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HOROOD ORT D10 o

£ LT STATE
A g o
ARTICLES OF INCORFORATION FOR TALLAHASSEE, FLORIDA
BACARAT AT 328 EUCLID AVENUE CONDOMINIUM ASSOCTATION, TNC.,
# Florida corporation not for profit

The undersigned incorporator by these Articles associata
themselves for the puxpose of forming a coxporation not for profit
pursuant to the laws of the Btate of Florida, and hereby adopt the
following Articles of Incorporation:

ARTICLE T
HEME
The name of the cowporation shall be BACARAT AT 328 ZUCLID
AVENUE CONDOMINIUM ASSOUCTATION, ITHC. For oonvenlencs, the

corporation shall be referred to in this instrument as the
"Association, ' these Articles of Incorporation az the "Articles,®
and the Bylaws of the Association as the '"Bylaws.®

ARTICLE I1 —
FURPUSE

The purpose for which the Asscoociatiem ig syganized is to
provide an entity for the purpose of administering a residential
real estatea project known as BACARAT AT 328 FEUCLTD AVENUE
CONDOMINTUM (tha "Project’}. ’

ARTICLE III
QETINITIONS

The terms used in _ these Articles ghall Lhave ¢he same
definitiong and meaning as those set forth in the Declaration of
tondominium for BACARAT AT 328 EUCLID AVENUE CONDOMINIUM (the
‘Declaration’) to be recorded in cthe Public Records of MIAMI-DADE
County, Florida, and/or the Bylawg, unless herein provided to the
contrary, or unless the context otherwise requires.

ARTICLE IV
ZOWERS

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

4.1 genmsral. 'The Associaticn sghall have all of the common-
law and Statutory powars of & corporation not  for
profit under the laws of PFlorida that are not in
conflict with the provisions of these Articies, the

Declaration or the Bylaws.

4.2 Exgumeraticon. The Association shall have all of the
powers raeasonably necessary to operate the Project
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pursuant to the Declaration and as more particularly
described in the Bylaws and these Articleg, &a they may
be amended from time to time, ineluding, but not
limited vo, the following:

{a} To make and collect aAsseasmenks and other charges
against Memhare af ait Qwners, and to use the
groceeds thereof in the exerdise of its powers and
uties. : o

{k} To buy, own, opexate, lgase, sell, trade pand
mortgage both real and perscnal property.

{g) To maiptain, repeir. replace, reconstruct, add toc
and operate the Project, and other property
acguired or leased by the Association, .

{4} To purchase insurance upon Ethe Common Properties
and insurance for the protection of tha
Associsation, its officers, directors and Cwners.

{a] To make and agend reasomable rules and regulations
for the maintenance, conservation and use of the
Projest and for the health, comfort, gafety and
welfare of the Cwners.

{f) To approve or disapprove the leasing, transfer,
ownershiy and possessEion of Units as may ba
provided by the Declaration.

{g} To enforce by legal means the provisions of the
Dpeclaration, these Articles, the Bylaws, and ths
rules and regulations foy the wse of the Project.

{hy Ta contract for the managemant and maintenance of
the Project and to autheorize a management agenb
{whe may ke an affiliate oFf the Declarant) to
assist the Association in carrying out its powers
and duties by performing =such functiens ag the
submigsicn of propasals, collection of
Asgessments, preparation of records, enforcement
of rules and maintenance, repalr and replacement
of the Common Froperties with funds as shall he
made =available by the Agsociation Zfor such
Parposes. The Association and its officers and
Diractors shall, however, retain at all times the
powars, and duties granted by the Declaratien,
including, but nor limited £e the making of
Pssessments, promulgation of rules and executiom
of contracts on bghalf of tha Assoclation.

{i} To employ persomel to perform the services
required for the proper operatiop of the Project.
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4.3 Asgoriation Prowerty. All funds and the #itles ko all
properties acguired Yy the Associsation angd thair
proceeds shall be held for the benefit and use of the
Mexberse in agcordance with the provisionsa gof the
Declaration, these Articles and the Bylaws.

