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FLORIDA. DEPARTMENT OF STATE

YOUR CAPITAL CONNECTION Davision: of Corporations

’

SUBJECT: HAVANA LOFTS CONDOMINIUM ASSCOCIATION, INC.
REF: W060O0000495D

Wa received your electronically transmitted document. EHowever, the
document has nok been filed. Please make tha following corrections and
refax the complete document, ineluding the elecktronic filing cover sheet.

The nama designated in your document is unavallsble since it is the same
as, or it is not distinguishable from the name of an existing entity,

Flermse select a new name and make the correotion in all appropriate
places. Ona or more major words may be added to make the name
digtinguishable from the one presently on file.

hdding “of Florida®™ or "Florida* to the end of a name is not acceptable.

If yon have any further guestiomns concerning your document, please call
(850) 245-6929.

Justin M sShivers FAX Aud. ¥: HDGODODZE522
Document Specialist Latter Number: B308RAD00DT246
New Filing Section

PO BOX 6327 — Tallahassee, Florids 32314
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FOR '(}5

HAVANA LOFTS MAN CONDOMINIUM ASSOCIATION, INGC.

The undersigred incomarator, for the purpose of forming A corparation rot far profit
pursuant io the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLE |
NAME

The name of the corponation shali be HAVANA LOFTS MIAMI CONDOMINIUM
ASSOCIATION, INC. For convenlencs, the corporstion shall ba referred fo in this
instrument as the "Assotiation”, thesa Arficlss of Incorporation as the "Articles”, and the
By-Laws of the Associatiort as the "By-laws™

ARTICLE 2
QEFICE

The principal offica and malling address of thw Association shall be at 7060 Soulh
Dixie Highway, Comal! Gables, FL. 33148, or at such other place as may be subsequently
designated by the Board of Directors, All bookes and recerds of the Assaoiation shall be
kept &t its principal off ice or af such other place as may be pemmitted by the Adt,

ARTICLE S
FURPOSE

The purmpose for which the Association is arganized is to provide an entify pursuant
to the Florida Condominium Act a5 It exists on the date heraof {the "Act™ for the operation
of thad certain condominium located in Miami, Miam-Cade County, Florda, and known as
HAVANA LOFTS MIAMI (the "Cendominium').

ARTICLE 4
DEFINITIONS

The terms used in thes= Articles shall have the same definltions and meanings as
these set forth in the Deslaration of the Condominium to be recorded in the Public Records
of Miami-Dade County, Florida, unless harein provided to the confrary, or unless the
context otherwise requires,

TOLES
POWERS

The pawers of the Assoclation shal! include snd b govemed by the following:

B.1 (Genel The Associafion shall have ail of the common law and statutory
powers of 5 sorporetion hot for profit under the Laws of Florida, except as
expressly fimfted or restrictes by the terms of these Articles, the Declaration,
the By-Laws or the Act.

5.2 Enumeraion. The Assoclation shall have all of the powers and dufies set
forth in the Adt, except as Imiled by these Asticles, the By-Laws and the
Declaration (to the extent that they are not in conflict with the Act), and all of
tha powers an dulies reasonably necessary to operata the Condominium
purguant to the Declarafion and as mors particularly described in the By-
Laws, as they may be amended from fime io fime, including, but nof firmited
to, the following:

(@} To ma¥e and collect Assessments snd other charges against
memban as Unit Owners (whether or not such sums are due and
payable to the Assoglation), and to use the procseds thereof in the
axercige of its powers and dutles.

HO6000026522 3
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{c)

{d}

{e)

{9}

{h)

Te buy, accepl, own, oparale, leasw, sell, trade and martgage both
real and personal properly in accordance with the provisions of the
Declaration.

To maintsin, repair, neplace, reconstruct, add o and opetate the
Condominium Property andfar Asesciation Property, and other
propery aequired or leased by the Agsociation,

To purchase nsurance upon the Condominium Propery and
Agsociation Property and insurance for the protectioh of the
Association, its officem, directors and Unit Owners.

