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

ARTICLE 1
NAME

The name of the corporation shall be PRIVE CONDOMINIUM ASSOCIATION, INC. For
convenience, the corpuration shall be referred to in this instrument as the "Association”, these

Articles of Incorporation as the “Articles”, and the By-Laws of the Association as the “By-Laws

ARTICLE 2

QFEICE

The principal office and meiling address of the Aszociation shall be at 2555 Collins Aveaue,
Suite C-1, Miami Peach, Flozida 33140, or at such other place as may be subsequently designated

by the Board of Directors. Al1 books and records of the Association shall be kept at its principal
office or at such other place as may be permitied by the Act.

ARTICLEZ

PURPQSE

The puzpose for which the Association is orpanized is to provide an entity pursuant to the
Florida Condeminium Act a5 it exists on the date hereof (the “Act™) for the operation of that certain
condominfum located in Miami-Dade County, Florida, and known as PRIVE, a Condomintum (the
*Condominium”).

ARTICLE 4

LDEFINTTIONS

The terms used in these Articles shall have the same definitions and eanings a3 thove set

forth in the Declaration of the Condominivin tu be rerorded i the Fublic Records of Miami-Dade
County, Florida, unless herein provided to the contrary, or unless the context otherwise reguires.
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ARTICLE 3
POWERS

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

5.1

52

General. The Association shall have all of the common-law and stamtory powers of
a corporafion not for profit under the Laws of Florida, except as expressly limited or
restricted by the tenms of these Articles, the Declaration, the By-Laws or the Aot

Emuneration. The Association shalt have aif of the powers and duties set forth inthe
Act, except as limited by these Articles, the By-Laws and the Declaration (to the
extent that they are pot ip conflict with the Act), and all of the powers and duties
reasonably necessary o operate the Condominfum pursuant ¢o the Declaration and
as more particudarly descibed in the By-Laws, a5 they may be amended from time
to time, including, but pot limited to, the following:

@

()

(e}

(d)

®

ity

(&)

Tomake apd collect Asgessments and other charges against members as Unit
Owners (whether or not such sums are due apd payable to the Association),
and to use the proceeds thereof in the exercise of its powers and duties.

Te buy, accept, own,'npcratc, lease, seli, trade and mortgage both real aud
personal property in accordance with the provisions of the Declaztion.

Te maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Association Froperty, and other property
acquired or Jeased by the Associption.

To purchase insurance upon the Condominium Property and Asseciation
Property and insnrapce for the protection of the Association, its officers,
direetors and Unit Gwners.

To make and amend reasonable roles and repulations for the maintenance,
conservation and use ofthe Condominivm Property and Association Property
and for the kealth, comfort, safety and welfare of the Unit Cwaers,

To spprove or disapprove the leasing, transfer, ownership and possession of
Units a3 may be provided by the Declaration,

To enforce by legsl mewns the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules anpd regulations for the use of the
Condominium Property and Association Property.

To contract for the management and rmaintenance of the Condominium
Property and/or Association Property and to authorize a menagement agent

z
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3.5

(which muay be an affiliate of the Developer) to ascist the Association in
carrying out its powers anid dutics by performing such functions as the
submission of proposals, collection of Assessments, preparation of records,
enforcement of rules and maintepance, repair and replacement of the
Common Eletnents aqd Assoclation Property with such funds as shall be
made available by the Association for such purposes. The Association and its
officers shall, however, retain ar all times the powers and dnties pranted by
the Condomgininm Act, including, but not limited to, the muking of
Assessments, promulgation of males and execution of contracts on behaif of
the Asgociation.

{iy To employ persomnel to perform the services reguired for the proper
operation of the Condominitum and the Associstion Property.

)] To execute all documents or congents, on behalfof'all Unit Owaers (and their
morigagees), required by all governmental and/or guasi govemmental
agencies in connection with land vse and development matters (including,
without imitation, plats, waivers of plat, unities of title, covenants ia licn
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 ags siich Owoner's agent and attorney-in-Tact 1o execute, any and
all such documents or consents.

