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| ARTICLES OF INCORPORATION VECRETaR :

;_
FOR ik “LY OF STar
VILLA VENETO CONDOMINIUM ASSOCIATION, INC, CAHASSEE, PRI

The undersigned incorporator. far the pumose of foing a corporation net for profit porsuant 1 the
laws of the State of Florida, hereby adopts the following Atticles of Incorporation;

ARTICLE 3
NAME

_ The name of the corporation shall be VILLA VENETO Condominium Asscciation, Inc,, For con-
venience, Uit corporation shall be referted to in this {nstrumen as the "Association”, these Anicles of
Incorporation as the "Articles”. and the By-Laws of the Association #s the "By-Laws®.

ARTICLE 1
OFFICE

The principal office and mailing address of the Assucianon shall be at $201 Collins Avanue, #3822,
Surfside, Florida 33154, or at such other place 25 may be subsequently designzmnd by the Board of Directors. Al
hooks apd secords of the Association shall be kept at {ts principal office or at such other place a¢ may be permitted
by the Act.

ARTICLE 2
FURPOSE

The purpose for which the Association is orpanized is to provide an entity pursuant ta the Florida
Condominium Act a5 it exists on the date hereof (the "Act™) for the operation of that certain condomininm locaied
in Miami-Dage Courty, Flovida, and known ag VIELA VENETO CONDOMENIUM ASSGCIATION, INC. (the
"Condominiam"}.

ARTICLE 3
DEFINTYIONS

The teoms vsed in thase Articles shall have the same definitions and meanings as those sex Jorth in the
Declaration of 1he Coudominium 1o be recorded in the Public Regords of Migre-Dade Coumy, Flovids, unless
hiersin provided to the contrary. or unlews the contexs ptherwise requirss.

ARTICLE 4
FOWERS

The powers of the Associalion shall inclnds and be governad by the following:

4.1 Gentral. The Association shall have 2] of the coramon law and statuiory powers of 2
carporation not for profit uader the Laws of Florida, oxcopt a5 expressly limited or resiricted by
the tertos of these Articles, the Doclaration, the By-Laws or the Act.

a2 Enumeration. The Agsociation shail have ali of tie powers and duties set forth ia the Act,
except as Fmited by these Articles, the By-Laws apg the Doclaration {to the ouent that they are
not in conflict with the Act). and all of the powers and duties reasonably necessary 19 operate
e Condominhum putsaant o the Declastion and as move particuiarly descxibed in the By-
Laws, & they may be amendad from tme w0 time, including, but not limiied 10. the following:

palaapisracy,
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{2} To make and coliect Assessments and other charges against members 2 Unit Owners
{whether or ot such sums are Jue and payabit to tdie Assoclxtion), and to use the
proceeds thercof in the exercise of ity powers and dutes.

1] o buy, 2ccept, own, operate, lezse, sell. trade and morigege both feal 20d personal
property in 2ccordance with the provistons of the Declaration,

(€}  Tomaintain, repait, replace, reconstruct, 233 o angd operats the Condominium
Property andfor Associaxion Property, and other propemty acquired or leased by the
Association.

{&y To purchase insurance upen the Condominium Property and Associanion Property and
imurance for te protection of the Association, its officers, directors and Unit Ownets.

(&) To make and anend reasonable miies and rogulations for the maintcnamce. conservation
and uee of the Condorninivn Property and Association Property and for the health,
comtort, safety and welfare of the Uni Owners.

H To approve or disapprove the ledting, transfer, ownerstiy and posyession of Units a5
may be provided by the Declaration.

g} To enforce by legal oeans the provisions of the Acr, fhe Declaration, these Arnicits,
the By-Laws, and the rolss and rexuladons for the use of the Condomininm Property
and Asgovidton Property.

oy To coneract for the maprgament and maintenance of the Condorninium Property and/or

Associztion Property and oo authorize s manapemess agent {which may bt o affiliaie of
the Dovelopsr) © assist the Astociation in carrying oul its powers and duties by
performing such fixperions as the submission of proposals, collection of Assessments,

_preparation of records, eoforcement of rles and maimenance, repair and replacement
of the Common Elements and Associarion Property with such funds as shell be made
available Ty the Association for such pamposes.  The Asseciation and s offirers shall,
howevez, reldin at )} fimes the powers and duties granted by the Condominium Act,
mehading, bt not limited 1o, the making of Assesymens, promuigstion of rules and
execution of contracts on behalf of the Assotialion.

» To empioy personnel 1o perform the services required for the proper operation of the
Condominturn and the Assoriation Propesty.