4.4 pistribution of Incomg: Dissolution. The Assoclation
shall make no distribution of income to its Members,
Directors or officers, z2nd upon digsolution, 2ll assets
af the Assogiation shall be transferred only to another
non-profit corporation or & public agency, except in
the event of a termination of the Declaration.

4.5 Limitation. The powers of the Azzociation shall be
subjecst to and shall ke exercised in accordance with
the provisions hereof and of the Degliaration and the

Bylaws.
ARTICLE 3
MEMBERS
5.1 Hambershio The members of the Association shall

consist of all record title owners of Units, as exists
Erom time to time.

5.2 Agsigmment. The phare of a Merber in the funds and
assets of the Asgociation capmot be asgigned,
hypothecated or transferred in any manpner except as an
appurtenance to the Unit for which that share ig held.

5.3 Yobing. On all matters upon which the membership shall
be entitled to vobte, there shall be only cone vobte for
each Unit, which vote shall ba exercised or casi in the
marmmer provided by the Declaration and Bylaws. Any
person or entity owning more than one Lot shall be
entitlied to cne vote for each Unit ouned.

5.4 Meetings. The Bylaws shall provide for an amnual

meeting of Members, and may make provision for regular
and specizl meetings of Members other than the amnual

meetding.
ARTICIE €
TEEM OF EXISTEACR

The Association shall have parpetual existence.
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ARTICLE 7 . -
TUCORPORATORS

The namas and address of the Incorporator to these Articles
are #s follows:

NAME ADDRESZ
Peter M. LopezZ, Esg. Peter M. Lopez, BA
4430 SW 137 Avenue
#234

Mizmi, Florida 33175

SHIICLE §
QEEICERS

Subject to the direction of the Board !(described in Article 9
below) the affairs of the Associaticn shall be administered by the
officers holding the offices designated in the Bylaws. the
officers shall be elected ky the Boaxd at its first meeting
following the annual meating of the Members of the Association and
shall serve af the pleasure of the Board. The Bylaws may provide
Ior the removal from office of officers, for filling vacancies and
for the duties of the officers. The nawes of the officers whe
shall serve until thelr successors are designated by the Board arme
as follows:

Pregident Domenicg Albeno
vice President Domenico Albano
Yica gident Amarico DfAgostini
Becretary/Treasurer Demenico Albano
ABTICLE 2
LIRECTORS

§.1 DNumber and Qualification. The property, buainess and
affaire of the Association shall be managed by a board

{the *Board of Directors’]! comgsisting of the mumber of
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Directors determined in the manner provided by the
Bylaws, but which shall consist of not leses thaun three
(3} Directors. Dirsctors need not be members of the
dsmociation or Ouwners of Units dn the Project.

9.2 putideg and Powerg. All of the duties snd powers of the
Asgociation existing under the Deglaration, these
Articles and the Bylaws shall be exercised exclusively
v the Board, its agents, contractors or enployees,
subject only to approval by Unitc Owners when such
approval is specifically regquired anéd except 2=
provided in the Declaration.

5.3 Election; FRemovsl. Initially, the Beoard of Directors
shall conmiat of the three (3} persons named beslow or
their respective replacements, 211 as designated by the
Daglarant. Thereafter, the menmbers of the Boaxd shall
be elected or designated as more fully =et forth in the
Bylaws. Diregtors of the Asscciation ahall bhe elected
at the anmual meeting o0f the Membersa in the manner
determined by and pubiject to the gualifications set
forth in the Bylaws. Directors may be removed and
vacencies ¢n the Brard ghall be filled in the manner
provided in the Bylaws.

8.4 First Directors. The names of the memberz of the fizgt
board whe shsll hold office umbil their successors are
elected and have qualified, as provided In the Bylaws
ere as follows: ’ ' ’ |

NRE ADDRESS
Demenice Albano 540 Brickell Xey Drive
;-gijé, Florida 33131
Americo DtAgostini 540 Brickell Key Drive
giﬁi, Florida 33131
Gicvena Albanc Bacco 540 Brickell Rey Drive
#3213

