Division\gf_l '

.

Florida Department of State

Division of Corporations
Public Access System

Elactromc Fl]mg Cover Sheet .

s i | —— e e, dmsmmemui  e—— m——

. ——

Note: Please print this page and use it as a cover sheet. Type the fax
audit number (shown below) on the top and bottom of all pages of the
document.

(((H06000240488 3)))

A0 A A

HOE0002404883ABC%

Note: DO NOT hit the REFRESH/RELOAD button on your browser
from thxs page. Doing so will generate another cover sheet.

a) =)
T e T T T T e - T T e .‘".""FT'['" ‘E
.
To . -:—;*;T‘ fjgl v
Division of Corporations th e o
Fax Number : {850)205-0381 coR oy
s Ty
From: .. J>
Reccount Name  : EMPIRE CORPORATE KIT coMeanY ¢ _  J
Account Number : 072450003255 =E
Phone : {305)634-3694 =M
Fax Number : {305)633-9696

m———— Cwmbm e, S an e aa e . ——— —

r

FLORIDA PROFIT/NON PROFIT CORPORATION
CASA VERANO OF SOUTH BEACH CONDOMINIUM

ASSOCIATION, \¢
Certificate of Status 0
‘
Certlﬂed Copy (\‘
Page Count .

Z1/18"d ‘ 9/29/2006 12:44 Ph
3 1dW3 8S:2T 99BE-62-435 Q :



Division of Corporations DLLPS (LA St ks gy wma g e

[estimated charge 57000 ]

[ ——_ e e S Ty e et ST et e e i e e P

Electronic Filing Menu Corporate Filing Menu | Help

ZT/28 d 9/29/2006 12:44 Ph
W3 BS:2T  SUBZ-62-43S



Zl-gB°d

AOVeo0s 0T

ARTICLES OF INCORPORATION
FOR

The undetsigned incerporator, for the purpose of forming 2 corporation wol for profit pu;:in 10 Ve
laws of the State of Florida, hersby adopts the following Articles of Incorpotation: =

\ "f‘
Nk

 The name of the corporation shall be Casa Verano of South Beach Condominivm Associstioh)fas.. For
conventence, the corporation shiall be referved to in this instrument as the “Association”, these Articdss of . U
Incorporation as the "Articles”, and the By-Laws of the Association as the "By-Laws™. -

ARTICLE 1
OFFICE

o, The principal office and roailing address of the Association shall be at 1441 NW North River Drive,
Miami, Florida 33123 or at such other place as may be subsequently designated by the Board of Directors, All
:mks and records of the Association shall be kept at its principal office or at such pther piace as may be peymitted

v The Act. :

ARTICLE 2
FURPOSE

The putpose for which the Association is organized is fo provide an entity purspant to the Florids
" Condoatinium Act as it exists on the date hereof (the “Act") for the operation of that certain condominivm located
in Miami-Dade County, Flotida, and known a5 CASA VERANO OF SOUTH BEACH CONDOMINIUM
ASSOCIATION, INC. {the *Condominium”),

ARTICLE 3
DEFINITIONS

The terms used in thase Anticles shalt have the same definitions and mcartings a5 those set forth io the
Declaratian of the Condotniniun to be recorded in the Public Records of Miami-Dade County, Florida, unless
herein provided to the contrary, or anless the context otberwise requires.

ARTICLE 4
POWERS

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

4.1 General. The Association shal) have all of the common Jaw and statutory powers ofa
corporation not for profit under the Laws of Plorida. except as expressly limited of restricted by
the temms of these Anticles, the Declaration, the By-Laws or the Act, :

42  Enumeration. The Association shall bave all of the powers and duties tet forth in the Ast,
except 18 limited by these Articles, the By-Laws and the Declaration (fo the extent that they are
not in conflict with the Act), and all of the powers and duties reasonably necessary 1o operate
the Condominium pursuant to the Declatation and as more particularly described in the By-
Laws, as they may be amended from time to time, including, but not limited to, the following:
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@ Tty make and collect Assegsments and pther charges against members as Unit Owoers
(whether or not such suns age due and payable to the Association), and to use the
proceeds thereof in the exercise of its powers and duties.

&) To buy, accept, own, operate, lease, sell, trade and mortgaga both rea) and persomal
property in sccordance with the provisions of the Decjaradon.

{c) To maintain, repair, replace, reconstruct, add © and operate Gie Condothinivm
Propenty and/or Association Property, and other property acquired or leased by the
Asgsociation.

W Te purchage inrurance upon the Condominfum Property and Association Property and
insurance for the protection of the Association, its officers, direttors and Unit Owners.