1H] To execule a1l dGorreRTs OF comsents, on behalf of all Unit Owners (and their
mongagees), required by al) goveraments! sndfor quasi-governmenial agensies in
conmeetion with land use and development manters {including. without limétatiop. plats,
waivers of plat, unities of sitle, covenanms in lien thexeof, #1c.}, and in that regard, cach
Owner, by acceptance of the deed 10 such Owner's Unit, appoints and designaces he
Board of Directors of the Association as such Owner's agent ang atioracy-in-fact o
execnie, any and all such documients of consenis,
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4.3 Assotiation Fropeily. Al funds and the Hile 1 ali properties acquited by tie Association and
their proceads shall be held for the benefii snd pse of the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws,

4.4 Distribution of Income: Dissoluzion. The Associaion shall nat pay a dividend 1o i#t3 members
and shall make no distribution of income to its members, directors or officers, and upon
dissolution, 21l assots of the Associaion shall be wansferred only to another Don-profit
COTPOIAon or 4 public agenty o1 a8 otherwise suthorized by the Florida Not For Proft
Corporation Act (Chapler 617, Florida Statutes).

4.5 Limitation. The powets of the Association shall be subject to and shall be exercised in
sceordance with the provisions heveof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflicz, the provisions of the Act shall contro] over those of the
Declaration and By-Laws,

ARTICLE 5
MEMBERS

5.1 Membexship, The mnembers of the Asseciation ghall consist of all of the reoord ritle ovners of
Units in the Condorminium from tme to time, and sfter cermination of the Condominivm, shall
also consist of thase whe were members 4t the time of such termingtion, and their suecessors

and assigns.

5.2 Assignmenr. The share of a member in the funds 2nd assets of e Association cammot be
assigned, hypotherated or iransferred In any manner except as an appurtenance 1o the Unit for
which that share is held.

5.3 Voiia. On all matters upon which the membership shall be entitled to vote, tach Unit Gwner
shall be entitled to cast the nomher of votes oqual to e number of units which he of she owny
in the Condontininm. Al voies shall be exercised or cast in the manne provided by the
Peclaration and By-Laws. Any person or entity owning more than one Unit shall be entitled o
cast the agerezate number of votes atibutable to al) Urits owned.

5.4 Meztiags. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special mestings of members other than the annual meeting,

ARTICLE §
TERM OF EXISTENCE

The Astocigtion shall have perpetual exisienee.
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ARTICLE 7
IWNCORFORATOR

The name and address of the Incorporator of this Corporation is;

NAME ADDRESS
THOMAS G. SHERMAN, ESQ. 90 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLE 8
CFFICERS
The affairs of the Association shall be administered by the officers holding the offices desipnated in the

By-Laws. The officers shall be elected by the Board of Directors of the Association at its first meeting following
the annual Meeting of e members of the Association wod shall serve 2t the pleasute of the Board of Dirsctors.
The By-Laws may provide for the removal fom office of officers, for Siling vacancies and for the duties and
qualificarions of the officers. The nathes and addresses of the officers who shall sorve untl] their successors are
dosigmated by the Board of Directors are a5 follows:

Peetident: Arnavd Sitbon
Vice President: Lagrent Chemia
Seeretary\Treasurer: Yanrick Ayache
ARTICLE 9
BIRECTORS

5.1 Number 2nd Qualification. Thae property, business and affairs of tie Assgciation shall be
mauaged by 2 boad consisting of the number of directors deteminined in the manner provided by
the By-Laws, but which shail consist of ot Tess than three (3) direcrors.  Directars need not be
reembers of the Assotiation.

2.2 Duties and Powers. All of the duties and powers of the Assaciation exisiing under the Act, the
Declaration. these Articles and the By-Laws shalf be exercised exclusively by the Board of
Directors, its agents, contractors or employees, subject onfy 1o approval by Unit Owaers when
such approve! i specifically rageired.

9.3 Election; Removal. Directors of the Asscejation shall be elected ar the annial meeting of the
members in the menncr deeermined by and subject 16 the qualifications sef forth in the By-Laws.
Directors may be removed and vacancies on the Board of Directors shall be flied in the manner
provided by the By-Laws.

