, the By-Laws or the Act.

5.2 Enumersdog. The Association shall have all of the powers and duties set forth inthe
Act, except 3t itmited by these Anicles, the Byv-Laws and fhe Declaration (io the
extent that they are not in conflict with the Act), and all of the powers apd duties
reasonably necessary 10 opeérate the Condominium pursuant to the Declaration and
as more partictlarly deseribed in the By-Laws, as they may be amended from time
1o time, including, but not lirnited to, the following:

(a)  Tomake and collect Assesements and other charges against members as Unit
Owners {whether or not such sums are due and payable to the Association),
and 1o use the proceeds thereof in the exercise of its powers and dutizs.

{3 To buy, accept, own, operate, leass, sell, wade and menigaze both real and
personal property in accordance with the provisions of the Declaration.

{c) To maintain, repair, replace, reconstruct, add to and operate the
Coandominium Property and/or Association Property, and other property
acquired or leased by the Association,

(d}  To purchase insurance woon the Condomininwm Property and Association
Property and msurance for the protection of the Association, ils officers,
directors and Unit Owners.

{2}  To muke and arend reasonable rules and yegularions for the maintenarnce,
conservation and use of the Condominium Property and Association Property
and for the health, comfort, safery and welfare of the Unit Owners.

{0 To approve or disapprove the leasing, transfer, ownership and passession of
Urits as may be provided by the Declaration,

(g) To enforce by legsl means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulmions for the use of the
Condominium Praperty and Association Property.
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k) To contragt for the management and maintenance of the Condominium
Praperty and/or Association Property and to anthorize a management agemt
(which may be ay affiiiate of the Developer) to assist the Associgrion in
carrying out its powers and duties by performing such fimetons zs the
submission of proposals, collection of Assessments, preparation afrecords,
enforcement of les and maintenance, repair and replacement of the
Common Elements and Association Property with sush fumds as shall be
made available by the Assaciation for such purposes. The Association and ite
officers shal], however, retain at alf times the powers and Juties granted by
the Condominimm Act, including, but not limited to, the malking of
Assessments, promulgation of rules and execution of contracts on behalf of
the Associanion.

() To employ personne! to perform the services required for the proper
aperation of the Condominium and the Association Property.

f)] To execute all documents or consents, on behalfof a1t Unit Owners (and their
mortgegees), required by all govemmenial and/or quasi-govermmental
agancies in connection with land uee and development matters {including,
without Yimitation, plats, walvers of plai, unities of tile, covenants in leu
thereof, ete.), and in that regard, sach Unit Crwaoer, by acceptance of'the deed
ta such Owner's Unit, 2nd sach mortgages of 2 Unit owner hy scceptance of
a lien on said Unit, 2ppoints and designates the President of the Association
as such Uit Owner's and morigagees agent and attomey-in-fact to execure,
any and all such docnments or consents,

53 Association Property. All funds and the itle to all properties acquired by the
Associatien and their proceeds shall be held for the benefit and nse of the members
in sccardence with the provisions of the Declaration, these Articles and the By-Laws.

5.4  Distgbution of Income: Dissolption. The Assordation shall not pay 2 dividepd to its

members and shall make no disuiburion of incoms to its mernhers, directors or
officers, and upon dissalution, all assers of the Association shall be wansferred only
to another non-profit corporation or a public egency or 15 otherwise anthorized by
the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

55  Limiwtion The powers of the Association shall be subject to and shall be exercised
in aceordance with the provisions hereof zod of'the Declararion, the By-Laws and the
Act, provided that in the event of conflict, the provisions of the Act shall control over
those ofthe Declaration and By-Laws.
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ARTICLE 6
MEMEERS

6.1  Membership. The memhbers of the Association shall consist of all of the record fitle
owners of Units in the Condominium from gme to Hme, and afler termination of the
Condominium, shall also consist of those who were members at the time of such
tetmination, and thelr successars and assigns.

