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ARTICLES OF INCORPORATION AR = S
> FOR T o 'l
TRELLIS CONDOMINIUM ASSOCIATION, INC. T e
G P !
The undcmgned incorporator, for the purpose of foxmaing a corporation ot for profit pursunnt.m the g )
Taws of the State of Florida, hereby adopts the following Anticles of incorporation: -n ;l, ?.—
LI . Fon R
' ARTICLE 1 I -
RI;IHC E N Y TS

The name of the corporation shall be TRELLIS Condomininm Association, Ic.. For copvenience, the
carporation shall be referred to in this jnstrument a5 e *Association®, these Articles of Incorporation ac the
"Articles”, and the By-Laws of the Association as the "By-Laws",

AR
OFFICE

The principal office and matling address of the Association shall be at 1050 West 47" Court. Mixmi
Beach, Fl 33140, or at such other place as may be subsequently designated by the Board of Directors. All books
and records of the Agsociation shall be kept at ite principal office or at such other place as may be permitted by
the Act,

ARTICLE 2
FURPOSE

The purpose for which the Association is orgarized is to provide n entity pursuant to the Florida
Condominium Act as it exists on the date heveof (the "Act™) for the operation of that certain condominium located
in Broward County, Florids, and kngwn as TRELLIS CONDOMINIUM ASSOCIATION, INC, (the

© "Condominfum”).

1¥788°d

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and neanings as those set forth in the
Declaration of the Condominium to be recorded in the Public Records of Broward County, Florid2, unless hereia
provided to the contrary, or unless the context otherwise requires.

ARTI 4

=

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

4.1 General. The Association shall have all of the common law aud stawtory powers ofe
corporation not for profit under the Laws of Florida, except a5 expressly limited or restricted by
the teros of these Articles, the Declaration, the By-Lawa or the Act.

42  Emmeralign. The Assocmnon shall lave all of the powers and duties set forth in the Act,
except as limuted by thesc Articles, the By-Laws and the Declaration {to the extent that they are
not in sonflict with the Act), and all of the powers and duties reasonably Deceasary W operste
the Condominiurm pursvant to the Declaration and as more particolacly described in the By-
Laws, a$ they may be amended from time {0 time, including, but not limited to, the following:

OO TDRUOHZO
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@ Ta roake and collect Assessments and other charges against members as Unit Owaers
{whether or not such surys are due and payable to the Aszocisiion), and 10 use the
procerds tiereof in the exercise of ity powers and duties.

)] To bay, accept, own, operate, lease, sel], trade and mortgage both real and personal
property in sccordance with the provisions of the Declaration.

{¢)  To mainmin. repair, replace, reconstruct, add (o and opevate the Condomininm
Property and/or Association Property, and other property acquired or leased by the
Association. :

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

{e) To make ant amend raasansble rules and regulations for the maintenance, conservation
and use of the Condominium Property and Association Property and for the health,
comfort, safety and welfare of the Unit Quwners,

H To approve or disapprove the leasing, wansfez, ownership and possession of Unity as
may be provided by the Declaration.

4] To enforce by legal means the provisions of the Act, the Declatation, thess Articles,
the By-Laws, apd the rules and regulations for the use of the Condominium Propecty

and Assoviation Property.

(h)  To contract for the management and roaintrnance of the Condominium Property and/oc
Association Property and to authorize & management agent (which may be an affiliate
of the Developer) to gssist the Association in carrying out its powers and chaties by
performing such functions as the subinission of proposals, colection of Assesyments,
prepaxation of records. enforcement of rules and matmtenance, repair and replacement
of the Commen Eleroents and Association Property with such funds as shall be made
availsble by the Association for such purposes. The Association and fts offrcers chall,
however, retain at al] times the pawers and duties granted by the Condominmum Aet,
including, but nog Kimited to. the making of Asscssments, promulgation of rules and
execution of contracts on behalf of the Association.

H T employ personnel to periorm the services required for the proper operation of the
Condarninium end the Assoclation Property.