9.4 Term of Develgper's Diregtors. The Developer of the Condomipium shall appoint the members
of the first Board of Dicectors and their replacersents who shall held office for the periods
Jescribed in the By-Laws,

115" 5
B gE £3:37 SEEE-6o-MT



§.5 Tigst Djras tors. The names apd addresscs of the members of the first Board of Directors who shall
held office wnti] thefr suecessors are elected and have taken office, as provided ia the By-Laws, ace

a5 follows:
NAME ARDRESS
ARNAUD SITBON 5201 Colling Avenue
Apt, 823
Surfside, Florida 33154
Yannick Ayache 9401 Collins Ave
ge02, Surfside FL,33154
Laurent Chemla 712 Meridian Avenue
Migmi Beach, P1 33138
84 Stapdszds. A Divector shall discharge his duties a3 2 director, iactuding any dutes &s 2 trerober

of & Committee: in good faith: with tbe care an ordinary prudent person in a ke pasition would
exereise vnder similar circumstances; and i 3 manner ressonably belisved 1o be o the best
imterents of the Association. Unless a Directo: kes knowledge concerning a matter ix question
that makes reliance unwarranted, 2 Dirsctor, in discharging his duties, may rely on information,
gpinigus, reports or statements, including financial starements and other data, if prepared or
preszowd by: one or tove officers or employess of e Assoclation whom the Direcior
reasonably believes 10 be reasonable and competent in the roanners presented; Jegad counse!,
public accountants or otlsr persons 84 1o atiers the Director reasonably belitves are within the
persons’ professional of cxpert compeience: or a Comumitiee of which the Director i not a
meniber if e Ditestor reasonsbly believes the Commnittes metits gonfidence. A Divector is ot
Yiable for any action taken as & direeior, or any filiure to take action, if be performed the dutics
of his office in compliance whb the forepoing standards,

ARTICLE 10
INDEMMIFICATION

10,3 Iudemmjises. The Associadow shall indemmify any person whe was or i a pariy to any
procesding {other then an actian by, of in the right of, the Association) by teason of the fact that
e ts or was 3 director, officer, crployee or agert (each. an "Indemgitee™) of the Associasion,
against liabibity incurred in connection with such proceeding, ineluding any appeal thereof, if he
acted in good faith and in 2 mammer ke reaconahly belisved 10 be in, or nat opposed o, the bast
interasts of the Association and, with yespest 1o way criminal action or proceeding, had no
ressonable cause 10 believe his comduct was unlawfnl. The rerminstion of any procseding by
judgmezt. order, setflemsnt, or fOfviction or wpon a piea of nolo copegdere or its equivaient
shatl at, of sell, create a preywmtiption that the person did not act fa gposd faith and in 3 manner
which he reasonably balieved o be i, or ot opposed to, the best interests of the Association
or, with respect to any crimdnal action o7 proceeding, had reasonabie cavse 1w believe that his
conduet was unlawfal.

1.2 Tdeonification. The Association shall indemnify any porson, who was or is & panty (o any
procesting Dy or in the right of the Asseciation to provure 3 judgment in its faver by reason of
the fact that he is or was a director, officer, smployee, or agent of the Assoristion agamst
expanses and Amoints paid in setflement not exceeding, inthe judgment of the board of

17-98d
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10.3

10.4

10.5

direciors, the estimated expense of Yiigaring the procecding to conclusion, sctually and
zeasonably incurred in conmection with the defense or senlernent of such procesding, inclading
any sppeal thereof. Such indemnificstion shall be suthorized if such person acted in good faith
and in g manner he reasonably believed to b in, or not opposed to, the best inlerests of the
Association, except that no indemnification shall be made under tis subscetion in respect of any
tiain, issue, or mamer a8 10 which such person shall have betn adiudged 1o be iable wnless, and
ondy to the axtent hat, the couxt in which such proceeding was brought, or any other court of
competent jurisdiction, shall derermine upon application that, despite the adjudication of labilisy
but in view of all circumstances of the case, such person is fairly and reasonzbly entitled o
tndemnity for such expenses which such court shali deemn proper.

Ioéerpification for Expenses. To the exwent that a director, officer, amplayee, or agent of the
Association 1182 been successful on e merits or otherwise in defonss of any procesdiag referred
10 in subseetion 10,1 or 10.2. or in defense of any olabm, jssus, or matter therein, he shali be
indoinmified against expenses actually and reasonably incured By him in connection therewith,

Detemmination of Applicability. Any indemmification under subsection 10.1 or subsaction 10.2,
ess pursuant 1o 2 detcnmination by a oouct, shali he made by the Asseciation only 25
authorized in the specific case npon a deterptination tat indemmification of the director, officer,
employes, or agent is proper under the cimumstances becausc he has met the applicable standacd
of cemduct fot forth in subsection 10,1 or subsectionlG.2. Such determination shat! be made:

{a) By the board of direttore by & majority vote of 2 quorum eonsisting of directors who
were ot parties 1o seeh proceeditig; .

