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ARTICLES OF INCORPORATION
FOR
GROVE VILLAS CONDOMINITUM
ASSOCIATION, INC.

The undersigned incorporator, for fhe purpose of forming 2 corporation not for profit
pursuant 1o the laws of the State of Florlda, hercby adopts the following Asticles of
Incorporation: .

ARTICLEL
NAME

The name of the corporation shall ke GROVE VILLAS CONDOMINIUM
ASSOCIATION, INC, For comvenicnce, the corporation shall be referred to in this instmument
as the “Association”, these Articles of Incorporation as the "Axticlcs®, and the By-Laws of the
Asgociation as the "By-Laws™

ARTICLE 2
QEFICE

The principal office and mailing address of the Association shall be at 1200 Ponce de
Leon Boulevard, 17 Floor, Miami, Florida 33134, or at such other place 2s may be subsequently
designated by the Board of Directors.  All books and records of the Association shall be kept at
its principal office or at such other place as may be permitted by the Act.

TICLE 3
FURFPOSE
The purpose for which the Association is organized is to provide ap entity pursuant to the
Florida Condominiun Act as it exists on the date hereof (the "Act") for the opemation of that

cartain condominium located in Miami-Dade County, Florida, and known as GROVE VILLAS,
A CONDPOVINIUM (the "Condominium™).

ARTICLE 4
DEY

The tzrms used in these Articles shall have the same definitions and meanings as those
act forth in the Declaration of the Condominiwm to be recorded in the Public Recerds of Miami-
Pade County, Florida, unless herein provided to the contrary, or nnless the contexi otherwise
requires,
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ARTICLE S
POWERS

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

5.1

52

Gegeral. The Asgociation shall have aif of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida, except as exprossly
limited or restricted by the tetms of these Articles, the Declaration, the By-Laws
ar the Act,

Emuperation. The Associaton shall have all of the powers and dwiies set forth in
the Act, except as limited by these Articles, the By-Laws and the Peclarstion (to
the extent that they are Dot o conflict with the AcD), and all of the powers and
dinies reagenably necegsary io operate the Condominiom pmsuant to the
Declaration and 25 more particalarly described in the By-Laws, as they may be
amendad from time to time, including, but not Humited o, the following:

@

&

©
@

®

©

To make and collect Assexsments and other clinrges against members 2y
Unit Owmers (whether or Dot such soms are dus and payable w fhe
Asmmahm),méwmmemmmmfmﬂmmofmm
and duties.

To assums all of Developer’s andfor 7ix afftliates’ rexponsibilities to the
Couaty, and its governmental and guesi-govermmentad subdivisions and
simflar entitiex of any kind with respect to the Condominium Property
(including, without Limftation, any and all abligations imposed by any
permitz or approvels iszued Dy the Cownty, as same may be smended,
modified or interpreted fomm time 10 time) and the Association shail
indemnify and hold Developer and itz affiliatcs harmdess with respect
thereto In the event of the Assocation’s failwe o Hdfil]l those
responsibilities.

To buy, aceept, oWn, operats, lease, seil, tade and morgage both real and
persomat property in accordsnce with the provisions of the Declaration.

To maintain, repair, replace, reconstryet, add to and operate the
Conclomininm Propexty amdlor Association Property, and other properfy
aequired or leased by the Association.

Yo purchase insurancs npon the .Condunﬁninm Property and Association

Property and insmrance for the protection of the Association, its officers,
ditectors and Unit Ovmers.

To msks end amend reasonable rules and reguiations for the maintenancs,
conservation aad use of the Condominimm Property and Association
Property and for the health, comfort, safety and welfare of the Unit
Owners,

-

HO5000277073 3
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To 2pprove or disepprove the leasing, transfer, ownership and possession
of Units a3 may be provided by the Decloration.

Toynfemcbyksaimzmﬂmpwﬁsimofme g, the Declavation, these
Articles, :l_le By-Lawy, and the rdes and regtiations for the uge of the
Condomirium Property snd Assotiafion Property.

