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" ARTICLES OF INCORFORATION FOR
THE Z AT AVE C DOMINT 8 ATION, 1

Tha undersigned incorporator, for the purpose of forming & corporation not for profit pursuant
to the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAMF

The narae of the corporation shall be THE PRESERVE AT AVERY LAKES
CONDOMINIUM ASSOCYATION, INC. Forconvenisnce, the corporation shall be referred to in
this instrument as the “Assaciation,” these Articles of Incorporation az the “Articles,” and the By-
Laws of the Association ng the "By-Laws”. The principal office and malling address of the
Association shall be 4054 N.W. 88% Avenue (North Pineg Island Road}), Sunrise, Florida 33325, orat
such other plaee as muy be subsequentiy designated by the Board of Directors. All books and records
of the Association shall be kept af its principal office or at such other place a3 may be permitted by the
Act.

ARTICLE 2
FUREQSE

The purpose for which the Association is organized is 1o provide an entity pursuent to the
Florida condominium Act as it exists on the date hersof (the “Aet™) for the operation of that certain
condominium located in Brownrd County, Florida, and known a3 THE PRESERVE AT AVERY
LAKES CLUR, A CONDOMINIUM (the "Condominium"”).

ARTICLE3
DEFINITIONS

The term=s used in these Articles sholl have the same definitions and mennings as those sat
forth in the Deelaration of the Condominium to be recorded in the Public Records of Browsard
County, Florida, unloss herein provided to the contrary, or unless the context otherwise requires.

ARYTICLE 4
POWERS

The powers of the Agseciation shall include and be governed by the following:

4.1 Geperal. The Association shall have nll of the common Inw and statutory powess of a
corporation not for profit under the Laws of Flarlda that are not in conllict with the provisions of these
Arsticies, the Declaration, the By-Laws or the Act.

4.2 Enumesration. The Association shall have all of the powers and duties set forth in the
Act, and all of the powers and duties reasonably necessary o operate the Condominium pursuant to
the Declaraiion and as more particularly deseribed in the By-Laws, as they may be amended from time
to gme, including, but not Himited to, the following:

(a) To make and colleet Assessments (including Special Assessments) and ather
charges against members as Unit Owners, and to use the proceeds thereof in the cxercise of its powers
and duties.

=3 To buy, own, operate, leass, sell, trade and mortgage both real and personasl
property.
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{c) Ta maintain, repair, replace, reconstruct, add to and opemte the Condominium
Property, and other property acquired or leased by the Association.

{d) To purchase insurancs upon the Condominium Property and insurance for the
protection of the Aasoclation, ity officers, directors and Unit Owners.

{e) To make and amend rensonable rules and regulations for the maintenance,
conservation and use of ithe Condominium Property and for the health, comfort, safety and welfare of
the Unit Owners.

49 To apprave or digapprove the leasing, transfer, ownership and posseasion of
units as may be provided by the Peclaration.

{g) To enforce by legal means the provisions of the Act, the Declaration, thess
Acrticles, the By-Laws, and the raleg and regulations for the use of the Condominium Property.

) To contract for the management and maintenance of the Condominium Property
and to authorize a management agent (which may be an effilicte of the Developer) to assist the
Asgsociation in carrying out its powers and duties by performing such functions ag the submission of
proposals, collection of Assesaments (inciuding Special Assessments), preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common Elements with such
funds as shall be madg available by the Assogiation for such purposes. The Aassocintion and its
officers shall, however, retain at all times the powers and duties granted by the Condominium Aet,
including, but not limited to, the making of Assessments, promuigation of ruies and execution of
contracts on behalf of the Asscciution,

) To employ personnel to perform the services required for the proper operation
of the Condominium,

N To cxecute all documents or consents, on behalf of 8l Unit Owners (and their
morigageces), requived by all governmaental and/or gquasi-governmental agencies in connection with
land use and development matters (including, without limitation, plats, walvers of plat, unities of titie,
covenants in lieu Lthereof, ete.), and in thot regard, each Owner, by acceptance of the deed to such
Owner's Unit, appeints and designates the Boord of Directors of the Association as such owner's agent
and attorney-in-fuct to execute, any and all such documents or consents,