®  Ifsoch a quorun is not obwainable or, even if obtainable, by majority vote of 2
Comrofitae duly desipnated by the Board of Directors (in which directors who are
parties may pardcipate) consistink solely of two or more Divectors sor 2t the Gime

. parties 1o the proceeding;

(c} By independent Jepad connsel:

1. selected by the Board of Directors prescribed in paragraph (a} or the
cormymitee prescribed in paragraph {(b); or

2. if a quorem of the Directors cannct be abtained for paragraph {a) and the
Commmitiee canngt be designated onder paragraph (b), sclected by majority |
vote of the full Board of Directors (in which Directors who are paries may
participate); or

) By 2 majority of the voting interests of the members of the Associzton who were not
pariies to suoh proceeding.

Determination Regarding Expepses. Evaiuation of the reasonableness of expenses and
swthorization of indemnification shall be mads in the satne rmammer 58 the determination ot
indemnification is permissible. However, i tie detenmination of permissibility is made by
independent Jegal counsel, persons specified by paragraph 10.4{¢) shall evaliate the
reasonableness of expenses and may anthorize indemnification.

SIdE 60:57 908Z-e@-HNg



1824

10.5

0.7

16.8

0.9

Advancing Expepses. Expenses incurred by an officet or dircctor in defending a civil or
eririnal proceeding may bé paid by the Association in advance of the finel disposition of such
proceeding upon roeeipt of 2 underraking by or on bebalf of such director oz officer 1 repay
such asount if he is vitimately found not to be entided to indemnification by the Association
purseant to this secdon, Expenses incurred by other employees and agents Dy be paid in
advance vpon such terms or conditions that the Board of Directors deams appropriate.

Exclusivity; Exclusions. The indemmnification and advancement of sxgenses provided pursuzat
1o this secrion are not exciusive, and the Association Tayy make any other or further
indemnnificztion or advancesnent of expenses of any of its direvtors, officers. emplayees, or
agevts, voder any bylaw, agreement, vole of sharehoiders or disinieresied directors, or
otherwise, both a5 1 action in his official capacity and as to action in gnother capacity while
holding such office. However, indemnification or advancement of capenses shall not be made w
or on behalf of any director, officer, employes, or gent if 2 jodgment or other final

adjudication establishes thas bis acsions. or omdssions to act, were material 1 the cause of action
50 adjudicated and constitare;

{a} & violation of e criodnal faw, unless the director, officer, employes, o agent had
veasomable causs 10 beliove his conduct was Jawinl or Fad no reasongble cause 10
befieve his conduet wag nalawfl;

o) A reansaction from which e dirertor, officer, evplovee, or agent derived an Impropsr
persanal benefit; or

) Willful misconduct or a sonscious disregard for the best interests of the Assecizdonina
proceeding by or in e right of the Association to procure 2 judgment in s favor or in
2 proceediog by or in the right of the memiers of the Associstion,

Continuing Effect. Indemnification and advancement of xpenses as provided in this section
sleall conrinue as, ynless otherwise provided when anthorized or ratfied, 10 a peyson who hes
ceased 1o be a director, officer, employee, or agent and shall mure 10 the benthi of the heirs,
executors, and administrators of such a petson. unless otherwise provided when avthorized or
pazifted.

Applicstion 1o Court. Notwithstanding the failure of a Association o provide indemaification,
and despite any contyary detenination of the Board or of the members i the specific cese, &
director, officer. emploves, or agent of the Association who is or was a patty to a proceeding
may apply for indemnification or advancement of expanses, or both, 10 the court conducting the
proceeding, to the cireukt court, or to znother court of eorpetent jurisdiction. On receipt of a2
applicaion, the covrt, after giving any potice that it considers necessary, may order
inderanification &nd advancement of expenses, including expenses incuired in sesking court-
ordered indemnifieation or advancemen of expanges, ifit determines that

{ah The director, officer. employee, or agent it emitded to mandatery indemmification under
subsection 10.3, in which zase the court shall alse order the Association to pay the
director reasonable expenses incwrred in obtiniag court-srdered tndemnification or

advancoment of expenses;

" The director, officer, anployee, of agem is entitled to indemmitication or advancernent
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of expenses., ar both, by virtue of the exercise by the Assocsarion of its power pursvant
1o subsection i6.7; or 7