() To make and amend reasonable niles and regulations for the Maintenance, consecrvation
and use of the Condominium Propesty and Association Peoperty and for the health,
comfort, safety and welfare of the Unit Owners, )

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

® To enforce by legal means the provisions of the Act, the Declaration, these Articles,
the By-Laws, and the tules and regulations for the use of the Condomininm Property
and Association Property.

h) To contract for the moaragement and maintenance of e Condominium Property and/cr
Association Property and to guthorize 2 management agen: (which may be an affiliae of
the Developer) to assist the Association in carrymg out ity powers and deties by
performing such functions as the subtaission of proposals, collection of Assessments,
prepatation of records, enforcement of rules and maintenance, repair aad replacement
of the Common Elements and Association Property with such funds as shall be made
available by the Association for such purposcs. The Assosiation aad its officers shall,
however, retain at all times the pawers and dutiess granted by the Condominium Act.
including, but not limited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of e Assocation. )

() To employ persongel to perform the services required for the proper operation of the
Condominivmn and the Association Property.

® To execute all docurments or cansents, on behalf of 3B Uzit Owners {and their
mMorigagees), required by al) governmental and/or quasi-goverhmental agencies in
connection with land use and development mawers {including, without limitation, plats,
waivers of plat, unities of tifle, covenants in lieu thereof, erc.), and in that ragard, each
Owner, by acceptance of the deed to such Owper's Unit, gppoints and designates the
Buoard of Direetors of the Association as such Owner's agent 2nd autorney-in-fact to
exccute, any and all such documents or consents.
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43 Astociaon Property, All funds and the title to all properties acquired by the Association and
their proceeds shall be beld for the benefit and use of the members in accordance with the
provisions of the Deglaration, these Articles and the By-Laws.

4.4 Distribution of Income; Dissolution, The Association shall not pay 2 dividend to its members
and shall make no distribution of income to its members, directors or efficers, and upon
dissolution, all assets of the Association shall be transferred only w another non-profit
corporation of a public agency or as otherwise authorized by tie Florida Not For Profit
Corporation Act (Chapter 617, Florida Statutes).

4.5 Limitation, The powers of the Association spall be subject to and shall be sxercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the ¢vent of confiict, the provisions of the Act shal) control over those of the
Declaration and By-Laws.

ARTICLE 5
MEMBERS

5.1 Membershin. The members of the Association shall consist of ail of the record title owners of
Units in the Condominium from time to time, and efter termination of the Condominium, shall
also consist of thase who were memnbery at the time of such termination, and their successors
and assigns.

5.2 Assignment. The share of a member in the fauds and asgets of the Association eannol be
assigned, hypothecated or transferred in any manner except as ag appurtenanes to the Unit for
which that share is held.

53  Yoting. On all matiers upon which the membership shall be entitled 10 vote, each Unit Owoer
- shall be entitled to cast the pumber of votes cqual to the myuber of units which he o1 she owns
in the Condominium. ASl votes shal) be exercised or cast in the manner provided by the
Declaration and By-Laws, Any person or entity owaing more than one Uit shall be emitled 10
cast the zggregate aummber of voles attributable to all Units owned.

54 Meetines. The By-Laws shall provide for an annual teeting of members, and may make
provision for regular and special meetings of members other than the anqual mosting.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetual existence.
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ARTICLE 7
INCORPORATOR

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
OFFICERS
The affairs of the Association shall be administered by the officers holding the offices desigoared in the

By-Laws. The officers shall be elected by the Bowrd of Dircetors of the Association st its first meeting following
the annual meeting of the members of the Association and shall zerve at the pleasure of the Board of Directors.
The By-Laws may provide for the removal from office of officers, for filling vacancies 2ed fot the duties and
qualifications of the officers. The names and addresses of the officers who shall serve until their succegsors are
desigmated by the Board of Directors are as follows:

Presider: Vivian Rosado
Yice President: Couespeion Rosadd
Secretary\ Treasurer: Coralia I, Rodrigue,
ARTICLE &
DIRECTORS
9.1 Number and Qualificatisn. The property, business and affairs of the Association shall be

managed by a boerd consisting of the mumber of directors determined in the manner provided by
the By-Laws, but which shail consict of not less than three (3) directors. Directors need not be
members of the Association. )

9.2 Duties and Powers. All of the dutics and powers of the Association existing under the Act, the
Detlaration, these Articles aod the By-Lawy shail be excroised exclusively by the Board of
Directors, its agems, contractors or cmployees, subject anly to approval by Unit Owpers when
fuch approval is specifically required. ’

93  Elegtion; Removal, Directors of the Assoctadon shall be elected at the apnual meeting of the
members in the mauner detormined by and subject to the quatifications set forth in (he By-Laws.
Directors may be removed and vacancies on the Board of Directots shall be filied in the manoer
provided by the By-Laws.