4.3 Condominiiy Property. All funds and the title to all properties acquived by the
Association and their procesds shall be held for the benefit and use of the members in accordance with
the provisions of the Deelaration, these Articles and the By-Laws,

4.4 Distvibution of Incoms; Dissclution. The Asscciation shall make ne distribution of
Income to its membaers, direcotors or officers, and upon dissolution, all assets of the Association shall
be transfarred anly to another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Statute,

4.5 Limiwgtion. The powers of the Association shall ba subiect to and shall be exercised in
accordance with the provisions hereofand of the Declaration, the By-Laws and the Act, provided that
in the event of conflict, the provisions of the Act shall control over thoss of the Declaration and By-
Laws.
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ARTICLE X
MEMBERS

5.1 Membershin, The members of the Association shall consist of al} of the record title
owners of Units in the Condominium from time o time, and after termination of the Condominium,
shall also consist of those who ware members at the time of such termination, and their successors and
asgigna.

82 Assignment. The share of a member in the funds and sssets of the Association cannot
be assigned, hypothoeated or transferred in any manner except as an appurtenances o the Unit for
which that share is held.

53 Yoting. Onall matters upon which the membership shall be entitled to vote, there shall
be only one vote for each Linit, which vote shall be exercised or cast in the manner provided by the
Declaration and By-Laws. Any person or entity owning more than one Unit shall be entitled to one
vote for each Unit owned.

5.4 Meetings The By-Laws ghall provide for an annual mecting of members, and may
make provigion for regular and specinl Meestings of members other than the apnusl meeting.

ARTICLE 6
TERM OF EXISTENCE ;

The Assoclation shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The pame and address of tha Incorporator of this Corporation is:
NAME Michasl B, Denberg

ADDRESS c/o Flaldstone Lester Shear & Denberg, LLP
201 Alhambra Circle,
Suite 801
Coral Gables, Florida 33134

ARTICLE 8
OFFICERS

The affairs of the Association shall be adminisiered by the officers holding the offices
designated in the By-Laws. The officers shall be ¢lected by the Bonrd of Directors of the Association
at its first mesting following the annual mesting of the members of the Asgociation and shali gerve at
the pleasure of the Board of Dircctors. The By-Laws may provide for the removal from office of
officers, {or filling vacancies and for the duties and qualifications of the officers. The names and
nddresses of the officers who shall serve until their successors are designated by the Board of
Directors are ag follows:

President: MNonh Breakstong
3930 NE 2™ Avenoe, Suite 200
Minmi, Florida 33137

Articles
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Vice President/Secretany: Faime Lederman
3930 NE 2™ Avenus, Suite 200
Miami, Florida 33137

Axeasurer: Alberto Peisach
3930 NE 2™ Avenue, Suite 200
Miami, Florida 33137

ARTICLE 9
DIRECTORS

.1 Mumbser ond Oualification. The properiy, busineas and affairs ofthe Association shall
e mansped by s board consisting of the number of directors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3) directors. Directors, other than
designes of the Developer, must be members of the Association.

8.2 Dutigs and Powerg. All of the duties and powers of the Agsociation Existing under the
Act, the Declaration, these Asticles and the By.Laws shall be exercised exclusively by the Board of
Direciors, {ts aponts, contractors or employess, subject only to approval by Unit owners when such
approval is specifically required.

9.3 Election: Removal. Directors of the Association shaH be elected at the annual meeting

of the members in the manner delermined by and subject to the qualifications set forth in the By-Laws,

THrectors may be removed and vacencies on the Board of Directors shall be filied in the manner
provided by the BywLaws.

2.4 Tenom of Developer's Dirgctory. The Developer of the Condominium shall sppoint the
meambers of the first Board of Directors and their replacements who shall held office for the periods
described in the By-Laws.

