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Articles of Incorporation 05 JUL .
for : 2! PH I2: 38
TAFT VILLAS CONDOMINIUM ASSOCIATION, INC. . ~CLHLTAR .
_ TILLARASSE Of‘;.f Tare
The undersigned incorporater, for the purpose of forming a corporation not for profit pursuast to the laws o RIDA

the State of Florida, hereby adopts the following Articles of Incarporation.

Artigle Y
Name

The name of the corpecation shall be TAFT VILLAS CONDOMINIUM ASSOCIATION, INC. For
convenience, the corporation shall be referred 16 in this instrument as the “Agsociation”, these Articles of
incorporation as the “Articles”, end the By-Laws of the Association as the “By-Laws™.

Axtigte 3
Office

The principal office and mailing address of the Assecfation shall be 13351 NE 29" Avenne, Ste 500,
Aventura, FL 33180, ar at such other place as may he subsequently designated by the Board of Dirsctors.
Ali books and records of the Association shall be kept of its principal offive or &t such ofher place as may be
parmitied by the Act,

3

E Hrpose

The purposs for which the Association is organized it fo provide sn entity pursuant to the Florida
Condominiom Act 25 it exists on the date hereof { the * Act” ) for the operation of ther certain
condominivm loeated in Miami-Dade County, Florida, and known g5 TAFT VILLAS CONDOMINIUM
(the “Condominium™}

Artiche 4
Definjtions

The terns vsed in these Articles shall have the same defipitions and meanings as thass set forth in e
Diegleration of the Condaminivm o be recorded in the Public Records of Miami-Bade County, Florida ,
unless herein provided ta the contrary, or unless the context otherwise regiires,

Article 5
Enwtrs

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

5.1 General. The Association shall bave all of the comumon-law and statwtory powers of a corporation net
Tor profh under the Laws of Flotida, excent as expressly Himited or restricted by the terms of these Articles,
The Declaration, the By-Laws or the Act

5.2 Egumeration, The Association shnll have all of the powers and dutics set forth in the Act, except as
Bmited by these Articles, the By-Laws and the Declaration ( 1o the extent that they #re not in conflict with
Arg), and alt of the powers and duties reasonably necessaty to operats the Condaominium pursuant 10 the
Declaration and ag snare particelarly described in the By-Laws, as they may be amended from tirte io tims,
fnciuding, bus nat mited to, the following

(a3 To rmake and collect Assessments and other changes against members as Unit

Ovners (whether or not such sums are dus apd payable o the Association), and to
use ke proceeds thereof in the exercise of its powers and duties,
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(b} To buy, aceept, own, operate, lease, gell, trade and mortgage both real and personal
property In accondance with the provision of the Declaration,

f¢) To mnaintain, repair, replace, reconstruct, add to and aperare the Condominium
Property and/or Association Property, and other property acquired or ieased by the
Aszociation.

(&) To purchase insurance upon the Condominium Property and Association Propery
and fnsurance for the protection of the Assaciation, its officers, directors and it
Orvners,

{¢) To make and amend reasonable rulss and repuladons for the maintenance,
conservation and vse of the Condominium Property and Asspciation Property and
for the health, comfort, safety and weifare of the Unit Owners.

{f} To approve or disapprove the leasing, trapsler, ownership and possession of Units
as may be provided by the Declaration.

(g} Toenforce by legal means the provisions of the Act, the Decjaration, these Articles,
the By-Laws, and the tules and regulotions for the use of the Condominium
Property and Assccixtion Property.

(h) To contract for the mansgement and maintenance of the Condominium Property
and/or Association Property and to authorize a management agent (which may be
an affiliate of the Devaloper) to assist the Ascociation In carrying out its povers and
duti¢s by performing such functions as the submission of proposals, collection of
Asseystients, preparation of records, enforcement of rules and maintenance, fepair
and replacement of ™e Common Elemeots and Association Property with such
fiunds as shall be made available by fhe Associaton for such purpeses. The
Association and its officers shall, however, vetain at all times the powers and duties
granted by the Condominium Act, ipcluding, but not limited o, the making of
Asscgsments, promulgation of rules and execution of contractx on behall of the
Association.

{} To employ personnel o perform the services required for the proper operation of
the Copdominium and the Association Property.