6.2  Asgignment Theshare of amemberin the funds and assets of the Association cannot
be assigned, hypothecated or wansferred in any manney except 43 an appurienance 1o
the Unif for whicl that share is held,

€3  Yoting On all matters upon which the membership sball be entitled to voie, there
shall be only one vore for each Ukit. AN votes shall be exercised or cast in the
mammer provided by the Declaration and By-Laws. Anyperson or entity owning more
than one Unit shall be antitled to cast the sggrepate number of votes atiributable o
all Units owned.

64  Meetings The By-Laws shall provide for an annual meeting of rnembers, and may
make provision For regular and special rneetings of members other than the annual
meeling,

ARTICLE 7
TERM OF EXISTENCE

The Associetion shall have perpetual existence.

ARTICLE B
INCORPORATOR,

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

Brian E. Port 20801 Biscayne Blvd., Suite 5305
Aventura, Florida 33180
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ARTICLE®
OFFICERS

The 2ffairs of the Association shall be administered by the officers holding the offices
designated in the Bv-Laws. The officers shall be elested by the Board of Directors of the Association
2t its fiys meeting following the arnuel meeting of the members of the Assaciation end shail serve
ax the pieasure of the Board of Direciors, The By-Laws may provide for the removal fram office of

" officers, for filing vacancies and for the duties and qualifications of the officers. The names and
addresses of the officers who shall serve unti] their guccessors sre designated by the Board of
Dhirectors are a5 follows: '

Eregidenr/Secretary: Leopard Edelmen
10557 N.W. 53 Sueet

Sunrigs, Florida 33351

Vice Bresident/Tressures: Arxthur Scheinholz
10857 MN.W. 53 Swreet
Sunrise, Florida 33351

ARTICLE 10
DIRECTQRS

10.1  Number and Qualificarion. The propesty, business and affairs of the Association shall
be managed by a board consisting of the number of divectors determined in the
manmer provided by the By-Laws, but which shall consist of not less than three (3)
direcrors, Directors need not be members of the Association.

102 Dugies and Powers. All of the duties and powers of the Association existing under the
Act, tha Declaration, these Axticles and the By-Laws shall be exercised exclusively
by the Board of Directars, its agents, confractors or smployees, subject only ta
appraval by Unit Qwners when such spproval is specifically required.

10.3 Election: Remaval. Dirsctors of the Association shall be elected at the anmual
meeting of the members in the manner determined by and subject 1w the
qualifications sat forth in the By-Laws. Dircctors may be removed and vacancies on
the Board of Directors Shall be filled {n the manner provided by the By-Laws.

104 IennofDeveloper'y Direstors: The Developer of the Condominium shall appoin the
memibers of the first Board of Directors and their replacements who shall hold office
for the periods described in the By-Laws.
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10.5 Fimst Directors. The names and addrecces of the mermbers of e Brst Board of
Direcrors who shell hold office unl] their suceessars are slected and have taken

office, as provided in the By-Laws, are as follows:

NAME DRES

Leonard Edelman 10557 N.W. 53 Streas
Sunrise, Florida 33351

Arthur Scheinholz 10557 N.W, 53 Street
Sunrise, Flodida 33351

Brian E. Port 20301 Biscayne Blvd,, Suite 5¢3
Aventura, Florida 33180

10.6 Suandards A Director shall discharge his duiies as a director, including any duties ag
2 member of ¢ Conumittes: in goad faith; with the care an ordinary prudent persen in
a like position would exercise under similar circuumstancss; and in 2 manner
reasonably believed 1o be in the best interests of the Assosiation. Unless a Director
hasg knowledge concerming. & matier in question that makes reliance unwamranted, a
Director, in discharging his duties, may rely on infonmation, opinfons, reporis or
siatements, including financial statements and other data, If prépared or presenied by:
one or more afficers or employees of the Association whom the Director reasenably
belicves to be reasonable and compelznt in the mamners presented; legal counsel,
public accountants orother parsoss asto maiters the Director reasonably believes are
within the persons' professional'or expert competence; or a Camnittee of which the
Director is not 2 member if the Director reasonably believes the Committes merits
confidenice. A Director is not Hable for any action raken as a director, or any failure
10 take action. if he performed the dutics of his office in compliance wilh the
foregoing standards,