9.5 Firgt Riregiors. The names and addresses of the members of the first Boargd of
Directors, who shall hold office until their succtssors are clected and have token office, g3 provided In
the By-Laws, are as oilows:

Noah Breakstone
3930 NE 2™ Avenus, Suite 200
Miami, Florida 33137

Jaime Lederman
3930 NE 2™ Avenue, Suite 200
Miami, Florida 33137

Alberto Peisach
3930 NE 2™ Avenuse, Suite 200
Miami, Florida 33137

9.6 Stendards. A Director shall discharge his duties os a director, Including any dutiesas g
member of 8 Committee: in good faith; with the care an ordinary prudent person in & like position
would exercise under Similar circumstances; and in a8 manner reasonabiy believed to be in the best
interests of the Assoclation. Uniess a Director hms knowiedge concerning a matter In Question that
rmakes relfance unwarranted, a Director, in discharging his duties, may rely on information, apinions,
reporis or statements, including financial sistements and other date, If prepared or presented by one or
maore officers or employecs of the Agsociation whom the Director reasonably believes to be reasonable

Articies
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reagonable and competent in the manners presented; legal counsel, public accountants or ofher persona
ag (o matters the Director reasonably belisves are within the persons' professional or expert
compstence; or a Committes of which the Direotor is not a member if the Director reasonably belicves
the committes merits confidence. A Director is not liakle for any action taken as a director, or any
failure to take action, i he performed the duties of his office in complisnce with the foregoing
atnncdards.

ARTICLE 10
1ON

10.1  Indemnifty. The Associotion shall indemnify any person who was or is a party to any
proceeding by reason of the fact that he is or was a director, employee, officar, agent or committee
member (each, an "Indemnitee”) of the Association, against liability incurred by him in connection
with such proceeding, unless {(a) a court of competent jurisdiction determinag, after all available
appeals have been exhausted or not pursued by the proposed indemnitee, that he did not act in good
faith or acted in a manner he reasonably believed to be not in, or opposed to, the best interest of the
Assaciation, and, with respect to any criminal action or proceeding, that he had reasonable cpuse to
believe his conduct was unipwiul, and (b} such court finther specifically determines that
indemnificalion should be dented. The termination of any proceeding by judgment, order, seitiement,
conviction or upon a plen of nolo contenders or its equivalent shail not, of itself, create o presumption
that the person did nol act in good faith or did act in a manner which he reasonably believed to bonot
in, or apposed to, the best interest of the Ansoeiation, and, with respect to any criminal action or
procecding, that he had reaseneble couse to belicve that his conducst was unlawful.

10.2  Indemnifigation The Associotion shall indemnify any person, who was or iz aparfy to
any procseding by or in the right ofthe Agsociation to procure a judgment in its favor by reason of the
fact ithat he is or was a director, officer, cmployee, or agent of the Association against expenses and
smounts paid in settlement not exeeading, in the judgrient of the board of directors, the estimated
expenses of Htigating the proceeding to conclusion, sctunlly and reasonably incurred in connection with
the defense or settlement of such procesding, including any appenl thersof. Such indemnification
shall be autharized ifsuch person acted In good faith and in a manner he reasoanbly believed to be in,
or not apposed 1o, the best interests of the Associntion, except that no indemnification shall be mada
under thiz subsection in respect of any clnim, issue, or matter as 10 which such person shall have been
adjudged to be liable uniless, and only to the extent that, the court in which such proceeding was
braought, or any other court of competent jurisdiction, shall determine upon applicalion that, despite
the adjudication of liability but in view of all circumstances of the case, auch pearson is fairly and
reasonably entitied to indemnity for such sxpenses which such court shall deem proper.

10.3 ExXpesnsss. To the extent that an Indemnites has been guccessfizl on the merits or
otherwise in defense of any procesding referred (o in Section 10.1 or 10.2, above, or in defense ofany
cinim, issue or manter thereing be shall be Indemnified agninst expenses actuslly and regsonably
incurred by him in connection therewith.

