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| ARTICLES OF INCORPORATION %72
FOR e
PARK VILLAS CONDOMINIUM ' ~

I ASSOCIATION, INC, e

|

The undereigned incorporator, fos the purpese of forming a carporation not for profit
pursuant to the laws of the State of Florida, nereby adopts the foliowing Asticles of
Incorporation: ‘

!

ARTICLE 1.
HNAME
The name of the corporation shall be PARK VILLAS CONDOMINIUM ASSGCIATION,
INC.

For convenience, the corporation shali be referved to in this inslrument as the
"Association”, these Arlicles of incorperation as the "Anicles”, and the By-laws of the
Association as mT "By-Laws",

ARTICLE 1.
QFFICE

The pringipal office and mailing sddress of the Association shall ba at 2100 Park
Avenue, Miami Beach, Florida 33138, or at such other place as may be subsequently
designated by the Boarg of Directors. All backs and reconds of the Association shall be kept at
its principal oflcelor at such ather place as may be parmitted hy the Act. o

ARTICLE 1.
[ PURPOSE

The purpose for which the Association is organized is to provide an entity pufsuant to
the Florida Condominium Act as it exists on the date hereof (fhe "Act™ for the operation of that
certain condominium facated in Miami Dade County, Fiorida, and known as PARK VILLAS, a
CONDOMINIUM ;(ihe "Caondominium™). ' :

} ARTICLE 4.

FINITION

raquires.

The termé used in these Arlicies shall bave the 2ame definitions and meanings as those
Dade County, F!gﬁﬂa, uniess herein provided to the contrary, or unless the context Stherwise

set forth in the Declaration of the Condominium to be recorded in the Public Racords of Miami

ARTICLE 8.
FOWERS

The powers of the Association $hall inclugs and be governed by the following:
5.1

General. The Association shall hgva all of the common-law and statutory powers
!

of & corparation Aot for profit under the Laws of Florida, except as exprassly limited or rastristad
by the terms of these Arficlas, the Declaration, the By-Laws or the Agt
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5.2 gguimegﬂgn. The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (o the extent that
they are not in conflict with the Act), and afl of the powers and duties reasonably necessary to
operata the Condominium pursuant to the Declaration and as more particularly deacribed in the
Biy-1 aws, as they may be amended from time ta time, including, but not fimited to, the following:

{a} To make ang coflect Assessments and ather charges against members
as Unit Owners (whether or not such sums are dué ang payable to the Assaciation), and fo use

the proceeds thereof in the exercise of its powers and duties.

(b)? To buy, accept, own, operate, lease, sefl, trade and morigage both real
and personat propernty In accordance with the provisions of the Declaration. -

{¢) i To maintain, repair, replace, reconstruct add to and operate the
Condeminium Praperty and/or Association Properly, and ofher property acquirad or leased by
the Assaciation. | , . :

(d))  Te purchase insurance upon the Condeminium Property and Association
Property and insTranoe for tha protection of the Association, its officers. directors and Unit
Oumners. '

(€)) To make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condominium Property and Assaciation Property and
for the health, comfort, safety and welfare of the Unit Owners. :

4] To approve or disapprove the [easing, {ransfer, ownership and
possession of Units as may be provided by the Declaration.

a} To approve or disapprove the merger, consofidation or other combination
with ather candorpiniums.

(h',‘% To enforce hy legal means the provisions of the Acl, the Declaration,
these Aricies, the By-Laws, and the rules and regulafions for the use of the Condominium
Property, Associgtion Properly, as wall as the taster Propertiss.

{E)E T4 contract for the management and maintenance of the Condaminium
Property and/or Association Property and to authorize a managsment agent {which may be an
affihiate of the D{eveﬁoper} to assist the Association in carrying ottt it5 powers and duties by
performing such functions as the submission of proposals, coltecion of Assessments,
preparation of records, enforcement of sules and maintenance, repair and replacement of the
Commen Elements and Assaclation Property with such funds as shall be made available by the
Asszoriation for such purposes. The Association and its officers shall, however, refain at all
tfimes the powers and duties granted by the Condominium Act, including, but not limiteq to, the
making of Assessments, promulgation of rules and execution of contracts on hehalf of the
Association, -

{ Ta employ personnel to perform the services required for the proper
aperation of tha Candominium and the Association Property.

