lorida Department of State

Division of Corporations
Public Access System

02/07/2885 14:48 205-6657-7084 G
Nn of Corporgdi l

Electronic Filing Cover Sheet

Note: Please print this page and use it ag a cover sheet. Type the fax sudit
number (shown below) on the top and bottom of all pages of the document.

({((H05000025926 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

omu i 2 e

To:
Division of Corporations
Fax Nuwber ¢ (B50)Y205-0381

From:
Account Name : JORGE GAVIRIA
Account Number : 120080000245
Phone : {3051666-3844
Fax Number : {305} 667-7004

FLORIDA NON-PROFIT CORPORATION

/
RIVA CONDOMINIUM ASSOCIATION, INC.

Certificate of Status 1
Certified Copy | 0
[Page Count 01

Estimated Charge §78.75
e

et v

95:6 WV L~-83450

Electronis, Filing.Menu, Gorporate.Filing; Publie ficeassitialp

hitps:/efilesunbiz.org/scripts/efiicovr.exe

PAGE @1/12
Page 1 of ]

YR

5o A0
TUIVLS 40 A 6333
g3 14

SKREIVEDLS

173172005

m 2 B



B2/97/2885 14:4m 385-bb7-7004 GAVIRIA PAGE 82/12
850-205~0381 27272005 8:358 PaGE 0017001 Florida Dept of Siate

Y

FLORIDA DEPARTMENT OF STATE

Flenda E. Hood
Sacretary of Stats

February 2, 2005

JORGE GAVIRIA

SUBJECT: RIVA CONDOMINIUM ASSOCIATION, INC.
REF: WO50Q00005314

We zoceived your electronically transmitted document. However, the
document has not been £iled., Please make the followlng corxrectlons and
refax the complete document, insluding the electronic filing cover sheat.

The name designated in your document is unavailable sinca it ls the same
ae, or it ip not distinguishable frem tha name of an existing entity.

Please select a new mams and make the correction in all appicpriate
places. One or mora majer words may be added to make the name
distinguichable from the one presently on file,

Adding "of Florida” or "Florida®™ ko the end of a name is not acceptable.
The document aumber of the name conflict is NO30J0009145.

If you have any further questlions ceoncerning your doounment, pleage oall
{B50) 245-6855.

Tamuy Hawpbon FAX Aud. #: HOS000025876
Document Speciallst Letter Numbez: J05A000072885
Naw Filings Section

Divizion of Corporations - P.O. BOX 8827 -Tallahasses, Florida 32814
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ARTICLES OF INGORPORATION

The undersigned Incorporator, by theses Articles, does for the purpose of forming a not for
profit corporation pursuant to the laws of the State of Florida (Chapter 617, Florida
Statutes), and hereby adopfs the following Articles of Incorporation:

ARTICLE |

NAME

The name of the Corporation shall be Riva Office Condominium Association, Inc.
For convenience, the Corporation shall be referred to in this instrument as the

“Association” or the "Corporation”, these Articles of Incorporation as the "Articles”, and the
By Laws of the Association as the "By Laws."

ARTICLE li
PURFOSE

The purpose for which the Association is organized is to provide an entity pursuant
ta the Florida Condominium Act, Chapter 718, Flarida Statutes (the "Act”) for the operation
of that certain condominium to be known as Riva Office Condominium (the
"Condominium®), which may be established in Miami-Dade County, Florida and which

developer ¢lects to be governed by the Association. The devsloper of the Condominium
is Beacon Outparcel 11, LLC, a Florida Limited Llability Company, and is hereinafter
referred to as the "Daveloper”,

ARTICLE I

DEFINITIONS

forth it the Declaration of Condominium ("Declaration”} for the Condominium, and the By-
otherwise requires.

The terms used in these Articles shall have the same definitions and meaning as those set
Laws of the Asscciation, unless hereln provided to the contrary, or unless the context

Audit No. HO5000025926 3
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ARTICLE IV
POWERS

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

4.1 General. The Assodiation shall have all of the common law and statutory
powers of a not-for- profit Corporation under the laws of Florida that are not in conflict with
the provisions of these Articles or of the Act.

4.2 Enumeration. The Association shall have all the powers and duties set forth in
the Act (except as to variances in these Articles and the Declaration which are permitted
by the Act), and all of the powers and duties reasonably necessary to operate the
Condominium pursuant to it's Declaration; and as they may me amended from Yme to
time, including, but not limited te, the following:

A. To make and collect Assessments and other charges against Members as Unit
Owners, and to use the proceeds thereof in the exercise of its powers and dutfes.