()] To execute all documents or consents, on behalf of all Unit Owners (and their
mortgagees), required by 211 governmenta) and/or quasi-governmental agencies i
connection with land vse and developroent matters (including, without limitation, plats,

" waivers of plat, unities of title, tovenants i Lieu thereof, ¢c.), and in that regard, each
Owner, by acceptance of the deed to such Owner's Unit. appoints and designates the
Board of Directors of the Associarion as such Owner's agent and attorney-in-fact to
execute, any and all such docwmnents or egusents.

e d
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43  Agiocistion Property. All funds and the title to 2l properties acquired by the Amsociation and
their proceeds shall be keld for the benefit and use of the members i sccordance with the

provisions of the Declarztion, these Articles apd the By-Laws,

4.4 Distribution of Income; Dissolution. The Associxtion shall not pay a dividend to its members
and shall make no distribution of income 1o jts members, direcesrs or officers, and upon
dissolution, al] asyets of the Association shall be transferred oaly ko another noy-profit
corporation or a public agency or as otherwise amhorized by the Plorida Not Por Profit
Corporation Act (Chapter 6§17, Florida Starates).

4.5  Limiation. The powers of the Association shall be subject 10 and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over those of the

Declaration and By-Laws.
ARTICLE S
MEMBERS
51  Memberthip. The members of the Association shall constst of all of the record ritle owners of

Units i the Condontinium from time to time, and after ierminstion of the Condominium, shall
also consist of those who were membecs at the time of such rmination, dnd their successon

End assigns.

3.2 Assignment. The shate of a raesnber in the funds and 2ssets of (e Astociation canuot be
assigned, hypothecated or transferred in any manner except as sn appurtenance {o the Unit for
which thay share iy held.

53 Vorinp. On all mattors upon which the menibership shall be entitled to vote, cach Unit Owper
shall be entitled t3 cast the gumber of votes equal to the rumber of upits which he er she owns
in the Condominium. Al votes shall be exercised or cast in the manner provided by the
Declaration and By-Laws. Any person or eptity owning more than one Unit shall be entitled to
cast the agpregate murober of votes attributable to all Units owned.

54 Meetings. The By-Laws shall provide for an annval meeting of members, and may make
provision for regular and special meetings of members other than the amual meeting.

' ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetnal éxistence.

1T-+8°d
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ARTICLE 7
INCORFORATOR

'The pame and address of the Tocorporator of this Corporation Is:

NAME ADDRESS
THOMAS G. SHERMAN, ES(. 20 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLE 8
S

: OFFICERS
The affairs of the Association shall be administered by the officers holding the offices designated in the
By-Laws, The officers shall be elected by the Board of Directors of the Association at its first mecting following
the ammual meeting of the members of the Association and shal} serve at the pleagure of the Board of Directors.
‘The By-Laws may provide for the removal from office of officers, for {illing vacancies and for the duties and
qualifications of the officers, The parses and addrenses of the officars whoe shall serve until ieir sucocssors are
desigpated by the Board of Ditectors are as follows:

841

92

23

9.4

President: .
Rodney C Schimko 3050 West 47 Cowt,

Miami Beach, F1 33140
Vige President:
Charles M. Dickerson 1050 West 47 Court

Miaras Beach, F1 33140
Secre rer: .
Carmelo Giugno 1256 NE 95° Sueet
N Miami, it 33138

ARTICLE 9
DIRECTORS

Number gpd Oualification. The propenty, business and affairs of the Association shall be

managed by a board consistiog of the number of directors determined in the manner provided by
the By-Laws, but which shall comsist of not less than three (3) directors.  Dircetots peed not be
rembers of the Association,

Duties and Powers. All of the duties and powers of the Association existing under the Act, the

- Declaration, these Asticles and the By-Laws shall be exerciscd exclusivoly by the Board of

Directors, #a agenss, contractort ot employees, subject only to approval by Unit Owners when
such approval is specifically mqutrcd

Election; Removal. Directors of the Association shall be elected at the arnual mcetlng of the
members it the manner determined by and sobject to the qualifieatious set forth in the By-Laws.
Directors may be removed and vacancies on the Boand of Directors shall be fillcd in the manney

provided by the By-Laws.

Term of Developer's Dircctors. The Developer of the Condomyinium shall appoint the members
of the first Board of Directors and their replazanents who shall hold office for the perieds
described ip the By-Laws.

