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CIVITAS PLACE CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit pursuant 1o the faws of
the State of Florida, hereby adepts the following Articles of [ncorporation.

Article |
Nams
The name of the corporation shall be CIVITAS PLACE CONDOMINIUM ASSOCIATION, INC, For

convenience, the corporation shail be referred to in this instnument as the “Associstion™, these Articles of
incorporation as the “Articles™, and the By-Laws of the Association as the “By-Laws”.

Office

The principal office and mailing address of the Association shall be 16851 NE 29™ Avenue, Ste 900,
Aventira, FE 33788, or at such other place as may be subsequemtly designated by the Board of Directors.
All books and records of the Assaciation shall be kept at its principal office or at such other place as may be

permitted by the Act.

Article 3
Purpose

The purpose for which the Association is organized is to provide an entity pursuant to the Florida
Condominjum Act as i exists on the dae hereof ( the ¥ Act™ ) for the operation of that coriain
condominium  located in  Miami-Dade County, Florida, and known as CIVITAS PLACE

CONDOMINIUM (the “Condominium™)

riicle 4
Definjfinns

The terms used in these Articles shail have the same definitions and meanings as those set forth in the
Deelaration of the Condomininm to be reeorded in the Public Records of Miami-Dade County, Flerida ,
unless herein provided to the contrary, or unless the context otherwise requires.

Article 3

Powers
The powers of the Association shall include and be governed by the following:
5,1 General, The Association shall have ail of the common-Jaw and stamtory powers of a corporation not

for profit under the Laws of Florida, except as expressly lmited or restricted by the terms of these Articles.
The Declaration, the By-Laws or the Act

5.2 Enumeratiun. The Association shall have 2it of the powers and duties set forth in the Act, except as
limited by these Articles, the By-Laws and the Declaration ( to the extent that they we a0t it conflict with
Act}, and all of the powers and duties reasonably necessary o operate the Condominium pursuant to the
Declaration and as moze particularly described in the By-Laws, as they may be amended from time to Hme,
inefuding, but not timited to, the following:

(8) To make and collect Assesements and other changes against members as Uit
Owners (whether or not such sums are due and paysble to the Association), and to
use the proceeds thereof in the exercige of its powers and duties.
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To buy, accept, own, operats, lease, sell, rade and mortgage both real and personal
property in accordance with the provision of the Dectaration.

To mainwin, repair, repisce, reconstruct, »dd to and operate the Condominium
Property and/or Association Propetty, and other property acquired or leased by the
Association,

To purchasc insurance upon the Condomiriwm Property and Association Property
and insurance for the protection of the Association, its olficers, direstors and unit
Owriers.

To make and amepd reasonable rules and regulations for the maintetames,
conservation and use of the Condominium Property and Association Propetty and
for the health, comfori, safety and welfare of the Unit Crwners,

To approve or disapprove the leasing, transier, ownership and possession of Units
2z may be provided by the Declaration.

To enforce by legal means the provisions of the Act, the Declaration, (hese Articles,
the By-Laws, and the rules and regulations for the use of the Condominitin
Property and Association Property.

To contract for the mapagement and maintenance of the Condominium Property
and/or Association Property and o autharize a management agent {which may b
an affiliate of the Develaper) to agsist the Association in carying out its powers and
duties by performing such functions 2s the submission of proposals, collection of
Assessmuents, preparation of records, etforcoment of rules and maintenance, repair
and replacement of the Common Elements and Association Property with such
funds as shall be made available by the Association for such purposes. The
Assoriation and its officers shall, however, retain at alf times the powers and duties
granted by tiie Condominium Aef, including, but not limfted to, the making of
Assessments, promulgation of rules and execution of contracts on behall of the
Association.

Ta employ personnel wo perform the services required for the proper operation of
the Condominium and the Ascociation Property.

Ta execute all documents or consents, op behalf of all Unit Owners ( and theit
martgagees), reguired by all governmental andfor quasigoverumental agencies in
conncelion with land use snd development matters [ including, without Hmitations,
plars, waivers of plats, umitics of title, covenants in fien thereof, etc.) and in thai
regard, each unit Owner, by acceptance of the deed to such Owner’s Unit, and each
mortgagee of a Unit owner by acceptance of a liern on sold unit, appeints and
designates the President of the Association as such Unit Owner’s and mortgagees
agent and attorney-in-fact to sxecute, any and all such docurments or consents,

“The duties and cbiigations Imposed upon the awners [rom time of the Lind and/or
the “Developer” of and under the RLO Agreement and Acoessway Agreement, all
of which duties 2nd cbligations are expressly assumed and undertaken by the

Assacigtion.

