0S000003730

Florida Department of State

Division of Corporations
Public Access System

N

-

Electromc Fﬂmg Cover Sheet

= re—— ——— - o

Note: Please print this page and use it as a cover sheet. Type
the fax audit pumber (shown below) on the top and bottom of all
‘pages of the document.

(((FI05000088709 3)))

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

To:
Division of Corporations
Fax Numberxr » {BR0)205-03851
From:
: EMPIRE CORPORATE KIT COMPANY

Account MName
Account Numbey @ 072450003255
Phane 13051634 -3694

Fax Number 1 (3051 €33~3696

i

FLORIDA NON-PROFIT CORPORATION

arvilla condominiitm association, inc.

.chrtxﬁcata of Status 0
,CemfedCopy 1 %g E
{ Page Count 11 ?’5:‘5: X z
| Estimated Charge AN
P R %ﬁ = =
Eectropin FilipgMeny,  Gomemate Riling,  Ruklic Ascesabain:

T3 ST SEEE-TT—ddd

/ T@°d i
: - Garmdon APR 19 2005



4
y1ve

HOSOOCORE IS
g B
SEOE Yy
ARTICLES OF INCORPORATION S8 @ &
FOR, 25
ARVILLA CONDOMINIUM ASSOCIATION, INC. Fm W

The wndersignsd incorporaior, for the purpose of forwing a corporation not fof profit persuant to the
faws of the Statc of Forids, bereby adopts the fvllowing Avicles of Incorporation:

ARTICLE )
NAME

The name of the corporation thall be Arvilla Condominium Assaciation. Inc.. For comvenlence, he
corporation shall be referred 10 in this fnstrument as the "Association”, these Amiales of Incorporation as the
rArticles”. and the By-Laws of the Associgzmon #5 the "By-Laws".

ARTICLEL
OFFICE

- ‘The principal office and mailing address of the Association shall be at 1300 Collins Avenue, Suite 100,
Miar) Beach, Flosids 33139, or 4¢ such other place as may be subsequontly designated by the Board of Directors.
Al books and recotds of the Association shall be kept at i principal office or 21 such other place a5 may be
peonitted by the Aot

ARTICIE Z
FUEBPOSE

The porpose for which the Assgeiation is organized s 10 provide an entity pursvant ta the Florida
Condominium Act as it exists on the date hercof (the "Act™ for the operation of that certain condominium located
itt Miami-Dade County, Flotida, and nown as ARVILLA CONDOMINIUM ASSCQCIATION. INC. (the
"Condomininm"}.

ARTICLE 3
DEFINITIONS

Tt tenrs used in these Afmicles shafl have the same definitions and meaningy as these gt fortly In the
Deciaration of the Condominimyy 10 be racorded in the Public Recovds of Miami-Dade County, Florida, unless
herein provided to the comizary, oF upless the conlext otherwise requires.

ARTICLE 4
POWERS

- The powsrs of the Association shall include and be governed by Bie following:

41 Sepsral. The Associstion shall ave 1l of the cammon [aw aad statutory powess of &
! corporarion not for profit vnder the Laws of Floridz, except as expressly limited or restTicted by
the terms of these Articles, the Declarstion, the By-Laws or the Act.

4.2  Epumetation. The Association shall have all of the powers and dutizs set forth in the Act,
exeept a5 limited by tiese Articles, the By-Laws and the Declaration (to the extent that they are
ot in coRflict with the Ast), and aif of the powers and duiies reasonably oecedsary {0 operate
the Conderminium pursuaat to the Declatation and as wore partientar)y described in the By-
Laws, 8¢ they may be amended from tize 1o time, including, but not imited to, the following:
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To muzke and collect Assessraents and other charges against members as Unit Owners
{whether or not such sumns are due and payable 1o ™e Association), and © use the
praceeds thereof in the exercise of its powers and duties.

To buy, accept, own, operate, lease, sell, irade and morrgage both real and personal
property in accordance with the provisions of the Declaration.

To malniain, repait, replace, reconstruct, 2dd to and operate the Condominitm
Propery and/or Agsociatian Property. and other property acquired or Jeased by the
Association.