To make and amend reasonable rules and ragulations for the
maintenance, conservation and use of the Gondominium Property and
Association Properly and for the heatth, comfor, safety ard welfare
of the Unit Owners, )

To approve or dizapprove the jsasing, transfer, ownership and
possession of Units as may be provided by the Declaration.

To enforoca by legal means the provisions of the Act, the Dectaration,
these Arficles, the By-Laws, and the miles and raguistions for the use
of the Condaminfum Properdy and Assaclation Property.

To confract for fhe mamagement and maintenance of the
Condominjum Property and/or Assoclation Property end to authorize
® management agent {which may be an affiliata of the Davelopar) to
essist the Assoclation in canylng out iz powers and dues by
performing such funciong as the submission of propasals, collection
of Assasements, preparation of meords, enforcement of rules and
mahtenance, repair and replacement of the Common Elements and
Association properly” with such funds as shall be made available by
the Assoctation for such purposes, The Associailon and #s officers
shall, however, retain at all fimes the powers and duties granted by
the Condominlum Act, Including, but not kmited to, the making of
Asseszments, promulgation of rules and execution of confracts on
behalf of the Assaciation,

To employ personnel to petform the services required for the proper
operation of he Condominium and the Association Froperty.

To execute &l documents or consents, an behalf of alt Unk Owners
(and their Morgagees), requined by all governmental andfor quasl-
govemimental agencies in conneclion with land use and develapment
matters {incuding, without Imitation, plate, waivers of plai, unifies of
fitlke, covenarrs in lieu therecf, eic.), and in that egard, each Qwner,
by acceptance of the deed {o such Owner's Unit, appoints and
designates the Board of Directors of the Association as such Owner's

agent and attomey-in-fact to exwcute, any and all such documents or
congents.

63 Assoclation Propery. All funds and the tife to all properies acquired by the
Associetion and their proceads shal be held {or the benefit and use of the
members in accordance with the provisions of tha Declaralion, these Articles
and the By-Laws,

64  Listrbution of Income; Disgatution, The Association shall not pay a dividend

to lts members and shall make no distribution of income 1o its members,
directars or officars, and upon dissolution, i assets of the Association shall
be transferred only to anather nanprofit corparatian ar a public agency or as

otherwize authorized by the Florida Not For Profit Comoration Ast (Chapter
817, Flarida Statutas). (Chap
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§.5

6.1

6.2

6.3

6.4

Limitafion. The powers of the Association shall be subject to and shsll be
axercieed in accordance with the provisions hereof and of the Declaration,
the By-Laws ard the Act, provided that in ihe event of conflict, the provisions
of the Act shall conirol over those of the Declamation and By-Laws.

ARTICLE S
MEMBERS

Membership. The members of the Assoclation shall consist of all of the
record fite owners of Units in tha Cehdominium froth ime to tims, and after
terminefion of the Condominium, shall aiso consist of thuse who were
members at the fme of such termination, and thelr sUocessors and assigns,

Rasipment.  The share of a membet in he funds and assels of the
Association cannot be assigned, hypothesated or transferred it any mannae
except as an appurlenance to the Unit for which that share is hald,

Voling. On all matiers Lpon which tha membership shall be entitied to vote,
there shall bs only one vobe for each Uk Al votes shall be éxarcised or cast
in the manner provided by the Declaration and By-Laws. Any pereon or
entlty owning mora than one Unit shall be enfitled to cast the aggregate
number of votes atiributable to 8l Units oamed.

Meetings. The By-Laws shall provide for an annual meeling of members,
and may make provision for reguiar and special meetings of tmembars other
than the annuai meeting.

