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ARTICLES OF (RGORPORATION
FOR
ETRURIA CONDOMINIUM ASSOCIATION, INC.

The undersigned Iincarporator, for the purpose of forming & corporation not for profit
}:ufsuant ttp the laws of the Siste of Florida, hereby adopts the fallowing Articles of
neorporation;

ARTICLE 1 A
NAME &

r-
The name of the comoration shall be ETRURIA CONDOMINIUM ASSOCIATIGN
INC. For convenlence, the corporation shall be refarred to in this instrument as
"Agsociation”, these Articles of Incorporation as the "Articles™, and the By-Laws cf@
Asaaciation as the By-laws®™. ™
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The principal office and mailing address of the Association shall b at 3201 NE 2

183" Streot, Apartment 2708, Aventura, FL 33160, or at such other place a5 may be

subsequently designated by the Boamd of Directors. All books and records of the

&?‘Tﬁ" shall be kept at it principal off ice or at such other place as may be permitted
2

ARTICLE 3
PURPOSE

Tha pupase far which the Assoclation is organized is i provide an entity pursuant
to the Florida Condominium Act as it exists on the date hereof (the "Act™) for the operation
of that certain condominium focated in Mlami-Dade County, Florida, and known as
ETRURIA, A CONDOMINIUM (the "Condominium™),

ARTICLE 4
DEFINITIONS

The terms used in these Arficies shall have the same definitions and meanings as
those set forth in the Declaration of the Condomirium to ba recardad in the Public Recards
of Miami-Dade County, Florda, uniess herein provided to the pontrary. -or unless the
context othenvise requires.

ARTICLE S
POWERS

The powers of the Association shall Include and be govemned by the following:

6.1 General. Tha Asscdlation shall have all of the tommon law and statutory
powers of a corporation not for profit under the Laws of Florida, except as
expressly imited or restricted by the terms of thase Articles, tha Declaration,
the By-Laws or the Act.

52 Enumemation. The Association shall have all of the powers and dutles set
forth in the Act, except as limited by these Articles, the By-Laws and the
Dedaration (io the extent that they are notin confict with the Act), and all of
the powers and duties reasonably necessary o operate the Condominiom
pursuant to the Declaration and as more particularly described In the By-
Laws, as they may be amended from tims to time, including. but not limited
to, the following:

(@) To make and cocllect Assessments andd other charges against
members as Unit Owners (whether or not such sumns are due and
payabnle 1o the Association), and to use the proceeds thereof in the
exercise of its powers and duties.
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To buy, ecoept, own, operate, lease, sell, irade and morigage bath
real and perscnal property in accordance with the provislons of the
Declaration.

To maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Assoclation Froperty, and gther
property acquired or leased by the Agsociation.

To purchase insurance upon the Condominium Property ang
Assgociation Properly and Insurance for the protection of the
Associafion, its officers, directors and Unit Owners.

To make and amend roasonable rules and regulations for the
maintenance, conservation and use of the Condominium Properly and
Associztion Property and far the health, comfort, safety and watfare of
the Unit Owners.

To approve or disapprove the leasing, transfer, ownership and
pogsession of Units as rmay be provided by the Declaration.

To enforce by Iegal means the pravisions of the Act, the Declaration,
these Articles, the By-Laws, and the rules and regulations forthe use
of the Condeminium Property and Association Proparty,

To tontract for the management and maintenance of the
Condominium Proparty and/ar Assgciaticn Property and to authorize
a management agent {(which may be an affiliate of the Developer) to
assist the Assoclation in camying out #8 powers and duties by
performing such functions as the submission of praposals, collection
of Assassments, preparation of reoonds, enforcement of rules and
meinteng&nce, repair and replacement of the Common Elements and
Asgsaciation property with such funds as shall be mada available by
the Association for stich purposes. The Association and its officers
shall, howevear, retain at all times the powers and duties grafited by
the Condominium Act, including, but not limited to, the making of
Assessments, promulgation of rules and execution of contracts on
behalf of the Assaciation.

To amploy personnel to performn the senvices required for the proper
operation of the Condominium and the Assoglation Property, -

To executs all documents or consems, on behalf of all Unit Owners
(and their Morgagees), required by afl governmental and/or quest-
governmental agenaies in connection with lend use and development
mattars (including, without limitation, plats, waivers of plat, unities of

titie, covenants in lieu thereof, etr.), 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 Asgaciation as such Owner's
agent and attomey-in-fact to executs, any and all such documents or
consents.

