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FLORIDA DEPARTMENT OF STATE

Glenda B. Héod
Secretary of State

Getober 23, 2003

EMPIRE

i

SUBJECT: MARTINIQUE VILLAS IN THE GROVE CONDOMINIUM ASSOCIATION, INC.
REF: WO3000830642

We received vour slectronically transmitied dooument. However, the
doecoment has not heen filed. Please make the following corrections and
refax the complete document, ineluding the electreniec filing wover sheat.
Yo failed to make the correctionis} recquested in our previous letter.

INCORPORATOR IN ARTICLE 7 IB NOT THE ONE SIGNING AND THE REGISTERED AGENT
IN ARTICLE 13 I8 NOT THE ONE SIGNING.

If you have any Further guestions concerning your document, please call
{850) 245-55D4.

Freida Chessexr FAX hud, #: HOZDQU29B008
Document Specialist Letter Number: 703AU00057461
New Filings Secticon

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION e % -
FOR MARTINIQUE VILLAS IN THE GROVE “E E
CONDOMINIDM ASSOCIATION, INC. P IS
Uie g O
The undersigned incorporator, for the purpose of forming a corporation not for profit ".-1. 7, &
pursuani to the Iaws of the State of Florida, hereby adopts the following Azticles of e
Tncorporation: ’ Gl
ARTICLE 1 o
NAME

The name of the corporation shall be MARTINIQUE VILLAS IN THE GROVE
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shali be referred
to in this instrument as the *Associstion”, these Articles of Incorporation as the "Asticles”, and
the By-Laws of the Association as the "By-Laws".

ARTICLE 1
OFFICE

The principal offive and mailing address of the Association shall be al 3643 PALMETTO
AVENUE, MIAMI, FLORIDA 33133, or at such other place a5 rmay be subsequently designated
by the Board of Directors. All books and records of the Association shall be kept at ifs principal
office or at such other ploce as may be permitted by the Act.

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act as it exists on the date herea{ {the "Act") for the operation of that
certain condominium located in Miami-Dade County, Florida, and known as MARTINIQUE
VILLAS IN THE GROVE CONDOMINIEM. {the “Condominium"}.

ARTICLE 3
DEFINITIONS

The terms used in these Asticles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of Miami-
Dade County, Florida, unless herein provided to the comrary, or unless the context otherwise
requires.

ARTICLE 4
FOWERS

The powers of the Ascaciation shall include and be poverned by the following:
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4.1 General. The Association shall have all of the common law and statutory powers
of a corporation not for profit under the Laws of Florida, except as expressly
limnited or resttioted by the terms of these Atticies, the Deglaration, the By-Laws
or the Act.

42  Epumeratiop. The Aseociation shall have all of the powers and duties set forth in
the Act, except as limited by thesc Articles, the By-Laws and the Declaration {to
the extent that they are not in conflict with the Acy), and all of the powers and
duties reasonably necessary to operate the Condominiurn pursuant to the
Declaration and as mors particularly described m the By-Laws, as they may be
amended from time to time, including, but not limited to, the following:

{a) To maks and cotlect Assessments and other charges ageainst members as
Unit Owners (whether or not such sums are dug and payable to the
Association}, and to use {he proceeds thereal in the exercise of its powers
and dutles.

{b) To buy, accept, own, operate, [ease, sell, trade and morigage both real and
personal property in accordance with the provisions of the Declaration.

{c}  To maintain, repair, replace, reconstruct, add 1o and operate the
Condormunium Property and/or Association Property, and sther property
acquired or leased by the Association.

{d}  To purchase insurance upen the Condominiun Property and Association
Property and insuranee for the protection of the Association, its officers,
directors and Unit Owners.

() Teo make and amend reasonabic rules and regulations for the maintenance,
conservation snd use of the Condominium Property and Association
Property and for the health, comfort, safety and welfare of the Unit
Owners.

(  To approve or disapprove the leasing, fransfer, ownership and possession
of Units as rnay be provided by the Declarstion.

{g)  To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, snd the rules and reguiations for the use of the
Condominium Property and Association Property.