ARTICLE ¢
TERM OF EXIGTENGE
The Associafion shall have perpetual existense,
ARTICLE §
INCORPORATOR
The name and address of the [ncorporalor of thls Corporation s
Namg Addresy
Louls Archambault Cne Biscayne Tower, Suite 2400
2 Soulh Bisrayns Boulevam
MHami, Florda 33131
ARTIGLE S
OFFICERS

Tha affairs of the Associsfion shall be edministered by the officers halding the
officas dezignated in the By.Laws, The officers shall ke alected by the Board of Divectors
of the Association af its firt meeting following the annual meeting of the members of the
Agsociation and shall ssrve at the pleasure of the Board of Divectors. The By-Laws may
provide Tor the removad from office of officers, for filling vacancies and for the duties and
quelifications of the officers. The hames and addresses of fhe officers who shall serve untd
thelr succassors are designated by the Board of Diractors are as foliows:

President; Address;

Oscar Rivero 700 South Dixie Highway
Coral Gables, FL. 33148

Vice Preskient:

Oscar Rivero 700 South Dixle Highway

Coral Gahles, FL 33146

HO6000026522 3 3

P.

5



| FEB. 22006 11:10AM CAFITAL CONNECTION NO. 4195 B b
' HOG6000026522 3
Secretary-Trsasurern
Oscar Rivero 700 South Dixie Highwey
Coral Gables, FL 33146
TICLE 10
DIRECTORS

10.1 Number and Qualification. The property, business and sHaire of tho
Agsockation shall he managed by a board consisting of the number of
directars determined in the manner pravided by the By-Laws, but which shal
consist of not iess than three (3) directors. Directors need not be members
of the: Association,

iB2 Dulios and Powers. All of the duties and powers of the Associalion axdsting
undet the Act, the Daclaradion, these Ariicles and the By-Laws ghall be
exercised exclusively by the Board of Directors, ifts agents, contractors or
employees, subject only to approval by Unit Owners when such approval is
specifically required

10.3 Elgglions Removpl, Direcors of the Association shall be elected at the
annusl meeting of the rhembers in the manner determingd by and aubject to
the gualifications set forth in the By-Laws. Dinectors may be removed and
vacancies on the Board of Directors shall be filled in the manner provided by
the By-Laws,

104 JYemn of Davelopar's Directors. The Developer of the Condominium shal
#ppoint the members of the first Board of Directors and their replacements
whie shall hold office for the periods desctibed in the By-Laws,

10.5 FistDimciors, The names and addresses of the members of the first Board
of Directors whe sh2f hold office until their sucosssols are eected and have
taken office, as provided in e By-Laws, are as follows:

Name Address

Oscar Rivero 760 South Dhde Highway
Coral Gables, FL 33146

Rolando Tapanes 700 South Dixle Highway
Coral Gables, FL. 331468

Willam Real 700 Seuth Dixie Highway
Coral Gabies, FL. 33148

108 Standards. A Direstor shall discharge his duties as a director, Including any
duties as & member of a Cormmitiee in good faith; with tha eare an ordinary
prudent person in a ke posftion would exerciea under glmbar creumstances:
and in a manner easonably belloved to be In the best interests of the
Association. Unlass a Direolor has knowledge concaming g rratter in
queslion that makes reliance unwarrantad, a Director, in discharging his
duties, may rely on infannation, apinfons, reports of statements, including
financial statements amd other data, if preparad or preserted by one of mere
officers or employess of the Associafion whom fhe Dircotor reasonably
believes to be reascrable and compsient in the manners prasentad, legal
counsel, public accountants or other persans as to matters the Director
reasonably befieves are within the persons' professionad or expert
tompetence; or 8 Committee of which the Director Is not a member if the
Direclor reasonably believes the Committee merits confidence. A Director
is not liable: for any action taken as a dirsctor, or any failure to taks action,
;ft:a dzgnrmed the dulies of his office in compliatice with the foregoing

! .

HO6000026522 3 1
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1.1

1.3

ARTICLE 11
INDEMNIFICATION

Indempnitass, The Assoclation shall indemnify any person who was oris a
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 “indemnitee”) of the Association, agalnst
{iability ncurred in connection with such pracaeding, Including any appeatl
theraof, if he acted in good faith and in & manner ha ressanably believed to
be in, or not opposed to, the best interests of the Association and, with
respect to any criminat action or proceeding, had no reascnahle cause 1o
believe his conduct was unlawfil, The: terrination of any proceading by
Judgmant, order, setflemant, or convietion or upon & plea of nolo coptendere
of ity equivaient shall not, of itself, create g presumption that the persan did
not act I goed faith and in & manner which he reasonably believed to be in,
or not opposed to, the best inferests of the Assaciation or, with respect to
any criminal actioh or proceeding, rad masonabla cause to believea thet his
conduct was unlawlul.