5.3 Association Property,  All finds and the title to all properties acquired by the Association and their
proceads shall he held for the benefit and use of the members in accordance with the provisions of the

Declaration, these Articies and the By-Laws.

5.4 Distribution of Incorne Dissolution. The Association shall not pay a dividend to its members and shall
make no distribution of incame to its members, directors or officers, and upon dissolution, all agssts of the

Axsociation shall be transferred only to another non-profit corporation or & public agency or as otherwise
authorized by the Florida Net For Profit Corporation Act (Chapter 617. Florida Statutes).

5.5 Limitation. The powers of the Association shull be subject to and shall be exercised in accordance with
the provisions hereof and of the Deciaration, the By-Laws and the Act, provided that in the event of
conflict, the provisions ol the Act shall control over those of the Declaration snd By-Laws,

S IdiWd dB:PT  SPBS-LZ-Adl



o d

Artitle §
Members

6.1 Membership,  The members of (he Association shail cansist of all of the record title owners of Units in
the Condominium from time to time, and other termination of the Condominium, shall also consist of those
who were menbers at the time of such termination, and their successors and assigns,

6.2 Assiemments. The share of # member in the funds and assets of the Association cannol be assigned,
hypothecated or transferred in any manner except as an appurtenance to the Unit for which that share is
held,

6.3 ¥Yoting. On all matters upon which the membership shall be entitled to vosa there shall be only one vote
for each Unit. All votes shall be exercised or cast in the manner provided by the Declaration snd By-Laws,
Any person or entity owning more than Unit shali be entitled %o cast the aggregated number of votes
attributable to 21l Unity owned,

6.4 Meetings. The By-Laws shall provide for an annual mecting of members, and may make provision for
regular and special meetings of members other than fhe annual meeting,

Article 7
Term of Existence

The Association shall have perpetual existence,

Arijcle 8
Incorparstor

The name and address of the Incorparator of this Corporation is:

Name Address

Leonarde A. Roth, Esg. c/o Roth, Rousso, Katsman & Schoeider, LLP
18851 NE 29" Avenus, Ste 300
Avenrura, FI. 33180

Article ¢
Officers

The affairs of the Association shall be administered by the officers holding the offices 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 mesting of the rembers of the Association and serve at the pleasure of the Board of
Direetors. The By-Laws muy provide for the removal from office of officers, for filling vacancies and for
the duties and quelifications of the officers. The names and addresses of the officers who shall serve until
their suceessors are designated by the Board of Directors are ag follows:

L President: Sergio Elhaum
18851 NE 29™ Avenue, Ste 500, Aventura, FL 33180

2 Viex President, Treasurer
Fernundoe Horigian
18851 NE 29 Avenue, Ste 900, Aventura, FL 33180
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3. Secretary; Ruben Santurian
18851 NE 29™ Avenue, Ste 900, Aventra, YL 33150

Article j§
Directors
10.1 Number and Qualification, The property, business and affairs of the Aszociation shall be managed by

1 board consisting of the nuruber of ditectors determined in the manper provided by the By-Laws, but
which shall consist of riot less than taree (3) directors. Directors need not be members of the Association,

10.2 Dutiss and Powers. Al of the duties and powers of the Association existing under the Act, the
Declaration, these Articles and the By-Laws shall be exetcised sxclusively by the Board of Ditsctors. fte
sgents, coniractors of employees, suhject only to approval by Unit Owners when such approval s

specifically required.
10.3 Election: Removal. Directors of the Asseciation shall be elested at the annual meeting of the members

in the manner determined by and subject fo the qualifications set forth in the By-Laws. Directors may be
removed and vacancies on the Board of Directors shall be filied in the metner provided by the By-Laws.