B. To buy, own, operate, lease, sell, and trade both real and personal property as
may be necessary or convenient in the administration of the Condominium.

C. To maintain, repair, replacs, reconstruct, add to, and operate the Condominium
and other property acquired or leased by the Association for use by Unit Owners.

D. To purchase insurance upon the Condomintum and insurance for the protection
of the Association, its officers, directors, and Members as Unit Owners, and such other
parties as the Association may determine In the best interest of the Association.

E. To make and amend reasonable rules and regulations for the maintenance,
conservation, and use of the Condominium and for the health, comfort, safety and welfare
of the Unit Owners.

F. To approve or disapprove the leasing, transfer, mortgaging, ownership and
possession of Units as may be provided by the Deaclaration.

G. To enforce by legal means the provisions of the Act, the Declaration, these
Articies, the By Laws, and the rules and regulations for the use of the Condominium.

H. To contract for the management of the Candominium, and to delegate to the
party with whom such contract has been entered into all of the powers and duties of the
Association, except those which require speacific approval of the Board of Directors or the
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membership of the Assoclation.

. To employ persennel to perform the services required or proper operation of the
Condominium., .

J. To enter into agreements with other parties for easements or sharing
arrangements or recreational facilities as the Board of Directors may deem in the best
interest of the Condominium.

4.3 Assets of the Association. All funds and the titles of all 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 Articies, and the By Laws.

4.4 Limitation. The powers of the Association shall be subject to and shall ba
exercised in accordance with the provisions of the Declaration and the By Laws.

ARTICLE V

MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record
Owners of Units in the Condominium; and, after termination of the Condominium, if same
shall ocurr, the Members of the Association shall consist of those who are members at the
time of termination, and their successors and assigns. Membership shall be established
by the acquisition of ownership of fes title to, or fea interest in, a condeminium parcel inthe
Condominium, whether by conveyance, devise, judicial decree, or otherwise subject to the
provisions of the Declaration, and by the recordation amangst the public records of Miami-
Dade County, Florida, of the deed or other instrument establishing the acquigition and
designating the parcel affected thereby, and by the delivery to the Association of a true
copy of such deed or other instrument. The new Owner designated in such deed or other
instrument shall thereupon become a Member of the Association, and the membership of
the prior owner as to the parcel designated shall be terminated.

5.2 Assignment. The share of a Memberin the funds and asseats of the Association,
in its common elements and its common surplus, and membership in this Association,
cannot be assigned, hypothecated or fransferred in any manner except as an
appurtenance to the Unit for which that share is held.

5.3 Yoting. On all matters upon which the membership shall be entitled to vote,
there shall be only one (1) vote for each Unit. Said votes shall be exercised or cast in the
manner provided by the Declaration and the By Laws. Any person or entity owning more
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than one (1) Unit shall be entitled t& one {1) vote for each Unit owned.

5.4 Meetings. The By laws $hall provide for an annual meeting of Members, and
may make provisions for regular and special meetings of members other than the annual
meeting.

ARTICLE VI
TERM OF EXISTENCE

The Association shall have & perpetual existence.

ARTICLE W
INCORPORATOR
The name of the incorporator to theése Articles is as follows:
Name Addre
Stephen Digiacomo 7925 NW 12 Sireet, Suite 128

Miami, Florfda 33126

ARTICLE VIl
QFFl 3

The affairs of the Association shall be administered by the officers designated in the
By laws. The officers shall be elected by the Board of Directors of the Association at its
first meeting following the annual Meeting of the members of the Association, and shall
serve at the pleasure of the Board of Directors. The By laws may provide for the removal
from office of officers, for filling vacancies, and for the duties of the officers. The names
and addresses of the inftial officers wha shall serve until their successors are designated
by the Board of Directors are as follows:

President: Stephen Digiacomo
7928 NW 12 st,
Suite 129
tliami, Florida 33126
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Vice President: Eduardo Gutierrez
TOZ5 NW 12 st
Suite 129
Miami, Florida 33126

Secretary: Kiever Rosales
7925 NW 12 st
Suite 129
Miami, Florida 33126

ARTICLE IX

DIRECTORS

9.1 Number and Qualification. The property, business and affairs of the Association
shall be managed by a board ¢onsisting of the number of directors determined by the By

Laws, but which shall consist of not less than three {3) nor more than five (§) directors.
Except for directors appointed by the Developer, all directors must be Members of the
Asspciation.

