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ARTICLES OF INCORPORATION FOR Uil il UF STAE
VE VIL AR SOUCTGONDOMINIUM T4l LAHASSEE, FLORIDA
ASSOCIATION, INC.

The undersigned corporator, for the purpose of forming a corporafion nat for
profit pursuant {o the iaws of the State of Florida, hereby adopts the following Articles of
Incorparatian:

A LE 1
NAVE _ :

The name of the carporation shall ba@ THE VILLA SAN SOUCI CONDOMINIUM
ASBOCIATION, INC, for convenience, the corporation shall be referrad to in this
instrument as the "Association,” these Articles of Incorperation as tha "Articles”, and the
By-Laws of the Association as the "By-Laws."

ARTIGLE 1
QFFICE

The principal office and maliing address of the Assoclation shali be at 510 West
29 St Miami Beach, Florida 33140, or at such other place as may be subseguently
designated by the Board of Direstars. Al books and records of the Assadiation shall be
kept at its principal office or at such other place as may be permitted by the Act,

ARTICLE 2 - -
PURFPOSE -

The purpose for which tha Association s organized is {o provide an entity
pursuant fo the Florida Candominium Act as It exists on the date herecof (the "Act’) for
the operation of that certain condominium 'ocated in Miami-Dade County, Fletida, and
known as THE VILLA SAN SOUCT CONDOMINILUM (the "Condominium™),

ARTIGLE 3
DEFIN N

The terms used in these Articles shail have the same definitions and meanings
as those set forth in the Declaratian of the Condominium to be recorded in the Public
Records of Miami-Dade County, Florida, unless herein provided {o the contrary, or
umless the confext ctierwisa requires.

ARTICLE 4
POWERS

The powars of the Aszociation shall inchidle and be governed by the lullowing:
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4.1 General. The Asscelation shall have all of the common law and statutory
poweis of & corporation not for profit under the Laws of Florida, except as expressiy
timited or restricted by the terms of these Articles, the Declaration, the By-Laws or tha
Act,

4.2 Engymeration. The Association shall have ail of the powers and dufies set
forth in the Act, except as limited by these Articles, the By-Laws and the Declaration (io
the extent inat they are not in cenflict with tha Act), and all of the powers and duties
reasonably necessary to operarms the Condominium pursuant fo the Dedlaration and as
more particulany described in the By-Laws, as they may he amende:d from timea to time,
including, but not limited to, the following: :

(@) To make and collect Assessmants and ather charges against members as
Unit Owners (wheiher or not such sums are due and payable to the
Asgociation), and 1o use the proceads thereof in the exarcige of its powers
and dudies.

{b)y To buy, gccept, own, operate, lease, sell, trade and mortgage both reat
und personal propetty in accordance with the provisions of the
Deciaration.

{y To maintaln, repalr, jeplace, reconstruct, add to and operate the
Condorinium Property and/or Association Property, and othar property
acquirad or leased by the Asaochation,

(d}  T& purchase Ingurance upon the Condomiiurn Property and Assactation
Property and insurgnce for the protection of the Association, its officars,
directors and Linit Qwners,

e} To make and amend Teascnable rules and regulations for tha
maintenanrce, conservation and wse of the Cundominium Property and
Association Propery and for tha heaith, comiort, safety and welfare of the

Unit Owners.

() To approve cor disapprove the leasing, transfer, ownership and possession
of Units as may be provided by the Declaration.

{@ To enforce by legai means the provisions of the Agt, the Dedlaration,
these Aricles, the By-Laws, and the rules and regoiations for the yse of
the Candominium Property and Association Propearty.

{h}  To coniract for the management and malntenance of the Condominium
Property and/or Agsociation Property and ta authorize a management
agent (which may be an affiliate of the Developar) fo assist the
Association in earying out its powers and duties by performing such
functions ag the submission of proposals, collection of Assezaments,
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preparation of records, enfoicement of rules and maintenance, repair and
replacement of the Commaon Elements and Association Property with such
funds as shall be made avallable by the Assoclation for such purposes.
The Associalion and its officars shall, however, retain at ali imes the
powers and duties granted by the Condominium Act, including, but not
fimited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of the Association.