{k} To execute all documents or consents, en behalf of alt Unit Owners (and
their mnrtgagea?s}l required by all governmental andfor quasi- governmental agencigs in

ARTICLES OF INCORPOURATION

-2-

FAX AUDIT NO. HOSG00020745 3

E
|
E



01-25-2005 10:004H FROMBRY LM PA. +3053736038 T-150 P 0047012 F-EQ4

|

i
FAX AUDIT NO. HOG000020745 3

cannection with IaLd use and development matiers {including, without limitation, plats, waivers
of plat, unities of title, covenams in lieu thereof, ete), and in that regard, each Owner, by
acceptance of the deed to such Ownar's Unit, appoints and dasignates the Boari of Direclors of
the Assbciation a8 such Owner's agent and attorney-in-fact to execute, any and all such
dacuments or consents.

)] 1 To delegata any and alff powers snumerated in this seclion (o the Arte
City Master Asscc’ation, tnc and its sucgessors and assigns. i -

53 Aszociation Property. Al funds and the title to all properties ficquired by the
Assocciation and their proceeds shall be hald for the benefit and use of the mempers In
accordance with the provisions of the Declaration, these Articles and the By-Laws.

54 Distvibution of Income: Disselution. The Assaciation $hall not pay a dividend to
its members and shall make no distribution of income to its members, directors or officers, and
upen dissolution, [all assats of the Association shall be transferred only to another non-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profit
Carporation Act (Chapter 817, Flarida Statutes).

55 Lim[itgﬁon. The powers of the Association shall be subject to and shail be
exercised in accordance with the provistons heresf and of the Declaration, the By-Laws and the
Act, pravided thatiin the event of cenflict, the provisions of the Act shall control over those of the
Declaration and By-Laws. '

ARTICLE &,
MEMBERS

81 Membership. The members of the Association shall consist of all of the rezond
title ownars of Units in the Condominium from time fo time, and afler termination of the
Condominium, shall also consist of those who were members at the time of such termination,
and their successors and assigns.

£2 Assignmant The share of a member in the funds and assais of the Assoclation
cannat be gssigned, hypothecated or transferrad in any manner sacept as an appurtenance to
the Unit for which that ahgre is held. ' )

83 Voling. On all matters upon which the membership shall be zntitied 0 vote,
there shail he only one vote for each Unit. Al votes shalt be exarcized or cast in the manner
provided by the Declaration and By-Laws. Any person or entlty awning more than cne Unit shali
be entitled to cast the aggregate number of vates atiributabls ta all Units ownse,

B.4 Mestings. The By-Laws shall provide for an annual meeting of members, and
may makes pmvi?ion for regular and special meetings of membiers other than the annual
mesting.

|
f ARTICLE 7.

IERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLES OF INCORPORATION
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{ ARTICLE 8.
| INCORPORATOR
The name énd address of the incorporator of this Corporation is:

NAME g

Howard J. Vogel 100 § E. Secongd Street, Suite 2800
‘ Miami, Florida 33134
E ARTICLE a.

QFEFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shafl & elested by the Soard of Directors of the
Association at ite first meeling following the annual masting of the members of the Association
and shall sarve at the pleasure of the Board of Directors. The By-Laws may provide for tha
vacancies and for the duties and qualifications of tha

removal from ofﬁée of officars, for filf
The names and addresses of the officars whukshan serve until thelr SUCCAsSSOrs are

officers.

designated by thei Board of Directors ave as follows:

President;

Algssandro Ferrehti

118 Washinglon Avenue
hiami Beach, Florida 33139

\f:r.ie President: 119 Washington Avenue
Pigro Salussalia Miami Beach, Florida 33138
Secratary/Traasurer: 118 Washingtan Avente

Mautizio Cavalieri

Miami Beach, Florida 33139

t

i ARTICLE 10.
DIRECTORS

70.1 ﬂdmper and Qualification. The property, business and affairs of tha Association

shall be managed by a board consisling of the number of directors determined in the manner
provided by the By-Laws, but which shall conaist of not less than three (3) directars. Directors,
except thase appointed by the Developer, must ba members of the Assactation.