Associgtion Property. All fiids and the title to all propesties acquixed by the
Association and fheir proceeds shall be held for the benefit and use of the members
in aceordance with the provisions of the Declaration, these Articles and the By-Laws.

Distribution of Income: Dissolution. The Association shall not pay a dividend to its
members and shall make no distribution of income to its members, directors or
officers, and upon dissolution, all agsets of the Association shall be transfarred only
to another non-profit corporation ot a public agency oras othegwise authorized by the
Fiorida Not Far Profit Corparation Act (Chapter 517, Flogida Statutes).

Limitation. The powess of the Association shall be subject to and shall be exercised
in accordance with the provisions herenfand of the Declaration, the By-Laws and the
Act, provided that in the event of conflict, the provisions ofthe Act shall control over
those of the Declaration and By-Laws.
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ARTICLE §
MEMBERS

6.1  Membetship. The members of the Association shall consist of al] of the record fitle
owners of Units in the Condominium from time to time, and efter termination of the
Condomynium, shall algo consist of those who were members ot the time of zuch
texmyinetion, and their successors and assigns,

6.2  Assizoment. The share of a member in the finds and assets of the Association
cannot be assigned, hypothecated or tansfrred in apy mamner except as an
appurtenance to the Unit for which that share is held.

63  Voting, On all matters upon which the membership shall be entitled to vote, there
shall be only one vote for each Unit, All votes shall be exerciged or cast in the
manner provided by the Declaration and By-Laws. Any person or entity owningmore
than one Unit shall be entitled to cast the aggregute number of votes attributable to
&1l Units owned.

6.4  Mesetings. The By-Laws shall provide for an annual meeting of members, and may
make provision for regular and special meetings of members other thag the annual
mieeting. '

5
TERM OF EXISTENCE
The Association shall have perpetual existence.

: ARTICLE 8
NCORPORATOR
The name and address of the Incorporator of this Corporation is;
NAME ADDRESS
Sanford N. Reinhard 2875 N.E. 191" Street

Suite 404
Aventura, Florida 33180

82:17 vEazZ-18-00



ARTICLE 9
QOFFICERS

The affairs of the Asseciation shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Boand of Directors ofthe Associetion
at {ts first meeting following the annval meeting of the members of the Association sod shall serve
at the pleasnre of the Board of Directors. The By-Laws may pravide for the reraovel fom office of
officers, for filling vacancies apd for the duties and gualifications of the officers. The names and
addresses of the officers who shall sexve until their successors are designated by the Board of

Directors are as follows:
President:
Silvia Coltrane 2555 Collins Aveaue, Suite C-1
Miami Beach, Flegida 33140
Vi iden
Grorgina Sabates 2555 Collins Avcpuae, Suite C-1
Miami Beach, Florida 3214#)
Secretary/Treasnrer:
Moises Raveio 2535 Collins Averue, Sgite C-1
Mizmi Beach, Florida 33140
ARTICLE 10
DIRECTORS

10.1  Number and Oualification. The property, buginess and affairs of fhe Association
shall be managed by a board consisting of the number of directors detexmined in the
manner provided by the By-Laws, but which ghall consist of not less than three (3)
directors. Directors need not be members of the Association,

102  Dmties and Powers. All of the duties and powess of the Association existing under
the Asct, the Declagation, these Asticles emd the By-Laws shal be exercised
exclusively by the Board of Directors, its agents, contractors or employees, subject
only to approval by Uit Owmers when such approval is specifically required.

10.3  Election; Removal. Directors of the Associgtion shall be cleciad at the annual
meeting of the rembers in the mammer determined by and subject to the
qualifications set forth in 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.

5
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184 TYemmn of Doveloper's Divectogs. The Developer of the Condominium shall appeint
the members of the frst Board of Directors and their replacements who shell hold

office for the periods described i the By-Laws.