Miami, FTlorida 33131

ARTICLE 10
INDEMNIEICATION -

10.1 Ingemnity. The association shall indemnify any person
who was oY is a party or is threatened to be made a
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party to any threatened, pending or contesplated
ackion, sult oxr proceeding, whether civil, criminal,
28ministrarive or investigatiwve, by reason of the fact
that he is or wes a director, emplovee, officer, or
ggent of the 2assoclation, against expenges {including
atLorneys’ fees and appellate  attorneys:® Lees)
judgments, fines and amounts peid in  settlement
gotually and zreagonably Incurred by him in commection
with such action, sguit or procgeding. unless {a) a
court of competent Jurisdiccion finally determines,
aefter all appeals have bheen exhausted or not purausd by
*he proposed indemnites, that e did Dot =act ir good
faith or in a maoner he reasonably believed to be in,
or @not oppesed Lo, the ezt dntarest of the
Agsociation, and with respect to any crimlnal action or
proceeding, that he had reasonsble cause to bkelieve
that his conduct was unlawful, and (b} such court also
decermines speseifically that indemnification should be
Aeniad, Thae termination of any action, suit or
proceeding kv judgment, order, setblement, c<cooviction
or upon a plea of nolo contendsre or its equivalent
shall not, of itself, create & presuvmption that the
person did not act in good faith and in a manner which
he reascriably believed to ka in, or not oppoesed to, the
hest interest+ of the Asscciation, and with respect Lo
any criminsl action or proceeding, had reasonable cause
to believe that his conduct was unlawful.

10.2 Expensits. Te the extent that & Director, officer,
employee or agent of the Association has been
succegseful on the merits or otherwise in defense of any
action, sult or proceeding refarred to in Sectiom 10.1
above, or in defense of any claim, issue or matter
therein, he shall ke indegmified against expenses
{including attorneys® fees and appellate attorneys’
feeg] actually and reasonably incurred by him in
commection therswith.

10.3 Advanges. Expenses incurred Iin defending a civil or
eriminal action, suit or proceeding shall be paid by
the Association in advance of the final Aisposition of
such ackicn, suit or procesding upon receipt of an
undarcaking by or on behalf of the sffected Director,
officer, employee or agent to repay Ssuch amount unless
ir ghall bhe ultimately determined that he ig entitled
te be indemnified by the Agsociation as authorized in
rhig Article 10.

10.4 Miscellanecus. The indempification provided by this
article shall not be deemed nxclusix:re oF | any other
rights to which those seeking indesmification may be
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antitled under any By-Law, agresment, vote of merbers
or otherwise, and shall continue as Lo 8 person whe has
ceased £0 be a Director, officer, employee or agant and
shall inure tc the benefit of the heirs and personzl
reprasentatives of such person.

10.5 Ingurance. Tthe Assocciation shall have the powsr to
purchase and maintain insuragnce on behalf of any persen
who i or was a Director, officer, employee or agent of
the Association, or is or was Serving, at the reguest
of the Asgociation, as a Director, officer, emploves or
agent of another corporation, partnership, Joint
venture, ftrust or other enterprise, aguinst any
liability asserted against him and insured by him in
any such capacity, or arising out of his =tatus a=s
such, whether or not the Agsociation would have the
power to indemnify him against such liability under the
provisions of this Article.

10.5 Amgndment. Anything to th= contrary herein

notwithatanding the provisions gf this Article 10 may

not be mmanded without the approval in writing of a1k
persong whose interest would be adversely affected ny
such amendment.

ARTICLE 11

BILANE

The Ffirst Bylaws of the Association shall be adopted by the
hoard and may be altered, amended or rescinded in the mauner
provided in the Bylaws snd the Declaration.

ARTICLE 12

BMENDRUENTS

Amendments to these Articles shall be proposed and adopted in
the following mauner:

12.1 Hotice. Notlce of the subject matter of a proposed
amendment shall be included in the notice of any
meeting &t which the proposed amendmentc 18 to be

considered.