To contract for the management and maintenauce of the Condominium
Proporty andfor Association Properiy and fo awmthorize s menagement
agent {which may be an affifime of the Developer) to assist the
Association v carying out is powers apd doties by performing nch
fimetions as the submission of proposals, collection of Assessments,
yreparation of records, enforcement of miles and maintenance, repair pud
replacement of the Common Elements and Association Propesty with such
finds as shall be made available by the Association for such purposes.
The Associntion and its officers shall, however, refain at all dowes the
powers and duiiss granted by the Condominium Act, including, but not
Hmited to, the making of Assessments, proroulgation of rles mnd
execution of contracts on behalf of the Association.

To employ personnel oo perfbom the services regmired for the proper
operation of the Condominivme and the Association Property.

The pbligation to (f} operate and maintain the surface water wanggemens
syxiem in accordance with the permit issned by the SFWMD, (i) cany
out, maintain, and monitor say requited wetland mitigation tasks and ()
mainiain copies of ali perinitting actions with tegard to the SPWHMD.

To execyts all docuwmenty or consents, oo behalf of all Unit Owners {end
their inorigagees), reqmred by all governmemtal andior quasi-

governmental agencics i connection with land use and deve!opmm
matters {'mclndmg, withont {fmitatfon, plats, waivers of plat, wnities of
title, covenanits in Ben thereof, etc.), and in that vrepard, cach Unit Owner,
By accapiance of the dead 10 guch Owner's Unids, and each monigagee of 2
Unit owiter by acpcptance of a lien on safd Unit, appoims and designates
the Presfdent of the Assecietion as such Unit Owner's and morigagees
agert and attorgey- m-f‘act fo execuie, any and afl such dotumcentz or
oonsents.

. All funds and the ttde o sit properties seoired by the

Asspeiption Property,

Asgociation and their proceeds shall be held for the bepefit and use of the
raembers in sccordance with the provisions of the Declaration, these Articles amd
the By-Laws,

F i icn. The Association shall not pay a dividend to

its members and shali make no distritiaion of income to itz membexs, divectorg or
officers, and vpon disschetion, all asgers of the Associarion shall be wawsfimred

oy i
N
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only to another non-profit corpuration or a public agency or as sothenwise
;1‘::;5 rized by the Florida Not For Profit Corporation Act (Chapier 617, Florida
3.

Limitetion. The powerz of the Association shall be suhjest to apd shall be
exercised in aceordance with the provisions hereof and of the Declaration, the By-
Laws and the Act, provided that in the event of conflict, the provisions of the Act
thali comtrof over those of the Declaration and By-Laws.

ARTICLE G
MEMBERS

v, The metnbers of the Association shall consist of all of the recard
title owners of Unite in the Condpminiium from time to time, and after fermination
of the Condomintum, shail 230 consist of thase who were members st the time of
such termination, and their successors and assigns.

Assigoment The share of a member in the funds and essetz of the Agsocintion
cannot be sssigned, hypothecated or tansf2med in any manney excepl 28 &g
appurtenance to the Unit for which that share is held.

Yating. On all matters upon which the membership shail be entitled to vote, there
ghell be only ome vote for each Utdt,  All votes shafl bo exsreised or cagt in the
manaer provided by the Declaration and By-Laws. Any pemon or eotity owning
more than one Unit shail be emitled to cest the aggtegeie vamber of voics
miributable to ali Unity owned.

Meetings. The By-Laws shz!f provide for an sunusl mestdng of members, sad
may make provision for regular and special meetings of members other thag the
angyal mestiog.

ARTICEE 7
TERM QF EXISTENCE

The Assaciation shall have perpemal existenne.

el

HOS000277975 3
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ARTICLE &
RCORFORATOR
The name and address of the Incorporator of this Corporation fs:
NAME ADDRESS
Luis Boschetts 1200 Ponce de Leonr Boulsverd
. P Floor

Coral Gables, Florida 33134
ARTICERS
OFFICERS

The affaics of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elecied by the Board of Direciors of the
Assoviniion at s Brst meeting, following the annual meeting of the members of the Agsociation
sn? shall serve af the pleastwe of the Board of Directors. The By-Lsws may provide for the
removal from office of officers, for filling vascancics and for e duties and qualifications of the
officers. The nmmes and addvesies of the offcers who shall serve weil their successors are
designated by the Board of Directors are a3 follows:

President:
Troy Ballard ¥200 Ponce de Leon Bowlevard
1¥ Ficor
Coral Gabies, Florida 33134
Vice President
Luis Boscheti 1206 Ponce de Leon Soulevand
¥* Floor
Coml Gables, Florida 33134
Seerztory/Tresgurer
Glotia Arango 1209 Ponce de Loon Boulevard
1% Floor
Coral Gablcs, Florida 33134
¥
DIRECTORS

181  Number zand Qualibcatign. The property, business and affairs of the Association
shall be mupaged by a board conslsiing of the oumber of divectors determined in
the manter provided by the By-Laws, bot which shall consist of not ess than

ficles
By

HO5000277075 3
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Unee (3} dieciors nor more than nine (&) divectors.  Directors need not be
mombers of the Association,

Duties snd Powers. All of the dudies snd powers of the Association existing
vnder the Act, the Declaratian, thees Articles and the By-Laws shalf be axerciged
exclusively by the Bowd of Directors, its sgents, contractors or employees,
subject only to approval by Unit Owners when such approval {8 specifically
required.

Electipn: Bemovgl. Direciors of the Association shall be elected at the annual
mecting of the members in the manuer determmimed by and gulject to the

' gualifications set forth in the By-Laws. Direstors may be removed and vacancies

10.4

3

10.6

on the Board of Prirectors shait be filled in the mapner provided by the By-Laws,

Yoo of Doveloner's Diregtors. The Developer of the Condominium: ghall appoint
the members of the first Board of Dizestors and their replacements who shall bold
office for the proiods described in the By-Laws,

The names and addresses of the members of the first Board of
Divectors who shall hold office mtil their successorg are elecied and have 1aken
office, a3 provided in the By-Laws, ars ay follows:

NAME ADDRERS

Troy Baliard 1200 Ponce de Leon BOulevard
gt Flcor
Corai Gables, Floride 33134

Luis Boschen! 1200 Ponce de Leon Boulevand
1* Floor
Coral Gables, Flovida 33134

Gloria Avampo 1200 Popce de Leon Boulevard
1* Floor
Corsl Gables, Flovida 33134

Siandards A Director shall discharge his duties as a director, ingluding any
duties as a member of a Committee: in good fith; with the ¢are an ordinary
pradent persos in a like position wonld sxercise under similar cirowmstances; and
in & mamner reazonably believed to be in the best interests of the Association.
{nless a Uirector has knowledge concerning 2 matter in question that makes
reliance unwattanted, a Director, in discharging his duties, may rely on
information, opinions, reports or statements, tncluding financial statemients and
other data, if prepared or prasented by: ome or more of icers or employzes of the
Association whomn the Director reasonably believes to be reasonsble and
competent in the manners presented; legal counsel, public accountants or ather
persons as ty matiers the Director reasonably believes are within the persong’

Alicles
-y

HOSO002TFO75 3



OEC-6-20@5  14:28 FROM:CORPDIRECT BSo22dlsdd L B TO: 205U381

111

15.2

113

PSS

HO3000277075 3

professional or expert competenice; ot 8 Commintee of which the Director is nor
member if the Director teasonably believes the Conunittee merits confidence. A
Dirzctor is not Jable for any action taken as a director, or any filure 1o take
mﬁm he performed the dutics of his offfce in compiiance with the foregoing
$tam) X

ARTICLE 1.
IMDEMNIFICATION

Indepaitess  The Associstion ghall indemnify any persons who was or is a party
to any proceeding {other than an action by, or in the right of, the Association) by
reason. of the facf that he I8 or was a director, officer, empioyee or agent {feach, an
"Indemnitee”) of the Association, ageinst Hability incumed in conpection with
such proceeding, including any appeal thereof, if be acted in good Hfthand in a
manner he reasonably believed to be in, or not opposed to, the best intérests of the
Agsociation aod, with regpect o any crimival action or procecding, had no
reasonable cause to beliove bis conduct was unlawiinl. The rmingtice of any
proceeding by judgment, order, sertlement, or conviction or upon a pica of golg

or s equivalent shall not, of itself, create a preswmption that the
person did not aet in good faith and io 2 manner which be reasonably believed to
be in, or not opposed 1o, the best interests of the Association or, with respect to
any criminal action or procecding, hed reasonsble cause to believe that his
conduct was nnlawiil,