105 Fist Pirectory. The names and addresses of the members of the first Board of
Directors who ghall hold office until their successors are slected and have taken
office, as provided in the By-Laws, ars a5 follows:

NAME : ADDRESS

Silvia Coltrane 2555 Collins Avenue, Suite C-1
Whzmi Beach, Florids 33140

Georgina Sabates 2555 Collins Averue, Suite C-1
Miami Beach, Florida 33140

Moises Ravelo 2555 Collins Avenne, Suite C-1
IMiaoy Beach, Florida 33140

106 Stapdards. A Divector shall dischargs his duties as a director, including any duties
ay a member of a Cornmittes: ity good faith; with the care an ordinary prudent person
* in 2 like positiop would exercise under similar circumstances; and in a magner
reasonably believed to be in the best interosts of the Association. Unless a Director
has knowledge concerning a matter in question that makes reliance unwarranted, a
Dircctor, in discharging his duties, may rely on information, opinions, reports or
statemersts, including financial stateynenis and otber data, ifpropared oy presented by:
ane or mote officers or employees of the Association whom the Director reasonzbly
believes to be reasonable and competent in the manners presented; legal connsel,
public acconntants or other pexsonys as to matters the Director reasonably belicves are
within the persons' professional or expert competence; or 2 Comunittes of which the
Director is not a oember if the Director reasonably belioves the Committec merits
confidence. A Director is not liable for any actiop taken as 2 director, or 2ny filwe
to take action, if he performed the duties of his office in compliance with the
foregoing standards.

ARJICLE 1]
INDEMNIFICATION

11.1 Ipdempitees The Association shall indemnify any person whe was oy is 2 party to
any proceeding {other than an action by, or in the right of, the Association) by reason
of the fact that be iS or was a director, officer, employee or agent {each, 2n
"Indernnitee") of the Association, against liability incurred in connection with such
procesding, mcluding any appeal thereof, if he acted in good faith and in a manner
he reasonebly believed fo be in, or mot opposed to, the best nterests of the

]
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Association and, with respect to any criminal action or proceeding, had no reasonable
cmnge to believe his conduct was unlawful. The termination of any proceeding by
judpment, order, setflement, or conviction or upon a plea of nolo contendere or ity
equivalent shall not, of itself, createa presumption that the person did not act in good
faith and in 2 manner which he reasonshly believed to be In, or not opposed 1o, the
best interests ofthe Association or, withrespect to any crimine] action or proceeding,
had reasonzble cauve o believe that lis conduct was unlawfbl,

11.2  Indemmification, The Association shall indemnify any persop, who was or is a paty
to any proceeding by or in the right of the Association to procure a judgment in ity
favor by reason of the fact that he is or was a director, officer, smployes, or agent of
the Association against expenses and amounts peid in settlement not exceeding, in
the judgment of the board of directors, the estimmated expenss of lifigating the
proceeding to conclusion, actually and reasonably incuired in connection with the
defense o settlement of such procteding, including any appeal thereof. Such
indemnification shall be authorized if such pemon acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of the
Association, except that no mdemnification shall be made under this subsection in
respect of any clzim, issue, or matter as to which such person shall have been
adjudged 10 be liable vmless, and only to the extent that, the couxt in which such
proceeding was brought, or any other conrtof competent Turisdiction, shall determine
upon application that, despite the adjudication of Hability but in view of all
circumstances of the case, such person is faixly end reasonably eutitled to indemmity
for such expenses which such court shall deem proper.

113  Indemnification for Expenses, To the extent that a director, officex, employee, or
agent of the Association has been snccessful on the merits or otherwise in defense of

any proceeding referred to in subsection 11.1 or 11.2, or in defense of any claim,
issne, or matter therein, he shall be indemnified against expenses actually and .
reasonably incurred by him in connection therewijth.

