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|
ARTICLES OF INCORPORATION yy.
FOR FUTURA VILLAS CONDOMINIUM ASSOCIATION NO. 5, INé"CLs iy

The undersigned incorporator, for the purpose of forming a corporation nat for profit
pursuagt to the laws of the State of Florida, hereby adopts the following Articles of
Tacorporation:

ARTICLE ]
NAME

The name of the corporation shall be FUTURA VILLAS CONDOMINIUM
ASSOCTATION NO. 5, INC. For conveaience, the corporation shall be referred 1o in this
instrument as the "Association”, these Articles of Incorporation as the "Articles”, and the By-
Laws of the Association a3 the "By-Laws".

ARTICLE 1
OFFICE

The principal office and mailing address of the Association shall be at 500 West Flagler
Street, Miami, FL 33130, or at such other place as may be subsequently desiguated by the
Board of Directors. All books and records of the Association shall be kept at its princepal
office or at such other place as may be permitted by the Act.

ARTICLE 2
EURPOSE

The parpose for which the Association is organized I8 to provide an entity pursuant to
the Florida Condominium Act as it exists on the date hereof (the "Act") for the aperation of
that certain condominium located i Miami-Dade County, Florida, and known as FUTURA
VILLAS CONDOMINIUM ASSOCIATION NO. 5, INC. (the "Condominiwm").

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings a8 those
set forth in the Declaration of the Candominium recorded in Official Records Book 8941 at

. Page 1483 of the Public Records of Miami-Dade Counnty, Florida, unless herein provided to

the contrary, or unless the context otherwise requires.
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POWERS
The powers of the Association shall include and be governed by the following:

4.1  Gegeral. The Association shall have all of the cormmon law and statutory :
powers of a carporation not for profit under the Laws of Florida, except as |
expressly limited ot restricted by the terms of these Articles, the Declaration, |
the By-Laws or the Act. - |

4.2  Eppmerstion. The Association shall bave a)l of the powers and dutics set forth |
in the Act, except as limited by these Articles, the By-Laws and the Declaration
(to the extent that they are not in conflict with the Act), and all of the powers
and doties reasonably necesgary to operate the Condominium pursuant to the
Declaration and as more particularty described in the By-Laws, as they mzy be
amended from. time to time, including, but not limited to, the following:

()  'To make and collect Assessments and other charges againét members a5
Unit Owners (whether or not such sums ave due and payable to the Association), end ro use the
proceeds thereof ia the exercise of ils powers and duties.

@®  To by, accepr, own, operate, lease, sell, trade and mortgage both real
and personal property in accordance with the provisions of the :
Declaration. 1

(©  To maintain, repair, replace, reconstruct, add to and operate the
Condaminjum Property and/or Association Property, and other property
acquired or leased by the Association.

(4  To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Owners.

{&)  To make angd amend teasonable rules and regulations for the
maintenance, conservation and use of the Condominiug Property and
Association Property and for the bealth, comfort, safety and welfare of
the Unit Owners,

(f)  To epprove or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Declaration.
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4.3

4.4

(&) Ta cnforc.:e by lcgal means the provigions of the Act, the Declaration,
these Arucle:s. the By-Laws, and the mies and regutations for the ute of
the Condominjum Property and Association Property.

()  To contract for the management and maintenance of the Condominium
Property and/or Association Property and to authorize a8 management
agent (which ray be an affiliate of the Developer) to assist the
Assactation in carrying ont its powers and dutics by performing such
fanctions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair apd
replacement of the Comznon Elements and Association Property with
such funds as shall be made available by the Association for snch
purposes. The Association and jts officers shall, however, retain at all
times the powers and duties granted by the Condominfum Act, mcluding,
but not limited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of the Association.

()  To employ personnel ta perform the services required for the proper
operation of the Condomininm agd the Association Property.