Idermnification.  The Association shall indernnify any person, who wesorisa
party to any proceeding by or in the cight of the Asgoclation t procure g
judgment in its faver by reason of the fact that he is or was a director, officer,
cmployee, or agent of the Association aguimst expenses and amowunts paid in
setticment not excesding, in the judgment of the beard of directors, the estimated
mipense of Idigating the procesding 1o comelusion, actually amd reasonably
incwrred i connection with the defemse or settlerment of such procesding,
including any appeal thetvof. Such indemniScntion shalf be autborized if such
person. acted in pood faith and in & mamer he reasonably believed to be in, or not
oppasad to, the best interests of the Association, except that no lndemnification
shall be made wmder this subsection in respect of any claim, issne, or matter 25 1o
whick such person shall have been sdindged fo be Hable unless, and anly to the
extert that, the conrt in which such prooeeding was brought, ot any ather court of
competent jurisdiction, shall determine uypon application thar, despite fhe
sdjudication of Hability but in view of all cirenmstemces of the case, such person
is fairly and ressonably entitled 2o indemnity for such expenses which such court
shall deent proper.

Indempification for Exptnies. To the extent that a directon, officer, employes, or
agent of the Association has been successful on the meris or otherwise in defense
of 2y procesding referred o in subsection 11,1 er 11.2, or in defense of any

-7-

HOS000277075 3
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claim, issue, ormnﬂrzthmem,lwshallbcmdﬂmmﬁedagamstex:pmsmﬂy
andreasomhlynmnmdhghmanwmmthmmth

Dewemination of Applicability. Any indemmification wnder subscction 11.1 or
subeection 112, unless prrsusat to a defermination by a court, shall be made by
the Association only as authorized in the specific case upon a determination that
indepmification of the director, officer, employes, or agent is proper under the
circmmstances beesnse he hns met the applicable smndard of conduct set forth in
subsection 1.1 or subzection 11.2. Such determination shall be snade:

() Bythebaarﬁofdmbyamqomywmofaqwmmisﬁngof
directors who were not parties to such proceeding

&)  If such & guorum i3 net obisinable or, even if obiaivable, by majority vore
of » Commitiee duly dedenated by the Board of Diroctors (Ju which
directors who are parties may participate} consisting golety of two or more
Directors uot a3 the time parties to the proceeding:

() By indcpendent legal counsel:

1. selected by the Bomrd of Directors prescribed in paragraph 11.46a)
or the comnmitive preseribed in paragraph 11.4{b); or

2. if & quorum of the Directors cannot be obtained for paragraph
11.4() and the Comunittee cannot be destgnated vwnder paragraph
11.4¢0), selectad by majorily vote of the full Board of Directors (in
which Directors who are parties mey panicipate); or

&3 By 2 majority of the voting hmizrests of the members of the Association
who were not perties to such proceeding.

inatiog B 4 Evalnation of the reasonsbleness of
Wmdm&anuhmcfmd@mdﬁcaﬁonshaﬂbemdcmthemmemcr
gs the delermimation ther indemmification is permissibde. However, if the
determination of permissibility is made by independent fegal counsel, persons
specified by paragraph 171.4(c) shail evalyate the reasonableness of expenses and
may suthorize mdemnnification.

Advencine Exeenses. Expenses incorred by an officer or director in defending a
civil or crminal procseding msey be paid by the Asseciation in advance of the
final disposition of such proceeding upen receipt of an underiskdng by or on
behalf of guch director or officer (o repay such amount If he is ultimately found
ot 10 be entitied v indempification by the Asgociation pursuant to his sertion.
Papenses incurred by other emplayees and agems may be paid in advance opon
such terms or soxdiiions that the Bosrd of Directors dsems apjopriate,

Exclusivity: Exclusions The indemnification and edvancemnent of expenses
provided pursuant to this section are not exclusive, and the Association may make