11.4 Determination of Avplicability. Any indemnification under subsection 11.1 or
subsgection } 1.2, unless pursuant to a determination by a court, shall be wnade by the

Associstion only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee, or agent is proper under the
circumnstances because he has met the epplicable standard of conduct set forth m
subsection 11.] or subsection 11.2. Such deteroination shall be made:

(@) By the board of directors by & magjority vote of a quorum consisting of
directors who were not parties 1o such proceeding;

()  Ifsuchaquorum is pot obtainable or, even if obtainable, by majority vote of
a Comumittee duly desiprnated by the Board of Directors (it which directors
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who are parlies may participate) consjsting solely of two or more Directors
not of the tims parties to the proceeding;

(¢}  Byindependeni legal counsel:

I selected by the Board of Directors prescribed in paragraph 11.4(a) or
the commmittee prescribed in paragraph 11.4(b); or

2 if o quorum of the Ditectors cammot be obtained for paragraph 11.4(a)
axd the Comymittee cannot be designated under paragraph 11.4{b),
selected by majority vote of the full Board of Directors {in which
Diirectors who are parties may participate); or

(d} By amajority of the voting interests of the membeers of the Association who
weTe not parties to such proceeding.

11.5 Beiermination Regarding Expenses. Evaluation of the reasonableness of expenses
and muthorization of mdeomification shail be made in the same magner as the

determnination that indemnification is permissible, Howevey, if the detenmination of
permissibility is made by indepeadent legal counsel, persons specified by paragraph
114(c) shall cvaluate the reasonableness of expenses and may authorize
indemnification.

11.6 Advaacing Pxpenses. Expenses incurred by an officer oy director in defending a civil
or crimyinal proceeding may be paid by the Association in edvance of the final
disposition of such proceeding upon yeceipt ofanundertaking by or on behalf of such
director o officer to repay such amouxt if he is ultimately found not to be entifled to
indepymificstion by the Asseciation pursuant to this section. Expenses incurred by
other erployees and agents may be paid in advance npon such terms or conditions
that the Board of Directors deems appropriate,

117  Bxclugivity: Exclysions, The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association may make
any other or further indemnification or advancement of expenses of any of its
directors, officers, employees, or agents, inder any bylaw, agreement, vote of
sharehiolders or disinterested directors, or otherwise, bot as to action in his official
capacity and as to action in another capacity while holding such office, However,
indemmification or advancement of expenses shall not be made to or on bekalfof any
dipeetor, officer, employee, or agent if a judpment or other finzl adjudication
establishes that his actions, or omissions Yo act, were material to fhe cause of action
5o adjudicated and constitute; '

=l .
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(@ A violation of the criminal low, unless the director, officer, empioyee, or
agent had reasonable cause to believe bis conduct was lawful or had no
reasonsable cause to believe his conduct was unlawfil;

() A transaction from which the director, officer, cployee, 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 dght of the Assoviation o procure
a judgment in its favor or in a proceeding by or in the right of the members
of the Asyociation,

11.8  Continuing Effect. Indemnification and advancement of ¢xpenscs as provided i this
section shall continue as, taless otherwise provided when anthorized or ratified, to
a2 pezson who has ceased to be 2 director, officer, employee, or agent and shall inwre
to the benefit of fhe heirs, excoutors, and administrators of such a perzon, wnless
otherwise provided when anthorized o ratified.

11.¢ Awpplication 1o Cowrt Notwithstanding the faflure of 2 Association to provide
indemnification, and despite any contrary determipation of the Board or of the
members in the specific case, a director, officer, employee, or agent of the
Association who 18 or was a party to a proceeding may apply for indemnification or
advancement of sxpenses, or both, to the comt conducting the proceeding, to the
circuit cowst, or to amother 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 expenses, including expenses incurred in
secking court-ordered indemnification or advancement of expenses, if it determines
that:

(a) The director, officer, employes, or agent is eptitled to mendatory
indemnnification under subsection 11.3, in which sase the court shall also
oxder the Association to pay the director reasonable expenses incurred in
obtaining court-ordered indemnification or advancement of expenses;

(b  The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by vitue of the exercise by the
Association of its power pursuant to subsection 11.7; or

()  The director, officer, employee, or agent is fairly and reasonably entitled to
indempification or advanoement of expenses, or both, in view of all the
nelevant circumstances, regardless of whether such person met the standard
of conduct set forth in subsection 11.1, subsection 11.2, or subsection 11.7.
ualess (2) a eowrt of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indempitee, that

2
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he did not actin gpod faith or seted in & mammer he reasonably believed to be
not in, or opposed to, the beat interest of the Association, and, with respect
to any criminal action or proceeding, that he had reasonable cause to believe
his conduct was urlawfil, and (b} such court farther specifically determines
that indemnification showld be denied. The termination of any procesding by
Jjudgraent, order, settlement, conviction or upon a plea of nolp contendere or
ity equivalent shall not, of niself, 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 opposed to, the best interest of the Association, and, with respect
to any criminzsl action or proceeding, that heliad reasonable cause to believe
that his conduct was unjawfol.