ARTICLE 11
INDEMNIFICATION

11,1 Indempiteqs. The Association shall indemnify any person who was or is a party to
any proceeding {other than an action by, or in the right of, the Association) by reason
of the fact that he is or was a director, offcer, employee or agent {each, an
*Indernnitee™} of the Association, against Hability incnrred in connecrion with such
procesding, including any appeal thereof, if he acted in good faith and in 2 manner
he reasonably belicved w he in, or oot opposed 10, the best interssts of the
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Assaciafion and, withTespestta any crirnins! action of proceediag, bad no reasonsble
cause o believe his conduct was unlawial. The termination of any proceeding by
judgment, order, settlemeny, or comviction ¢r upon z ples of nolo contendere o {8
equivalent shall not, of itself, create a presumption that the person did not 2ct in good
faith and in a mamer which hie reasonably believed 10 be in, or not opposed to, the
best interests of the Association or, with respect to any eriminal action erproceeding,
had reasonable cause 10 believe that his conduct was vnlawfil.

11.2  Indemuifigation. The Assaciation shall indemnify any person, who was or i 8 party
10 apy proceeding by or in the right of the Assaciation to procure 2 judgment in its
favor by reason of the fact that he is or was 2 director, oficer, employes, or agent of
the Associgtion against expenses and smounts paid in sentlement not exceeding, in
the judgment of the board of directoys, the estmated expense of ltipating the
proceeding to conclusion, actially and reasonably incurred in connection with the
defepse or setilement of such proceeding, including any appeal thereof Such
indermniReation shall be awthorized if such person zcted in good faith and in 2
maruer he reasonably believed ta be in, or not opposed to, the best interests of the
Association, except that no indermmificetion shall be made wnder this subsection in
respect of any claim, issue, or marter as to which such person ghall have been
adjudged to he liable unless, and only fo the extent that. the court in which such
proceeding was brought, or ony other court of compatent jurisdiction, shall dstermine
upon application that, despite the adjudication of liability but iy view of all
circumstances of the case, such person is fairly and reasonzbly entitied 10 indempity
for such expenses which such cowst shall deem proner.

11,3  Indemmification for Expenses. To the sxtent that 4 director, officey, zmployee, or
agent of the Association has been successful on the merits or otherwiss in defense of
any procecding referred to in subsection 11.1 or 11.2, or In defense of agy olaim,
issue, or mazter therein, he shall be indemmnified against sxpenses actually and
reasonably incurred by him in connection therewith.

114 Detgnpipatdon of Applicahility, Any indemnificstion under subsection i1.l or

subsection 11.2, unless pursuant 16 2 determination by a court, shall be mada by the
Associadon only as authorized in the specific case upon a derermination that
indemnification of the direstor, officer, employes, or agent is proper vmder the
circumstances because he has met the applicable standard of conduct set forth in
subsection 11.1 or subsection 11.2. Such determination shall be made:

(2} By the board of directors by a majority vote of 2 guorum consisting of
directors who were 1ot parties 1o such procesding;

{6)  Ifsuchazquonm is nol obisinable or, even if abrainable, by majority vate of
a Commitree duly designated by the Board of Dircctors (in which dizectors

4 BALE IPS SEE SH0D SMidE QT £OeT-Ee-udf
£T88°



who are patiies may participate) consisting solely of twa ar more Divectors
not at the tdme parties to the proceeding;

{c) By independent legal counsel:

1. selecied by the Board of Directors prescribed in paragraphil.4{a} or
the camemitiee prescribed in paragraph 11.4(0); or

2. ifa quorum of the Direcrors cannot be oblained for paragraph 11.4(a)
and the Comunittee cannot be designared under paragraphll.4(f),
selected by majority vowe of the ful) Board of Directors fin which
Directors who are partiss may participate); or

{dj}  Byamajority of the voting interests of the members of the Association who
‘were not parties 1 such proceeding.

115  Detepnination Recopdine Expenses. Evaluation of the reasonableness of expenses

and suthorization of indemnification shall be mzde in the same manver as the
deterrnination that indemnification is permissible, However, {f the determination of
perrnissibility is made by independent legal counsel, persons specified by parggraph
11.4{c) shall evaluaie the reagonableness of expenses and may anthorize

indemnification.