To purchass insurance ypon the Condeminimn Property and Assoclation Property and
insurance for the protection of the Associatien, his officers, directors and Unit Owners.

T make snd armend reasonable rules and regulations for the maintenance, couservation
and ust of the Condominium Property and Association Property and for the health,
somfoss, safety and welfare of the Unit Owners.

To approve or disapprove the leasing, transfer, ownership and passcssion of Units as
may be provided by the Declatation.

Te epforce by legel means the provisions of the Act, the Declavation, (hese Articles,
the By-Laws, and the rules and ragulations for the use of the Condominium Property
and Assaciation Property. .

To vortiract for $ie Mamagement and mzintenance of the Condominium Propery andfor
Association Property and to awhorize 3 management agent (Which may be en affiliate
of the Deveioper) & assist the Agsociation in carrying our its powers and duties by
performing such functions 25 the submission of proposals, collecrion of Assessments,
preparation of tecords, enforcement of roles and maintenance, tepair and replacemeni
of she Common Elements and Assaciation Property with such fonds as shall be made
avaiiable by the Association for such purposes. The Ascociation and its officers shall,
however, tetaiz at 2] times the powers and duties pranied by the Condominiam Act,
including, but not limied 10, the making of Assesgments, promulgation of roles and
execution of contracts on behalf of the Associstion.

To cmploy personne) 1 perform the services required for the praper operation of the
Crmdominium snd the Association Propenty.

To execute all documents or consents, op behalf of 21 Unit Qwosry (and their
morigagess;, required by all governmental and/of guasi-governments] agencies in
connection with land use and development mattars (including, withowt Hmitation, phats,
waivers of plar, unitiss of title, covenants in lieu thegeof, ete.), and in that regard, sach
Qweer, by acceptance of the deed to such Owner's Unit, sppoins and desipnates the
Board of Directors of the Association as such Owaer's agen: and 2irorpey-in-fact to
sxecute, any and afl such doowments oy consents.
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3.4

Agsoriation Preperty. All funds and the tile 10 all properties acquired by she Asseclation and
their procesds shall be hotd for the benefit and usc of the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws,

Distributjon of Income; Dissolution. The Association shall nof pay a dividend 1o its membets
and shall make no distribution of incoms o its members, directors or officers, and upos
dissolurion, ali assets of the Association shall be transferred only to another non-profit
corporation or A public sgency or as oierwise suthorized by the Florida Not For Profit
Corporation Agt (Chapter $17, Florida Statutes).

Limitation. The powers of the Association gaall be sublect to and shall be exercised in
accordance with the provisions hereof and of the Declaration, e By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and By-Laws. :

ARTICLE §
MEMBERS
Meubership. The members of the Associaton shall consist of 2l of the record tils owners of

Units in the Condomininm from time to Gme. 2nd afier termination of the Condominium, shall
alsa consitt of thage who vare members at the tivps of sech termination, and thelr successors
and assigns.

Agsignment. The share of 4 member in the funds and assets of the Associztion cannot be
assigned, hypotiecated or transferred in wny manner exeept as an appirtenatee fo the Unit for
which that share is Deld,

Voting, On all maters upon which, the membership shall be entitled 10 vote, each Unit Owner
shall be cotitled 2o cast the nusber of votes equal o the number of units which he or she owas
in the Condominium. All votes shall be exerciced or cast in the manner provided by the
Declaration and By-Laws. Any person or entity owuing more than one Unit shall be entitled w0
cast the aggregste number of votes attributable io all Units owned.

Megtings. The By-Laws shall ptavide for an annual meeting of members, and may make
provision for regular and special meetdngs of mernbers other than the annnal meeting.