10.2  Dyties gnd Powers. All of the dulies and powers of the Association existing
under the Act, the Declaration, these Articies and the By-L aws ahalf be sxercised exclusively by
the Board of Directors, its agents, contractors or employees, subject only to approval by Unit
Owners when su#h approval is epecifically required.

103 Election: Remgval. Directors of the Association shall be elscied at the annual
meeting of the members in the manner determined by and subject ta the qualifications sat forth
in the By-Laws. Directors may be removed and vacancios on the Board of Directors shall be
filled in the mantier provided by the By-Laws.

|

[ ARTICLES OF INCORPCRATION
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10.4 TYerm of Deyelgper's Diractors. The Developer of the Condomintum shafl appaint
the members of iHe first Board of Directars and their replacements who shall hold office for the
perioga descn'badr]in the By-Laws. ’ '

10.5  Firat Directors. The names and addresses of ihe members of the first Board of
Directors who shalt hold office until their successore are elected and have taken office, as
provided in the By-Laws, are as follows:

Alessandro Femelli 119 Washinglon Avenue
Miami Baach, Fioriga 33138

{
Fiare Salussalia 119 Washingion Avenue
; Miami Beach, Florida 33139
Maurizio Cavaliari 119 Washington Avenue
Miami Beach, Flarida 33138

10.8 Standargds. A Direclor shall discharge his duties as a director, including any
duiies as a member of & Committea: in goad faith; with the care an ordinary prudent person in a
like position woulld exercise under similar circumnstances; and in a manner reagonably believed
1o be in the bestiinterests of ihe Association. Unlass a Director has knawledge cancerming a
matter in question that makes reliance unwaranted, a Director, in discharging his duties, may
rely on informatidn, opinions, reports or statements, including financial siaiernents and other
data, if prepared [or presented by: one &r more officers or employees of the Asscciation whom
the Director reasonably befisves to be reasonable and compeatent In the manners presented;
legat counsel, Pé-lbﬁc accountents or other persans as o mattars the Director reasonably
belicves ars within the persong’ professional ar expert competence; or 2 Commitiee of which
the Director is hot a member if the Director reasonably befievas the Commiitee meris
confidence. A Director is nat liable for any action taken as a director, or any failure io take
action, if he parformed the duties of his office in compliance with the foregaing standards.

ARTICLE 11.
INDEMNIFICATION

111 jngemnitees. The Assosiation shall indemnify any person who was of is & party
to any proceeding (other than an action by, or in the right of, the Association) by reason of the
fact that he is or was a director, officer, employee or agent {each, an “Indsmnitee™ of the
Assaciation, against ability incurrad In connection with such procaeding, including any appeal
thereof, if he acted in good faith and in a manner he reasanably believed 10 be in, or not
opposed to, the best interests of the Association and, with respect to any criminal action of
proceeding, had tLn::s reasonable causé to believe his conduct was unlawful. The temiination of
any proceeding By judgment, arder, settlerment, or conviction or upen a piea of galo contenders
or its equivalent shaii nat, of self, create a presumption that the person did nat act In good faith
and In a manner, which he reasonably balisved to be in, or not opposed ta, the hest interests of
the Association or, with respect to any criminal action or proceading, had reasonable cause to

/

believe that hig conduet was unlawful.