Indemnification. The Association shall inderrmify any person, who was or ls
a parly to any procesding by or in the right of the Assoclation to procure &
Judgment ity s favor by reason of the fact that he Is or was a director, offioer,
employee, ar agent of the Assaciation against expenses and ameunts paid
in setliement not exceeding, In the judgment of the board of diregtors, the
estimated expense of Mtigating the proceeding fo conclusion, actually and
reascnably ineurred In connectlon with the defense or settiement of such
procaeding, including any appeal thereo!. Such indemniffcation shall be
authorized i such persen acted in gouod faith and in a manner ke reasonably
believad fo be in, or not opposed to, the best interests of the Assoociation,
except that no indemnification shall be made under this subsection in respect
of any daim, issue, or mafter as to which such person shall have been
adjudged to be liabla unless, and only to the extent that, the court in which
guch proceeding was broughl, or any other court of competent jurisdiciion,
shall determine upon application fhat, deepite the adjudication of liability but
in view of all circumstancee of the case, such person is faidy and reasonably
entitled to indemnity for such expenses which such court shall deem proper.

Indemnificadlon fr Bxpenses. To the exient that a director, officer,
employee, or agent of the Associztion has been successful on the merite o
atherwise In defense of any proceading referred fo in subsection 11.1 or
11.2, or in defense of any claim, issue, or matter therein, he shall be
indemnifiad againet expenses actually and reasonably incurred by him in
connescton therewith,

Determination of Applicability. Any indemnification under subsection 11.1 or
subsection 11.2, unless pursuant to a determination by a court, shall be
made by the Association only as authorized in the specific case upon
deteimination that indemnification of the director, officer, employes, or agent
Is proper uhder tha ckeumstances because he has met the applicable
standard of conduct set forth in subseclion 11,4 or subsection 11.2. Sugh
determination shall be made;

(g} By the board of directors by a majority vote of & quorum consisting of
directors who were net parfies t5 such proceeding;

(b)  K=uch a quorum is hot obtainable or, even if obtainable, by majority
wote of a2 Committes duly designated by the Board of Directors (In
which directors who are parties may participate) consisting solely of
two ar more Dlrectars tot at the fime parties to the proceading;

HO6000026522 3
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11.5

11.8

117

1.8

11.0

(¢} By independent lsgal counsel:

1)  sslocted by the Board of Dinsctors prescribed in paragraph (a)
or the committee prescribed in paragraph (b) ; or

) i a quarum of the Dinzclors cannat be abtained for paragraph
{=} sl the Commitiee cannot be designated under paragraph
(1), sedected by majority vote of the full Board of Directors (in
which Direstors who ate parties may participate); or

(d) By amajoity of the voling interests of the members of the Associafion
whe wers net parties to such proceeding.

Detemmingtion Regarding Expenses. Evaluation of the reaschableness of
expenses and athortzation of indemnification shall be made in the same
manner as the determination that indemnification i permissible, However,
i the determination of permissibility is made by independent legal counsel,
persons specified by paragraph 11.4(c) shall evaluate the reasorableness
of expenses and may authorize indemnification,

Advancing Expenses  Pupanses incurmed by an officer or dinecior in
defending a oivil or eriminal procseding may ba paid by the Assoclation in
advance of the final disposiion of such procesding upon reosipt of an
undertaking by or on behalf of such dirsctor or officet to repay such amount
IF he is uitimately found not to be enfifed io indemnification by the
Assaciation pursuant fo this section. Expenses incurred by other emplovees
ehd agetris may he paid in advance Lpon such terms or conditions that the
Board of Directors deems appropriate,