ARTICLE §
TERM OF EXISTENCE:

The Asseciation shall have perpatual existence.
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ARTICUE 7

INCORFOQRATOR
The namne and address of the Incorporator of this Corpuration is:
NAME ADDRESS
THOMAS G. SHERMAN, ESG. 218 ALMERIA AVERUE

CORAIL GABLES, FL 33134

B

The affairs of the Associstion shall be sdministered by the officers holding the offices dosignated in the
By-Laws, The officers shall be clected by the Board of Divertors of the Associazion at its first meeting following
the annual meeting of the members of the Assoclation and shall serve at the pleasure of the Board of Directors,
The By-Laws may provide for the removal from office of officers, for Rlling vacansies and for the duties and
qualifications of tie officers. The names and adidresess of hie cfrm:s who shell serve onil thelr suceessors are
desizgnated by the Board of Dirastors are as follows:

2.1
92
. 903

54

S8 d

Pregident: “Melvyn Sehlssser
Vg Presideni; Arthur Leeds
Secreiary\Treasurer: Robert Gershon
TICLE 9
DIRECTARS

Mupher 2ud Opelification. The property, business and affaizs of te Assoriation shall be
mansged by a baard consisting of the sumber of dirsctors determived in the manaer grovided by

the By-Laws, but which chall consist of not less than three (3} directors. Directors need 5ol be
members of the Asspeiation.

Duries and Powers. Al of the dutics and powers of the Asspriation existing under fie Act, the
Detiaration, these Articles and the By-Laws chail be exercized sxclusively by the Board of
Diitectors, it agents, cofrractors o emplovees, subject only o approval by Unit Crwoets when
such approval is specifically required.

Electing: Removal  Pirsctors of the Association shali be lecred gt the angus} mesting of te
members i the manmer determined by and subject to the qualifisations ser Tovsh in the By<Lows,
Dricectors muay be removed and vacancies on the Board of Directors shall be illed in the mmanner
provided by e By-Laws.

‘s Di . The Developer of the Condeminiutn shall appoint the members
of the firgt an.rd of Diregtors and their replacements who shall hold offiee far the petiods
described in the By-Laws.
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9.5 First Directors. The nemes and addsesses of the members of the firet Board of Directors who shall
1ol office unt their successors are elected and have taken office, as provided in the By-Laws, are

as foliows:
NAME ADDRESS
MELVYN 3CHLESSER 1300 Collins Avenne
Suate 100
Miami Beach, Florida 33139
ARTHUR LEEDS 1300 Colling Avenue
Suire 100
Miarod Besch, Florida 33139
ROBERT GERSHON 1300 Collins Avenmse

Suite 100
Miarni Beseh, Flovida 33139

2.8 Signdants. A Director shall discharge hic duties as 2 dirgeor, fncluding any duties as a2 member
of 2 Committee: in good faith; with the care an endinary prudent pecson. in a like position wonld
exercise nnder similar circumstances; and in A manner regsonably believed to be i the best
interests of the Assoctation. Unless a Dirsctor has knowlsdge conterning a matier iz question
that makes relisnce wewarmanied, 2 Director, in discharging his duties, may tely on information,
opinions, reports o staternents, inclnding financia) statements and other data, if prepared or
presented by: one or more officers oy exnployees of the Assotiztion whom the Director
reasonably helieves to be reasosable and competent in ihe mennets presented; legal counsel,
public accountants or other persons a8 to matters the Director regsonably believes are within fhe
persons' professional or axpert conrpetence; or 2 Cortimittes of which the Direcfor isnota
meber if e Pinector reasonably belfeves the Commities merits confidence. A Director is ot
fiable for any action raken 2s 2 direcmr, or auy failure 1o sake action, if he performed the duties
of his office in compliance with the forcpuing standards.

SRIICLE 10
INDEMNIFICATION

10.)  lodempitess. The Association shafl indenmify any person who was or is & party to 2y
proceeding (other than an action by, or ia the rght of, the Association) by reason of the fact that
he is or wag 3 directar, officer, employee or agent (each, an "Indemmnitce™} of the Assuclation,
pgainst Habflity incursed in copnection with quch proceeding, includisg 2ny appeal teereof, if he
acted in good faith and in e manner he reaspnably belisved tor be in, or not opposed 1o, the best
jmierests of the Assoctation and, with respect to any crimine! action or procceding, had no
reasonable canss 1o bedieve his condust was milawful. The termination of any procseding by
mdgment, order, setfement, oT conviclion oF wpon a plea of aoje somtenders or its equivalent
shall not, of itself, creae a preswmption that the person 4id not act i good Ffaith and in 2 manner
which he reasonably believed 1 be in, o1 W0t opposed o, e best interasts of the Association
or, with respact 10 ey criminel action or proceeding, had reasonable espse 10 believe that his
conduct was udewiil.