{h} To contract for the management and maintepance of the Condominium
Property and/or Association Property and to zuthorize g management
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4.3

4.4

4.5

agent (which may be an affilizte of the Developer) o assist the
Association in carrying out its powers and daties by performing such
funetions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and
repiacement of the Cormvmon Blements and Association Property with such
funds as shall be made available by the Association for such purposes.
The Asgociation and 5 officors shall, however, retain =t all thnes the
powers and dutics granted by the Condominium Act, including, but not
limited to, the making of Assessments, promulgation of rules and
execution of confracis on behalf of the Association.

(6} To employ petsonnel to perform the services Tequired for the proper
operation of the Condominium and the Association Property.

§); Fo execute all documents or consents, on behalf of all Unit Owners {and
their mortgagees), required by all governmental and/or quasi-
govesnmental agegcies in connection with land use und development
matters (including, without limitation, plats, waivers of plat, unities of
title, covenants in lien thereof, etc ), and in that regard, each Owner, by
acceptance of the deed o such Owner's Unit, appoints and designates the
Board of Direetors of the Association as such Owner's agent and attorney-
in-fact 1o execute, any and all such documents or consents.

Aassocigtion Property. All funds and the title to 2}l properties acquired by the
Association and their proceeds shall be held for the benefit and use of the
members in accordance with the provisions of the Declaration, these Articles and
the By-Laws.

Distribution of Income: Dissolurion. The Asscciation shall not pay a dividend to
1ts members and shall make no distibution of income to its members, directors or
officery, and upon dissolution, all assets of the Association shall be yransierred
ohly 1o another non-profit corporation or a public agency or ag otherwise
authorized by the Florida Net For Profit Corporation Act {Chapter 617, Florida
Statutes) provided, however, that in the event of termination of the Condominium,
distribution of the remaining assets of the Association shall be distributed in
accordance with F.8. Section 718.117.

Limitation. The powers of the Association shall be subject to apd shall be
exercised in accordance with the provisions hereof and of the Decleration, the By-
Laws and the Act, provided that in the event of conflict, the provisions of the Act
ghall control over those of the Declaration and By-Laws.
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53
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TICLES
MEMBERS o

Membership. The members of the Agsociation shall consist of all of the record
title owners of Units in the Condominium from time to time, and after termination
of the Condominiwum, shall 2lso consist of those who were members at the time of
such termination, and their successors and assigns.

- Assignment, The share of a member in the funds and assats of the Association

cannot be assigned, hypothecated or transferred in apy manner except g5 an
appuricpance 1o the Unit for which tha share is held.

Yoting. Onp all matters upon which the membership shall be entitled o vote, each
Uit Owner shall be entitled to cast the number of votes equal to the number of
units which he or she owns in the Condominium. All votes shall be exercised or
cast in the manner provided by the Decleration and By-Laws. Any perton or
entity owning more than one Unit shall be entitled to cast the aggrepate number of
vptes attributable fo all Uniis owned.

Meetings. The By-Laws shall provide for an annual mesting of members, and
may make provision far regular and special meetings of mernbers other than the
annual meeting.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
CORE R
The name and address of the Incorporator of this Corporation is:
NAME  ADDRESS
PASCAL mco'x..L_E_ L 3645 PALMETTO, AVENGE ... .

MIAMI, FLORIDA 33133
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ARTICLE 8
QFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elacted by the Board of Directors of the
Association at its first meeting following the anpual meeting of the members of the Association
amd shall serve at the pleasure of the Board of Directors. The By-Lawg may provide for the
removal from office of officers, for filling vacancies and for the dutics and qualifications of the
officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Directors are a5 foilows:

8.1

92

23

9.4

9.5

President: PASCAL NICOLLE
Vige President: ELISA ALRO
SecretanATreasurer: SEAN NICOLLE
TICLE
DIRECTORS

Number and Oualification. The property, business and affairs of the Association
shall be managed by a board consisting of the number of directors determined in
the manner provided by the By-Laws, but which shall consist of not less than
three £3) dircctors. Directors need not be members of the Association.