6.2 Duties and Powers. All of the duties and powers of tha Association existing
under the Act, the Declaration, these Asticles and the By-laws shall be exercised
exclusively by the Board of Directors, it's agents, contractors or employees, subject only
o approval by Unit Owners when that is specifically required.

8.3 Election; Removal. Directors of the Association shail be elected at the annual
mesting of the members In the manner determined by the ByLaws. Directors may be
removed and vacancies on the Board of Directors shall be fillad In the manner provided by
fhe By laws.

9.4, Term of Developer's Directors. The Developer of the Condominium shall
appoint the members of the first Board of Directors who shall hold office for the periods

described in the By Laws,

9.5._FEirst Directors. The names and addresses of the members of the first board
of Directors, who shall hold office until their successors are elected and have qualified, are
as foliows:
NAME DRES

Audit No. HO5000025926 3 Page 5 of 10
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Stephen Digiacomo
7925 NW 12 st.
Suits 129
hMiami, Florida 33126

Eduardo Gutierrez 7825 NW 12 st.
Suite 128
Miami, Florida 33126

Klever Rosales
7925 NW 12 st.

Suite 129
Miami, Florida 33126

ARTICLE X
INDEMNIFICATION

10.1Indemnify. Tothe extent permitted by law, the Association shall indemnify any
person who was or is a party or s threatened to be made a party, to any threatened,
pending or contemplated action, suit or proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the right of the Association} by reason of the
fact that he is or was a director, employee, officer or agent of the Association, against
expenses {including attomey’s fees and appellate attorneys fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection with
such action, suit or proceeding if he acted in gocd faith and in a manner he reasonably
believed to be in or not cpposed to, the best interest of the Association; and with respect
to any criminal action or proceeding, he had no reasonable cause to betieve his conduct
was unlawful;, except that no indemnification shall be made in regpect of any claim, issue,
or matter as to which such person shall have been adjudged to be liable for gross
negligence or willful misfeasance or malfeasance in the performance of his duty to the
Association unless and only to the extent that the court in which such action or suit was
brought shall determine, upon application, that despite the adjudication of liability, but in
view of all circumstances of the care, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper. The termination of any
action, suit or proceeding by judgment, order, seltiement, conviction, or upon a plea of nolo
contendre or it’ equivalent, shall not, of itself, created a presumption that the person did not
act in good faith and in a manner which he reasonably believed to being or not oppesed
to, the bestinterest of the Association; and with respect t any criminal action or proceeding,
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he had no reasenable cause to believe that his conduct was unlawful.

10.2_Expenses. To the extent that an officer, director, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit
ar proceeding referred to in Section 10.1 abave, or in defese of any claim, issue or matter
therein, he shall be indemnified against expenses (including attomeys fees and appellate
attorheys fees) actually and reasonably incurred by him in connection therewith.

10.3 Approval, Any indemnification under Section 10.1 above {unless ordered by
a court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is propar in
the circumsiances because he has met the applicable standard of conduct set forth in
Section 10.1 above. Such determination shali be made (a) by the Board of Direclors by
2 majorily vote of a guorum consisting of directors who are not pariies to such action, suit
or proceeding, or {h) if such quarum is not obtainable, or even, if obtainable a quorum of
disinterested directors so directs, by independent legal counsel in a written opinien, ot (¢)
by a majority of the Members.

104 Advances, Expenses incurred in defending a civil or criminal action, suit or
proceeding as authorized by the Board of Directars in the specific case upon receipt of an
undertaking by or on behalf of the direciors, officer, employee or agent fo repay such
amount unless it shall ultimately be determined that he is entitled to be indemnified by the
Association as authorized in this Article.

10.5 Miscellaneous. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any BylLaw, agreement, vote of Members or otherwise, both as to action in
his official capacity while holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person,

10.6 Insurange. The Assoclation shall have the power ta purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of
the Association, or is or was serving at the request of the Association as a director, officer,
employee or agent of another corporafion, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him in any such
capacity, or arise out of his status as such, whether or not the Association would have the
power to indemnify him against such liability under the provisions of this Article.