) To execute all documents or consents, on behalf of all Unit Qwners { and their
morigagees), required by all govérnmental and/or guasigovernmental agencics in
colnection with land use and developmen matters { including, without limitations,
plats, waivers of plats, unitfes of title, covenants in lien thereof] etc.) and in that
regand, each unit Gwier, by acceptance of the deed to such Owner™s Unit, and sach
mortgagee of a Unit owner by acoeptance of a lien on sold unit, appoints and
deslgnates the President of the Association as such Unit Owner's and morigagees
agent and attorney-in-fact to exectite, any and all such documents or consents.

() The duties and obligations imposed upon the owners from time of the Land and/or
the “Developer” of and under the RLO Agreement and Accessway Agreement, all
of which duties and oblipations are expressly assumed and wndertaken Dy the
Agsociation,

5.3 Assgciation Property,  All funds and the title to ali 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 Artdcles and the By-Laws.

5.4 Digribytion of Incoms Dissolution. The Association shall not pay & dividend (g its members and shall
make no disttibution of iucome to its members, dirtetors or offivers, and upon diseolution, afl assets of the
Association shall be transferred only to another non-profit cotporation or & public agency or a5 otherwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617. Florida Statutes).

5.5 Limitatign. The powers of the Association shall be subject to and shall be exercised in accordance with
the provisions hereof and of the Declaration, the By-Laws and the Act, pravided that in the event of
conflict, the provisions of the Act shall control pver those of the Declaration and By-Laws.
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Article &
Members

6.1 Memberzhip,  The members of the Association shall consist of ali of $he record title owners of Udits in
the Condemninium from time to time, and other termination of the Condominfum, shal? also consist of those
who were members at the time of such termination, and their successors and BSSIgHS.

6.2 Assignments. The shace of 2 member in the funds and assets of the Association cannot be ussipned,
hypothecated or transferred In any manner except as an appwrtenzoce to the Unit for which that share is
held.

6.3 Yoling. On ali matters upon which the membership shall be #ntitled to vote there shall be only one vote
for each Unit. All votes shall be exercised or cast in the manner provided by the Declaration and By-Laws,
Any person or entity owning more than Unit shall be entitied to cast the aggrepated numbsr of votes
attritutable to all Units owaed,

6.4 Megtings, The By-Laws shall provide for an annual meeting of members, and may make provision for
rogular and special meetings of members other than the anmual mesting,

Article 7

Te xistence
The Associstion shall have perpstual exdstence.

Articlc §
Jacorporafor

The name and address of the Incorporator of this Carporation is:
Npmg Address

Leonardo A, Roth, Esq, ¢/o Roth, Rousso, Katsman & Schneider, L1LP
1885] NE 29* Aveaue, Ste 900
Aventura, FL 33180

icle 9
Officers

The affairs of the Association shall be administered by the officess holding the offices designated m the By-
Laws. The officers shall be ciected by the Board of Directors of the Associstion at its first meeting
following the annnal mesting of the members of the Association and setve 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 dities and qualifications of the officers, The names and addresses of the officers who shal) gerve unti)
their successors are designated by the Board of Directors are as follows:

L President, Secretary Jose Horigian
18851 NE 29% Avenue, Ste 900, Aventura, 7132120

2 Vice President, Treasurer Jorgs Sumbre
18851 NE 25" Avenue, Ste 900, Aventura, FL 33180
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Article 10
Direciors

10.1 Number snd Quafification. The property, business and affaits of the Assoclation shall be managed by
@ board consisting of the number of directors determingd in the manner provided by the By-Laws, tot
which shall consist of not less than three (3) directors, Directots need not be members of the Assaciation.

10.2 Putiss apd Powers, All of the duties and powers of the Associaton existing under the Act, the
Declaration, these Articles and the By-Laws shall be exercised exclugively by the Board of Directors, Its
agents, copteactors or employees, subject oply to appraval by Unit Owners when such approval s
specificaily required.

10.3 Election: Removal. Directors of the Association shal be elected at the annual meeting of the members
in the manner determined by and subject to the qualifications set forth in the By-Laws. Directors may be
remaved and vacancies on the Board of Directors sheli be filled in the manner provided by the By-Laws,

10.4 Tamm of Developer's Direcigre. The Developer of the Condominium shall appoint the members of the
first Board of Directors and their replacemenis who shall hold office for the periods described in the By-
Laws.