{i) To employ personnel to perform the services required for the proper
operation of the Condominium and the Association Property.

i To executs all documents or congsents, on behalf of all Unit Owners (and
their mortgageses), required by &l govemmental and/or quasi-
governmental agencias in connection with fand use and development
mutters {including, without lirnitation, plats, walvers of plat, unities of title,
covenantis in lieu ‘thergof, ete), and in that regard, zach Qwner, by
acceptance of the deed to guch Ownar's Unit, appoints and designates the
Board of Directors of the Association as such Owner's agent and atiorney-
in-fact to axecute, any and all such dacuments o consents,

4.3  Assogiafion Property, All funds and the title io all properties acquired by
the Aszsociation and thelr proceecs shall be held for the benefit and uaeg of the members

in accondance with the provisions of the Declarafion, these Articles and the By-Laws.,

44  Disipution of Income: Dissolyfion. The Association shall not pay a

dividend to its members and shall make nn distribution of irncome to its members,
dgirectors or officers, and upon dissolution, all assets of the Association shall be
transferred only 1o ancther nonwprofit corporation or a public agency or as otherwise
suthorized by the Florida Not For Profit Comporation Act (Chapter 817, Fiorida Statutes).

4.5 Limitation. Tha powers of the Association shall e subject 1o and shall be
exercised in accordance with the provigions hereof and of the Declaration, the By-Laws
and the Act, provided that in the event of confiict, the provisions of the Act shall confro!
aver those of the Declaration and By-Laws,

ARTICLE S
MEM )

51 Membershls. The members of the Association shall consist of ali of the
record iitie owners of Unils in the Condominium from time to time, and aftar tartnination
of the Condominium, shall aise cansist of those who wene members at the tme of such
termination, and their successors gnd assigns.

52 Agsignmgnot. The share of a member in the funds and mssets of the

- Association cannot be assigned, Rypolhecated or tranaferred in any manner éxcept as
an appurlenance te the Unlt for which that share is held.

83
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9.1 Numper snd Quaification. The properly, business and affaire of the

Association shall be managed by a board consisling of the number of directors
determined in the manner provided by the By-Laws, bt which shafl consist of not less
than two (2) directors. Direciors negd not be membears of the Association.

9.2 Duticg gand Powers. Al of the duties and powers of the Asaociation
existing under the Acl, the Declaration, these Aritles and the By-laws shall be
excroised exclusively by the Board of Directors, its agents, contractars or employses,
stbject only to approvai by Unit Owners when such approval is specifically required,

9.3 Eleclion: Removal. Director of the Associgfion shall be elected at the
annuxl meeting of the mempbers in tha manner defarmined by and subject to the
qualifications set forth in the By-Laws Direstors may be removed and vacancies on the
Board of Directors shall be filled in the mannér provided by the By.t aws.

8.4 Jern of Developer's Directorg. The Developer of the Condominium shall

appoint the meambers, of the first Board of Directors and their replacaments who shall
hold office for the periods described in the By Laws.

9.5 Fipst Direcforg. The names and addresses of the members of the first
Board of Directors who shall foid office until their sucoegsors are aiected and have
taken office, as pravided n the By-Laws are as follows:

SHARON FLEISCHIMAN 510 west 29 §t.

Miami Beach, Flarids 23140
ROBERT FLEISCHMAN 5§10 West 29 St.

Miarni Beach, Florlda 33140
ANA VASQUEZ 9650-41% St., #2068

iiami Beach, Flarida 33140

86 Standamds A Director shall diecharge his dulies as a director, including
any dulies as a8 member of a Committee! in good faith; with the care an ordinary prudent
person in a ke posftion would exarcise under sitmitar circumstances; and in a manner
reasonably belleved to be in the Dest interests of the Association Unless a Director has
knowledge concarning a matter in question that makes raliance unwarranted, a Director,
in digsharging his dutics, may rely on Information, opinions, repotts or statements,
inciuding financial statements and othier data, if prepared or presented by: one or more
officers or employees of the Association wham the Director regsonably believes 1o be
reaspnable and competent in the manners presented; legal counsel, public accountants
or other persang as to matiers the Dirdctor reasonably belisves are within the person's
professional or expert competence; or a Committee of which the Direclor is not a
member if the Director reasonably beliaves the Commitize merits confidence. A Directer
is not liable for any action takern as a director, o any failure to take action, if he
parformed the dufies of his office in cormpliance with tha foregolng standards.,

85
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53 Yoting. On all matters upon which the membership shall be enlitled to
vote, each Unit Qwner shall be entitled to cast the number of votes equal to tha number
of units which hefshe owns in the Condominium. All votes shall be exersised or cast in
the manner pravided by the Declaration and By-Laws. Any persan or entity owning
more than ane (1) Unit shall be eniitled to cast the aggregate number of woles
attributable to all Units owned,

54 Maetings. The By-Laws shall provide for an annual meating of members,
and may make provision for regular and special meetings of members other than the
annual meeling.