102 [nderonifgagion. The Association shall indemnify any person, who was of i$ a party 1 @y

procoeding by or in the ripght of the Assoclation 40 procure a jodgsrent in s faver by reasoy of
e fact that he iz or was o Srector, officer, employee, or agant of the Association agames
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' expenses and amounts paid in settfement not exceeding, in the jadgment of the board of
diracrors, the estimated expense of litigatng the proceeding 1o conclusion, armelly and
reasonably incurred in commection with the defense or settlement of sich procecding, including
any appes) thereof. Such indernmificarion shal be amhorized If ruch persorn acted in good faith

: and i a cianner he reasonably balicved 1o be in, 0r not opposed o, the best interasts of the

' Association, except that no indemnification shail be made under this subsection in respect of soy
claim, issue, or matier a¢ to which such person shall have been adjudged to be liable unless, and
only to the extent that, (e cont in which such procesding was brought, or any oter court of

| competent jurisdiction, shail determine upon application that, despite the adjudication of liability
bt i view of &1l circumstances of the cave, such person is firly and reasonably envitled o
indesnnity for such expenses which such court shall deen proper.

103 indepmificadon for Fxpenses, To the sxtent that a direcior, officer, employes, O agent of the
Association has been successful on the merits or otherwise in defense of any procecding referred
to @ sebuection 10.1 or 10.2, or in defense of any claim, issve, or marter therein, he shall be
indemnified agzinst expenses achually and reasonably incutred by him in connection therewith,

104  Determitiaion of applicabiliry, Any indemmification under subsection 10.1 or subsection 10.2,
unless pursuast to 2 determination by a court, sheil be made by he Association only a4
anthorized jn the specific cage wpon a determination that indepnification of the director, officer,

: einployee, o 8t is proper under the cireumstances because he has met e applicebie standard
of conduct set forth in subsection 10,1 or subsectioni0.2. Such determination shali be made:

[£)] By the board of direciors by 2 majority vow of o quorum consisting of dizectors who
were oY pazties 1 such proceeding;

[3)] 1F such a quorum is not obtainable or, even if chtainable, by majoriry voe of a
Conraires duly désipnated by the Board of Directors {in which directors who are
parties may participate) consisting solely of two o1 more Dirgctors nor at ihe thne
parties iy the proceeding; .

) By independent Jogal counse);

1. selected by the Board of Directors preseribed in paragraph (2) or ihe
copunittes prescribed in paragraph (b); or

2 if 4 quoTum of the Directors cannot be obtaimed for paragraph (2) and the
Comttiiitee cannot be designated wnder paragraph (b), selected by majority
vott of the fult Board of Directors (ln which Directors wha are parties may
participatel; or

@ By a majority of the veoting interests of the menthars of the Assaciatinn whe were not
parties (0 such proceading.

10.5  Deteppioation Regarding Exgenses. Dvaluation of the reasonableness of sxpenses and
auhorization of indemnification shall be made in the same manner a8 the determdnadon that
: indermificetion is permissible. However, if the detormination of permissibility is made by
, independent lagal counsel, persnns specifind by parsgeaph 10.4{(ch shalt evainate the
ressonableness of expenses and may authorize indemnification. ’

28°d S IAd= gl S0B2-TT-ddd



88°d

106

0.7

10.8

10.9¢

Adlvapring Expences. Expenses incurzed by an efficer or director in defending a civil or
criminal proceeding may be paid by e Association n advance of the final digposition of such
procecding upen reesipt of an undertaking by or on bebalf of such director or officer to repay
such &mount if he is ultimately found not ro be entitled to indemnification by the Assosiaton
pucsnant to this secon. Expenses incurred by other employzes and agents may be pald in
advgnce npon such terms of sonditions that the Board of Divectors deems appropriate.