Ariclss
N

HO5Q00277075 3
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uny other or further indemnilication or advancement of expenszs of any of its
directars, officere, employees, or agents, under any bylaw, agreemert, vote of
shercholders or disimerested directors, ar otherwise, both as to action in his
official capacity and as to action in another capacity while holding such office,
However, indemnification or advancement of expenszes shall not be nade to or en
behalf of any directer, officer, employer, or agent if & jodgrent or other final
adjudication establishes that his actions, ‘or omissions to act, were mstesial to fhe
cause of acton so adjudiceted and constituter

(&) A violation of the criminal law, vnless the director, officer, cmployee, or
ggent bed reasonable cansc fo belicve his conduct was lawSd or had no
ceasonable cause o believe hiv conduct was untawiul;

&) A bemsaction fom which the ditécior, officer, employec, or agent derived
m improper pevsonal benefit; or

{3} TG miscondunt or a conscious distegard for the best Interests of the
Association in a proceeding by or in the right of the Assaciation to proruce
a judgment In fis favor or in a prooceding by or in the right of the members
ef the Association, .

i Indemnification and edvancement of expenses as provided in
thiz section shall continne as, waless otherwise provided when authorized oz
marificd, to a porson who has crased o be a divecter, officer, cynplovee, or agent
ard skl fmoe 1o the benefit of the hedrs, executors, and administeators of such a
person, unless otherwize provided when anthorized or ratified.

Application 1o Court  Notwithstanding the failive of 8 Associaton fo provide
indemnification, aad despiftc sny conirary detesniuticn of the Board or of the
members in the speoific oase, a director, offficer, employes, or agent of the
Association who it or was a pady to 8 procesding may apply for fndemniflcation
ar advancement of expenses, or bofh, to the conrt condueting the proceeding, to
the eitenit comd, or o anather court of competert furisdiction. On reesipt of sn
application, the coumt, afler giving any notce that it considers ocogssary, may
order indemnification and advancement of expenses, including sxpenses Incurred
in seeking court-ordered ndemsification or sdvencssnert of capenzes, ¥ It
deteymines that:

{a} The director, officer, smployes, or agent is cafitled « mandatory
‘Indermnification vnder subsection 11.3, in which case the court shall also
order the Asgociation to pey the director reasonable expenses incurred in
obtajgeng court-ordered mdemmiBcation or advancement of cupenses:

&3  The director, officer, smployes, or agent is entitfed to idemnificetion or

pdvancement of expenses, or both, by virtue of the exerise by the
Asgociation of Hs power pursnant to sabsection 11.7; or

-8

HO5000277075 3
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(¢}  The direstor, officer, employee, or agent is fhirly and reasonably entitled
ta indemuification or advancement of expenses, or both, in view of sl the
refevent circumstances, regardiess of whother much person mst he
standdard of conduct set forth in subsection 11.1, subsection 11.2, ar
subsection 11,7 wless (a) 2 conrt of competent jurisdiction detcrinines,
aftcr all gvailable appeals have been exhausicd or not purmad by the
proposed indemnites, thet he did not act in good faith or acted in 4 manoer
= reasonably believed 1o be not in, or apposed to, the best inferest of the
Asspriation, snd, with regpect (- any crisningl setion or proceeding, that
he had reasonable cavse to believe bis conduct was undawfisl, and (b) such
court firther specifically deterinines that inderondfication should be
denied. The termination of .eny proceeding by hudpgment, oxder,
setilement, eomyiction or upon a plez of golo contendere or its equivalent
shall not, of iteglf, create ¢ prestuhiption that the person did not zct in good
faith or did st in & manner which he repsonably belicved o be pot I, or
opposed {o, the best interest of the Association, and, with respect to any
eriminel action or proceeding, that be had roasonabie cause to believe that
his canduct wag ualawfiil,

11.10 Definitiong. For pusposes of this Article 11, the ierm “expenses™ shall be deemed

131

to inclunde attorneys' foes, bwcluding thase for any appeals; the termy ™Habilic”
shall be deemed to include obligations to pay a judgment, scitlement, penally.
fine, and expenses achally and reaconsbly incurred with respect to a procesding,
1be tepm "proteeding” shall be deemed to nclude any thtestened, pending, or
mmplemdmmwdthﬁiypsofprnm:dmg.whahcrdm} criminal,
administative or investigative, and whether formal or infortnol; aud the tom
"ggem™ shall be deemed o innlude & volunteer; the form "serving at e request of
the Associadon” shall b deciied to nelude any serviee =g g ditector, offfcer,
employes or agent of the Association that itrposes duties on such porsons,