11.10 Definitiops. For purposes of this Asticle 1], the term "expenses” shall be deemed to
include attormneys' fees, including those for any appeals; the term "liability” shall be
deemed to include obligations to pay 2 judgment, settlement, penalty, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term
"sroceeding” shall be deemed io include any threatened, pending, or completed
action, suit, or other typs of proceeding, whether civil, criminal, administrative or
investigative, and whether formal or informal; and the texm “agent” shall be deemed
to inchide a volunteer; the texm "serving at the request of the Association™ shall be
deemed to include any service as a director, officer, employee or agent of the
Associafion that imposes duties on such persops.

11.11 Amendment. Anything to the contracy herein nofwithstanding, no amendment to the
provisions of this Article 11 shall be applicable as to any panty eligible for
indemnification hereunder who has not given his prior written consent fo such
amendment.

ARTICLE 12
BY-LAWS
The first By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, apaended oy rescinded in the manner provided in the By-Laws and the Declaration.
S
AMENDMENTS
Amendraents to these Axticles 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 at which the proposed amendment is to be considered and shall be otherwise
given in the time and mannper provided in Chapter 617, Florida Statutes. Such netice

10
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shall contain the proposed amendment or a summary of the changes to be affected
therchy.

132 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control ever the former to
the extent provided for in the Act).

13.3 Limitstion. No smendment shall make any changes in the qualifications for
membezship, nor in the voting rights or property rights of members, nor any changes
in Sections 5.3, 5.4 ox 5.5, without the approval in writing of all members and the
joinder of ell record owners of mortgages upon Units, No amendment shall be made
that is in conflict with the Act, the Declaration or the By-Laws, nor shell any
amendment make any changes which would m any way affect any of the rights,
privileges, powers or options herein provided in favor of or reserved to the Developer
and/or Institutional First Mortgagees, wnless the Developer and/or the Institutionsl
First Mortgagees, as applicable, shall join in the execution of the amendment. No
amendizent to this pacagraph 13.3 shall be cffective,

13.4 Developer Amendments. To the extept lawiul, the Developer may amend these
Asticles consistent wifh the provisions of the Declaration allowing certain
smendments to be effected by the Developer alone.

13.5 Regordine. 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 Miami-Dade County,
Florida with an identification on the first page thereof of the byok and page of said
public records where the Declaration was recorded which contains, as an exhibit, the

iniiial recording of these Articles.
ARTICLE i4
INITIAL REGISTERED QFFICE;
RESS N, 13

The initial registered office of this corporation shall be st 2875 N.E, 191 Street, Suite 404,
Aventura, Florida 33180, with the privilege of having its office and brzmech offices at other places
within or without the State of Florida. The initial registered agent at that address shail be Sanford
N. Reinhard,

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

“'SANFORD N. REINHARD, Incorporator

11
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In compliance with the lews of Florida, the following is submitted:

First ~ That desiring to organize under the laws of the State of Florida with its principal
office, as indicated in the forepoing articles of incorporation, in the County of Miami-Dade, State
of Florida, the Association named in the said articles has named SANFORD N. REINHARD, located
2t 2875 NLE. 191" Street, Suite 404, Aventura, Floridz 33180, as its statutory registered agent.

Having been named the statatory agent of said Association st the place designated o this
certificate, T am familisr with the obligations of that pasition, and hereby zccept the same and agree

to act in this capacity, and agree to comply with the provisions of Florida law relative to keeping the
registered office open.

2

SANFORD N. REINHARD, Registered Agent

DATED this_/~_dayof _A4%o0a.
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