9.4 Term of Developer’s Directors. The Developer of the Condominium shall appoint the members

of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.
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9.5 First Directorg. The namcs and addresses of the members of the first Board of Directors who shall
hold office untit their suceessors are elected and have taken office, a3 provided in the By-Laws, arc

a8 follows:
NAME ADDRESS
VIVIAN ROSADOD 1441 NW North River Drive, Miami, FL 33125

CONCERCION ROEADO 1441 NW Notth River Drive, Miami, FI 33125
CORALIA J. RODRIGUEZ  144] NW North River Drive, Miami, FI 33125

9.5 Standards. A Director shall discharge his duties as a director, including any duties as a member

' of 3 Commiltee: int good fafth, with the carc an erdinary prudent person in a liks position would
exercise under similar cireumstances; and in a manner reassnably belizved to be in the best
interesis of the Associaton. Unless 2 Director has knowlirdge concerning a matter it question
that makes reliance unwarranted, a Divector, in discharging his duties, may rely on information,
opinkons, reports or stetements, including financial ataterments and other data, if prepared or
presemed by: ene or more officers or employees of the Association whom the Director
reasonably believes to be reasopable and competent in the manneys presented; legal counsel,
public accountents or other persons as to mawers the Dizestor r=asonably believes are within the
peryons’ professional or expert competence; or a Commitiee of which the Director is not 2
member if the Ditector reasonably believes the Commitiee serits confidence. A Direcior is not
liable for any action taken as a director, or any fuilure to take action, if he performed the duties
of his offico in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

{0.1 Indemnitces. The Association shall indemnify any person who was or is a paety to any
proceeding (other than an action by, or in the right of, the Assaciation) by reason of the fact that
he {s or was a director, officer, employee or agent (zach. an "Indemnitee"} of the Association,
against lizbtliry fncurred in connection with such proceeding, includipg any appeal thereof, if he
acted in pood faith sod in a manner he reasontably believed 1 be in, or pot opposed to, the bext
imerasts of the Association and. with respect (o any criminal action or proceeding, had no
reasonable cause fo believe hig conduct was unlawful. The termination of any proceeding by
judgment, order, settlement, or conviction or upon a plea of polo contendere or its equivalent
shall pot, of ftseif, create & presurptioa that the person 21d rot act in good faith and in a menper
which he reasonabdy believed to be in, or not gpposed to, the best interests of the Association
or, with respect to any critinal action or proceading, had rezsonable causc o believe that his
conduct was unjawful.

10.2  Indomnification. The Agrociation shall indemmmify any person, who was o1 i§ a party 1o any
proceeding by ot in the right of the Association to procure a judgment in it favor by reason of
ihe fact that he is or was a director, officer, employee, or agent of the Assoclation against
expenses and amouaty paid in settlement not exceediag, in the judgment of the board of
directors, the estimated expense of litigating the proceeding to cenclusion, actually and
reasonably incucred in connection with the defense or soitlexent of such proceeding, including
any appedl thereof.  Such indemnification shall be muthorized if such person acted in good faith
and in a manzer he reasonably believed o be in, or not opposed to, the best interests of the
Association, except that no indemnification shall be made tnder this sebsection in respect of any
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10.3

10.4

0.5

claim, issuc, of matter as 1o which such person shall have been adjudged to be lizble wnless, and
only to the extent that, the court in which such proceeding was brought, or any other court of
Competent furisdiction, shell determinc upon application that, despite the adjudication of lability
but in view of all circumstances of the case, sueh person is fairly and reasonably entitied to
indemnity for such expenszs which such court shall deem proper.

Indempification for Exvenses. To the extent that a director, offices, employee, or ageat of the
Association has been succegsfut on the merits or otherwise in defense of any procacding referred
10 in subsection 10.1 or 10.2, or in defense of any claim, issue, or matier therein. he shall be
indemnified 2gainst expenses actually and reasotably incurred by hira in conpection therewith,

Determination of Applicability. Any indemnification under subsection 10.1 or subsection 10.2,
unless pursuant 1o a determination by 2 court, shall be made by the Association only as
authortized in the ppecific case upon a determination that indemwification of the director, officer,
eaployee, or ageat is proper vader the ixcumstances becauae he has met the applicable standard
of conduet set forth in subsection 10,1 or subsection10.2. Such dezermination shall be made;