()  To execute all documents or consents, on behalf of ail Unit Ownérs (and
their mortgagees), required by &1l governmenta) and/or quasi-
governmental agencies in connection with [and nse and developrocat
matters (including, without Jimitation, plats, waivers of plat, anities of
title, covenants in lieu thereof, etc.), and in that regard, each Owner, by
acceptance of the deed to such Owner's Unit, appoints 104 dusignates the
Board of Directors of the Association as such Owner's agent and
attorney-in-fact to execute, any and all such documents or consents.

Association Property. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the
members in accordance with the provisions of the Declaration, these Articles
and the By-Laws,

Distributios of Income; Dissolytion. The Association shall not pay a dividend
to its members atd shall make no distribution of income to its members,
directors or officers, and upon dissolution, ali assets of the Association shall be
transferred only to another non-profit corporation or a public agéncy or as
otherwise anthorized by the Flerida Not For Profit Cotporation Act (Chapter
617, Florida Statutes) provided, however, that in the event of termination of the
Condomininm, disribution of the remaining assets of the Association shall be
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4.5

3.1

32

5.3

5.4

distributed in accordance with F.S. Section 718.17.

Lipitation. 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 shal] control over those of the Declaration and By-Laws,

ARTICLE 5
MEMBERS

Mermbershin., The members of the Association shall cansist of all of the record
title awners of Units in the Condominium from time io time, and after tetinina-
tion of the Condominium, shall zlso consist of those who were mambers at the
time of guch termination, -aid rbeir successors and assigos.

Assipnment. The share of 2 memmber in the fords and assets of the Association
camnot be assigned, hypothecated or transferred in any manner cxcept as au
appurtenance to the Unit for which that share is held,

Voting. On all matters upon which the rembership shall be entitled to vote,
cach Unit Qwner shall be entided o cast the number of votes equal to the
wumber of units which he or she owns in the Condominium, All votes shall be
exercised or cast in the mammer provided by the Declaration and By-Laws. Any
person or entity owning more than one Unit shall be entitled o cast the
aggregate gumber of votes atiributable to al Units owned.

Meetings. The By-Laws shall prov{de for an annma]l mecting of members, and
may make provigion for regular and special meetings of members other than the

annual meeting.

ARTICLE 6
TERM OF EXISTENCE
The Association shall have perpetual existence.
ARTICLE 7
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Thomas G. Sherman, Esqg. 90 Almeria Avenue,
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Coral Gables, FL 33134

ARTICLE §
QFFICERS

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 fizst meeting following the amnual meeting of the membezs 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 qualificarions of the
officers. The names and addresses of the officers who shall serve until their successors are
desighated by the Board of Directors are as follows:

President: : Francisco Rodriguez-Melo
Vice President: . Ruth Santana
Secretary\Tregsuver: Lissette J. Lopez
ARTICLE 9
DIRECTORS ‘

9.1  Number and Qualification. The propesty, business and affairs of the
Association shall be managed by z board consisting of the number of dix¢ctors
determined in the manner provided by the By-Laws, but which shall consist of
not Jess than three (3) directors. Directors need not be members of the
Association. :

9.2 Duvies and Powers. All of the duties and powers of the Association existing
under the Act, the Decleration, these Articles and the By-Laws shall be exer-
cised exclusively by the Board of Directors, its agents, CORtactors or
employees, subject only to approval by Unit Owners when such approva) is
specifically regquired.

9.3  Election; Removal, Directors of the Association shall be elected at the annnal
meeting of the members in the manner determined by and subject to the
qualifications set forth in the By-Laws. Directors may be removed amnd vacancies
on the Board of Directors shall be filled in the manner provided by the By-
Laws. .