10.4 Term of Develope's Dirgetors, 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.

10.5 First Directors, The narpes and addresses of the members of the first Board of Directirs who chall
hold officc until their successors are elected and have taken officc, a3 provided jn the By-Laws, are as
follows;

NAME ADDRESS

Berpio Elbaum 18851 NE 26™ Avenue, Stz 900, Aventura, FL 33180
Fernando Horigian 18351 NE 29" Avenue, Ste 500, Aventura, FL 33180

Ruben Santurian 18851 NE 29" Avenue, Ste 900, Aventura, FL 33180

10.6 Swpdgrds, A Diircctor shall discharge bis duties as a director, including any duties as a member of 2
Comumittes in good faith; with the care an ordinary prudent person in & ke position would exercise under
similar circumstances; and in a manner reasonably belisved to be in the bast interest of the Association,
Unless a Director has knowledge concerning & matter in question that makes reliance unwamanted, &
Director, in discharging bis duties, may rely on information, opinions, reporis or stetements, including
fivancial statements and other data, if prepared or presented by: one or more officers or employees at the
Association whom the Director reasonably belicves to be ressopable and compstent in the manners
presented: legal counsel, public accountants o other persons s 1o matters the Dirsetor veasonably believes
are: within the persons' professional or expert compelence: or a Commities of which the Director is not a
member if the Director reasonably believes the Coramittee merits confidence. A Director is not jiable for
any action taken as & director, or any failure to take action, i he performed the duties of his office in
compliance with the foregning standards.

Article 11
INDEMNIFICATION

111 Indemnitees, The Association shall indemnify any person who was or is & party 10 any proceeding
{other than an action by, or in the right of, the Association) by reasan of the fact that ke is or was director,
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officer, emplovee or agent {each, on “indemnitee™ of the Association, agsinst Hability incurred in
connection with such procesding, Including any appeal thereof, if be acied in good fith and in 2 manner be
reasonably believed to be in, or not opposed to, the hest interests of the Association and, with respect to any
criminal action or proceeding, had no reasopable cause to believe his conduct was unlawful, The
termination of any proceeding by judgmen:, order, settlement, or conviction or upon a piea of nolo-
contendere or ite equivalent shall not, of itself, create & presumption that the person did not acf in good faith
and in a mumntr which he reasonably believed to be in, or not opposed to, the best mterests of the
Assacistion or, with respect to asy oriminal action or proceeding, had reasonable czuse to believe that his

conduet was unjawful.

11.2 Indemmpificption. The Association shall indemnify any person, who was or iz a party to any proceading
by or in the right of the Association to procure 2 Judgment in its favor by reason of the fact that he is or was
a director, offlcer, employes, or agent of the Associztion against expenses and amounts paid in settlement
not exceeding, in the judgment of the board of directors, the astimated expense of litigating the proceading
to conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof, Such indemnification shall be authorized if such person acted in
good faith and it 2 manner he reasonably believed o be in, or not opposed to, the best inferests of the
Association, except that no indemmification shall be made upder thiz subsection in respect of any claim,
issue, or matter as to which such person shall have been adjuciged 1o be liable nnless, and only to the extent
that, the court in which such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon circumstances of the case, such persen is fairly and reasonably entitled to ind=mnify for
such expenses which such court shall deem proper.

F1.3 Indompification for Expenses, To the extent that a director, officer, employee, or sgent of the

Association hes been successful on the merits or otherwise in defense of any procseding referred to in
stbgection 11.1 or 11.2 or in defense of any ciaim, issus, or matter thereitr, he shall be indemnified against

expenses actually and reasonably incurred by him in connection therewith,

11.4 Detennination of Applicability. Any indemnification nnder subsection 11.1 or subsection 11,2, unless
pursuunt to 8 determination by a conrt, shafl be made by the Association only s authorized in the specific

tase upen a determination that indemnification of the director, officer, emplovee, or agent is proper under
the circumstances because he hay met fhe appiicuble standerd of conduct set forth in subsection 11.1 or
subsection 11.2. Such determination shail be made:

(a) By the board of directors by a majority vote of 2 quorum consisting of dirtctors whe were not
parties to such proceeding:

{b) Ifsuch a quorum is not obtainable or, even if obtainable, by majority vote of 2 Committes duly
designated by the Board of Directors {in which directors who arc parties may participaie)
consisting solely of two or more Directors not at the timie parties o the proceeding:

{c} By independent legal counsel;

1. Sclected by the Board of Directors preseribed in paragraph 11.4 (a) or the

committee prescribed in parzgraph 11.4 (a): or

2. If a quorum of the Directors cannot be abtained for paragraph 1.4 (a) and the Committee
carmot be designated under paragraph 11.4 (b}, selected by majority vote of the fili Board of

Directors (in which Directors who are parties may participatc): or

(d) By a majority of the voting interest of the members of the Association who were 0ot patties to
such proceeding.