ARTICLE 8
TERM QF EXISTENCE

The Assooiation shall have perpetual exisienca.

ARTIGLE 7
INCORP 10O

The name and address of the (ncorporator of this Corporafion is:

SHARON FLEISCHMAN 510 Wast 28 5t
Miam! Beach, Florida 33140

ARTICLE &
OFFICERS

The affairs of the Assoclalion shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be eletted by the Board of
Directors of the Asscciation at its first mesting followlng the annual meating of the
members of the Associalion and shall serve at the pleasure of the Board of Direciors.
I'he By-Laws may provide for tha removal from office of offlcers, for filing vacancies
and for the duties and qualifications of the officers. The nemes shd addresses of the
officers who shajl serve until their successors are designated by the Board of Directors
are as follows:

President: BHARONM FLEISCHMAN 510 West 29 St
Miani Beach, Florida 33140

Vige President; ROBERT FlLEISCHMANM 510 Wost 25 51,
Miami Baach, Florida 33140
ARTICLE 9 | -
DIRECT
R4
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ARTICLE 10 _
INDEMNIFICATIO

10.1  Indemnitess. The Association shall indemnify any person who was or is a
parly {o any procesding (other than an action by, or in the right of, the Asgsociation) by
reason of the fact that ke is ar was & direclor, officer, employee or agent (each, an
"Indemniiee™ of the Association, against Nability inrcurrad in connection with such
proceading, inctuding any appeal thereot, if ha acted in good faith and in a marner ha
reasonably believed to be in, or not opposed 1o, the best interesta of the Association
and, with respect to ary criminal action or proceeding, had no regsonable cause to
believe his conduct was unlaviful. The termination of any proceeding by judgment,
order, settlement, of conviction or upon a plea of nolo contendere or #s equivalent shall
nol, of itself, create a presumption that the person did not act in good faith and it a
manrer.which le reasonably believed o be in, or not oppesed io, the hest interests of
the Association or, with respect to any criminal action or proceeding, had masonabla
cause to believe that hls conduct was unlawful.

10.2 Indempification. The Association shall indemnify any person, who was or
is & party to any proceeding by or in the right of the Association te procure a judgment in
its favor by reason of the fact that he ig or was a direcfor, officer, employee, or agent of
the Assoclation against expanses and amounts paid in seiflemeant not exceading, in the
vdgment of the board of directors, the estimated expanse of liffjgating the proceeding to-
contiusion, actually and reasonably incurred in connaection with the defense or
settlernent of such proceeding, including any appesi thereof. Such indermnification
shall be authorized i such person acted in good faith and in a manner he reasonably
believed to ba in, or not opposed o, the best interests of the Association, sxcept that ho
indemnification shall be made under this subsection in réspect of any claim, issue, or
ratter as to which auch person shall have been adjudged 1o be liable unless, and only
to tha extsnt that, the sourt In which such procesding wae brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adiudication of
figbility but in view of all circumstances of the case, such person is fairly and reasonably
entitted to indemnity for such expenses which such court shall deem proper.

10.3 Indempification for Experiges. To the exient that a director, officer,

employee, or agent of the Association has been successful on the merits or otherwise in
defensa of any proceesding referrsd 10 In subsaction 10.1 or 10.2, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses actually and
reasonably incurred by him in cormection therewlth.

104 Determingtion of Abplicability. Any indemnificalion under supbsection {0.1
or supsection 10.2, unless pursuant to a determination by a court, shall be made by the
Agsociation only as authorized in the specific case upon a defermination that
indemnification of the director, officar, empioyee, or agent is proper under the
circurmngiances because he has met the applicable standard of conduct set forth in
subsection 10 1 or subgection 10.2. Such deiennination shall be made:!