9.4  Term of Developer's Directors. The Developer of the Condomjnium shal)
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9.5

- 9.6

10.1

appoint the members of the first Board of Directors and their replacements who
shall hold office for the periods described in the By-Laws,

Fiiz 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, us provided in the By-Laws, are as follows:

NAME ADDRESS
Francisco Rodriguez-Mela 500 West Flagler Street
- Miami, FL 35130
Ruth Santuna 3250 N.W. 169" Terrace
Miami, FL.
Lissette J. Lopez 708 Parrot Court

Poinciana, FL 34759

Standards. A Director shall discherge his duties as & director, including any
duties as a member of a Commitwee: in good faith; with the care ap ordinary
prudent person ip a like position would exercise undey similar ¢ircumstances;
apd in a manner reasonsbly believed to be in the best interests of the
Association. Unless a Director has knowledpe concerning a matter in question
that makes refiance unwarranted, 2 Dircotor, in discharging his duties, may rely
on informarion, opinions, repotts or staternents, including fivancial staterments
and other data, if prepared or prasented by: one or more officers or employees
of the Asscciation whom the Director reasonably believes to be reasonable and
competent in the manners presented; legal counsel, public accovntants or other
persons as to matters the Director reasonably believes are within the persons’
professional or expert competense; or a Committee of which the Director is nat
a member if the Director reasonably believes the Committee meris confidence,
A Director is not ligble for any action taken as a director, or any fajlure to ke
action, if he performed the duties of his office in compliance with the foregoing
standands.

ARTICLE 10
INDEMNIFICATION

Indemuiteas. The Association shall indemnify any peréon who was or is a party

to any proceeding (other than an action by, or in the right of, the Association)
by reasan of the fact that he is or was a director, officer, ciaployee or agent
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10.2

10.3

10.4

(each, an "Indemnitee") of the Association, Bgainst liability incurred in '
connection with such proceeding, inchuding any appewl thereof, if e acted in
good faith and in a manner he reasonably believed to be in, or not opposed {0,
the best interests of the Association and, with respect to any ctiminal action or
proc_eedi.ng, had no re¢asonable canse to believe his conduct was undawful. The
termination of any proceeding by judgment, order, settlemdent, or conviction or
upon a plea of nolo contendere or its eqaivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manmer which he
reasomably believed to be in, or not oppased to, the besi interests of the
Association or, with respect to any criminal action or proceeding, had
reasopable cause to believe that his conduct was unlawful.

ificetion. The Agsociation shall indemnnify any person, who was oris &
party to any proczeding by or in the right of the Association to pracure a
judgment in its favor by reason of the fact that he is or was 2 director, officer,
employes, or agent of the Association against expenses and arpounts paid in
seitlement not exceeding, in the judgrpent of the board of directors, the
estimared expense of litigating the procesding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof, Such indemnification skall be
authorized if such person acted in goed faith and in & manuer be reasonably
believed to be in, ‘or not opposed to, the best interests of the Association, except
that no indewnification shall be made under this subsection in respect of any
claim, issue, or matter as o which such person shall have been adjudged 10 be
liable unless, and only to the extent that, the court in which such proceeding was
brought, or agy other court of competent jurisdiction, shall determine wpon
application that, despite the adjudication of Hability but in view of all
¢ircumstances of the case, such person is fairly and reasonsbly entitled to
indemnity for such expenses which such court shall deetn proper.

Indemuification for Expensas. To the extent that a director, officer, employee,
or agent of the Association has been successful on the merits or otherwiss in
dufense of any proceeding referred to in subsection 10,1 or 10.2, or in defense
of any claim, issue, or matter therein, he shall be indermmifxed agalnst expenses
actally and reasonably itrurred by him in cornection therewith.

Determination of Applicability, Any indemnification under subsection 10.1 or
subsection 10,2, unless pursnant to a determination by a court, shall be made by
the Association only as authorized in the specific case upon a determination that
indermnification of the director, officer, employee, or agent is proper under the
circumstances because he has met the applicable standerd of conduct set forth in
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subsection 10.1 or subsection10.2. Suck determination shall be made:

(a) B'y the board of directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding;

(b} - If such 2 quorum is not obteinable or, even if cbtainable, by majority
vate of 2 Committes daly designated by the Board of Directors (iz which
directors who are parties may participate) consisting solely of two or
more Directors not at the time parties to the procesding;

() By independent lepal counsel:

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

2, if @ quorum of the Directors cannot be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b), !
selected by majority vote of the full Board of Directors (in which
Directors who are parties may perticipate); or

(@ By a majority of the voting interests of the members of the Association
who were pot parties to such proceeding.