Exclusivity; Exclosions. The indemnification and advancernent of expenses provided pursaan:
o this section aro not exclusive, and the Association may make tny other or further
indemnification or advantement of expenses of any of i divectors, officers, employess, or
agents, under any bylaw. agreement, vote of sharekolders or disinteresred directors, er
otherwise, bath 28 10 action in his official capacity and 28 10 action in anoiher capacity while
holding guch office, However, ndermification of advancement of expenses shall not be made 10
or on hehalf of 20y director, officer, amployoe, or sgent if 3 judgment or other final
adjudication establiskes that his actions, or omissions (o act, were material to the causs of action
30 adjudicated and consiitate:

e ] A violation, of the criminal law, unless the director, officer, smployee, or agent had
reasonsbie cause 0 bhelicve biz condost was lawfol or had no reasonable cause to
haligve his conduet was unlawiul;

®) A tramsaction from which the divector, officer, employee, or agent derived an imjproper
personal benefin; or

) Willfu) misconduct o1 2 conscious disregard for the besy interests of the Assotiation ina
proceeding by or in the right of the Assoriation to procure & judgment in it favor or in
a proceeding by of in the right of the members of the Azsociation.

Continving Effect. Indemnification and advancement of expenses az provided in this section
£hall continne 28, ymless oiharviss provided when authorized or ratificd, 1o a person who has
ceased to be a divector, officer, employes, ot agent 2nd shall inure to the benefit of the heirs,
execiacs, and administrators of such a pezson, uUnless otherwise provided whan zuthorized or
ranifiad.

Application tg Court. Notwithgwending the frilare of a Association @ provide ndemnification, |
aze despite any contrary determinaion of the Board or of the rmembers in the specific case, 2
directoy, officer, employes, or agent of the Association who i3 or was a party 1o 2 proceeding
way apply for indempificarion ot sdvaocernent of expenses, or bath, to the courr conducting the
procesding, to the cirewit coust, of to another ooutt of competent jurisdiction. On receipt of an
applicatiots, the coust, after giving sny notice that it copsiders netessary, may orisr
inflemnification and advancement of ¢xpepses, including expenses incurred in seeking sourt-
ordersd indemmification or advancement of expenses, if it determines that:

£y The direcior. officer, employes, or agent is entitled to tmandatory indemnificaton under
subsection 10.3, in which case the court shall also vrder the Association to pay the
director reasonable expenses incurred in obtaining court-ordered indemnification or
advencemeny oF eXpenses;

b} The director. officer, emplayee, or agent is entided b indenmification or sdvancement

I3 gLl S0E2-TT-add
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of expenses, or both, by virue of the exercise by the Association of its power pursiant
to subsection 1G.7; ot

) The direoior, officer, employes, or agent is fairly and ressonably eptitled o
inderamification or advamcement of cxpeases, or both, in view of oll the refevam
circumstances, regardless of whether such person met the standard of condust set forth
hz anbgection 10,1, subsection 10.2, ¢r swbsection 10,7, unless (a) a court of competent
jurisdiction determines, after all available appesis have been exhansied or not pursued
by the proposed indemuitee, that he did aot act in good fuith or acted in 2 manner he
reasonably believed to be not in, or opposed 1o, the best interest of the Association,
antt, with respeet to any critninal action or proceeding, that he had reasopable tanse 1o
believs bis eonduct was unlawfal, and (b) such court further specifically determines that
tndemnification should be denied. The termination of any procecding by fudgment,
order, seilcment, conviction or upon & plea of noly contkpdere or ire equivalent shall
not, of itself, create 3 presumption that the parson did not et in pood faith or did act in
2 manmer which ke reasonably believad to be not in. of opposed to, the best interest of
the Association, and, with respect to any criminal action O procesding, that he kad
reasonable cause to believe that kis conduct was unlawful.