11.6 AdvancingExpenses Expenses incurred by an officer or director in deferding a civil
or cniminal proceeding may be paid by the Asscciation in advance of the fnal
disposition of such proceeding uponreceipt of snundertaking by or on behalfof such
director or officer to repay such amount ifhe is ultimately found not to be entitled to
indemnification by the Association pursuant 1o this section. Expanses incurred by
other emplayees and agents may be paid in advance upon such tenns or conditions
that the Board of Directors deems appropriate.

11.7  Exclusivity: Exelusions, Theindemnification and advancement of expenses provided
pursuant 1o this secvion are not exclusive, and the Asgociation may make any othex
or further indemnificstion or advancewnent of expenses of any of its dircctors,
officers, smployees, or agents, under any bylaw, agresment, vore of shareholders or
disinteresied divectors, or otherwise, both as to action in his official capacity and 25
10 action in another capasity while holding such office. However, indemnificarion or
advancement of expenses shall not be made to or on behalf of any director, officer,
employee, or agem if & jodgment or other final adjudication establishes that his
actions, or orhissions to sct, were material to the cause of action 8o adjudicated and
constingtea:

(8) A violation of the criminal law, unless the director, officer, employes, or
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agent had reasomable ceuse to bolicve his conduct wes lawiil or had no
reasonable cause 1o believe his conduct was unlawfil;

(v  Atransacrion fom which the director, afficer, employes, or agent dexived an
improper personal benefit; or

{e}  Wiliful misconduct or 2 conscions disregard for the best interests of the
Association in a proceeding by or In the right of the Association w0 pracure
a judgment m iis favor or in a pracesding by or in the right of the members
of the Association.

11.8  Conzigyine Effect, Indenmification and advancement of expenses as provided in thig
section shall continne as, uniess otherwise provided when authorized or ratified, to
3 person who has ceased to be a director, officer, employee, or agent and shal] jpure
1o the benefit of the helrs, executors, and administrators of such a person, unless
otherwise provided when anthorized or ratified.

11.9  Application fo Cowt. Nowwilhstanding the failure of a Association {o provide
inderonificaton, and despite any conmary determination of the Raard or of the
members in the specific case, a director, officer, cmployee, or agent of the
Asgociation wha is or was a party to 2 proceeding may apply for indemmification or
advancement of expensas, or bath, 1o the court conducting the proveeding, 1o the
crewdt court, o to anather court of competent jurisdiction. On receipt of an
application, the court, after giving any notice thay it considers necessary, may onder
indernnification and advancement of expenses, including expenses incured in
seeking cowt-ordered indemnification or advancement of expenses, if ir determines
that:

() The director, officer, employes, or agent is eptitled to mandatory
indemnification under subsection 11.3, in which case the court shall also
order the Association to pay the director teasonable expenses incurred in
obtaining cowt-ordered indemnification or advancement of expenscs;

{b)  The direcror, officer, employes, or agent s entitied to indemmnification or
advancement of expenses, or both, by virtze of the exercise. by the
Association of its pawer pursuant to subsestion 11.7; or

{¢)  The dirsctor, officer, employes, or agent is fairly and reasonably entited 1o
indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardiess of whether such person met the staudard
of conduct set forth in snhsection 11.1, subsection 11 .2, ¢rsubsection 11.7,
unless (2) a court of competent jurisdiction determines, after all available
appeals have been exhansted or not pursued by the proposed indemnitee, that
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he did not act in good fith oracted in 2 mmenner ho reasonably believed (e be
not in, or epposed to, the best interest of the Association, and, with respect
to any criminal astion or proceeding, that he had reasonable cause o believe
his conduct was unlawful, and (b) such court furthey specifically determines
that indemnification should be denied. The termination of any procesding by
Jjudgmenr, order, setlement, conviction or upon & plea of nolo conteadere or
s equivalent shall not, of itself, create a presumption that the person 4id not
act in good faith ar did a¢t in 2 manner which he reasonably believed 1o be
not in, or apposed to, the best interest of the Association, and, with respect
to any criminal action or proteeding, thal ke had reasonable cause to believe
that his conduct was untawiul,

11.10 Definitigns, For purposes of this Article 11, the term Yexpenses” shal] be deamed (o
include attorneys' fees, including those for any appeals; the term "liability” shall be
deemed to include obligations o pay 4 judgment, settlernent, penalty, fine, and
expenses zctually and reasonably incurred with respect to e proceeding; the term
"proceeding” shall be deemed to include sny threatened, vending, or completed
action, suit, or ather 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 @ the request of the Association” shall be
deemed to include any service as » director, officer, employee or agent of the
Association that imposes duties on such persons.