10.5 Determination Reparding Expenses. Evaluation of the reasonableness of
expenses and anthorization of indemnification shall be made in the same manner

as the determination that indemuification is permissible. However, if the
determipation of permissibility is made by mdependent legal counsel, persons
specified by paragraph'10.4(c) shall evahiate the reasonzbleness of expenses and
‘alay antherize indemrification.

10.6 Advancing Expenses. Expenses incurred by an officer or director in defending
a civil or criminal proceeding may be paid by the Association in advance of the
final disposition of such proceeding upon receipt of an wadertaking by or on
behalf of such ditector or officet to repay such amount if he is uitimaely found
not to be entitled to indemnification by the Assaciarion pursuant to this section.
Expenses incurred by other employees and agents may be paid in advance upon
such terms or conditons that the Board of Directors decms appropriare.

10.7 Exclesivity; Exclusions. The indemmmification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association may
make any other or further indemnification or advancement of expenses of any of
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ts directors, officers, employees, or ageats, vader any bylaw, agreemen, votz
of sharebalders or disinterested directors, or otherwise, both as 10 action in his
official capacity and as to action in another capaeity while holding such office,
However, indemnification or advancement of expenses shall not be made ta or
on behalf of any director, officer, employee, or agent if a judgment or other
final adjudication establishes that his actions, or omissions to act, were material
1o the camse of action so adjgdicated and constinie;

(@) A violation of the criminal law, unless the director, officer, employee, or
agent had reasonabie causc to believe his conduct was Jawful or had no
reasonable canse to believe his conduct was anjawful;

(b) A transaction from which the director, officer, employee, or agent
derived an improper personat bepefit; or

(¢}  Willful misconduct or a conscious disregard for the best interests of the
Assoclation in a proceeding by or in the right of the Association to
procure a jedgment in its favor or in a proceeding by or in the right of
the oembers of the Association.

10.8 Continning Effect. Indemmification and advancement of expenses as provided in
this section shall continue as, unless atherwise providad when authorized or
ratified, to a person who has ceased to be a director, officer, employse, or agent
apd shal} fmre to the benefit of the beirs, executors, and adtninistrators of such
a person, unless otherwise provided when anthorized or ratified.

10.9 Application to Cour, Notwithstanding the failure of 8 Association to provide
indermmnification, and despite agy contrary determingtion of the Board o7 of the
members in the specific case, 2 director, officer, employee, or agent of the
Association who is or was a party to a proceading may apply for indesmnification
or advancement of expenses, or both, to the cowrt conducting the proceeding, to
the circuit court, or to another court of campetent jurisdiction. On receipt of an
application, the court, afier giving any notice that it considers necessary, may
order indemnification and advancemeant of expenses, including expenses
incorred in sesking court-ordered indemnification or advancement of expenses,
if it determines that:

(a)  The director, officer, employee, ar agent is entitled to mandatory
indemnification under subsection 10.3, iz which case the court shall also
order the Associstion to pay the director reasonable expenses incurred in
obrajning court-ordered imdemnification or advanrerpest of expenses,

96I6EE9ERE 15BT LBUZ/LB/ED
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(b} The director, officer, employee, or agent is entitled to indemmification or
advancement of expenses, or both, by virte of the exercise by the
Association of its power pursuant to subsection 10.7; or

(¢} The divector, officer, employee, or agent is fairly and reasombly entitled
to indemmification or advancernent of expenses, or both, in view of all
the relevant eircumstances, regardless of whether such person met the
standard of conduct set forth in subsection 10. 1, subsection 10,2, or
subsection 10.7. unless (a) a court of copupetent jurisdiction determines,
after all available appeals have been exbausted or not pursued by the
proposed indemnitee, that be did not act in good faith or acted in 2
manney he reasonably believed 1o be not I, or opposed to, the best in~
terest of the Association, and, with respect to any crininal action or
proceeding, that he had reasonabie cause to believe his conduct was
unlawful, and (b) such court further specifically determines that indem-
nification should be denied. The termination of any proceeding by judg-
ment, order, settlement, conviction o upon a plea of nolo comtendere or
its equivalent shall oot, of itself, create a presumption that the person did
ot act in good faith or did act in 8 manner which he reasonably believed
to be not in, or opposed to, the best interest of the Association, and, with
respect to amy criminal action or proceeding, that he had ressonable
cause to believe that his conduct was anlawful.