Asaociation Property. All funds and the thie to all properties acquired by the
Association and thelr proceeds shall be hefd for the henefit and use of the
members in accordance with the provisions of the Declaration, these Articles
and the By-Laws.

Distribution of Inenme: Rissalution. The Association shall not pay a dividend
to its members and shall make o distribution of income to its members,
directors or officers, and upan dissolution, all assets af the Association shall
be transferred only to ancther nonprofit corporation or a public agency or as
otherwise authorized by the Florida Nat For Profit Corporation Act (Chapter
617, Florida Statutes). .

NO. 4065 P.
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5.5 Limitation. The powers of the Association shall be subject to and shall be
exergised in accordence with the provisions hereof and of the Declaration,
the By-Laws aid the Act, provided that in the event of confiict, the provisions
of tha Act shall control over those of the Declaration and By-Laws.

ARTICLE G
MEMBERS

€1 Membership. The members of the Association shall cansist of all of the
record {itle owners of Units in the Condominium from time fo time, and after
termination of the Condominium, shall also consist of those wha ware
members at the time of such termination. and thelr succassors and assigns.

62 Assignment. The share of a member in the funds and assets of the
Associstion cannot he assigned, hypothecated or transferved In any manner
axcopt as an appurtenance to the Unit for which that share is held.

6.3  Vqling On all matters upon which the membership shall be entitled fo votg,
there shall be only one vote for egich Unit, All vates shall be exercised of cagt
in the manner provided by the Declaration and By-Laws. Any persen of
entity owning more than cne Unit shafl be entitled to cast tha aggregate
numbar of votes atiributable to all Units owned,

8.4 Meetings. The By-Laws shall provide for an anrual meeting of members,
and may make provision for regular and special mestings of members other
than the annual meeting.

ARTICLE 7
TERM OF EX!

The Association shall have perpetual existence.

ARTICLES
INCORPCORATOR

The name and address of the Incorporator of this Comoration is;
Name dress

Louls P, Archambault One Biscayne Tower, Suite 2400
2 South Biscayne Boulavary
Miami, Florida 33131

ARTICLES
OFFICERS

The affales of the Agsociation shall be administered by the officers holding the
officas designated in the By-Laws. The officers shall be eiected by the Board of Directors
of the Association at its first meeting following the annual meeting of the members ofthe
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
quelifications of the ofiicers, The names and addresses of the officers who shall serve until
their successore are designated by the Board of Directors are as follows:

President: Address:

Magsima Nicastro 3201 NE 183™ Stroet, Apt, 2708
Aventura, FL 33160

Vice President

Roberto Patrocchi 3201 NE 183" Street, Apt. 2708

Aventura, Fl. 33160

e —————
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Secrefary/Treasurer:

Giancarlo Sestini 3201 NE 183" Streat, Apt. 2708

10.1

10.2

103

104

10.5

10.6

Aventura, FL 33160

ARTICLE 10
DIRECTORS

© Number gnd Qualifeation. The property, business and affairs of the

Assogiation shall be managed by a boand consisting of the number of
directors determined in the manner provided by the By-Laws, but which shall
consist of nat less than thyee (3) directors. Directors need notbe members
of the Association.

Duties and Powers, All of the duties and powers of the Association sxisting
under the Act, the Declaration, these Articles and the By-Laws shall be
exarciged excluasively by the Board of Direclors, its agents, contraciors or
ernployees, subject only to approval by Unit Owners when such approvel is
specifically required.

Election: Removal, Directore of the Association shall be elected at the
annual meeting of the members in the manner determined by and subject ta
the qualifications set forth in the By-Laws. Directors may be removed and
vacancies on the Board of Directors shall ba filled in the manner provided by
the By-Laws.

Tem of Developer's Dirsctors. The Developer of the Condominium shall
appoint the membets of the first Board of Directors and their replacements
wha shall hotd office for the periods described in the By-Laws.

First Directars. The names and eddresses of the members of the first Board

of Directors who shall hold office until their successars afe eleated and have
taken office, as pravided in the By-Laws, are as follows!

