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ARTICLES OF mconromno 2y,

FoR A
3030 AVENTURA CONDOMINIUM ASSOCIATION, INC. ’7311 A h‘,f A}?f o
VEE f

The undersigned incorporator, for the purpose of forming a corporation not for profit pursuant to
the laws of the State of Fletida, hereby adopts the fallowing Articles of Incorporation:

ARTICLE 1 -NAME
The name of the ecorporation shall be 3030 AVENTURA CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as

the "Association”, these Articles of Incorporation as the "Articles”, and the By-Laws of the
Association as the "By-Laws",
ARTICLE 2 - OFFICE

The principal office and mailing address of the Association shall be 18851 NE 29"
Avenue, Sujte 900, Aventum, Florida 33180 or at such other place as may be subsoquendy
designated by the Board of Direetors. All books and meardsof the Association shall be kept at
its principal offi¢e or at such other place as may be permitted by the Act.

ARTICLE 3- PURPOSE

The purpose for which the Association is orgenized is to provide an entity pursuant to the

Florida Condominium Act as it exists on the date hereof (the "Act”) for the operstion of that

certain condowinium located in Miami-Dade County, Florida, and known as 3030 AVENTURA,
CONDOM]NIUM (the ”Condominium"}

: ARTICLE 4- DEFIM‘IIONS
The tenms used in lhese Anicles shall have the same definitions and meanings as those

.set forth in the Declaration of the Condominium to bs recorded in the Public Records of Miami-

Dade County, Florida, unless herein provided to the contrary, or unless the context otherwise
requirss.

ARTICLE 5 - FOWERS
The pawers of the Association shall include and be governed by the following:

51 General: The Associatipn shall have all of the common-Jaw and statutory
powers of a corporation: not for profis under the Laws of Florida, except as expresaly limited or
restricted by the terms of these Articles, the Declaration, the Ry-Laws or the Act.

5.2 Enumeration: The Association shalt have all of the powers and duties set
forth in the Ac1, except as limited by these Articles, the By-Laws and the Declaration {to the
extent that they are oot in conflict with the Act), end all of the powers and duties reasonsbly
necessary to operatc the Condominium pursuant to the Declaration and as more partionlarly
described in the By-Laws, as they may be amended from time to time, including, but not timited
to, the foliowing:

{8)  To make and collect Aesessments and other charges against membas 2
Unit Owners (whether o not such sums are due and pryable to the Asrociation), apd to use the
proceeds thereof in the exercise of its powers and duties,

¢b)  To buy, accept, own, operste, lease, sell, trade and mortgage both real and
personal property in accordance with the provisions of the Declaration,

(¢) To maintmin, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property acquirsd or leased by

the Association. WQOO\@,OO
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(d) To purchase Insurance upon the Condomisyum Propeny and
Association Property and insurance for the protection of the Association, jts officers, directors
and Unit Owners.

{¢) Tomake and amend reasonabis mles and reguiations for the maintenance,
conservation and use of the Condominium Property and Association Property and for the health,
comfort, safety and welfare of the Unit Cumers,

(fy  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 tive rules and reguiations for the wse of the Condominium Property
and Assoclation Property,

(h)  To contract for the menagement and maintenance of the Condominium
Property andior Association Property and 1o suthorize 8 management agent (which may be an
afftliate of the Developer) to assist the Association in carrying put its powers and duties by
performing such functions as the submlssion of proposals, collection of Assessments, preparation
of records, enforcement of rules and maintenance, repair and replacement of the Cominon
Elements and Association Property with such funds as shall be madc avallable by the
Asgociation for such purposes. The Assoeiation and its officers shall, however, retain at all times
the powers and dutiss pranted by the Condomininm Act, jecluding, but not limited to, the
making of Assessments, promulgation of rules and execution of contreets on behalf of the
Assocmuon

Gy * To emplioy pemnnei to perform the services required for the proper

opcration of the Condommlum imd the Agsociation Property.