11.2 Indemnification. The Asscciation shall indemnify any person, who was or is a
parly to any proceeding by or in the right of the Association to procure a judgment In its favor by
raason of the fact that he Is ar was a director, officer, employas, or agent of the Assaclation
against expense;s and amaunts paid in settlement not excesding, in the judgment of the board

i ARTICLES OF INCORPORATION
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of directors, the estimated expense of litigating the proceeding to conchysion, actually and
raasarably incurred in connection with the defense or setfiement of such proceeding, including
any appeal thereof. Such indemnification shall be autherized if such person actad In good faith
and In @ manner he reasonably believad to be in, or not opposed io, the best interests of the
Association, except that no indemnification shall be made under this subseclion in respect of
any claim, issue, jor matter as to which such person shall have besn adjudged to be liable
uniess. and only 0 the extent that, the court in which such proceeding was brought, or any other
court of competent jurisdiction, shall detarmine upon appfication that, despite the adjudication of
Hability but in view of aR circumstances of the case, suth person Is falrly and reasonably entitied
to indemnity for such expenses which such court shall deeny proper.

11.3 Inggmnificgtion for Expenses. To the extent that a directar, officer, emplayes, of
agent of the Association has been successful on the merils or otherwise in defenss of any
praceeding referred to In subsection 11.1 or 11.2, or in defense of any claim, issue, or matter
therein, he shall be indemnified against expenses actuelly and reasonably incurred by him in
cannection therawith.

11.4 etcrminat] It . Any Indemnification under subsection 11.1 or
subsection 11.2,! unless pursuant to a determination by a coun, shall be made by the
Association only as autharized in the specific casé upon & determination that indemnification of
the director, afficer, employee, or agent is proper under the circumnstances hacausa he has met
the applicable standard of conduct set forth in subsection 11.1 or subsection 11.2. Such
determination shall be made:

{
{a} By the board of directors by a majerity vote of a querum consisting of
directors who were not parties to such proceading:

{s] if such & quorum is not obtainable or, even if obiainable, by majority vote
of a Commitiee duly designated by the Board of Directors (in which directars whao ara parties
may participate)‘ocnsisﬁng solely of twe or more Directors nol at the lime parlies to the
proceeding; F

|
(e} By independent {egal counsel:

E 1. selected by the Board of Directors prescribed in paragraph (&) or
the committee préscribed In paragraph (b); or

2. if a quorum of the Directors cannot be ohiained for paragraph (a)
and e Committes cannet ba designated under paragraph (b), salected by majority vote of the
full Board of Directors (in which Directors who are parties may participate); or

|
{d) By a majority of the voting intarests of the members of the Association
who were not pa?ies ta such proceeding.

11.5 Delermination Regarding Expenses  Evaluation of the reascnableness of
expenses and authorization of indemnificatian shall be made in the samea manner as the
determination that indemnification is permissible. Hawaver, if the determination of permissibility
is made by independent iegal counsel, the persons apecified by paragraph 17.4(c) shall
evaluate the reat(aonableness of expanses and may autherize indemnification.

ARTICLEZ OF INCORPORATION
-B-
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11.6 &l_y_gnggg_E;gM Expenses incurred by an officer or director in defanding a

civil or criminal proceeding may be paid by the Association in advanca of the final dispositian of
such prnceeding] upon receipt of an updertaking by or on behalf of such director or officer ta
repay such amount if he s uiimately found not to he entitled to indemnification by the
Assoclation pursuant 10 this sectian. Expenses incurred by other employees and agents may
be paid in advance upon &uch terms or conditions that the Board of Direclors deems
appropriate. I - : -- -

11.7 Exclusivity; Exclusions. The indemnification and advancement of expenses
provided pursuant 1o this section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its direciors, officers, emplayees,
or agents, under any bylaw, agreement, vote of shareholdars or disinterested diréctors, or
otherwise, both as to action In his official capacity and as te action in another capacity while
holding such office. Howaver, indemniflcation ar advancement of expenses shall not be made
to or on behatff of any directar, officer, emplaoyee, or agent ¥ a judgment or other final
adjudication astablishas that his actions, or amissions to act, werg material 16 the cause of
action so adjudic;ated and constitute:

(a) A violation of the crimirnal law, unless the directar, officer, emplayea, or
agent had reasaonabie cause to believe his conduct was iawful or had ne reasonable cause ta
beitave his conduct was uniawful; o

{bS A transaction from which the director, officer, employee, or agent derived
an improper perszona! benefit; or

{c) Wiltful misconduct or & consclous disregard for the best interests of the
Assodiatian in a;proceeding by or in the right of the Assaciation to procure a judgment in its
favor or in a proceeding by ar in the right of the members of the Association.