Name Address

Massima Nicastro 3201 NE 183™ Street, Apt, 2708
Aventura, FL. 331680

Roberin Patrocchi 3201 NE 183" Street, Apt. 2708
Aventura, FL 33160

Glancarto Sestini 3201 NE 183" Street, Apt. 2708
Aventura, FL 33160

Standards. A Director shall discharge his duties a8 a director, including any
duties as a member of 2 Committes In good faith; with the ¢are an ordinary
prudent persen in a like pogitlon would exercise under similar circumstances;
and .in 2 manner reasonably befieved to be in the best interests of the
Association. Uniese a Director has knowledge conceming & matter in
question that makes reflance unwarranted, a Director, in discharging his
duties, may rely an Information, opinions, reports or statements, including
financial statements and ather data, if prepared or presented by one of more
officers or employaes of the Association whom the Director reasanably
beliaves to be reasonable and competent in the manners presented; legal
counsel, public accountants or other persons 28 to mattars the Direator
reasonably believes sre within the persons’ professional or expert
competencs; of a Committes of which the Director is not a mermber if the
Direcior reasonably heligves the Committes ments confidence. A Dirgcloris
not liable for any action taken as a director, or any failure {o take aclion, if he
perfarmed the duties of his office in compliance with the foregoing standards.

P.
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ARTICGLE 11
INDEMNIFICATION

Indemnitees. The Association shalt indemnify any person who was or is &
party o any proceeding (other than an action by, or in the right of, the
Association) by reason of the fact that he is or was a director, officer,
employee or agent (each, an "Indemnitee™) of the Assoclation, against
lizbiity incurred In connection with such proceeding, including any appesl
thereof, if he acted In good faith and in a manner he rneasonably believed to
be in, or not opposed o, the best interests of the Assaciation and, with
respect to any oriminal action or proceeding, had no reasonabie cause to
believe his eonduct was unlawful. The termination of any proceeding by
Judgment, order, sattlement, ar conviction or upan a plea of nolo contendere
or its equivalent shall not, of itself, create a presumnption that the person did
not act in good faith and in & manner which he reasonably belisved 1o bein,
ar not opposed to, the best interests of the Assaciation or, with respact to
any criminal action or proceeding, had reasonable cause to balieve that hia
conduct was unlawiul,

indgrmnification, The Assasiation shall idemnify any parson, who wes oris
a party to any proceeding by or in the right of the Association to procure a
Jjudgment in its favor by reasan of the fact that he is orwas s diractor, officer,
employes, oragent of the Association against expenses and amounts paid in
settlement not excesding, In the judgment of the board of directors, the
estimated expense of liiigating the proceeding to contlusion, actually and
reasonably Incurred in connection with the defense or settiemam of such
proceeding, including any appseal thereof. Such indemnification shall be
authorized if such parson acted in good faith and in 2 manner he reasonably
believed to be in, or not opposed to, the best intarests of the Assaciation,
axcept that no indemnification shail be made under this subsection in respect
of any claim, Issue, or matter as to which such person shall have besn
adjudged to be liable untess, and only to the extent that, the court in which
such proceeding was brought, or any other court of competent jurisdiction,
shall defermine upon application that, despite the adjudication of liability but
in view of all circumstances of the case, such person is fairty and reasonably
entitled to indermnity for sueh expanses which such court shall deem proper,

Indemnification for Expenses. To the extent that a director, officer,
employeo, or agent of the Assaciation has heen successiul on the merits or
otherwise in defense of any proceeding referred to In subsection 11.1 or
11.2, or in defense of any clatm, issug, of malter therein, he shall be
indernnified against expenses achually and reasonably Incurred by him in
connegtion therewith.

Determination of Aoplicabliity, Any indemnification under subsection 11.1 or
subsertion 11.2, uniess pursuant to a determination by a court, shall be
madle by the Assoclation only as authorized in the specific cage upon a
determination that indemnification of the direstor, officer, employee, or agent
Is praper under the circumstances because he has met the applicable
standarg of conduct set forth in subsection 11.1 or subsection 11.2. Such
detanmination shall be made:

{a) Bytha board of directors by a majority vote of & quorum consisting of
directors who wete not partiss fo suoh proceeding;

(b)  !fsuch a quorum g not abtainable or, even if obtalnable, by majority
vote of & Committes duly desjgnated by the Board of Diregtors (in
which directors who are parties may paricipate) consisting solely of
two or more Directors not at the time parties to the proceeding;

.
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{¥) By independentiegal coungel:

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

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

(d)  Byamajorify of the voting interests of the members of the Asspoiztion
who were not parties w such proceeding.