{)! To extcute 21l documents of consents, on hehalf of all Unit Owners
(and their mortgagees), required by all governmental and/or quasi-governmental agencies in
connection with land use and development matters (including, without limitation, plats, waivers

of plat, unities of title, covenants-in lieu thereof, etc.), and in that regard, each Unit Owner, by

acceptance of the deed to such Qwner's Unit, and each mortgagee of a Unit owner by acceptance
of a lien on said Unit, appoints and deésignates the President of the Astociation as such Unit
Ovner's and mortgagees. agent and attorney-in-fact to execute, any and all such documenis or
consents. .

53 Asspciation Property, All funds and the title 1o all properties acquired by
the Association and their procesds shall be held for the bencfit and us of the members in
accovdance with the provisions of the Declaragon, these Articles and the By-Laws.

54 istribution of [ e: Dissolution. The Association shall not pay a
dividend to its members and shall maks no distribution of income ta its metnbers, directors or
officeys, and upon dissolution, al) assets of the Association shall be transferred only o another
non-profit corporation or a public agency or ag otherwise authotized by the Flonda Not For
Profit Corporation Act (Chapler 617, Florida Statates).

5.5 Limjtation. The powers of the Association shal) be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Aat, provided that In the event of conflict, the provisions of the Act shall control over those of
the Declaration and By-Laws.

ARTICLE 6 ~ MEMBERS

6.1 Membershjp. The members of the Association shall consist of all of the
record title owners of Unity in the Condomtinium from time to ime, and after termination of the
Condominium, shall also consist of those who were members at the time of such termination,
and their succassors and assigns.

6.2 Assipnment. The ghare of a member in the funds and assets of the
Association cannct be assigned, hypothecated or transferred in any manner except as ap
anpurtenance fo the Unit for which that share is held.

I3 Ib:91
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6.3 Yoling. On all matters upon which the membership shall be entitled 10
vote, there shall be only ont vote for each Unit, All votes 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 cast the aggregate number of votes atributable to sl Units owned.

6.4 Mectings. The By-Laws shall provide for an annual meeting of members,
and may make provision for regular and special meetings of members other than the annual
meeting.

ARTICLE 7 - TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 8 - INCORPORATOR

The name and address of the Incorparator of this Corporation is:

NAME ADDRESS
Mark Rousso 18851 NE 29™ Avenue, Stz 900
Aventura, Florida 33180 .

ARTICLE 9 - OFFICERS
The affairs of the Association shall be administered by the officers holding the offices

designated in the By-Laws. The officers shall be clected by the Board of Directors of the

Association at its {irst meeting following the annual meeting of the members of the Association
and 'shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and qualifications of the
officars, The names and addresses of the officers who shall serve mntil their successors are

_ designated by the Board of Dirsctors are 25 follows:

President:
Lauris Boulanger 1988 N.E, 145th Street
) — North Miami, Florida 33181

Vice President:

Mark Rousso 18851 NE 29" Avenus, Ste $00
Aventura, Florida 33180

Segretary/Treasurer;

Patricio Valenzusla 18851 NW 29™ Avenue, Ste 900
Aventura, Plorida 33180

ARTICLE 10 - DIRECTORS

10.1 Number and Qualification. The property, business, and affaits of the
Association shall be managed by n 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 need not be members of the Association.

10.2 Duties and Powerz. All of the duties and powers of the Association
existing under the Ac), the Declaration, these Articles and the By-Laws shall be exercised
exclusively by the Board of Directors, its agents, contractors or employees, subject anly to
approval by Unit Qwners when such approval is specifically required.

103 Election: Remnoval. Directors of the Association shall be ciected at the
annual meeting of the members in the manner determined by and subject to the qualifications set
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forth in the By-Laws, Direotors may be removed and vacancies on the Board of Directors shall
be filled in the manner provided by the By-Laws.

10.4 JTorm of Developers Diregtors.  The Developer of the Condominium shail
appoint the members of the first Board of Dirtctors and their replacemenis who shall hold office

for the perinds described in the By-Laws.

10.5 First Directors: The names and addresses of the members of the first
Board of Directors who shall hold office until their successors are elected and have taken office,
a5 provided in the By.Laws, are as follows!