11.5 Datgmination Regarding Expenses Evaluation of the reasonableness of expenses and authorization
of indemmification shall be made in the same manper as the determination of panmissibility is made by

independent legal counsel, persons specified by pavagraph 11.4 (c) shall evaluate the reasonableness of
expenses and may autborized indemnification.

11,6 Advaneing Fxpenses. Expenses meurted by an officer or ditector in defending a civil or criminal
proceeding may be paid by the Association in advance of the final disposition of such proceeding upon
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receipt of an undertaking by or on behalf of such director or officer 1o yepay sich amount if he is ultimarely
found not to be entitled to indemnification by the Association pursusni to this section.
Expenses incurrsd by other employees and sgents may be paid in advance upon such termy or conditions

that the Board of Directors deems appropriate.

11,7 Exclusivity: Exclusions. The indemnification and advancement of expenses provided puysuant to this
section are not exclasive, and the Association may make 2oy other or further indemmification or
advancement of expenses shzll not be made to or on behalf of any direstor, efficer, employee, or agent if a
judgment or other final adjudication cstablishes that kis actions, or omissions to act, were material to the
cauge of action so adjudicated and constitute:

{8) A violation of the criminal law, unless the director, officer, employee, or agent had reisonable
cause 1o believe his conduct was lawful or had no reasonable cause to believe his comduct was
urtiawfil,

(b) A transection from which the director, officer, employee, or agent derived an improper personal
benefit: or

(¢} Willfal misconduct of a conscicus disregard for the best interests of the Association in a
proceeding by or in the right of the Association to procure x judgment in its favor of in a
proceeding by or in the right of the members of the Association.

11.3 Continuing Effect, Indemnification and advancement of expenses as provided in this section shail
continue as, unless otherwise provided when authorized or ratified, fo a person who has ceased to be 2

director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators
of such & person, unless atherwisc provided when avtherized or ratified.

11.9 Application fo Cours Notwithstanding the fallure of 2 Association to provide inderanification, and
despite any contraty determination of the Board or of the members in the specific case, 3 director, afficer,
employee, or agent of the Association who is or was a party o a proceeding may apply for indemnification
or advancement of expenses, or both, to the court conducting the proceeding to the eirenit court, or to
anather court of comperent jurisdiction. On receipt of an application, the court, after giving any notice that
it considers mecessary, may order indemmification and advancement of expenses, including expenses
incurred in seeking court-ordered indemnification or advancement of expenses, if it determines that:

(1) The director, officer, employes, or agent is entitled to mandztory indemnification under subsection
11.3, in which case the court shall alse order the Association to pay the director ressenable
expenses incurred in obtaining court-orderad indemnifiearion or advapcement of expenses:

(b} The director, officer, employee or agent js entitled to indempification or advancement of expenses,
or both, by virtue of the exercise by the Assoclation of its power pursuant to subsection] 1.7 or

{c) The director, officer, employes, or agent is fairly and reasonably entitled to indemnification ot
advancement of expenses, or both, jo view of all the relevant circumstances, regardless of whether
such persen met the standard of conduet set forth in subsestion 11.1 subsection 11.2 or subsection
11.7 unless (a) 2 cowrt of competent jurisdiction determines, after ail svailable appeals have been
exhaust=d or not pursued by the proposed indemnitee, that he did not act in good faith or acted in a
manner he reasonably belisved 1o be not in, or opposed to, the best interest of the Association, and,
with respect to any criminal action or procesding that he had reasenable cause to believe his
conduct was unlawful and (b) such court further specifically determines that indemnification
should be denied. The determmination of fny procceding by judgment, order, settfement, convietion
of pon a plea of nole contendere or its equivatent shall not, or jtself, 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 ioterest of the Association, and, with respect to any criminal action or
proceeding, that he had reasonable cange to believe that his condtiet was unlawful.