11.8 InL; Indemnification and advancement of expenses as provided in
this section shalf[mnﬂnu_e as, uniess otherwise provided when authorized or ratified, (¢ a person
who has ceased tto be a direclor, officer, smployes, or agent and shall inure io the banefit of the
heirs, axecutors, and administraiors of such a person, unless otherwise provided when
autharized or ratified.

11.9 Application to Court Notwithstanding the failure of a Assogiation to provide
indemnification, and daspite any contrary determination of the Board or of the members in the
specific case, a direstor, officer, commitios member, emplcyee, or agent of the Association who
is or was a partygto a proceeding may apply for iIndemnification or advancement of expensas, or
both, io the court conducting the proceeding, to the cifcuit cowt, or 1o another cowt of
competent jurisdiction. On receipt of an application, the ¢ourt, after giving any notice that it
considere necesgsary, may order indemnification and advancement of expsnses, including
sxpenses incurred In eeeking court- ardered indemnification or advancement of expenses, if it
determines thatl: ; i ; . ’

(a The direttor, officer, committes membar, employesa, or atjent is entitied to
mandatory indemnification under subsection 11.3, in which case the count shall also order the
Association to pay the director reasonable expenses incurred in obtaining courd-drdered
indemnification or advancemenf of sxpenses;

ARTICLES OF (NUCORPORATION
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{b) } The director, offfcer, commitiee member, employes, or agent ig entitted to
indemnification or advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursuant ta subsection 11.7; or

reasonably entifle indemnification or advancement of axpenses, or both, in view of aff the
relevant circumstances, regardiess of whether such person met the standard of conduct set
forth in subfsectiog"t 11.1, subsection 11.2 or subsscfion 11.7, unless { a count of sompatent
jurisdiction determjines, after all avaflable appeals have been exhausted or not pursued by the
propased indemnitee, that he did not act In good falth or acted in & manner he reasonably
belisved to be not in, ar opposad to, the best interest of the Assaciation, and, with respect to
any criminal actlen or proceeding, that he had reasonable cause 10 believe his congurt was
uniawful, and (i) such court further specifically determines that indemnification should be
denied. Trs tarmination of any proceeding by judgment, order, settiement, conviction of upon 2
plea of nolo sontendeare or ts equivalent shall not, of itself, create a presumption that the person
did not act in godd faith or did act in a manner which he reasonably believed o be not in, or
opposed to, the best interast of the Association, and, with respect o any criminal actian or
proceeding, that I?e had reasonable causs to befieve that his conduct was uniawlul.

| o
{G)L The director, officer, commitles member, employee or agent is faitly and
to
i

11.10 DRefinitions. For purposes of thig Article, the term "expenses" shall be deamsd to
include attorneys fees, incfuding those for any appeals; the term “liability” shall be deamsy to
include obligations to pay a judgment, settlement, penalty, fing, and expansas actually and
reasonably incufred  with respect {0 a proceeding: the term "proceeding” shall be deemed 1o
inciude any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the term
"agent” shall be|deemed to include a volunteer; the tenm "serving at the request of the
Assoclalion” shall be deemed to inciude any service as a director, officer, employee or agent of
the Asscclation that impases duties on such persons.

11.11 Amendment. Anything 1o the contrary herein natwithstanding, no amendrment to
tha provisions of this Arlicle shall be applicable as to any party eligible for indemnification
herevnder who h;aﬁ not given his prior written ¢oneent to such amendment.

| ARTICLE 12,
BY-1AWS

The first By-Laws of the Assoclation shail be adapted by the Board of Directars and may
be altered, amentided or rescinded in the manner provided in the By-f.aws and the Declaration.

ARTICLE 13.
AMENDMENTS

Amendants 10 these Articles shall be proposed and adomted in the faliowing mannarn

13.1  Netice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to be considered and shall he oltherwise given in
the time and mannsr provided In the Act. Such notlce shall contain the prapesad amendment or
a symmany of th? changes to be affected therehy.