JAIdW3 £28:ET Spe2-52
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$.5 Firyt Directory. The names and addresses of the members of the first Board of Directors who shall
hold office until their successors are clected and have taken oifice, 35 provided in tho By-Laws, are

ag follows:
NAME )

Rodney C. Schimko 1050 West 47 Courr,
Miami Beach, Fl 33140

Charkes M. Dickerson 1050 West 47 Court
Miami Beach, F1 33140

Canmele Giugno 1296 NE 99" Street -
Miami, FI 33138

9.6 Standards. A Director shall discbarge his duties as a director, including apy duties a8 2 member
of 2 Committee: in good faith; with the cars an ordinary prodept person in a lke positjon would
exercise undet similar circomstances; and in a manner reasonably believed w be in the best -
interests of the Association. Unless a Director has knowledge concerning a marter in guestion
that makes reliance unwarranted, a Director, in discharging his duties, may rely on information,
opinioes. reports OF statements, including financial statcments and other data, if prepared or
Presented by: one or more officers or employees of the Agsociation whom the Director
reasonably believes to be reascnable and compereat in the mamoers presenied: legal counsel,
Ppublic accoumntants or other parsons as to menera the Director reasonably believes are within the
persons” professionn] or expert compeiener; vr a Committee of which the Director is not 2
member if the Dirstior reasonably believes the Comenittee merits confidence. A Director s not
liabie for any action taken a= a director, or aay failure to take action, if he performed the duties
of his office in compliance with the foregoing standards,

1]

ARTICLE 10
INDEMNIFICATION

10.1  Indempitees. The Association shall indenmnify any person who was or is 4 panty o egy
proceeding (other than an action by, or in the right of, the Association) by reason of the fact that
he is or was a ditector, officer, ergployee or agent (esch, an "Indemnitee”) of the Assoeiation,
against Hability incurred in connection with such proceeding, including any appes] thereof, if he
acted in good faith and io a manner he reasonably believed to be m, or not opposed w, the best
interests of the Association and, with respect to any crimina] sction or proceeding, had no
reasonable cause 1o believe is conduct wes unlawfil. The wrmination of any proceeding by
judgment. order, eevtlement, or conviction oc upon o plea of nolo cputendere o its equivalent
shal? got. of itself. create a presumption that the person did wot act in good faith and & a manner
which he reasonably believed o be in, or not opposed o, the best jnterests of the Association
or, with respect to any eriminal action or proceeding. had reasonable cause o befieve that his

cynduct was unlawful,

102 Indemnification. The Association shall indernify any person, who was or ia a party t0 any
procezding by or in the right of the Association 1o procure a judgiment in its favor by reason of
the (act that he is or was a dirtetor, officer. cmployee, or agent of the Association aggingt
expenses and amounts paid in settfement not exeeeding, in the judgment of the board of
directors, the cstimated expense of litigating the proceeding to concluzion, acteally and
ressonably incirred in connection with the defense or sewement of such proceediag, imludigg
any appeal thereof, Such indemnification shall be authorized if such persun acted in good faith

1i-99°d
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and it a mannee he reasonably belicved to be in, or not opposed to, the best interscic of the
Associstion, except that no indemnification shall be made under ehis subsection in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the cxtent that, the coust in which such procesding was brought, or any othet eonrt of
competent jurisdiction, shall dstermine upon application that, despite the adjudicartion of Jiability
but in view of all circurnstances of the case, such person is fairly and reasonably catitled o
inderrmity for snch expenses which such court shall deem proper.

10.3  Jpdemoifieation for Expenses. 'To the extent that a director, officer, ewnployes, or agent of the
Association has been successful on the merits or otherwise in defense of any proceeding referred
to in subsection 10.1 or 10.2, or in defense of any claim, issue, or matter thercin, he shall be
indernnified against expenses actually and reasonsbly incurred by him in comnection therewith.

10.4 . Determination of Applicability. Awvy indemnification urder subsection 10.) or subsection 10.2,
imless pursnant tp 2 determination by a. court, shall be msde by the Assotiatios only as
authorized in the specific case upon a determination that indemnification of the director, officer,
employee, or agent is proper undes the circumatances becmas he hat mot the applicable stapdard
of conduct set forth in snbssetion 10.1 or subsection1(.2. Such determination shall be made:

(a) By the board of directors by & majority vote of a quornm consisting of directors who
were not parties to such proceeding;

)] If such a quorum is not obtainable or, even if obtainable, by majority vote of a
Cornraittes duly designated by the Board of Directors (in which directors who are
pritics ey participate) conaisting solely of two or thore Directors ot at the time
parties to the proceeding;