0.10  Pefinitions. For purposss of tiis Article 10, the term “expenses” shall be deerned to include

10.11

aitorneys’ fees, moluding tose for any sppeals; dhe serm "labllity” shall be deemed 16 inelode
obligations to pay & judgrment, settdement, penalty, fine, and expenses actually and ressonably
inenrred with respect ty & proceeding: the tenm "proceeding” shail be deerned to incinde any
threatened, pending, or completed action, suit, or other typ2 of proceeding, whether civil,
criminal, administrative or mvestigative, and whether formal or informal; and the term “sgemt”
shall be deesned o include » voiuntoer; the tarm "serving at the request of the Association” shall
be deemed to inchude any service a5 2 director, officer, employee or agent of the Assoeiation
that jooposes doties on such persons.

. Anything to the contrary herein aotwithstanding, no amendment to the provisions
of 1hiz Arvicle 10 ehall be applicable as bo any party cligible for indemnifrcation hereunder who
has not given his prior wrinen conssnt 1o such amendroent,

ARTICLE 11
BY-LAWS

| The first By-Laws of the Assacigtion shall be adopted by the Board of Directors 2ud may be alierad,
amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

. Amendments to these Articles shall be peoposed and adopred in the following manner;

12.1

: 12.2

Notiez, Notice of 2 proposed amendment shall be ineluded in the notice of any meeting a2
which the proposed amendment is o be considered and shall be otherwise given in the time and
manner pravided in Chapter 817, Florida Statutes, Such notice shall conizin the propassd
amendment or 3 summary of the chagges 1 be affected tereby.

Adoption. Amendments shall be proposed and sdopted in the manner provided in Chapter 617,
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Florida Statutes and in the Act (tha lattar to control over the former o the extent provided for in
the Ast).

F23  Develover Amendments. To the exrent lawfisl, the Devaloper may amend thess Articles
consistent with the provisions of the Declaration aflowing certein amendmanms 1o be offecied by

the Developer aage.

24  Recopding. A copy of each smendment shall be filed with the Secretaty of Stare pusstant to the
provisions of applicabic Florida law, and 3 sopy certified by the Secretary of State shall be
recorded in the poblic records of Miant-Dade County, Florida with an idensiSemion on the first
page thereo! of the book and page of said public records where the Declaration was recorded
which contaias, at an exhibit, the initiaf recording of hese Arnlicies.

The initial regiswred office of this corporatin shall be at 218 Almeris Avenve, Cora) Gables, Florids,
33134, with fhe privilege of having its office and branch offices. a1 athes places within oF withou the S8 of
Florida. The initial registered ageut at that addrees hall be THOMAS @, SEERMAN.

IN WITNESS WHEREOF, the Incorpotator bas affixed his si he day and year set forth below.

THO G. SHERMAN, Incorporator

S‘I‘ATE OF FLORIDA )

} 58:
COUNTY OF MIAMI-DADE
The foregoing instrumen it was tis_{| dayof G,Di\_i | s 2005 by
THOMAS G. SHEB.MAN, mally lmown 1o me or prypduced _ a8
identification. .
otary Public, State of Fidridz
My Commission Expires:
: 1 NOTARY SEAL
' O VAL
WOVARY PUBLIC STATE OF FLORIDA
COMMISEION NO. DDH495E
‘Mﬂ“_ﬂa@ﬂm—
]
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

In compliatiee with the laws of Flotida, the following is submitted:

First — That desiring to organize under the laws of the State of Flovida with its prircipal office, as indicated in
the foreguing articles of incorporation, in the County of Miami-Dade, State of Florida, the Association named in
the said articles bas named THOMAS G. SHERMAN, Jocated at 213 Almeria Avenue, Coral Gsbles, Florida, as
its statitary registered agent. ’

Heving been named the statpiory agent of 52id Association at the place desigoared in this certificate, Tam,

Familfar with the obligations of that position, and hereby accept the same agd apree 1o act in this capacity, and
agree 1w comply With the provisians of Flarida law telative to keeping th

tered office opan.

(A
THOMAS G. SHERMANY Registered Agem

DATED this H day of éﬂ@,,g , 2005.

Y1V
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