£ By the board of directors by 2 majority vote of 2 quorum consisting of directors who
Wwere % parties 1o such proceeding:

(5] If such a quormm is not obtainable or, even. if obtainable, by majority vote of 1
Commistee duly designated by the Board of Directors (in which ditectors who are
parties may participate) contisting solely of two or more Directors not at the time
parties to the procesding;

(c) By independent Icgal counsel:

1. sciccted by the Beard of Dircctors prescribed in paragreph (a) or the
commitiee presecibed in paragraph (b of

2 if 2 quorum of the Directors cannot be obtained for paragraph (a) and the
Commities cannot be desigrated wodtr paragraph (b). selected by wmajority
vote of the fudl Board of Directors (i which Direviors who are parties may

panticipate); or
(1Y By = majorily of the voting intterests of the members of the Association who wexe not
parties to such procceding.
Determination Reparding Expenses. Bvaluation of the reasonableness of sxpenses and

authorization of indepanification shall be made in the same manner as the determination that
indemnification is permissible. However, if the deteymination of permissibility is made by
independent legal counse), persons speeificd by paragraph 10.4{c) shali evaluate the
reasonableniess of expenses and may anthorize indemnification.
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10.6

10.7

10.8

10.9

Advancing Expenses. Expenses tncurred by af officer or director in defeading 2 civil or
ceiminal proceeding may be paid by the Association in advance of the final disposition of such
‘proceeding upon teceipt of an undertaking by or on behalf of such direstor or officer to repay
such amount if e i5 ultimately found not {o be entitled to indemnification by the Astociation
pursuant w this section. Bapenses incurred by other employees and agents may be paid in
advance upen suck terms of conditions tha the Board of Directors deetms appeopriate.

Ezclusivity; Exclusions. The indemnification and advancement of expeoses prov-dnd pursuant
to this section are vot exclusive, and the Assocjation may make any other or further
indemmification or advincement. of expenses of 20y of its dizestors, officers, employees, or
agents, under any bylaw, agreement, vote of shareholders or disinterested directors, or
oihierwise, both 35 to action in his officia) capacity and as to action i another capacity while
bolding such office. However, indemnnification ot advaneement of expenses shall nat be made to
or on behalf of any director, officer, employes, or agemt if a judgment or other final
adjudication establishes that his gerions, or omissions to act, were material to the cause of artion
50 adjudicated and constitute:

(a) A violation of the criminsl [aw, wnless the director, oﬁim- employee, or agent had
reasonable cause 10 believe s conduet was lawfisl or had no reasonzble cause to
believe his conduct was ynlawil;

) A transaction from which the director, officer, cmployee, or agent derived an improper
personal benefit; or

(v} Willful miscouduct or & conscions diaregard for the best interests of the Association ina
procesding by or In the right of the Association to procure a judgment in itz favor or in
a proceeding by or in the yight of the members of the Association,

Continning Effect. Indermification and advancement of expenses as provided in this section
shall contraue as, unless otherwite provided when authorized or ratified. 1o a person Who has
ceased to be a director, officer, employee, or agent and shall imme 10 the beasfit of the heirs,
execuors, and administrators of such 2 person upless otherwisc provided when authorized or
ratified,

Application to Court. Netwithstanding the failure of a Association to provide indemmification,
and despite any conlrary detenmination of the Board or of the members in the specific case, 3
direcior. officer, eomployee, or agent of the Associalion Who i or was a party to 3 proceeding
may spply for indeznnification ot advancement of expeuses, or both, to the court conducting the
proceeding, to the circuit court, or to another cour of competent jurisdiction. On receipt of 2
gpplication, the comt, after giving any notice that it condiders necessary, may order
indemnification and advancement of expenses, inchuding expenses incurred in seeking court-
orﬂ:red ipdemnification or advatieement of expenses, if it dereemines that:

(a) The direstor, officer, employee, or agent is enttled to mandatory indemnification under
subsection 10.3, in which case the court shall also ordar the Astocialion to pay the
director reasonable expenses incutsed in obtaining court-ordered indemnification or
advancement of expenses;
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(b} The director, officer, employee, or agent is entitled to indemnification or advancement
of expegses, or both, by virnie of the exercise by the Assoclation of its power pursnant
to subsection 10.7; ar