{c) By independent legal counsel;

1. selecied by the Board of Directors prescribed in paragraph (a) oc the
committee prescribed in paragraph (b): or

P if a quorum of the Dircctors cannot be obiained for paragraph (a) and the
Commmittee cannot be designated under paragraph (b), selected by majority
vote of the ful) Board of Directats (in which Directors who are parties may

participare); or
) By a majority of the voting interests of the members of the Association wio wer not
parties to such procesding.
10,5  Detormination Regardmg Expenses. Evaluation of the masonsbleness of expenses ax'ld

authorization of indemnification shall be made in the same manner a3 the derermination that
indernnification i8 permisgibie. However, if the detexmipation of permissibility is made by
independent legal connsel, persons specified by parageaph 10.4(c) shall evaluate the
reasonablepess of expenses and may authorize indemmification.

P
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10.6

16.7

108

10.9

Advancing Expenses. Expenses incurred by an officer or director in defending a civit or
criminal proceeding may be paid by the Asyociation in advance of tie final disposition of such
Pproceeding upon receipt of an undertaking by or on bebalf of such director or officer to repay
such amount if be is chimately found not to be entitled to indermmification by tbe Assoctation
pursuant to this section. Expenses incurred by other smployees and agente may be paid in
advance upon such terms or conditions that the Board of Directors decms appropriate.

Eaclusivity; Exclusjons. The [ndemnification and advancement of expenses provided pursuant
to this section are not exclusive, end the Association may make any other or firther
indemnification or advancement of expenses of any of its directors. officers, emmpioyees, or
agents, under any bylaw, agreement, vote of shareholders o¢ disinterested direciors, or
otherwise, both as to action in his official capacity and a5 to astion in another capacity while
holding snch office. However, indemnification or advanccment of expenses shal) not be made 10
or ot behalf of any director, officer, emplayee, or agent if a judgment of other final
adjudication establishes that his actions, or omissions to act, wexe matrrial W the cause of action
g0 adjudicated end constitute:

(x) A viglation of the ctiminal law, usless the director. officer. exployes, or agent had
regeonable cause to believe his conduct was lawfal or had no reasoniable casse 1o
believe his conduct wag unlawfil:

{(b) . A transaction from which the dircctor, officer, exmployer, or agent desived ag improper
personal benefit; or

© Willfol orisconduct ot a conscious disregard for the best interests of the Association in a
procezding by or in the tight of the Association to procuze a judgment in its favor or io
a proceeding by or in the right of the mexnbers of the Association.

Continujng Bffoct. Indempification and advencement of expenses a8 provided in this section
shall coptinue 23, unless otherwige provided when authorized or ratified, to & person who has
ceased ko be a director, officer, employee. or agent and shall inure to the beachit of the heirs,
execplors, and adminisirators 0f such a person, unless otherwise provided when anthorized or
ratified.

Application th Cout. Notwithstanding the failure of 2 Association to provide indemnification,
and despite any contrary determination of the Board ot of the members in the specific case, a
director. officer, employee, or agent of the Associstion who is or Was a party 10 a proceeding
wnay apply for indermification or advancement of expenses, ot both. to the court conducting e
proceeding, to the circuit court, of tg another court of competent jurisdiction. On receipt of an
applicatiou, the court, after giving any notice that it considers necessexy, may order
indemnification and advancemem of expenses, including expenses incnrred in seeking court-
ordered ipdexnification or advancement of expenses, if it determines that:

{a) The director, officer, employes. or agent is entitled to mandatory indemanification under
susection 10.3. in which cage the court shall also order the Association to pay the
director reasonable expenses ipcurred in obtaining court-crdered ipdemmification or
advancemment of cxpenses;

JdId43 FR:ET 9PRZ-E2-d35
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) Tbe director, officcy, amployee, or agent is entitled to imdemuification or advancement
of expexses, or both, by virtue of the exercise by the Association of its power pursuant
to subsection 10.7; ox