NAME ADDRESS
Lauris Bovlanger 1986 N.E. 149th Street
North Miami, Florida 33181
Mark Rousso 18851 NE 26™ Avenue, Ste 900
Aventury, Plorida 33180
Patricio Valenzuela 18851 NW 20™ Avenue, Ste 900
Aventura, Florida 33180

10.6 Swndards. A Dijrector shall discharge his duties as a director, including any
duties as 8 member of a Committes: in gond faith; with the care an ordinary prudent person in a
like position would exerciss under similay elrcumstances; apd in a manner reasonably believed to

_be in the best interests of the Association, Unless a Director has knowledge conceming a matter

in question that makes reliance unwarranted, a  Director, in discherging his duties, may rely on
infortnation, opimians, reports or statements, includmg financial stotements and ofher data, if
prepared or presented by: one or more officars or employsas of the Association whom the

- Dirsctor reasonably believes 1o be reatonable and corapetent in the manners presented; legal

counsel, public secountants or other persons as to tnatters' the Director reasonably believes
are within the persons’ professional or expert competence; or a2 Commities of which the
Director is not 2 member if the Diroctor reasonably believes the Committee merits confidence,
A Director is not lisble for any action taken as 4 director, or any failure to take action, If he
pedformed the duties of his office in compliance with the foregoing standards.

ARTICLE 11 - INDEMNIFICATION

111 Indempitees. The Association shall indemnify any person who was oris a
party to any proceeding (other than an action by, or in the right of, the Association) by resson of
the fact that he is or was a director, officer, employge or agent (each, an "Indemnites”) of the
Association, against liability incurred in conbection with such proceeding. ineluding any appeal
thereof, i he.acted in good faith and in 8 manner he reasonably believed to be in, or not opposed
to, the best interests of the Association and, with respect to any criminal action or procecding,
had no reasoiable cause to believe his conduct was unlawful. The mination of any proceeding
by judgment, oxder, settlement, or conviction or upon a plea of nolo contendare or jts equivalent
shall not, of irself, creatc a presumption that the person did not act in good faith and in & manney
which be reasonably believed o be In, or not opposed to, the bést interests of the Assosiation or,
with respect to any criminal action or procecding, had reasonable cause to believe that hix
conduct was unlawful.

11.2 Indempification. The Association shall indemnify any person, who was
or it a party t0 any proceeding by or in the right of the Association to procure a judgment in its
favor by reason of the fact that he is or was a director, officer, employes, or agent of the
Agsociation against expenses and amounts paid in seulement not exceeding, in the judgment of
the board of directors, the estimated sxpense of litigating the proceeding 1o conclusion, actually
and reasonably ineurred in connection with the defense or setticment of swh proceeding,
including any appeal thoreof. Such indsmaification shali be authorized if such person acted In
£ood faith and in & mammer he reasonably belleved to be in, or not opposed to, the best
‘imerests of the Association, excapt that no indemnification shall be mada under this subsection
in respect of any claim, issue, or matter a3 to which such person shall have been adjudged to be
liable unless, and only to the extent that, the court in which such procesding was brought, or any

3J1dW3 Zr:9r1
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other court of competent jurizdiction, shall determine upon application that, despite the
adjudication of Liability but in view of all circwnstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem praper.

113 indemmification for Expepses. To the extent that a director, officer,
employes, of agent of the Association has been successful on the mezits or otherwise in defense

of any proceeding referred to in subsection 11.1 or 11.2, or in defense of any claim, issue, or
matter therein, he shall be ndemnified sgainst expenses actually and reasonably incurred by him
in connection therewith. :

114 Determination of Anplicability. Any indemnification under subsection
11.1 or subsection 11.2, unless pursuant 16 a determination by 9 courd, shall be made by the
Association only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee, or agent is praper unde: the circumstances beeause he has met the
applicable swndard of conduct set forth in subsection 11.1 or subsection 11.2. Buch
determination shall be made:

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

(b) . If such a quorum is not obtainable a5, even if olainable, by majority vote
of a Committee duly designated by the Board of Directors (in which directors who are partics
may participate} consisting selely of two or more Directors not at the time parties to the
proceeding; ’ :

(c) By independent legal oounsal:

I. . Selected by the Board of Dirsctors prescribed in paragraph 11.4(2)
or cammittes presceibed i paragraph 15406k or

2 If o guenwm of the Directors cannot be obiained for paragraph
11.4(a) and the Committee ¢annot be designated undsr paragraph
~ 11.4(b), selected by majority vota of the full Board of Directors (In

which Directors who are parties may participate); or .