10.10 Dcfinitions. For purposes of this Article 10, the torm "expenses” shall be
deemed to mnlude attorgeys' fees, including those for any appeals; the teym
*liahility* shall be deemed to include obligations to pay a judzment, settlement,
penalty, fine, and expenses actually and reasonably incurred with respect to a
proceeding; the term "proceeding” shall be deemed to include any threatened,
peading, or completed action, suit, or other type of proceeding, whether civil,
criminal, adminjstrative or investigative, and whether formal or informal; and
the term “agent” shafl be deemed to include a volunteer; the termn "serving at the
request of the Association” shall be deemed ta include any service as a director,
officer, employee or agent of the Association that imposes duties on sach

persons.

10.11 Amendment. Anything to the contrary herein notwithstanding, 16 amendment
to the provisions of this Article 10 shall be applicable as to any party eligible for
indemmification hereumder who hag not given his prior written consest to such
amendment.

10
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ARTICLE 1
Y-LAWS

The first By-Laws of the Association shali be adoped by the Board of Dircetors and
may be altcred, amended or rescinded in the manner provided in the By-Laws and the
Declasation.

ARTICLE 12
AMENDMENTS

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

12.1 Notice. Notice of 2 proposed amendment shali be tncinded in the notice of any
meeting at which the proposed amendment is to be considered and shall be
otherwise given in the time and manner provided in Chapter 617, Florida
Statutes. Such notice shail contain the proposed ameniment or g surmmary of
the changes to be affected thercby,

12.2  Adoption. Amtendments shall be proposed and adopted in the magner provided
in Chapter 617, Florida Statutes and in the Act (the latter to control over the
forraer to the extent provided for in the Act).

12,3 Developer Amepdments. To the extent lawful, the Developer may amend these
Articles consistept with the provisions of the Declaration allowing certain
amendments to be effected by the Deveioper alone.

12.4 Recording. A copy of each amendment shall be filed with the Secretary of Sate
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall be recarded in the public records of Dade County,
Florida with an ideatification on the firet page thereof of the book and page of
said public records where the Declaration was recorded which coatains, as an
exhibit, the initial recording of these Articles.

ARTICLE13
INITIAY. REGISTERED OFRICE;
ADDRES RE AGENT

The initial registered office of this corporation shall be at 90 Almeria Avenue, Coral
Gables, Florida, 33134, with the privilege of having its office and branch offices at other

1%
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places within of without the State of Florida. The initial registered agent ar that eddress shall
be THOMAS G. SHERMAN.

IN WITNESS WHEREQF, the Incorporator has affixed his signature the day and year
set forth below,

%

|
!
A
Thomas G. Sherﬁn, Esq,
Incorporator

STATE OF FLORIDA )
} S8:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowl befor j day of a%gg’
2007 by Thomas G. Sherman, Esq., 15 persurially known 10 me o ueed
ion .

a5 ide tion..

My Commission ires:
g e e
%,‘_."“"4"""..
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CERTIFICATE DESICNATING 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 submitted:

First — That desising to organize under the Jaws of the State of Florida with its
principal office, as indicated in the foregoing articles of incorporation, in the County of
Miami-Dade, State of Florida, the Association named in the said articles bas named THOMAS

G. SHERMAN, located at 90 Almeria Avenue, Coral Gables, Florida, as its stamtory regis-
tered agent.

Having been named the stanrtory agent of said Association 3t the place designated in this
certificare, 1 am familiar with the obligations of that position, and heyeby acvept the same and

agree to act in this capacity, and agree 1o comply with the provigions of Florida law relative to
keeping the registersd office open.

THOMAS G. SHERWN, Registered Agent

DATED this ﬁday of _Q&%.sai. 2007.
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