Determination Regarding Expensey. Evaluation of the reasanableness of
expenses and authatizatlon of indemnification shall be made in the ssme
manner as the determination that indemnification is pemmissible. However, i
the determination of pemissibility is made by independent lagal counsel,
persons specified by paragraph 11 4(c} shall evaluate ihe reasonableness of
expanses and may authorize indemnification.

Advancing Fxpenses. Expenses incurred by an officar or director In
defending & civil or ctiminal proceading may be paid by the Associatlon In
advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such director or officar t6 repay such amount if
he is uttmately found not to be entitled to indemnification by the Aseociaticn
pursuant to this seation. Expenses incurmed by other employees and agents
may be pald In advance upon such terms or conditions that the Board of
Diractors deems appropriate,

Exclusivity: Exelusions. The indemntfication and advancement of expenses
pravided pursuant to this section are not exglusive, and the Association may
make any other or fuither indenmification or advancament of expenses of
any of is directors, officers, empioyees, or agents, under any bylaw,
agreement, vote of shareholders or disinterested directors, or atherwise, hoth
as to aotion in his official capacity and as to action in ancther capacity while
holding such affice. However, indemnification or advancemeant of expsnses
shall not be made ta or on behalf of any diredtor, officer, employes, or agent
if & judgment or other final adjudication establishes that his actions, or
omissions to act, were material to the cause of action so adjudicated and
constitute: ’

(a) A vialation of the oriminal law, unleas the director, officer, employee,
or agent had reasonable cause o belleve his conduct was lawful or
had no reasonable cause to helieve his conduct was unlawful;

{v) A transaction from which the director, officer, smployee, or agent
derived an improper persenal benefit; or

{¢)  Wilfful misconduct or a consclous disregard for the beat interests of
the Assaclation in a proseeding by orin the right of the Association o
procure a judgment In its favor or in a proceeding by or in the right of
the mambers of the Aseociation.

Continuing Effect. Indernnification and advancement of expenses as
provided in this section shall continue 28, unless ctherwise provided when
autharized or ratified, fo a person who has ceasged to be a difector, offfear,
employee, or agent and shall inure ta the benefit of the helrs, executors, and
administrators of such a person, unless otherwise provided whan authorzed
or rafified.

Application to Court. Notwithstanding the faiture of a Asgociation to provide
indemnification, and despite any contrary determination of the Board or of
the members in the specific caes, a director, officer, employee, or agent of
the Assotigtion who 5 of was a party 10 a proceeding may apply for

P 7
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indomnification or advencerment of expensas, or both, to the court
conducting the proceeding, to the circuit court, or 1o another court of
competent jurisdiction. On receipt of an application, the court, after giving
any notice that it considers necessary, may order indemnification and
advancement of expenses, including expenses incumred In seaking court
ordered indemnification or advancement of expenses, if it determines that:

{2) The director, officer, employee, or agent Is entitled to mandatory
indemnificgtion under subgection 11.3, in which case the court shall
also order the Association {0 pay the director reasonahle expenses
Incurred in obtaining court ardered Indemnification or advancement of
expenses;

(b} Thedirector, officer, employes, or agent is entitied to indemniication
or advancement of axpenses, or both, by virue of the exergise by the
Association of ts power pursuant to subsection 11.7; or

{c) The directar, officer, employee, or agent is falry and reasonably
entitied to indemnification or advancement of expensaes, or bath, in
view of all the relevant circumstances, regardless of whether such
person met the standard af conduct set forth in subsection 11.1,
subsection 11.2, or subsection 11.7. unless: (a) a court of competent
jurisdiction determines, after all available appeals have been
exhausted ornot pursued by the proposed indemnitee, that he did nat
act in good faith or acted in a8 manner he reasonably believed to be
nat in, or opposed to, the best inorest of the Association, and, with
respect 1o any ofiminal action or proceeding, that he hadd reasonable
cause tp believe hiz conduct was unfawful; and (b) such court further
specifically detesmines that indemnification should be denied. The
termingtion of any proceeding by judgment, order, settlement,
convigtion or upon a plga of nole contendere or its equivalent shall
not, of itself, create a presumption thet the person did not act in good
faith or did act in amanner which he reasenably believed to be notin,
or opposed to, the best interest of the Association, and, with respect
to any criminal action or progeeding, that he had reasonable cauzets
believe that his conduct was unfawful.