(©) The directer, officer, employee, or agent ix fairly and reasonably entitled 10
indemnnification or advancemrat of expenses, or both, in view of 2l the rclevan
circumstancey, regardless of whether such person met the gtandarg of cooduct set forth
in subsection 10.1, subsection 10.2, or subsection 10.7. unless (a) a coust of competenat
Jurisdiction determines, after si] available appeals have been exhatsted or not pursued
by e proposed tademnitee, that he did not art in good faith or acted in a manner he
reasonably believed to be not in, or opposed 1o, the best interest of the Association,
and. with mspect w aoy criminal action or procesding, that ke had reasonable eause to
believe his conduct was unlawful, apd (b) snch court fucther spacifically determmines that
indetmification should be denied. The terroination of amy proceeding by judgment,
order, set(leruent, conrviction or upon a plea of polg contendere oF ies equivalent shall
not, of iself, create 8 presumption that the person did not act in good faith or did act in
a marmer which he rearonably believed to be not in, or opposed to, the best intersst of
the Association, and, with respect to any criminal action or proceeding, that be bad
reasauable cause to believe that his conduct was unlawiul.

10.10 Definhions. For purposes of this Article 10, the term "expenses” shall be desmed 1o inthade

10.11

altorpeys’ fees. inchuling those for ay appeals; tie term “Liability” shall be deemad to pelude
oblipations o pay 2 judgment, scalemnent, penalty, fine, and expenges sctually and reasonably
incurred with respect to a proceeding; the term "proceeding” shall be deemed to inclhade any
threatencd, pending, or conplewd scetion, suit, of other type of proceeding. wheher civil,
criminal, administrative or investigative, and whether formal or informal: and the term "agent”
shall be deemed to include 3 vahinreer: the term “serving at the request of the Association” shall
bt deemed to include any service at a direcior, officer, amployae or ageat of the Association

that imposes duties on such persoos.

Amendment. Anything to the contrary herein notwithstanding, no amcndment 10 the provisione
of this Article 10 shall be applicable a3 © any pacy eligible for mdamuﬁcamm hereunder who
has not given his p:r:ot writtep conseqt to such amendmext.

CLE 11 _
BY-LAWS

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

ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following mamer:

12.)

Notize, Notice of a proposed amepdment shall be included in the notice of any meeting at
which the proposed ameadment is 1o be considered and shall be otherwise given in the time and
manner provided In Chapter 617, Florida Statites. Such notice shall ct_:utmn the pmposed

amendment or 3 summary of the chariges to be affected thereby.
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122 Adoption. Amendments shall be proposed and adopted i the mrner provided in Chapter 617,
Florida Statutes and in the Act (the latter to control over (e fOtmaT 1o the &xment provided for in

the Act). ;

123 Developer Amepdments. To the extent lawful, the Developer may amend these Articler
consistent with the provisions of the Declaration allowing certain emendments to be effected by

the Developer alone.

124  Recordine. A copy of each amendment shall be filed with the Scoretary of State pursuant to the
provisions of applivable Florida law, and a topy certified by the Secretary of State shall be
rezorded in the public records of Broward County, Florida with an identification on the fiest
page thereof of the book ard page of said public records where the Detlaration was recorded
which contains, a5 an exhibit, the initia} recording of these Amicles,

ARTICLE 13
INITIAL, REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENY
‘The initjal registered office of this corparation shall be at 90 Almeria Avenue, Coral Gables, Flarida,

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 WHEREQF, the Iocorporator bas affixed his sfg the day and year set forth below.

THO G.\SHERMAN, Incorporasor

STATE OF FLORIDA )
) 8
COUNTY OF Miamj Dade )
The foregoing instrument was acknowledpad before me this ﬂ%’ay of _O.g.%u_ﬂ'__ 2006 by
; as

THOMAS G. SHERMAN, wha.is p&fonally known to et prodoced
entification..

My Coummission Expires:

) w '&
4&,28{; A
'Nghﬁm’ﬂ““\
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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 compliance with the laws of Florida, the following is subruitted:

First -- That desiring to organize wyder the laws of the State of Florida with its principal office, a5 indicared in
the foregoing atticles of incorporation, in the County of Miari-Dade, State of Florida, the Agsociation named in
the sxid articles has named THOMAS G. SHERMAN, located at 90 Almeria Avenue, Coral Gables, Fiorids, as

its starutory registered agen.

Having been parmed the statutory ageot of said Association at the place designated in this centificste, 1 am
familizr with the obligations of tat position, and hereby accept the d agree to act o this capacity, and
agree to comply with the provisions of Plorida law relative 1o keeping istered officc open.

THOMAS G. SBERMAN, Registered Agemt

DATED tis ,2! day of , 2006.

134335
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