. 26
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fay By the board of directors by a majority vote of a quorum eonsisting of
diractors who were not pafties to such proceeding;

(b} ) such & quorum is not obtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Diractors (i which directors who
are parties may participate) consigling solely of twe (2) or mere Directors not at
the time parties to the progeeding;

(¢) By independent legal counsel:

1. Selected by the Baard of Directors prescribed in paragraph (a) or
the commiflee prescribed in paragraph (by; or

2. if a quorum of the Direclors cannot be obtained for parsgraph {(a)
and the Committes cannot be designated under paragraph (B}, selected
by majority vote of the full Board of Directors (in which Diractors who are
partiss may participate); or .

(d) By a majority of the voting [hterasts of the marmbers of the Association
wha were not parties to such groceeding. .

10.5 Detemnination Regarding Expafises. Evaluation of the reasanablaness of

expenses and authorization of indemnification shail be mada in the same manner as the
determination that indemnification is pemissible. However, if the determination of
pemissibility is made by independent legal counsel, persons specified by paragraph
10.4(c} shall evaluate the reasonableness of axpenscs and may Buthorize
indemnnification.

10.8 Advenging Expanses,. Expenses incurred by an officer or ditestor in
defending a civil or criminal proceeding may be paid by the Assoclation in advance of
the final disposition of such proceeding upon receipt of an Undertaking by or an behalf
of such director or officer to repay such amount if he s ultmately found not o be
entited fo indemnification by the Association pursuant to this seclion. Expenses
incurred by other employees and agents may be paid in advance upun such ferms or
conditions that the Board of Directors degms appropriate.

10,7 EBxclusivity: Execlyginpns. The indemnification and advancement of
expenses provided pursuant to thiz section are not exclusve, and the Association may

make any other or further indemnification or advancement of expanses of any of ifs'
diractors, officers, employges, or agants, under any bylaw, agreement, vota of
shareholders or- disinterestad directors, or othetwise, both as to action in his officiat
capacity and as to acfion in another capacity while tolding such office. However,
indemnification or advancement of expenses shail not be made t© or on behalf of any
director, officer, smployee, or agent if a judgment or other final adjudication sstablishes
that hig antions, or omigsions to ast, were materlal to the cause of action so adjudicated

and constituie;

87
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(@) A violation of the criming] law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduci was lawful or had no
reasonable cause o halizve his sonduct was uniawiul;

{b) A transaction from which the director, offiver, employee, or agent derived
an improper parsohat penefit; or

(o)  Wiliful misconduct or a conscious disregard for the best interests of the
Asscciatian in a proceeding by or In the right of the Association {o procura a
judgment in its favor or i1 & proceeding by or in the right of the members of the

Azsaciation,

10.8 Continuing Effect. Indemnification and advancement of expenses as
provided In thia section shall continue as, unless atherwise provided when authorized or
ratified, to a persan who has ceased to be a divector, officer, employee, or agent and
shall inure to the benefit of the heirs, executors, and agdministrators of such a person,
uniess otharwise provided when autharzed or raliffed.

10.8 Application to Coul. Notwithstanding the failure of a Assoclation to
provide indemnificatfon, and despile any contrary detarmination of the Board or of the
membars in the specific case, a director, officer, emploves. or agent of the Association
who s or was a parly to & progeeding may apply for indemnification or advancement of
expenses, or both, to the court condusting the proseeding, to the oirouit court, or to
ghtiother cont of competent juriadiction.  ©n recelpt of an applicstion, the court, after
giving any notice that it considers neceseary, may order indemnification and
godvancement of expenges, including sxpsnses inoumed in sesking  court-orderad
indemnification or advancement of expenses, if i determines that:

(8) The director, officer, emplayes, ot agent I8 eniitled to mandatory
indemnification under subsection 10.3, in which case the sourt shall also ardar
the Assoclation to pay the director ressonable expenses incurred in obiaining
court-ordered indemnification or advancement of expensas;

{b)  The director, cfficer, employee, or agent is entitled to indemnification or
advancement of éxpenses or both, by virtue of the exarcise by the Asecclation of
its power pursuant to subsection 10.7; or