Exclusivity; Exclusions. The indemntiication and advancement of expenses
provided pursuant &5 this section are nof sxgluaive, and the Association may
make any other or Turther indemnifieation or advancement of expenses of
any of s directors, officers, employees, or agents, under any bylaw,
egreement, vote of sharshokiers or disinterasted directors, or othemwise, both
rs to action In his offictal capacity and as o action in another capacity while
halding such office. However, indernnification or advancement of sxpanses
shall net be made to of on behalf of any director, officer, employee, or agent
I a judgment or other final adjudication establishes that s actions, or
omissions to act, were matetial to the cause of actioh so adjudicated and
constifute:

(=) A violatlon of the criminal law, unleas the director, officar, employes,
ar agent had rezeonable cause fo believe his conduct was lawful or
had 1o reasonable cause to believe his conduct was unlawful;

(it A transaction from which the director, officer, employee, or agent
derived an improper personal benefit; or

(@  Wilful misconduct or & oonscious disregard for the best interests of
the sesociation in a proceeding by or in the right of the Assooiation 1o
procure a judgment In ite favor or In d procseding by of in the right of
the members of the Assogiation.

Continuing_Effect,  [hdemnification and advencement of expenses as
provided [n this seclion shadl cantinue as, unless otherwise provided when
autharized or ratified, to @ person who has ceased to bs a ditector, officer,
employee, or agent and shall inure to the benefit of the heirs, executors, and

edministrators of such a person, unless otherwise provided when authorized
or raefifiad,

Application to Court. Notwithstanding the failupe of & Association to provide
Indenmification, and despite any sontrary 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 a proceeding may apply for

HOB0BDOD26522 3 6
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indemnification or advancement of expenses, or both, {o the court
conducting the proceeding, to the circult court, or ko ancther court of
competent jurisdiclion. On reselpt of an application, the court, after giving
any nofice that it considers necessary, may omer indemnification and
advancament of expenses, including expenses intwrrsd n s&eking court
prdered indemnification or advancemnent of expenses, if It determines that:

(a} The director, officer, employee, or agant is entilied to mandafory
inderinification under subsection 11.3, in which case the court shall
ako order tha Association 1o pay the director regsonehla expenses
Incurred in obtaining court ordered indemnificaticn or advancement
of mxpenses;

(5  The director, officer, employes, or agent is enditled fo indemmification
or advancament of expenises, or both, by vitue of the exercise by the
Assacintion of 13 power pursuant to subsection 11.7; or

(¢} The director, officer, employes, or agent s faiy and reasonably
entitied fo indemnification or advancement of expenses, or both, in
view of all the relovant circumstances, regandiess of whether such
parsan met the standard of conduct aet forth in subsection 1.1,
subaaction 11.2, or subsection 11.7. unless (a) a cowt of competent
jurisdiction determines, after Bl avaliable appeals have been
exhausted or not pursued by the proposed indemnitse, that he did not
motin good falth or acted in & manner he reasonably believed to be
not in, or opposed to, the best interest of the Association, and, with
respect to any criminel action or procesding, that he had reasonable
ealse 1o befleve his oonduct was unlawful, and (b) such gourt further
specifically determines that indernnification should be denied. The
termination of eny procaeding by judgment, order, settlernent,
ronviciion or upsn & piea of nolo contenders or its equivalent ehall
not, of itself, oreate 2 presurmption that the person did nof act In good
fatth or did got 1n & mannar which he neazonably belleved to be notin,
ar oppoeed to, the best Intereat of the Assaciation, and, with respect
o sny critiina] action or proceeding, that he had reasonable causetn
helieve that his conduct was uniawful.

11.10 Definliong. For purpozes of this Articls, the term "expenses™ ghall be

deemed to include attormays’ fees, ncluding thoae for any appeals; the term
“iability” shall be deemed to include obligations to pay a judgment,
seioment, penalty, ne, and expenses actually and reasonably incurred with
respect io a proceeding: the term "proceading” shall ha deamed to nzlude
any ihrestened, pending, or complefed action, suit, or other fype cof
proceeding, whether civil, crimingl, sdminizrative or investigatve, and
whether formal or informal; and the term “agent” shall be deemed to include
a volunteer; the term serving at the request of the Association shall be
deemsd to include any esrvice as a diractar, officer, employes or agent of
the Association that imposes duties on such parsons.