Duties and Powers, Al of the duties and powers of the Association existing
under the Act, the Declaration, these Articies and the By-Laws shall be exercised
exclusively by the Boand of Directors, its ngents, contractors or employess,
subject only to approval by Unit Owners when such approval is specificaily
Teguired.

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 sct forth I the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled in the manner provided by the By-Laws.

Term of Developer's Direciors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shall hold
office for the periods described in the By-Laws.

First Directors. The names and addresses of the mrembers of the frst Board of
Directors who shall hold office nntil then successors are slected and have taken

office, as provided in the By-Laws, arc as ollows:
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10.1

NAME ADDRESS

PASCAL NICOLLE 3645 PALMETTO AVENUE
MIAMI, FLORIDA 33133

ELISA ALBQ 3645 PALMETTO AVENUE
MIAMI, FLORIDA 33133

SEAN NICOLLE 3645 PALMETTO AVENUE

MIAMI, FLORIDA 33133

Siapdards. A Director shall discharge his duties as a director, including any
duties as 2 member of 2 Committes: in good faith; with the care an erdirary
prudent person mnt & like position would exercise under similar circumsiances; and
in 2 manner reasonably believed to be in the best interests of the Association.
Unless a Director bhas knowledge conceming a metter in questiop that makes
reliance unwayranted, & Director, in discharging his duties, may rely on
information, opinions, reports or statements, including financial statements and
other data, if prepared or presented by: one or more officers or employees of the
Association whom the Director reasonably believes to be reasonable and
competent in the manners presented; legal counsel, public accountants or ather
persons as 1o matters the Director reasonably believes are within the persons'
professional or expert competence; or a Commrttee of which the Director is not a
member if the Director reasonebly holieves 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 ol his office in compliance with the forsgoing
stapdards.

ARTICLE 10
INDEMNIFICATION

Indsmnitees. 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 hie is or was z director, officer, employee or agent {(each, an
"Indemnitee™) of the Association, against Hability ircwrred in connection with
such proceeding, including any appeat thereof, if he acted in good feithandina
wmanner he reasonably believed to be in, or not opposed to, the best interests of the
Association and, with regpect {o any criminal action or pracecding, had no
reasonable cause to believe hiifs conduct was unlawful. The termination of any
proceeding by judgment, order, sctticment, or convistion or upon 2 plea of poio
contendere or its equivalent shall not, of itself, create a presunaption that the
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10.2

10.3

104

person did not ast in good fiith and i 2 manner which be rezsonably beligved to
be i, or not opposed to, the best interesis of the Association or, with respect to
any ¢criminal action or procseding, had reasonable cause to believe that his
conduct wag ualawiul.

Indemnifigation. The Association shall indemnify any person, who wasorisa
party to any proceeding by or in the right of the Association to prociu= 2
judgment in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the Association against expenses and amounts paid in
settlement not exceeding, in the judgment of the board of ditectors, the estimated
sxpense of litigating the proceeding lo conclusion, actually and reasopably
incurred in connection with the defense or settlement of such procceding,
including any appeal thereof. Such indemnification shall be authorized if such
person acted in good faith and in & manner he reasonably believed to be in, or not
opposed 1o, the best interests of the Association, except that no indemnification
shall bs made under this subsection in raspest of any clairn, issue, or matler &s to
which such person shall have bren adjudged to be Hable unless, and only to the
extent ihat, the court in which such proceeding was brought, ar any other court of
competent jurisdiction, shall defermine upon application that, despite the
adjndication of hability but in view of all circumstances of the case, such person
is fairly and reasonably eptitied to indemnity for such expenses which such court
shall deem proper.

Indemnification for Exnenses. To the extent that a director, officer, employes, or

agent of the Association hag heen successful on the merits or otherwise in defense
of any proceeding referred o in subscction 0.1 or [0.2, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses actually
and reasonably incurred by him in commection therewith.