©)  The director, officer, employes, or agent is fairly and reasonably entitled ta
indemnification or advancement of axpenses, or both, in view of ail the relevant
circumstances, regardlass of whather such person met the standard of conduct
set forth in subsection 10.1, subsection 10.2, or subsection 10,7 unless (&) a
court of compelent [urisdiction determines, after all available appeals have been
exhausted or nat pursued by the proposed Indemnities, that he did not act in
good faith or acted In @ manner ke reasonably believed to be not in, of opposed
te, the best interest of the Agsogiation, and, with respect to any criminal action or
proaceading, thet be had reasonabla causs to belleves his conduct was unlawful,

38
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and (k) such court further speuifically determines that indemnification shoutd be
denied. The termination of any proceeding by judgment, ordet, setilemant,
sanviction or upon 2 plea of nold contendere or its equivajent shall not, of itseif,
create & presumption that the person did not act in good faith or did act in &
manner which he raascnably believed to ba not in, or opposed to, the best
imerest of the Association, and, with respect to any criminal action or proceeding,
that he had reasonable cause to believe that his conduet was unlawful,

10,10 Definiticns. For purposes of this Article 10:

(@) The term "expenses” shall be deemed fo inclute atlomey’s fges, including
thoge for any appeals;

(b) The term “liability” shall be deemed to Include obligations to pay a judgment,
seiflement, penalty, fine, and expanses aciually and reagonably incurred with respect to

a proceeding;

(6} The term "proceeding” shall be deemed to include any threatened, pending,
or completed action, sult, or other Wype of praceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal;

{d} The term "agent” shall he deemed fo include a volunteer, and

(e} The term "serving at thc request of the Assoclation” shgll be dezmed ta
include any service as a director, officer, employee or agent of the Association that
imposes dutias on such persons.

10.11 Amendment.  Anything to the contrary herein notwithstanding, no
amendment ta the provisions of thig Article 10 shall be applicable as (o any party eligible
for indemnification hereunder who has nol given his prior written consent to such
amendmant.

ARTICLE 11
BY-LAWS

The first By-L.aws of the Association shall be adopled by the Board of Directors
atid may be altered, amanded or rescinded in the manner provided in the By-Laws and
the Derlaration,

RTICLE -

AMENDMENTS
Armendments o these Artlgles shall be proposed and adopted in the fallowing
manner:
23
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12.1  MNofice. Natice of a prapused amendment shalt be included in the notice of
any meeting at which the proposed smendment is to be considersd and shall ba
otherwise glven in the time ani manner provided in Chapter 617.0141, Flonida Statuie,
Such natice ghail contain the proposed amendment or a surmmary of the changes to be

affected thersby.

12.2 Adoption. Amendrments shall be proposed and adepted in the manner
provided in Ghapter 817, Florida Statutes and in the Act (the latter to control over the

former to the axitant provided for n the Act).

12.3 Deysloper, Amendments o the exient lawful, the Developar may amend
these Aricles consistent with the provisioms of the Declaration allowing certain
amendments to be effecied by the Developer alone,

12.4 Recording A copy of each amendmeitt shafl be filed with the Secretary of
Stare pursuant {o the provisions of applicable Flotida taw, and a copy certified by the
Secretary of State shall be recorded in the public racords of Mismi-Dade County,
Florida with an jdenttication on the first page thareof of the boek and page of aaid public
racords whete the Declaration was recorded which contains, as an exhibif, the initial
racording of these Arficles. )

ARNCLE 12
iNITIA ISTERED i
ADDRESS AND NAME QF REGISTERED AGENT

The initial registeret office of this carporation shaf! ba at 510 Wast 28 8t., Miami
Beach, Florida, 33140, with the privilege of having its office and branch offices at other
places within or without the State of Florlda. The inftial ragistered sgent at that address
shail ba SHARDN FLEISCHMAN.

IN WITNESS WHEREOF, The Incorporster has affixgd her sighature the day and
year set forth beiow3 her Gq}sﬁsf_efa‘!’ﬂ ook 28 Fegestered Aqent Bocoepts

the ﬂﬁf\drs‘%abh‘agjﬂéﬂs oF B AL

S1ATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this | S, day of
20U by SHARON FLEISCHMAN, Pregident of G.Sl

CORPORATIONM. da Corporgtion, on behalf of the sorporation, who is personalty
known to me qrffoduce weor Liepyees identtfication.

Notary Pulliic, State of Florida