10.4  Advancing Expenses. Bxpenses incurred by an officer or director in Defending 2 civil
or criminal proeeeding shall be paid by the Asseciation in advence of the final disposition of such
proceeding upon receipt of an underiaking by or on behalf ol the affected director or officer to repay
such amount if he is ultimately found not to be entitled to indemnification by the Association as
authorized in this Article 10. Expenses incurred by other Indemnitees may be pald in advance upon
such terms and conditions as the Board deems appropriate,

14.5  DRsterminostion of Aoylienbility.  Any indemmnifieation under aubsection 10.1 or

subsection 0.2, unless pursuant 1o o determination by a eourt, shall be made by the Association only
ag authorized in the specific case upon a determination that indemnification of the director, officer,

articics
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employea, or agent is proper under the circumstances because he has met the applicnble standard of
. canduct set forth in subsection 10.1 or sybsaction 10,2. Such detenmination shall be made:

{a) By the board of directors by a majority vote of a quorum consisting oT directors
who were not parties to such Progoeding;

(b} T such a quorwy i3 not obininable or, even if obtainable by majority vote of'a
Committee duly designated by the Board of Directors (in which directors who are parties may
participate) consisting solely of two ar more Directors not at the time parties to the proceeding;

{c) By independent legal counsel:

(D selecied by the Board of Directors prescribed in Paragraph (o) or the
committee presevibed in subparagraph (b)) or

(i) if & quorum of the Directors canno! be obtained for paragraph () and
the Committes connot be designated under paragraph (b), selected by majority vore of the full Board
of Directors (in which Directors who are parties may participate); or

{ci} By a majority of the voting interestz of the members) of the Association whae
were not partles to such proceeding.

106  Retermination Regarding Expenges. Evaluation of the reasonableness of expenses and

authorization of indemnificetion shall be made in the same manner as the determination that
indemnification is permissible. However, If the determination of pormissibility Is made by
independent lagal counsel, persons specifisd by paragraph 10.1(c} shali evaluate the reasonableness of
expensss and may authorize mdemnification.

10.7 Raslugivity; Exclugions. The indemnification and advancement of expenses provided
by this Asticle shell not be deemed exclusive of any other rights to which those zeeldng
indemnification may be enttied under any by-law, agreement, voie of members or otherwise,
However, indemnification shall not be made to or on behalf of, and all advanced expeansas shall ba
repald by, any Indemnltee I a judgment, or other final adjudication establishes that his actlons, or
amissions to act, were material to the cause of action so adjudicated and constitute: (o) o violation of
the criminal law, unless the Indemnites had rensonable cause to believe his conduct was lawfist or had
no reasonable cause to belleve his conduet was unlawful; (b) o transaction from which the director,
officer, employee or agent derived an improper persenal benefit; or (o} willful misconduct or a
conscious disregard for the best interest; of the Asgociation in B proceeding by or in the right of the
Assoclation to procure a judgment in its favor. The indemnifcation and advancement of expenses
provided by this Articie shall continue, unless otherwise provided when guthorized or ratiflad, asto s
person who has ceased to be a director, officer, employes, sgent or committee member and shall inure
to the benefit of the heirs and personal represantatives of snch person, unless otherwise provided when
authorized or ratified.

10.8  Insuppnce. The Asscciation shall have the power to purchase and maintain fnsurance
on behnlf of any person who is or was an Indemnites of the Associntion, or iz or was serving, ot the
request of the Assosciation, aa p director, officer, employee, agent or commitiee member of another
corporation, parinership, joint venture, trust or other enterprise, against any lability asserted against
him and incurred by him in eany such capacity, or nrising out of his status a3 such, whether or nat the
Association would have the power to indemnify him against such Hability under the provisions of this
Agticle.

10.9  Abgrnativg Rejief. Despite any conmary determination of the Board of Directors to
provide indemnification in any particular case, an Indemnites of the Association who is or was a party
to a proceeding may apply for indemnification or advancement of sxpenses, or both, to the court
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sourt conducting the procesding, to the cireunit court, or 1o another court of compeient jurisdiction,

10.186 Coptinuing Effect. Indemnification and advancement of ¢xpenses as provided in this
section shall continue as, unlass otherwise provided when authorized or ratified, to o person who has
ceased to be a director, officer, amployes, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, uniessg otherwise provided when authorized or ratified.