105 First Directors. The names and addresses of the members of the fitst Beard of Directors who shall
hold office uotil their successors are clected and have taken office, as provided in the By-laws, are 2
follows:

NAME ADDRESS
Jose Horigian 18851 NE 29" Avenue, Ste 900, Aventura, FL 33180
Jorge Sumbie 18851 NE 29% Avenne, Ste 900, Aventora, FL 33130

10.6 Standerds, A Directar shall discharge his dutles as a director, ineluding any dutizs as & member of 2
Committes in good faith; with the care an ordinary predent person In a Hke position world exerclse onder
similar circumstances; and in a manner reascnzbly believed to be in the best interest of the Association.
Uniess a Director has knowledge concerning a matter in question that makes reliance unwarranted, 2
Direcior, in discharging his duties, may rely on information, opinions, reports or statements, including
financial staterzents and other data, if prepared or presented by: one or more officers or employees at the
Asgociation whom the Director reasonably belicves to be reasomable and competent in the twanners
presented: legal counsel, public accountants er other persans as to matters the Director reasonably believes
ars within the persons’ professional or expent competence: or a Committee of which the Director is not a
member if the Director reasonzably believes the Committes merits confidence, A Director is not liable for
any action taken as & director, or any failure to take action, if he performed the duties of his office in

compliance with the foregoing standards.

Asticle 11
INDEMNIFICATION
11.1 Indemnpitees. The Association shalf indempify any person who was or is 2 party & sny proceeding
{other than an action by, or in the ripht of, the Assoclation) by reason of the fact that he is ¢r was director,
officer, employee or agemt {cach, on “indemnitee”} of the Association, against Hability incured in
conneetion with such progeeding, including any appeal thereof, if he acted in good faith and in 2 manner he
reasonably helicved to be in, or not opposed to, the best interosts of the Association and, with respect to any
criminal action or proceeding, had o ressoiable cause to beleve his conduct was uplawful. The
termination of any procceding by judgment, order, seftlement, or conviction or upon a plea of nole-
contendeze of its equivalent shall not, of itself create a presumption that the person did not act in good faith
and in a manner which he roascnably belisved to be in, or not oppossd to, the best interests of the

R VE:TT  S@@E-TZ-1N0



Association or, with respect to any critioal xetion ar proceeding, had ressonable cause to believe that his
conduct was unlawiul.

11.2 indemnjficetion, The Association shail indemnify any person, who was or is & party to any proceeding
by or in the right of the Association 1o provure @ judgment in its favor by reason of the fact that e is or was
a director, officer, emsployes, or agent of the Association against expenses and amounts paid in settlsment
not exceeding, in the judgment of the board of dircctors, the estimated expense of tigating the proceeding
to conclusion, actually and reasonably incurred in connection with the defensa or settlement of such
proceeding, including any appeal thereof. Such indemnification shall be authortzed if such person acted in
good faith and in & mammer he yeasonably believed 1o be in, or not opposed 10, the bess interests of the
Association, sxcept that no indemnification shall be made under this subsection in respect of any claim,
issue, or matter as to which such persos shall have been adjudged to be lizble untess, and only to the extent
that, the court in which such proceeding was brought, or any other court of competent jurisdiction, shal}
deterrnine upon circumstences of the case, such persor is fairly and reasonably entitled to indemnify for
such sxpenses which such court shall desm proper.

11.3 Inderppification for Expeuses. To the extent that @ director, officer, employee, or agent of the
Assogiation has been successful 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, issue, or matter therein, he shail be indemnifiod againgt
expenses actually and ressonahly incurred by him in connsction therewith.

114 Detenpination of Applicebility, Any indemnification under subsection 11.1 or spbsection 11.2, nnless
pursusnt to a detenmination by a court, shal be made by the Associntion only 25 authorized in the specifie
cage zpomn & determination that indemnification of the director, officer, employee, or agent is proper under
the clreurnstances because he has met the applicable standard of conduct set forth in subseetion 13.) o
subsection 11.2, Such determinarion shall be made:

{#) By the board of directors by a majority vote of 2 quorum consisting of directors whe wete not
parties to such procesding:

{8 If such 2 quorum is not obtainable or, even if obtainable, by majority vote of a Committes duly
desigmated by the Board of Directors (in which directors who are parties may participate}
consisting solely of two or more Directors not at the time parties to the proceeding:

{c) By independent legal counscl:

1. Selected by the Board of Dircctors prescribed in paragraph 11.4 (@) or the

comminee prescribed in paragraph 11.4 (a): or
2 If a quorum of the Directors cannot he obteined for paragraph 11.4 (2) and the Committes
cannct be desippated under paragraph 114 (b), selected by majority vote of the foll Board of
Directors (in which Directors who are parties yay participats): or

{d) By a2 majorRy of the voting interest of the membere of the Asseciation who were not parties to
such proceeding,

1L.5 ipgtion i g3, Evaluation of the reasonabieness of expenses and authorization
of indemnificationy shall be made in the sarme manner 4% the determination of permissibility is made by
independent legal counsel, persons specified by paragraph 11.4 £¢) shall evaluate the reasonableness of
expenses snd may authorized indemnification.

11.6 Advancing Expemges, Expenses incurred by an officer or director in defending & ¢ivil or criminat
procecding may be paid by the Association in advance of the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of such directer or officer to repay such amount if he is ultimately
found not to be entitled to indemmification by the Association purtuant to this section.

Bxpenses incurred by other employees and agents may be paid in advance upon such terms or conditions
that the Board of Directors de¢tns appropriate.

11.7 Exelusivity: Exclusios, 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
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adyancernent of eXpenses shall not be made to or on behalf of any director, officer, emplayee, or spent if a
Jjudgment or other final adjudication establishes thar his actions, or omissions to act, were material to the
<ruse of action 20 adindicated and constitute:

(2} A vielation of the ¢riminal iaw, unless the director, officer, emplayee, o agent had reasonable
cause to belicve his conduct was lawful or had no reasonable cause to believe his condnct was
aniawfisl.

(b) A mransaction from which the director, officer, employes, or agent derived an improper personat
benefit: or

(r} Willful misconduet of a censcious disregard for the best interests of the Associztion in a
proceeding by or in the right of the Association to procure & judgment in its favor or in a
proceeding by or in the right of the members of the Association.

11.8 Continying Effect, Indemaiffcation and sdvencement of expenses as provided jin this sacrion shalt
continue as, unless otherwise provided when suthorized or ratified, to a person who has ceased to be 2
director, officer, employee, or agent and shal} inure o the benefit of the heirs, executors, and administrators
of such a person, wmless otherwise provided when authorized or ratified.

1.7 Application fo Conry, Notwithstending the Sailore of a Association to provide indemrmification, and
despite any contrary determination of the Board or of the members in the specific case, a director, officer,
employes, or agent of the Association who is or was a party to 2 proceeding may apply for indemnification
or advancemnent of expenses, o both, to the court conducting the proceeding to the cireult court, of to
ancther court of competeat jurisdiction. On receipt of an application, the court, after giving any notice that
it considers ngcessary, may erder indemnification and advancemenr of expstiges, intltding expenses
incurred in seeking court-ordered indemnification or advancement of sxpenses, if it determines that:

(2) The director, officer, employes, or 2gent js entitied to mandaiory Indemnification undsr subsection
11.3, in which case the court shall sico order the Associstion 1o pay the director reasonable
expenses inctrred in obtaining court-ordered mdemnification or advancement of expenses:

(5} The direetor, officer, employee or agent is entitled 1o Indemuification or advancement of expenses,
ar both, by virtue of the exervise by the Association of its power pursuant o subsection .7 or

(c)} The director, officer, ¢mployee, or agent is fairly and reasonably entitled 1o indemnifieation or
advancernent of expenses, or both, in view of a}i the relevant circumstances, regardiess of whether
such person met the standard of conduct set forth in subsection 11,1 subseetion 11.2 or subsection
11.7 unless (2) » court of competent jurisdiction determines, after ali avaliable appeals have been
exhizusted or not pursued by the proposed indemnitee, that he did not act in good faith oracted ina
manner ha reasonably believed to be Aot in, or opposed to, the best {interest of the Associsfion, and,
with respect to any criminal action or procseding that be hed reasonable cause 1w belisve his
conduct was unfawiil, and (b) such court fimther specifically determines that indetmification
should be denied. The determination of any proceeding by judgmient, order, settlement, conviction
or upon 2 plea of nolo contendere or iis equivalent shall not, or itself, create a presumption that the
person did not act in good faith or did zet in a manner which he reasonably believed to be not i,
or opposed to, the best Interest of the Association, and, with respect to any criminal action or
proceeding, that he had reasonable cause to believe that his conduct was unlawfol.