Detemmination of Applicability. Any indemmification under subsection 10.1 or
subsection 10.2, unless pursuant 1o a determination by a court, shall be made by
the Association only as authorized in the specific case upon 2 determination that
mdemnification of the director, officer, employes, or agent is proper under the
circumstances because he has met the applicable standard of conguct set forth in
subsection 16.1 or subsection10.2. Such dsterminaiion shall be made:

{8} By the board of directors by a majority vote of 2 gquorum consisting of
directors who were not partics to such proceeding;

{b)  If such a quorum is not obtainable or, ¢ven if obtainable, by mujority vote
of a Committee duly designated by the Board of Directors (in which
directors who arc parties may participate) consisting solely of two or mere
Directors not at the time parties to the proceeding;
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106

107

(c) By indcpendent legal counsel:

1. selected by the Board of Directors prescribed in paragraph (2} or
the comymittee prescribed in paragraph (b); or

2. if 2 quorum of the Directors cannot be obtained for paragraph (2)
and the Committes cannot be designated under paragraph (),
selected by majority vote of the full Board of Directors {in which
Direciors who arc parties may participate); or

{d} By a2 majority of the voting interests of the membere of the Assoriation
who were not parties to such proceeding.

Detennination Reparding Bxpenses. Evaluation of the reasonableness of

expenses and authorization of indemaification shall be made in the same manner
zs the determination that indemmification is permissible. However, if the
determination of permissibility is made by independent legal counsel, pesons
specified by paragraph 10.4(t) shall evaluate the reasonableness of expenses and
may authorize indemmnification.

Advancing Expenses, Expenses incurred by an officer or director in defending a
civil or oriminal proceeding may he paid by the Association in advance of the
final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer 1o repay such amount if he is vlitimately found
not to be entitled to indemnification by the Association pursuznt to this section.
Expenses incurred by other employees and agents may be paid in advance upon
such terms or conditions that the Board of Directors deems appropriate,

Exclugivity: Exclusiogs. The inderonification and advancement of expenses
provided pursuant to this section are not exclusive, and the Associalion may make
any other or further indemnification or advancement of expenses of any of its
directors, officers, employees, or agents, under any bylaw, agreement, voig of
shareholders or disinterested directors, ot otherwise, both as to action in his
officizl capacity and as {o action in another capacity while holding such office.
However, indemnification or advancoment of expenges shall not be made to oron
behalf of any director, officer, emplovee, or 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 constitute:

(a) A violation of the eriminal law, upless the divector, officer, employee, or

agent had reasonable cause 10 believe his conduct was lawilil or had no
reasonable cause {0 believs his conduct was unfawful;
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(b) A transaction from which the director, officer, eroployee, or agent derived
an Hnproper persenal benefit; or

{c) Willfu] misconduct or a conscions disragard for the bast interests of the
Association in a proceeding by or o the right of the Association to procure
a judpment in its favor or in 2 proceeding by or in the right of the members
of the Assceiation.

108 Continuing Effect. Indemnification and advancemen! of expenses as provided in
this section shall continue as, unless otherwise provided when zuthorized or
ratified, to a person who hag ceased to be 2 director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrators of such 2
person, unless otherwise provided when authorized or ratified.

10.9  Application to Court. Notwithstanding the fatlure of & Association to provide
indemnification, and despite any contrary determination of the Board orof the
members in the speeific case, a director, officer. etnployee, or agent of the
Association who is or was & parly {0 2 proceeding may apply for indemmification
or advancement of expenses, or both, to the ¢court conducting the proceeding, to
the cirenit court, oy to apother court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessary, may
order indemmification and advancement of expenses, including expenses incurred
in seeking court~ordered indemnification or advancemnent of expenses, if it
determines thal:

{2}  Thedircctor, officer, employee, or agent is entitled to mandstory
indemnification under subsection 10.3, in which ¢ase the court shafl also
order the Association to pay the direcior reasonable expenses incnrred in
obtaining court-ordered indemnification or advancement of expenses;

(b}  The director, officer, emiployee, or agent is entitled to indempification or
advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursnant to subsection 10.7; or