11.11 Awicndment, Anyihing to the contrary herein notwithstanding, ne amendment to the
provisions of this Article 11 shall be applicable as to any party eligible for
indemnification hereunder who hag net given his prior written consent To such
amendment.

ARTICLE 12
BY -LAWS

The first By-Laws ofthe Association shaill be adopted by the Board of Directors and may be
aliered, amended or rescinded in the manner provided in the By-Laws 2nd the Declaration.

ARTICLE 13
AMENDMENTS

Armendmens ta these Articles shall be proposed and adopted in the following manner:

13.1  Notice, Notice of a proposed amendment shall be included in the notice of any
meeting 2t which the proposed amendment is to be tonzidersd and shall be otherwise
given in the time and manner provided in Chapter 617, Florida Statutes, Suchnotice
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shall contaia the propeosed arvendment or a supamary of the changes fo be affected
thereby.

13.2  Adopiion Amendments shail be proposed and adopied in the manner provided in
Chapter 617, Fiorida Statutes and in the Act (the latter to contral over the former 1o
the exten! provided for in the Act).

13.3  Limpitation. No amendment shall make any changes in the gpalifications for
reembership, nor in the voung rights or property iights of mmembers, nor any changes
in 5.3, 5.4 o1 5.5, without the 2pproval fn writing of all meynbers and the joinder of
all recard ewners of mortgages wpon Units, No amendment shall be made that §s in
conflict with the Act, the Declaration oy the By-Laws, nor shall any amendment make
any changes which would in any way affect any of the ripghts, privileges, powers oy
eptians herein provided in faver of or reserved to the Developer and/or Insutetional
First Mortgagees, unless the Developer andfor the Institutional First Morigagees, as
epplicable, shall join in the execution of the amendment. No amendment to this
parsgraph 13.3 shall be effective.

134 Dgveloper Amendments. Norwithstanding anything herein comained to the contrary,
10 the extent lawlul, the Developer may amend these Articles copsistent with the
provisions of the Declaration allowing certsin amendments 1o be effectsd by the
Develsper alone.

13.5 Recgrding. A copy of each amendment shall be filed with the Secrotary of Sute
pursnant to the provisions of applicable Floride law, and a copy certifiad by the
Secrerary of State ghall be recorded in the public records of Miami-Dade County,
Flarida with an identification on the frst page thereof of the book and page of said
public records where the Declaration was secorded which conrains, 25 an exhibit, the
initial recording of these Articles.

ARTICLE 14
INITIAL REGISTERED OFFICE:

ARDRESS AND NAME OF REGISTERED SGENT

The initial registered office of this corporation shall be 2t 20801 Bisoayne Boulevard, Suite
205, Aventura, Florida 33180, with the privilege of having its office and branch affices at other
places within or without the State of Florida. The initial registered agent at thet address shall be
DADE COUNTY CORPORATE AGENTS, INC.

il
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IN WITNESS WHEREQT. the Incovporator has affixed his sipnature the day and year set

forth below,

Byian 7, Pért, Incorpdratar

r

Having been named as registered agent and o accept service of process for the above stated limited
liability company & the place designated in this cenificate, I hereby accept the appointment as
registered agént and agree ta act in this eepacity. I further agres o comply with the provisions of
sl stanates relating to the proper and complete performance of my duties, and I am familiar with and
accept 1he obligations of my position 25 registered agent.

DADE COUNTY CORPORATE AGENTS, INC.

By: , g
Briff# B. Port, Vice Pres. ey LD .
(Crf‘ T '? i‘ *
e '_;% )
=T N 7
g},&; '? “
g, T -;;9
P o
L, 2
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