ARTICLES OF NCORPORATION
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13.2 Adoption. Amendmenis shall be proposed and adopied in the manner provided
in Chapter 6§17, Flarida Statutes and in the Act (the latter 1o control over the former to the extent
pravided for in the Act).

13.3 Lwﬁﬁgjp_n No amendment shall make any changes in the qualifications for
membership, nor in the voting rights or propenty rights of members, nor any ¢hanges in Sections
8.3, 5.4 or 5.5 or the Arlicle sntitlad "Powers™, without the approval in writing of all members and
the joinder of all record owners of morlgages upan Units. No amendment shall be made that is
in conflict with the Act, the Declaration or the By Laws, nor shall any amendment make any
changss which w}buld in any way affect any of the rights, privilegas, powers or options herein
provided in favor of or raserved ta the Developer andfor Insfitutional First Morlgagees, unless
the Developer and/or the Institutional First Mortgagees, as applicable, shall join it the axacution
of the amendment. Ng amendment to this paragraph 13.3 shall be effective.

13.4 foper Amandments To the sxtert lawful, the Developer may amend these
Anticles consistent with the provisione of the Declaration allowing cerlain ameéndments to be
sffacted by the Developsr alone. :

13.8 Recording. A copy of each amendment shafl be filed with the Secretary of State
pursyant to the provisions of applicable Florida law, and a copy cerdified by the Secretary of
State shall be recorded n the public records of Mianml Pade County, Flofida with an
identification on the first page thereof of the book and page of said public records where the
Dectaration was recorded which coniains, as an exhibit, the initial recording of these Articles.

!
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INITIAL REG RED OFFICE:
DORESS AND NAME OF REGIS

|
E
E ARTICLE 14.
|

The siree! addrass of the initial registered office of this corporation is ¢/o Registered
Agents of Florida, L.L.C., 108 Southeast Sacond Sireet, Suite 2900, Miami, Florida 33131-2130
and the name of the anmai registered agent of this corporation et that aﬁdress is Reglstered
Agenta of Frcsnda LL.C.

\QHTNESS WHEREOF, the incorporator executed these Adicles as of
Gm. . 2008
Wéyfard J. Vogel
STATE CGF FLORIDA 3
jsa:
COUNTY OF ML*;’\MIDADE }
The foregoing instrument was acknowledged bafore ma an Jvi. &Y 2008, by
Howard J. Vogel who ia personally known to me,
[Seal i ooy w4
; . Print,_SJony  fhaRntioc

. ﬁ" "‘f""s‘z"x i Notary Pubiic,

, dez .. :

; Brrre Tn CT R State of Florida at Large

£ Nﬂmﬁm Sote of Froren
¥ Hemandez

7y Bz
P ey vy s
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CERTIFICATE DESIGNATING PLACE QF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING

| AGENT UPON WHOM PROCESS MAY BE SERVED

|

n Gmnpﬁafnce with Section 48.021, Florida Siatues, the following is submittad:

PARK VILLAS CONDOMINIUM ASSOCIATION, INC., desiring to organize ar qualify
under the laws of the State of Florida, with its principal place of business at the City of Miami
Beach, Siate of] Florida, has named Registered Agents of Flbrida, LLC, localed at 100
Southeast Secand Street, Suite 2800, Miami, FL. 33131-21 its agent to accept senvce of

pracess within Fl?rtda.

HoWard 1. Vogel, (ncorporator

Dated: _Jan. _g‘lﬂ , 2008

Having been named to accept service of procass for the above stated Corporation, at
the place designated in this Certificate, 1 hereby agree to act in this capacity, and 1 further agree
to comply with thﬁe pravisions of all atatutes refative (o the proper and complete performance of

my dutles. :
Registered Fiorida, LLC, & Florida

fimited hiabli pany

By:
How'euﬁd J. Voget, Vice President

Dated: Jon . Y4 , 2006
> o
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