10.11 DReflnitigng. For purposcs of this Artlcle 10, the term "expenses” shall be desmed 1o
include attorneys' fees, including those for any appeals; the term "Habiiity” shall be deemed to include
obligations to pay a judgment, settlement, penalty, fing, and expenses actually and reasonably incurred
with respect to o proceeding; and the term "procesding” shall be deemed to include any threataned,
pending, or completed action, suit, or other type of proceeding, whether elvil, criminal, sdminisirative
or investigative, and whether formal or informal; and the term "agent” shali be deemed to include a
volunteer, the term "serving at the request of the Assaciation” shall be desmed o include any service
ns a director, officer, employes or agent of the Association that imposes duties on such persons.

10.12 Amendment. Anything to the confrary herein notwithstanding, no amendment to the
provisions of this Article 10 shall be applicable as to any Indomnitees who has not given his prior
written consent o such emendment.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amergdiments to the Articles shall be proposed and adopted in the following manners:

12.1 pgtlgs. Notice of a proposed amendment shall be included in the notles of any
meecting st which the proposed amendment is to be considered and shall be otherwise given inthe {ims
and manner provided in Chapter 617, Florida Stetut=s. Such notice shall contain the proposed
amendment or & summary of the changes to be affected thereby.

12.2  Adoviion. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Floridn Statutes and in the Act (the latter to control over the former o the extent
provided for in the Act}.

12,3 Limitstion. No smendmemnt shall be mpde that is in conflict with the Act, the
Dieclaration or the By-Laws, nor shall any amendment make nny changes which would in any way
affect any of the rights, privileges, powers or opiions herein provided in favor of or reserved to the
Developer, or an affiliate of the Developer, unless the Developer shall join in the axecution of the
amendment. No amendment o this paragraph 12.3 shall be effective.

12.4 Developer Amepdinegts. To the extent lawful, the Developer mny nmend these
Articles consistent with the provisions of the Declaration allowing certain amendments to be effacted
by the Reveloper alone,

12.5 Racording. A copy of cach amendment shall be filed with the Secrelary of Siaie
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Broward County, Florida,
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12.6 Confligis. In the event of any canflict betwoeen the proviajons of these Articles and the
Declaration and/or the By-Laws, the Declaration shall have priority over thege Articles and these
Articles shall have priovity over the By-Laws.

ARTICLE 13
INITIAL REGISTERED OFFICE;
IDRESS 5 -

The Inliial registored office of this corporation shall be in ¢fo Fieldstone Lester Shear &
Denberg, LLP, 201 Alhamibra Circle, Suite 601, Coral Gables, Florida 33134 with the privilegs of
having its office and branch offices at other places within or without the State of Florida. The initial
registered agsnt at that addross shall be Ronald R. Ficldstone,

IN WITNESS WHEREOF the Incorporator has affixed his signature the day and yeaor sei
{orth below.

Articlea
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Pursuant to the provisions of section 807.0501, Florida Statutes, the undersignsd corparation,
organized under the laws of the State of Florida, submits the following siatement in designating the

registered office/rogistored agent, In the state of Florida.

1. The name of the corporation is:

THE PRESERVE AT AVERY LAKES CONDOMINIUM ASSOCIATION, INC,

2. The name and address of the registered agent and office is:

Michae! B. Denborg
201 Alhaembra Circle
Suite 601

Coral Gables, Florida 33134 /&
(

Michas! B. Denberg
Title: Incorporator

Prate: September _fi H._ZGGG.

HAVING BEEN NAMED A8 REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS
FOR THE ABOVE STATED CORPORATIOM AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND
AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETB
PERFORMANCE OF MY DUTIES, AND I AM FAMILE WITH AND ACCEPT THE

OBLIGATIONS OF MY POSITION AS REGISTERED AGE

Michne] B."f}enbcrg
Diate; September {3 72006,

FEALINRAR W lientiTiranisione Honted FH1T BRESEZRVE AT AVERY LAKTRCoadanuniun ProlachConda Doashstiatos {04 sfos
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