12.2 Adoption. A resclution for the adoption of = proposed
amendment may be proposed either by a majerity of the
Beard or by not less than coe-third (1/3) of the
Merbers of the Association. Pixectors and Members not
present 4n persegn or by proxy at tha meeting
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considering the amendmemt may express rheir approval in
writing, providing the approval iz delivered to the
Secretary at or prior to the meeting. The approvals
must bhe:

() =at azmy time, by not less than & majority of the
voces ©f all of the Members of the Associlation
rapresented at a meeting at which a guorum thercof
has been attained and by not lagg than 65-2/3% of
cthe entire Boaxd; or

{b} after control of the Asmsociation ix turned over to
Unit Cwners other than the Declarant, by not less
than 80% of the votes of all of the Members of the
Aggocmiation represented at a meesting at which &
guorim hag been attained; or

{ct after combzo) of the Asgociation is turned over to
Unit Owners other fthan the Daclarant., by not less
than 100% of the entire Board: o

{d}] before control of the Asscclation is turned over
to the Unit Owners other than the Declarant, by
not less than 66-2/3% of the entire board.

12.3 Idmitmtbion. No amendment shall make changes inp the
qualifications for memberghip nmor in the voting rights
or property rights of Members, nor any changes in
Sections 4.3, 4.4 or 4.5 of Article £, entitled
"Powars,* without the approval in writing of all
Memberd and the doinder of all Mortgagees. No
amendment shall be made thet is in conflict with the
Daeclaration or the Bylaws, ncor shall any amendment meke
any changes which would in any way affect any of the
rights, privileges, powers or opticons herein providad
in faver of or raeperved te the Declaran:t, or an
affiliate of the Declarant, unless the Declarant shall
Join in the execution of the amendment. o amendment
ko this partagraph 12.3 ghall be effective.

12.4 Declarant. The Declarant may amend these Articles
{consistent with the provisions ©f the Declaration
allowing certain amendment to be =ffected by the
Declarant alone} without any consent of Mexbers.

12.5 Recording. A copy of esach smendment shall ke Ffiled
with the Secretary of State pursuant to the provisions
of gpplicable Flerida law.
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ARTICEE L3
ERINCIPAL ADERESS OF ASSOCIATION
The principal office of this corporation shall he at 540

Brickell Key Drive #1213 miami,Florida 33131 or such other place
ag may subseguently be designated by the Board.

ARTICLE 14
CONVEYANCE

The Association shall accept any and all deeds of conveyance
dalivered o it by the Declarant.

ARTICLE 18 -
BESISTERED AGENT

The ipitial registersd agent of the Assoclation mhall ba
Patar ']3;! Lope=, Esg.. PETER M. LOPEZ, P.A.. with offices at 2450
8w 137" pverme, Suite 2334 Miaml, Florida 32175.

IN WITNESS WHERE(F, the Incoxporators have affixed their
signatures as of this day of , 2003,

2
ﬁﬁj ESQ.

STATE OF FLORIDA '
185
COUNTY OF MIAMI-DADE)

The foregoin iqi‘i:.rumant was ecknowiedged before me this
iﬁ day of . 2003 by Peter M. Lopaz, FEgg., oo pehalf
of the corporsation, who is personally known Lo me.

N ,...T

Q v}‘,&»‘éx;m PERE o3
WOTARY PSS STATEOF RAOHEA, i
Ceonh TS G, SRR :

w FoRlESIGIe X, Y 23 3

(8T OF PERSON-ZAKING Acmammmh___

(Naine of ackhowle&qar, typed, printed or stamped)

{Title or rank (aerisal number, if any)
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CERTIFICATE DESIGMATING PLACE OF RUSINESSE OR
DQMIGILE FQR THE SERVICE OF PRDCESS WITHIN THIS

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

First that desiring to organize under the laws of tha State
of Florida with ity principal office, w8 indicated in the
foregoing Articles of Incorporabion, at City of Miami, County of
Miaml-Dade, State of Florida. the corporation named in the ssid
Articlez has pamed Peter M. Lopez, Esg., PETER M. LOPEZ, P.A..
with offices at 2450 8W 137" Avenua, Suite 234, Miami, Florida
33175, ag its statutory registered agent,

Having been named the statutory registersd agent of s=aid
porporation at tha place dasigmnated in this certificate, I hereby
acoept the same and agree to ackt in thig capacity, and that I am
familiar with and =accept the obligations of Florida Ststutes
FE07.325.

Eeg. .,

vated thiz /J aay of AAECH 2003

CROXD B5233

10
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