Anything to the corirary herein notwithstanding, ue smendment 16
the provizicns of this Asticle 11 shall be applicable as 1o any party eligible for
indcrmification hercunder who has mot given hig prior written comsent to such
amenduyent,

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Dircctors and may
be altored, amended or rescinded in the manner provided in the By-Laws and the Declaation,

Aslicsay
~50.

HO5000277075 3
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ABTICLE 13
AMENDMENTS

Amendments o these Articles shall be propased and edopted in the following manner:

13.} HMoticg. Notice of 2 preposed amendment shalt be inchided in the notice of any
meeting at which the proposed amendment i3 to be considered and shafi be
otherwise given in the time and matmer provided in Chapter 617, Florida Statutes,
Such notice shall contain the proposed xmemﬁmem or & summary of the changes
to be affected thereby. o .

13.2 &gmmmmmm&m@mwommmemmmm
Chapter 617, Floxida Statutes and in the Act (the latier to control over the former
to the extent provided for in the Act). |

13.3 Limitatiop . No amendment shall make sny chapges in the guatifications for
membership, nor ip the voting rights or property dghts of members, nor any
changes in 5,3, 5.4 ar 5.5, without the approval in writing of ail members and the
foinder of all record owmers of morigages upon Upits. No amendment shall be
made oot is W comfBict with the Ac, the Declaration or the By-Laws, nor shall
any amendment make any chanpes which wonld in any way affect any of the
rights, privileges, powers or options herein provided in favor of or reserved to the
Developer andior Institution] Pirgt Mortgapess, unless the Developer andfor the
Instifrtioval First Mortgagees, s applicable, shall join in the exccution of the
amendment, No amendmnent to this paragraph 13.3 shall be affective.

134 Developer Apendments, Notwithstanding snything herein contained to the
contray, to the extent lawful, the Developer may amend these Articles consistent
with the provisions of the Declaration allowing cerlain arnendments to be effected
by the Developer alons,

13.5 Regordine A copy of each amendraent shall be filed with tBe Scerctary of Stale
pursuant fo the provisions of applicable Florida law, and 2 copy certified by the
Secretary of State shall be recorded in the pubtic rocords of Miami-Dade County,
Flarida with an identification on the first page thercof of the book and page of
said poblic records where the Declaration was recorded which contaips, as an
exhibit, the initial reconding of thess Articles.

-1t-
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Thc initial registered office of this comporation shatl be at 1200 Ponce de Leon Boulevard,
1* Floor, Cora! Gables, Florida 33134, with the priviiege of having its office and branch offices

at athier places witiin or withow the State of Florida. The foitial regi agent at thet 2address
shall be Luis Boschetty.

IN WITNESS WHEREOF, the Yacorporator has affixcd his Yipnatuse thig3"4day of
Pesprnbe s 2005. .

Lais Baschetti, Incotpimator

-12.
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CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICILE /-57'\
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, o) G
NAMING AGENT UPON WHOM PROCESS MAY BE SERVER ‘)%n ’2}’
) 7

Yo cormspliance with the aws of Florida, the following is submitted; =
First — That desiring o organize wider the laws of the State of Florida with its principal %\3
office, asindicated in the foregoing axticles of incorporatien, in the County of Miami-Dade, State
of Fiorida, the Association nomed in the said articles bas narmed Luis Boschetti, located a¢ 1204
Ponce de Eson Boulevard, 1™ Floor, Coral Gebles, Floxida 33134, as its stammory registesed
agent,
Having been pamed the statutory agent of safd Association at the placs designated in this

certificate, T am Smmiliar with the obligstions of that position, and hereby t the same god

agree to act in this capacity, swd agres to conply with the provisions of da law relative to

keoping the registered officc apen.,

Luis Bozchetti, istered Agent

DATED thisc?™ dny of _Dpenins 2005.
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