ARTICLE XI
BY- LAW
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The first By laws of the Association shall be adopted by the Board of Diregtors and
may be aitered, amended or rescinded by the directors and Members in the manner
provided in the By-laws.

ARTICLE XII

AMENDMENTS

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

121 Notice. Notice of the subject matter of a proposed amendment shall be
included in the nofice of any meeting at which & proposed amendments is to ba
considered.

12.2 Adoption. A resolution of the adoption of & proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one third (1/3)
of the members of the Association. Directors and members not present in person or by
proxy at the meeting considering the amandment may axprass their approval in writing,
provided that approval is delivered to the secretary at or prior to the meeting. The approval
must be either:

A. Notless than two thirds (2/3) of the entire membership of the Board of Directors
and by hot less than eighty percent (80%} of the entire membership of the Association; or

B. By not less than ninety percent (90%) of the votes of the entire membership of
the Association,

12.3 Limitalion. No amendment shall make any changes in the qualifications for
membership nor in the voting rights or property rights of Members, nor any changes in
Sections 4.3 and 4.4 of Article 4 entitled "Powers”, without approval in writing by all
Members and the joinder of all record owners of mortgages upon Units, No amendment
shall be made that is in conflict with the Act or the Declaration, nor shall any amendments
make any changes which would in any way affect any of the rights, privilege, powers or
options herein provided in favor of or reserved to the developer, or an affiliate, beneficiary
or designee of the Developer, unleas the Developer shall join in the execution of the
amendment. [n addition, any amendment which would affect the surface water
management system, including, but not limited to, drainage easements, and the water
management portions of the common elements, if any, must have the prior approval of the
South Florida Water managarnent District.

ARTICLE XIi

Audit No. 05000025926 3 Page 8 of 10
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In the event of a dissalution or final liquidation of the Association, the assets, both
real and personal of the Association, consisting of the surface water management system,
including drainage easements, shall upon request by the appropriate public agency or
utility, be dedicated to such public policy agency or utility to be devoted to purpose, as
nearly as practicable, the same as to which they were required to be devoted by the
Association. In the event that such dedication is refused acceptance, such assets shall be
granted, conveyed or assigned to any non profit Corporation, Association, trust or other
organization, to be devoted to purposes as nearly as practicable to the same as those to
which they were required fo be devoted by the Association. No such disposition of
Association properties shall be effective to divest or dimisib any right or title of any Unit
Owner vested in him under the recorded Declaration and deeds -applicable to the
Condominium, unless made in accordance with the provisions of such Declaration and
deeds.

ARTICLE Xl
ADDRESS

The principal place of business of the Corporation shalt be located at 7925 Nw 12
Street, Suite 120 Miami, Florida 33125, but the Corporation may maintain offices and transact
business in such other places within or without the State of Florida as may from time to
time be designated by the Board of Directors.

ARTICLE XIV

INITIAL REGISTERED OFFICE ADDRESS AND
NAME OF REGIST

The initial registered office of this Corporation shall be located at 7925 NW
12 Street, Suite 129 Miami, Florida 33126, and the initial registered agent of the
Corporation at the address is Stephen DiGiacoma.

IN WITNESS WHEREOF, the incorporater has affixed his signature this>{_ of January, 2005.
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Stephen Dit.'?éomo
ACCEPTANCE BY REGI GE

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED NON PROFIT CORPORATION, AT THE PLACE DESIGNATED INARTICLE XV
OF THESE ARTICLES OF INCORPQORATION, THE UNDERSIGNED HEREBY AGREES
TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF HIS DUTIES.

328

paTEDTHIS _/ _ OF Febm/jS’éOOS

4 HOLSIALD

VI
p]

03t

STEPHEN Dxem?zfmo

HvIs 4

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

966 WY L~83460
.
y
1

ROV RO
0 A

o
B

| HEREBY CERTIFY that on this _/ day of February, 2005, personally appeared
before me an officer duly authorized to administer oaths and take acknowledgments,
Stephen DiGiacomo, to me known to be the individual degcribed in and who executed the
foregoing instrument as Incorporator to the Articles of Incorporation of Riva Office
Condominium Association, Inc., a Florida Corporation not for profit, and he acknowledged
to and before me that he signed and executed such Instrument for the uses and purposes
therein stated.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my officlal seal

in the county and state last aforesaid, the day aWu

/N(tary FPublic }//
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