'.(d) Bya maj:on'ty of the voting inferssts of the members of the Association
who were tot parties to such proceading. )

11.5 Determination Regayding Expenges. Evaluation of the reasonableness of
cxpenses and authorization of indemnification shall be made in the same manner as tho

determination that indemnification is permissible.  However, if the determioation of
permissibility is made by independent Jogal counsel, persons specified by paragraph 11.4(c) shall
cvaluate the reasonableness of expenses and may authorize indemnification.

11.6 Advencing Fxpepses. Expenses fucurred by an officer or director in
defending a civil or criminal proceeding may be paid by the Association in advanee of the final
disposition of such proceeding upon receipt of an undertaking by or an behalf of such director or
officer to repay such amount if he is ultimately found not to be entitied to indemnification by the
Association pursuant to this section. Expenses incurred by other employees and agents may be
paid [n advance upon such tetms or ¢onditions that the Board of Directors deems appropriate,

1.7 Exclusivity: Bxclusions.  The indewmification and advancement of
expenses provided pursyant to this seetion are not exchisive, and the Asseciation may make any
other or further indemnification or advancement of expenseg of any of its directors, officers,
employses, or agents, under any bylaw, agreement, vote of shareholders or disinterested
direotors, or otherwise, both as to action in his officlal capacity and as to actien in another
capacity while holding such office. However, indemnification or advancement of expenses shall
not be made to or an behalf of any director, officer, employse, or agent if 2 judgment or other
final adjudication establishes that his actions, or ornigsions to act, were material to the cause of
action so adudicated and constituta:

(8) A violation of the eriminal law, unless the director, officer, employee, of

d1duW3 Zr 9T
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agent had reasonable cause 1o believe his conduct was lnwful or had no reasonable cause to
beljeve his conduct was uniawfil;

() A teangaction from which the dircotor, officer, employee, or agent derived
an improper persanal benefit; or

{c)  Willful misconduct or a conscious disregard for the best interests of the
Association In a procceding by or in the right of the Association to progite a
judgment in its favor or in a praceeding by or in the right of the members of the
Association.

1.8 Contiguing  Effect. Indemnification and advancement of expenses as
provided in this section shall continue as, unless otherwise provided when authorized or ratified,
to a person who has ceaged to be a director, officer, smployes, or agent and shall ipure 1o the
benefit of the heirs, executors, and administrators of such a person, unless otherwise provided
when authorized or ratified,

11.9 Application_to_Court. Notwithstanding the failure of a Association to
provide indemnification, and despite any conirary determination of the Board or of the members
in the specific case, a director, officer, employee, or agent of the Association who is or was a
party to a proceeding may apply for indemnification or advancement of expenses, or both, to the
cowrt conducting the proceeding, to the circuit court, or to another court of competant
jurisdiction. On receipt of an application, the count, after giving any notice that it considers
necessary, may order indemuification and advancement of expenses, including expenses incurred
in seeking court-ordered indemnification or advancement of expenses, if it dotermines that:

(a) The director, officer. employee, or apent is entitled to mandatory
indemnification under subsection 11.3, in which case the court shall also order the Association to
pay the director reazonable expensts incurred in obtaining ©  court-ordered

" idenmification or advancement of expenses;

(b)  The director, officer, employee, or agent is entitled to indemnification
or advancement of cxpenses, or both, by virue of the uxzmsehyths Association of its power
pursuant to subsection 11.7; or .

()  The director, officer, employes, or agent is fmriy and reasonably entitled
10 indemnification or advancement of expenses, or both, in view of all the relevant
circumstancey, regardiess of whether such person met ths standard of conduet set forth in
subsection 11.1, subsection 11,2, or subsection 11.7. unléss (a) a court of competent jurdsdiction
determines, after all available appeals have been exhausted or not pursued by the proposed
Indsmniiee, thet he did not act in good faith or acted in a manner he reasonably believed to be
not jn, or opposed 1o, the best interest of the Association, and, with respect to any criminal action
ot proceeding, that he had rezsonable cause to belisve his conduct was unlawful, and (b) such
court farther gpecifically determines that indemnification should be denied. The termination of
any proceeding by judgment, order, settiement, conviction or upon a plea of nolo contendere or
its equivalent shall not, of itself, create 8 presumption that the person did not act in good fajth or
did act in a manner which he reasonably believed to be not in, ot opposed 1o, the best interest of
the Association, and, with respect to any criminal action or proceeding, that he had reasonable
cause o beliave that his conduct was unlawful.