(c) The director, officer, employee, or agent is fairly and reasonably entitled
to indemnification or advancement of expenses, or both, in view of ali the
relevant citcumstances, regardless of whether such person met the
standard of conduct set forth in subsection 10.1, subsection 10.2, or
subsection 10.7. unless {a} a court of competent jurisdiction detevmines,
after ail avzilable appeals have been exhausted or not pursued by the
proposcd indemnitee, thut he did not 2ct in good faith or acted in a manner
he reasonably believed 1o be pot in, or opposed 1o, the best interest of the
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Associstion, and, with respect 10 any crimina] action or proceeding, that
he had reasonabie causc 1o believe his conduct was unlawful, and {b) such
court further specifically determines that indemnification should be
denied. The fermination of any proceeding by judgment, order,
settiemem, conviction ot upon a plea of polo contendere or its equivalent
shall not, of iself, create a presumption that the person did not act in good
faith or did 20t in a manner which he reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respect to any
crirninal action or proceeding, that he had reasonable cause to believe thut

kis conduoet was unlawfal.

10,1¢ Definitions. For purposes of this Article 10, the teqm "expenses” shall be deemed
to include attorneys' fees, including those for any eppeals; the term "liability”
shall be deemed to include obligations to pay a judgment, settlement, penalty,
fine, and expenses actually and ressonably incurred with respect 1o 2 proceeding;
the term “proceeding” shall be deemed to include any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, crimibal,
administrative or investigative, and whether formal or informal; and the term
*agent” shall be deemed to include a voluanteer; the term "serving at the request of
the Asseciation” shall be deemed 1o include any service as a direefor, officer,
employee or agent of the Association that impoges duties on such persons.

10,11 Amendwent Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Asticle 10 shall be applicable as to any party eligitle for
indemmification hereunder who has not given his prior written coasent to such
amendment.

ARTICLE 11
BY-LAWS

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

ARTICLE 12
AMENDMENTS
Amendments to these Articles shall be proposed and adopted in the following manner:
12.1 Hotice. Notice of a proposed amendmaent shall be included in the notice of any
meeting at which the proposed amendrment is to be considered and shall be
otherwise given in the Sme and manner provided in Chapter 617, Florida Statutes.

Such notice shell contain the proposed amendment or a summary of the changes
to be affected thereby.

15
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Py PASCAL NICOLLE, who is personally known to me-orsy
Yz, ot as identification.. <~ T e
_ __,....-—-"""'—;_ﬂ'.-'

£3

12.2 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former

o the extent provided for in the Act).

12.3 Developer Amendments. To the extent lawfil, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing certzin amend-

ments to be effected by the Developer alone.

12.4 Rscording. A copy of each amendmennt shall be filed with the Secyetary 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 sxhibit, the
inital recording of these Articles.

ARTICLE 13
REGI I3 QFFICE;
ADDRESS AND NAME OF REGISTERED NT

The initial regisieyed office of this corpomtion shall be at 218 Almeria Avenue, Corgl
Gables, Florida, 33134, with the privilege of having its office and branch offices at other places
within or without the State of Florida. The [nitial registered agent at that address shall be

Thomas G.' Sheérman.

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

forth below,
- W
mus

Eworporator

STATE OFFLORIDA )
Y 88:
COUNTY OF MIAMI-DADE H

The foregoing instrument was acknowledged before me this ,f_‘.j._(!day of Ostober, 2063

—

- & of Flonida
My Commission Expires:

PRI e s Al T
BARBARA SANRIRIO
NITEARY PUBLIC STATECF FLORIDA
11 COVMIBSION N0, DDOBIT
1M COMLIERION BX] TAN, 127004
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PROCESS MAY BE SERVED.

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THISSTATE, NAMING AGENT UFPON WHOM

In compliance with the laws of Florida, the following is submitted:

First - That desiring to organize under the laws of the Suate of Florida with its
principal office, 28 indicated in the forepoing arlitles of incorporation, in the County of Miami-~
Dade, State of Florida, the Association named in the said articles has nemed THOMAS G.
tered sgent.

SHERMAN, located at 218 Almeria Avenue, Coral Gables, Florida, 33134 as its statutory regis-

Having been named the statutory agent of said Assocdation af the place designated in this

certificate, | am familiar with the obligations of that position, and hereby accept the same and
agree to act in this capacity, and agree to comply with the provigions of Florida law relative to
keeping the registered office open.

T

THOMAS G. yﬁr‘fﬁmm Registered Agent
DATED thisaad . day of OCTOBER, 2003,
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