11.10 Definitions. For purposcs of this Article {1, the lertn “eupenses™ shall be deermed o include
attorneys’ fees, including those for any appeais: the term “labiliry” shall be deemed to Include obligations
to pay a judgment, settlement, penalty, fine, and expenses actuelly end reasonably incurred with respect to 2
proceeding: the temm “proceading” shall be deemed to include any threatened, pending, or completed actian,
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suit, or other wype of procesding, whether civil, criminsl, administrative or investigative, and whether
formal or informel: and the term “agent™ shall be deemed to include a voluntoer: the term “serving at the
request of the Association” shall be deemed to include any service as a director, officer, employee or agent
of the Associstion that imposes duties an such persons.

ta

11.1) Amsndment, Anything to the contrary herein notwithstanding, no amendisent 1o the provisions of
this Article 11 shall be applicable as to any party eligible for indemnification hereunder who has not given

his prior wrinen consent to such amendment.

Article 12
Ey-Laws

The first By-Laws of the Asscciation shall be adopted by the Board of Directors and may be altered,
amended or rescinded in the rpanner provided in the By-Laws and the Declaration,

Articie 13
Amegdents

Amendments to these Articles shall be proposed and adopted in the follawing mapner:

3.1 Notice, Notice of a proposed amendment shall be (ncluded in the notice of any meeting at whick the
proposed amendment is to be considered and shall be otherwise piven in the time and manner provided in
Chapter 617, Florida Statutes. Such notice shall contein the proposed amendment or a summmary of the

changes 10 be effected thereby.

13.2 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 to the extent provided for in the Act)

13.3 Limitation, No amendment shall make any changss in the qualifications for membership, nor in the
voting rights or properly rights of members, nor any changes in 5.3, 5.4 or 5.5, without the approval ip
writing of all members and the joinder of all record owners of morigages vpon units. No amerdment shall
be made that is in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make
eny changes which wonid in any way affect any of the rights, privileges, powers or options herein provided
in Favor of or reserved to the Developer and/or Institutiona] First Mortgagees, unless the Developer and/or
the Institutional First Mortgagees, as applicable, shull jein in the execution of the amendment. No

amendment to this paragraph 13.3 shall be effective,

13.4 Developer Amendments. Notwithsianding anything herein contained to the conmrary, to the extent
lawful, the Developer may amend these Artleles consistent with the pravisions of the Declaration allowing

certain amendments to be effected by the Developer alote,

13.5 Recordipg, A copy of cach amendment shall be filed with the Secretary of State pursuant to the
provistong of applicable Florida law, and a eopy certified by the Secretary of State shail be recorded in the
public records of Miami-Dade County, Florida with an identification on the fitst puge thereaf of the book
and page of said public records where the Declaration was recorded which confains, as an exhibit, the initial
recording of these Articles.
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Articles 14
Lnitia} registered office
Address and name of repistered agent

The initial registered office of this corporation shall be at 18851 NE 29* Avenue, Ste 900, Aveatura, FL
33180, with the privilege of having its office and branch offices at other places within or without the State
of Florida, The initial registerad agent st that address shall be Leonzrdo A Roth, Esg,

iN WITNESS WHERFEQF, the incorporator has affixed his signature the day and year set forth below.

Leonarde A. Roth

Dated this 27* day of May, 2005,
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Certificate desigrating place of business or domicile
for tbe scrvice ul process within this state,
MNaming sgent upon whom process may be served

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

Desiring o organize under the laws of the State of Florida with its principal office, as indicated in the

foregoing articles of incorporadon, in the County of Miami-Dade Couty, State of Floridz, the Assecintion
named in the said articles has named Leonardo A. Roth, Esq., o/o Roth, Rousso, Katsmzp & Schneider,

LLE.,, located at 18851 NE 28% Avenue, Ste 900, Aventura, FL 33180, as its statutory registered agent.

Having been named the statusory agent of said Association or the place designated in this certiffcate. [ am
Farniliar with the obligations of that position and hereby accept the same and agree to act in this capacity,
end agree to camiply with the provisions of Florida Iaw relative to k=eping the regisiered office open.

L eonardo A. Roth

Dated this 27" day of May, 2005,
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