11.10 Definifions. For purposes of this Articie, the term "expenses” shall be

11.1

deemed (o intlude attomeys' fees, including those for any appeals; the tem
"iablity” shall be deemed to inciude obligations o pay a judgment,
settiement, penalty, fine, and expenses actually and reasonably incured with
respact 10 a procesding; the tarm "proceeding® shalt be deermed to include
any tiveatened, pending, or completed action, sult, or other type of
proceeding, whether ¢ivil, criminal, administrative or investigative, and
whether formal orinformal; and the tern "agent® shali be deemed to include
a volunteer; the term serving at the request of the Assouiation ehall be
deemsd fo Include any service a5 a director, officer, employes or agsnt of
the Assoctation that imposes dulies on such persons,

Amendment.  Anything fo the contrary herein netwithetanding, no
amendment fo the provisions of this Article shall be applicable as to any
party eligible for indemnification hereunder who has not given his prier
written consent to such amendment.

ARTIC
BY-LAWS

The first By-Laws afthe Association shal! ba adopted by the Board of Directars and
may be altered, amended cr tescinded in the manner provided in the By-Laws and the
Declaration.

NO. 4065 P
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ARTICLE 13
AMENDMENTS

Amendments to these Arficles shell he proposed :dnd atdoptad in the following

manner:

13.2 Adaption. Amendments shall ba proposed and adopted in the manner

13.3

134

13.5

provided in Chapter 617, Florida Statutes and inthe Act (the latter to control
over tha former to the extent provided for in the Act).

Limitation. No amendmaent shall make any changes in the qualifications for
membarship, nor In the voting tighis or property rights of members, nor any
chenges in Sections 8.3, 5.4 or 5.4 or the Article entitied "Pawears", without
the approval in wiiting of aft members and the joinder of all record owners of
morigages upsn Units. No amendment shall ba made that is in conflic! 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, powars
ar; optione herein provided in favor of or reserved to the Developer and/or
Institutional First Morfgagees, unless the Developer and/or the Institutional
First Morigagees, as applicable, shall join in the exscufion of the
amendment. Mo amendment to thia paragraph 13.3 shall be effective.

Developer Amendments. To the extert lawful, the Developer may emend
these Articles consistent with the provisions of the Declaration al!owing
certain amandments to be effected by the Developer slone.

Recording, A copy of each amendment shall be filed with the Secratary of
State pursuant to the provisipns of applicable Florida law, and a copy
cerfifisd by tha Secretary of State shali be reconded in the public records of
Miami-Diade County, Florida with an idendification on the first page thereofof
the book and page of said public records where the Declaration was
recorded which containg, as an exhibit, the initigl recording of these Articles.

ARTICLE 14
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office af this corporation shall be at One Biscayne Tower, Suite
2400, 2 Sowth Biscayne Boulevard, Miami, Flonida 33131, with the privilage of having its
office and branch offices at other places within or without the State of Florida. The initial
registered agent at that address shal! be Louis P. Archambauit, Esq.

IN WITNESS WHEREQF, the Incorporstor has affixed his signature the day and
year set farth below,

Leuis P. Archambault

9-————-——._
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ACC GE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED NON-PROFIT CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE 8
OF THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED HERERY AGREES
TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF HiS DUTIES,

DATED THIS 212 DAY OF Fdo‘mar_?u\ , 2009,

Louig P. Archambautt
(Registarad Agent)

STATE OF FLORIDA 3
J88:

COUNTY OF MIAMI-DADE )

| HEREBY CERTIFY that on this L(g day of yalr ., 2009,
personally appeared before me, an officer duly autharized to administef oaths and taxe
acknamedgments, LOUIS P. ARCHAMBALULT, to me known to be the individual described
In and who executer] the foregoing instrument as Incomorator to the Artices of
Incorporation of ETRURIA CONDOMINIUM ASSOCIATION, INC., 2 Florida comoration
not for profit, and he aclnewledged to and before me that he signed and exscuted such

instrument for the uses and purposes therein stated.

IN WITNE S8 WHEREOF, { have hereunto set my hand and affixed my official seal
in the county and state last aforesaid, the day and year last above written,
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