11.11 Amendment.  Anything fo the conirary hereln nolwithstanding, no

amendmant to the provisions of this Aricle shall be applicable as te any
parly eligible for indgrnification hersunder who has not given his peior
writtmn: consent to such amendment.

ARTICLE 12
BY-} AWS

The first By-Laws of the Association shall be adopted by the Beand of Directors and
may be altered, amended or rescindsd in the manner prvided in the By-Laws and the

Declaration.

HQ6000026522 3 7
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ARTIGEE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted i the following
mannes.;

132 Adaolion. Amendmets shall be proposed and adopted in the manner
provided In Chaptar 617, Fiordda Statutes and in the Act {the: latter to control
over the former to the extent provided far in the Act).

13.3 Limiation. No amendment shall make any changes in the qualifications for
membarshla, nor in the voling rights or property rights of members, hot any
changes in Seclions 5.3. 5.4 or 6.5 or he Article entided "Powers”, without
the approval in writing of all members and the joinder of all recard owners
of mortgages upon Unite. No amendment shall be made that Is In conflict
with the Act, the Declaration orthe By-Laws, nor shall any amendmert make
any changes which would in any way affect any of the rghis, privileges,
powers or; oplions hemin provided in favor of or reserved to the Devaloper
andfor institutional First Morigagees, unless the Developer and/or the
institutional First Morigagees, as applicable, shall jein in the execution of the
amendment. No amendiment to this paragraph 13,3 shall be effective.

13.4 Daveloper Amendments. To the sxtent lawful, the Developer may arnend
theas Articies consistent with the provisions of the Declaration allowing
certain amendments to be effected by the Developer alone.

13.5 Recording A copy of each amendment shall be fied with the Secretary of
State pursvant fo the provisions of applicable Florida faw, and a copy
ceriified by the Secretary of State shall be recorded in the public records of
Miami-Dade County, Florida with &n idenffication on the first page thereof of
the book and page of safd public recoms where the Daclaration was
recorded which cortalns, as an exhibit, the initial recording of these Ariicles,

C,
INITIAL REGISTERED OFFICE,
RE Gl

The Initial registeted office of his corparalion shall be at One Biscayna Tower, Sulle
2400, 2 South Biscayne Boulevard, Miami, Florida 33131, with the privitege of having ifs
office and branch offices at other places within or without he State of Florida. The initial
registered agent at that address shall be Louis Archambault, E3q,

IN WITNESBS WHEREDOF, the Incorporator has affbeed his signature the day and
yoer sct forth bealow.

Louis eanbauit

HOBe000026522 3
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E IS A T,

HAVING BEEN NAMED TO ACGEPT SERVICE OF PROCESS FOR THE ABOVE
STATED NON-PROFIT CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE 8
OF THEEE ARTICLES OF INCORFQORATION, THE UNDERSIGNED HEREBY AGREES
TO ACT N THIS CAPACITY, AND FURTHER AGREES TO CONPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF HIS DUTIES.

DATED THIS _/ 7 oAy oF
(Regiiered Agent)
STATE OF FLORIDA )ss
)8s:
GOUNTY OF MIAVFDADE )
1 HEREBY GERFIFY that on this f day of 200 (2,

persanally agpeared before me, an officer duly authorized to administer Saihs and take
acknowledgments, LOWIS ARCHAMBALULT, to me kiown o be the individual described
in and who execuled the foregoing strument as Incorporstor to the Aricles of
Incorporation of HAVANA LOFTS MIAMI GONDOMINILM ASSOCIATION, INC.. a Florida
corporation not for prafit, and he acknowledged to and bafora me that he signed and
executed such instrument for the uses end purposes thersin statad.

1N WITNESS WHEREQF, | have hereunto set my hand and affixed my official seal
in the: county #nd atate last aforesaid, the day and yesr last above written,

My Gommissian Expires; %ﬂ j}/g{ﬁﬁ

NOTARY PUBLIC

gretients 11 40D QrovpvCando SOCKtcRs Hou
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