11.10 Definitions. For purposes of this Article 11, the tenn "expenses” shall be
deemed to includs attomeys' fees, including those for any appeals; the term “liability™ shall be
deemed to include obligations to pay a judgment, settiement, penalty, fine, and cxpenses actually
and reasonably inowred with respect to a proceeding; the term "proceeding™ shall be deemed to
include any threatened, pending, or corupleted action, suit, of ather type of proceeding, whether
eivil, criminal, sdministrative or investipative, and whether formal or informal, and the term
"agant” shall be deemed to inclade a volunteer; the term “serving at the request of the
Agsociation” shalt be deemed to include any service es a directot, officer, employee or agent of
the Association that imposes dudes on such persons,

11.11 Amspdment.  Anything to the contrary hercin notwithstanding, no
amsndment Lo the provisions of this Article 11 shall be applicable as to any party eligible for
indemnification herewnder who has not glven his prior weitten consent to such amendment.

88°d
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The fitst By-Laws of the Association shall be adopted by the Board of Directors and may
be altaved, amended or rescinded in the manocr provided in the By-Laws and the Doclaration.

ARTICLE 13 - AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner.

13.1 Notjee. Notict of a proposed amendment shall bs included in the notice of
any meeting at which the proposed amendment is 1o be considered and shal! be otherwise piven
in the time and manner grovided in Chapter §17, Fiorida Statntes. Sugh notice shal! contain the
proposed amendiment or a summary of the changes to be affected thereby.

13.2 Adoption.  Amepdments shall be proposed and adopted in the manner
provided in Chapter 617, Florids Starutes and in the Act {the latter o conirol over the former 1
the extent provided for in the Act),

13.3 Limitation. No amendment shall make any changes in the qualifications

for membership, nor in the voung tights or property rights of members, nor any chenges in 5.3,

5.4 or 5.5, without the approval in writing of all membery and the joinder of all record owners of
morigages upon Units. No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any
way affect any of the rights, privileges, powers or aptions hercin provided ia favor of or reserved
to the Developer and/or Institutiona! First Mortgagess, ‘unless the Developer and/or the
Institutional First Mortgagees, as applicable, shall join in the execution of the amendment. No

amendment o this paragraph 13.3 shall be effective,

134 Developer Amendments. N&tvdthsmding anything herein contained to-
the contraty, to the extent lawful, the Daveloper may amend these Articles consistent with the
provisions of the Doclaration allowing cerfain amendments o be effected by the Developer

alone,

- 135 Recording. A copy of each amendment shal} be filed with the Secretary of
o State pursuant to the pmvisions of applicable Florida law, and a copy certified by the Secretary
o of State shall be recarded in the public records of Miami-Dade County, Florida with an
indentification on the first page thereof of the book and page of said public records where the

Declaration was recordad which contains, as an cxhibit, the initial recording of these Articles.

ARTICLE 14 -INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall bs at 18851 NE 29” Avenue, Suite
900, Aventura, Florida 33180, with the privilege of having its office and branch offices st othar

placas within or without the State of Florida, The initial registered agent at thit address shall be
Mark E. Rouxss, Bsq.
IN WITNESS WHEREOF, the Incorporator has affixed his signgthre the day and year &c_g
forth below. e 3
/L o=
=T 4
Mark Rousso, Incorporator §g = T
o _ s
2 F o
Having been named to accept service of process for the above named corporatitiiy . T3
at the place designated in these Articles of Incorpomnan. I hereby accept to et in Ihisb - i
capacity and agree to comply with the provisions of the lawsof the State of Flofiga”, __ J
‘relative 1o keeping open snid office. / o
ﬂ o £
pe o
Mark E. Rousso, Esq.
Registered Agent
7 A AANLNAAATCR
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