{c) The director. oificer, employes, or Agent is fairly and reasonably endtled 1o
indernnification or advancement of expenses, or both, in view of all the relovant
circumstances. ragardless of whether such person met the standard of conducr set focth
in subsection 10.1, subsection 10.2. or subsection 10.7. unless (2) a court of competent
Jurisdiction determines, after 511 available ppeais have been exhausied or uol pursued
by the proposed indemiitee, ther he did ot et in good faith or acted in 2 manner he
weasonably betievad to be not in. or opposed to, the best interest of the Association,
and, with respect to any crimina! action o procesding, thar be had reasonable cavse 1o
beligve his conduct was unlawul, and (b) such court further speeifically determines that
mdemnificarion should be denied.  The terrnivation of agy proseeding by ludgmens,
order, settfement, conviction of upun 2 plea of nolo congendere or its equivalent shall
not, of itvelf, create a presumption that the person did not &t in good faith or dud et in
a manner which he rcasonably beifeved 1o be not in, or opposed 1o, the best intevast of
the Association, and, with Tespect 10 any criminal action or proseeding, that he had
reasonable cause to belicve that his confuct was unlawful,

10.10 Definitions. For purposes of this Article 10, the term "expenses” shall be desmed 1 include
atiosneys' fees, including those for any appeals: the term "lHability” shal} be deemed 1o include
obligations to pay & judginent, settiement, penslty, fine. and expenses acroally and reasonzbly
incured with respect to a procesding: e term "proseeding” ghall be deemed to include any
threatened, pending, or completed action, sult, or othey type of proceeding, whether civil,
criminal, administrative or lavestigative, and whether formsd or informat: and the term “agent”
shall be deerned 19 include 2 volunteer; the taxm "serving at the request of the Assoctation” shall
be decmed to inclode any service as a director, officer, cmployee or agent of the Agsociation
that imposes dities on such persons.

1011 Amgpdmest. Anything to the conary herein potwithstanding, no amendment % the provisions

of this Amicls 10 shall be applicable a5 to any party eligible for indemnification herevnder whoe
Tras pot given his prior written consent o such amendment,

ARTICLE 1
BY-LAWS

The first By-Laws of the Assosiation shall be adopted by the Board of Directors and may be aliered,

amended or roscinded in the marmer provided in the By-Laws and the Declaration.

T1/60°d

ARTICLE 12
AMENDMENTS

Amendrents to these Articles shall be proposed and adopted in the Following mannes:

12,0  Nodss. Notics of 2 proposed amendmem shall be included in the notice of any micting =
which the proposed amendment is 16 be considered and shali be otherwise given in the time and
yamgier provided in Chapter 6§17, Florida Stamres.  Such notice shal} contain the proposed

amendmern or a susumiry of the changes w be affoctad thereby.

12.2  Adopton. Amendments shall be proposed and adopted in the manner provided in Chapler 617,
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Florids Stamtes and in the Act (the later to conunl over the fommer 16 the extent provided for in
the Act).

123 Daveloper Amendroents. To the extent Jawful, the Devoloper may amand these Articles
congistent with the provisions of the Declarstion sllowing certain amendments to be affectod by

the Daveloper stone.

124 Recording. A copy of sach amendment shall be fifed with the Seorgtary of State pursuant & the
provisiens of applicabls Florids law, and 2 copy certified by the Secretary of State shall be
recorded in the public records of Miami-Dade Covmty, Florida with 20 identification on the first
page thereef of the book and page of said public records where the Declaration was recordsd
which contains, 23 ay exhibir, the Initial recording of these Armicles.

ARTICLE 13
REG ¥0 OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 50 Almeria Avenne, Coral Gables, Florida,
33134, with the privilege of having its office and branch offies at cther places within or without the Stare of
Flotide. The initial repistered agent a1 that address shall be THOMAS G SHEMA

IN WITNESS WHEREOF, the Incorporator hes affixed his signatysé the day and yrar set forth below,

'IHESMA{E}J’. SHERMAN, Incorporalor

STATEODF FLORIDA ) '
1 S8

GCOUNTY OF MIAMLDADE )

The foregoing instrumerns was-aeiowwhedmmdrmonims mgﬁ&w of \_Li ;";Q_. . » 2600 by
THOMAS G, SHERMAN, w ol as ,
jdentification.. '

My Commission Expites:

%tmﬁ%‘t%&w
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED,

In compiiance with the laws of Florida, the following is submitted:

Pirst -- That desiring 10 organize under the laws of the Stawe of Florida with its principal office, as indicated in

the forepoing amicles of fncomporadon, in the County of Miami-Dade, State of Florida, the Association named in
the said articles hes namned THOMAS G, SHERMAN, located a1 90 Almexia Avenve. Coral Gables, Flonda, as

its Stanttory repistersd agen.
Having been named the statiory agent of said Association at the place de

femiliar with the obligations of that position, and hereby accept the same an
apree 1o comply with the provisions of Florida Iaw relative to keeping

in this certificate, T am
10 act in this capagily, and

THOMAS G. SHERMAN, Registered Agent

pATED tis C day o \uine. - , 2006,
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