11.10 Defipitions, For purposes of this Aricle 11, the term “expenses” shall be deemed to include
attorneys' fees, including those for any appeads: the term “liability” ghali be deemed 10 includs obligetions
1o pay & judgment, seitlement, penalty, fine, and cxpenses actually and reasonably incurred with respectto s

- proceeding: the term “procesding” shall be deemed to include any threatened, pending, or completed sctfon,

suit, or other type of proceeding, whether civil, erimingl, administeative or investigative, and whether
formal or mformal: and the term “agent” shall be decmed to include a voluntesr: the term “serving at the
request of the Association™ shall be deemed to include any serviee as & director, officer, employee or agent
of the Association that imposes duties on such persons.
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11_.1! ﬁmgnﬂmm Anything io the contrary herein notwithstanding, no amendment to the provisions of
this A_mnle 11 shall be applicable as to any pany eligible for indemmification hereunder who has not given
his prior wiittan consent fo such amendrment,

Artiele 12

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

Article 13
Amepdments

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

13.1 Netice, Notice of & proposed smendment shall be included in the notice of any meeting at which the
proposed amencdment is % be considered and shall be otherwise given in the time sud manner provided in
Chapter 617, Fiorida Stamtes. Such notice shall contain the proposed amendment or & summary of the
changes o be effected thereby.

13.2 Adoption. Amendments shall be proposed and adopted in the manner provided in Chapter 617,
Florida Stahdes and in the Act {the latter 1o tontro] over the formerio the cxtent provided for in the Act)

13.3 Limitation, No amendment shall maks any changes i the qualifications for membership, nor in the
voting rights or properly tights of members, nor any changes in 5.3, 5.4 or 5.5, without the approval in
writing of all members, and the joinder of ali record owners of morgages upon units. No amendment shall
be made that is in conflict with the Act, the Declaration or the By-Lews, nor shaif any amendment make
any changes which would in any way affeet any of the rights, privileges, powers ar eptions herein provided
in favor of or reserved to the Developer andior Institutional First Morigagees, unless the Developer and/or
the Fnstitutiona} First Morigagees, as applicable, shall join in the execution of the amendment. No
smendment to this paragraph 13.3 shal] be effective.

13.4 Developer Anpendments, Motwithstanding anything hersin conteined to the contrary, to the extent
{awfid], the Developer may amend these Articles consistent with the provisions of the Declaration allowing

sertain amendments 1o be effected by the Developer alone.

13.5 Reconding, A copy of cach amendment shall be filed with the Secretary of State pursuant io 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 fivst page thereof of the book
and page of said public records where the Declaration was recorded which coniains, 43 an exhibit, the initial
tecording of these Articles.

Articles 14 N
Jnitial registered office

diess and name of repigtered agent

The initial registered affice of this corporation shall be at 15851 NE 29% Avenue, Ste 900, Aventura, FL
33180, with the privilege of baving its office and branch offices at tther places within or withenut the State
of Florida, The initial registered agent at that address shall be Leonardp A. Roth, Esq.

/1{: day and year sst forth below,

onarda A, Roth
Dated this 20% day of July, 2003

IN WITNESS WHERECF, the incorporator has affixed his signa
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Certificaic designating placs of business or domicile
for the serviee of process within this state.

Naming agent upon wham process may be served

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

Desiring to arganize under the laws of the State of Florida with #ts peincipal office, as indicated in the

faregaing asticles of ncorporstion, in the County of Miami-Dade Couty, State of Flerida, the Association
.. &/e Reth, Rousso, Katsman & Schneider,

named in the said articles has named Lecnardo A. Roth, Esg
LLP.,, located at 13351 NE 29® Avenus, Ste 900, Aventurz, ¥L 33180, as its statutory registered agent,

Having been named the statutory agent of said Association or the place designated in this certificate. Iam
familiar with the obligations of that position and hereby accept the samm and agree to act in this eapacity,
#nd agree to comply with the provisions of Florida aw relative to the repistered office open.

LegmudTA. Roth

Dated this 20™ dzy of July, 2005
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