{c) ‘The director, officer, employes, or agem is fairly and reasongbly entivled to
Indemnification or advancement of expenses, or both, in view of all the relevan
circomstances, repardless of whether such person et the standard of conduct set forth
in suhsection 10.1, subscction 10.2, or subsection 10.7. unless (a) a coutt of competent
jurisciction determines, after all available appeals have been exhausted or pot pursved
by the proposed indemnitee, that he did 10t act in good faith or acted in a manner be
Feasonably believed to be not i, or opposed to, the best interest of the Association,
and, with respect to any criminal action or proceading, that he had ressonable causc 1o
heliave his ¢onduct was unlawful, and (b) such conrt firther specifically determines that
mdemnification should be denied. The termination of any proceexing by judgment,
order, serienient, conviction or upott a plea of nojo contendare or it equivalent shali
not, of itself, cresre a presunoption titat the petson did not act In good faith or did act in
a manner which he reasonably believed o be not in, or opposed to, the best inferest of
the Asseciation, and, with respect (o any etiminal astion or proceesding, that be had
teasonable cause to believe that his conduct was unlawful.

10.19 I_J'aﬁnitions. For putposes of this Article 10, the term "experises™ shall be deermed to mclude
atomeys' fees, including those for any appeals; the term "lability™ shall be deemed w include
obligations fo pay a judgrient, settement, penalty, fine, md expenses actuglly and reasonably
incurred with respett 1o a proceeding: the terma *proceeding” shail be deemed to include any
threatened, pending, or complated action, suit, or other type of proceeding, whether civil,
criminal, adminiswative or investigative, and whether formal or informal; and the wrm “sgent”
shali be deemed to {nclude a voluateer: the term “serving at the request of the Association™ shall
be deemed to include any secvice as a direotor, officer, employee or agent of the Association
that imposes dusies on such persons.

10.11 Amendment. Anything to the contrary herein rotwithstanding, oo amenadment to the provisions
of this Atticle 10 shall be applicable a8 1o any party aligible for indemnmification hereunder whe
has not given his prior written couserg to such amendment.

ARTICLE i1
BY-LAWS

The first By-Laws of the Association shall be adoptad by the Board of Divecicrs and may be altered,
amended or rescinded In the menper provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments 1o these Anicles shall be proposed and adopted in the following manpes:
12,1 Notige, Nwee of a proposed amendrsent shall be included in the notice of any meeting at
which the proposed amendment i to be copsidered and shall be otherwise given in the time and

manner provided in Chapter 617, Florida Statutes. Such notice shall contzin the proposed
amendment or 4 summacy of thc changes to be affected thereby.
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122 Adoption. Amendments shall be propesed and adopted in the manner provided in Chapter 617,
Florida Stanrtes and in t1e Act {the Jatter to control gver the former to the exteat provided for o
the Act),

1.3 Developer Amendments, To the extent Jawful, the Developer may amend these Articles
conslstent with the provisions of (e Declaration allowing cortaie amendments to be effected by
the Developer alone. .

124  Recording. A topy of each amendmert shait be filcd with the Secretary of State pursvant 10 the
provisions of applicable Florida law, and a copy certified by the Secretary of State shall be
recorded in the pubtic records of Miami-Dade County, Florida with an {dentification on the first
page thereof of the book and page of said public records where the Declaration was recorded
which cotrtains, a3 an exhibit, he initlal recording of these Articles.

ARTICLE 13
INTTIAL REGISTERETD OFFICE;
ADDRESS AND NAME OF.REGISTERED AGENT

The initial registered office of this corporaﬁ-on shall be 2t 90 Almerie Avenue, Coral Gables, Florida,
33134, with the privilege of having its office and branch offices at other places within or without the State of
Florida, The initial registered agent at that address shall be THOMAS G. SHERMAN.

IN WITNESS WHEREOF, ths Incorporator has affixed his signatu and year se forth helow.

TROMAS G[ SH N, Incorporator

STATEOFFLORIDA )

) 88
COUNTY OF MIAMI-DADE )

idenrification. .
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My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING

AGENT UPON WHOM FROCESS MAY BE SERVED.

In compliance with the laws of Florida, the following is submitted:
First -- That desiring 10 organize under the laws of the State of Florida with its principal office, as indicated in
the foregping anticles of incotporation, in the County of Miami-Dade, State of Florida, the Association named in
the gaid articles has named THOMAS G, SHERMAN, located &t 90 Almeria Avemme, Coral Gables, Fiorida, as

its statutory registered agent
Having been named the stanmtory agent of said Association at the place degignated in this cenificate, 1am
familiar with the oblipations of that position, and hereby accept the sarme’dR / gree 10 act in this capactly, and
: fx:istered office open.

, Repistered Agent

THOM

DATED ths 25 oyt _ S ﬁm%.@ , 2006.
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