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ARTICLES OF INCORPORATION

L}

FOR SCRira s
S V y :.:1"‘{ T TER 4 4e
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The undersigned incorporator, for the purpuse of forming 2 cotporation not for profit pursvant to
the laws of the State of Flotids, hereby adopts the following Articles of Tncorpotation:

The name of the corpomtion shall be T.AKES OFF TREASURE VILILAGE COMMUNITY
ASSOCIATION, INC. For convenience, the corporation shall be reférred ro in this instrument as
the "Association”, these Articles of [neorporation as the "Articles”, end the- Bylaws of the
Associadon as the "Dylaws".

2
OFFICE

The principal office and mailing address of the Association shall be at 255 Aragon Avenue, 37 Floar, Cozal
Caables, Flodda 33134, or 4t such other place as may be subscquently designated by the Board of
Directors. All books and records of the Assodation shall be'kept at iss princdipal office o at such other
place 4s imay be pemitted by Florida Statutes.

3
PURPOSE

The objects and purposes of the Assodation are these objects and pucposes as are authorized by the
Dedamtion of Covenants, Restrictions Fasements and Parry Wall Agreement for Lakes of
Treasute Village; recorded in Official Records Book 45758, at Page 1898, the Public Records
of Broward County Florida, as heteafrer amended and/or supplamented from time to time (the
"Declaratinn™). All of the definitions set forth in the Declaration are hereby incorporated
herein by this reference. The further objecis and putposcs of the Association are to preseve the
values and amenities in the Community end to maintain the Property for the henefir of the Owners
who become Members of the Assocation,

4
DEFINITIONS

The terms usced in these Articles shall have the same definitions and meunings as those sct
forth in the Declaration, unless herein provided to the contrary, or unless the context otherwise requires.
5

POWERS
Thz powers of the Association shall include and be poverned by the following:

5.1 Geneml, The Assodaton shall have all of the common law and statutory powess of 2
corporation not for profit under the laws of Florida, except as expressly limited or tesuicied by
applicable law, the terms of these Articles, the Declaration or the Bylaws,

5.2 Epumenition, in sddition to the powers set forth in Section 5.1 above, the Association shall
have all of the powers and duties reasonably necessary to operate the Community pursuant to the
Declaration and as more particulardy described in the Bylaws, as they may be atmended from tirae to fime,
including, but not limited to, the following:

(a) To make and collect Assessments and other charges against members as Owners (whether or
not such sums are due and payable to the Association), and to usc the proceeds
therenf in the exercise of its powers and duties.
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To buy, accept, own, operatc, Jease, sell, trade and mortpuge both real and
pessenzl property in accordance with the provisions of the Decamtion.

To maintain, repair, replace, reconstruct, add to and operate the Property, and
ather property acquired or leased by the Associaton

To purchase insurance upon the Property and insutance for the protection of
the Associaton, irs officers, directors and Owners,

To make snd amend reasomable rules and regulaiions for the maintenance,
congervation and use of the Propetty and fot the health, comfar, safery and welface of the
Owners.

To enforce by legal means the provisions of the Declaration, these Articles, the
Bylaws, the ruley and regrdasons for the wse of the Propezty and apphcable lavw.

Ta contract for the management and maintenance of the Property and w
authorize 9 management agent to assist the Associzrion in carrying out its powers
and duties by performing such funcdons as the submission of proposals,
collection of Assessments, preparation of recotds, enforcement of tules and
maintenance, repair and teplacement of the Property with such funds as shatl be
made available by the Association for such purposes. The Association and i
ufficers shall, however, retain at all times the powers and duties to moake Assessments,
provutzte rules and execute contructs on behalf of the Association.

To employ personnel (¢ perform the services required for the proper operation
of the Property.

To assume all of the Association's responsihilities o the County, the City, and its
and their governmentsl 2nd quasi-governmental subdivisions and similer entities
of any kind with respect to the Propesty {inchiding, without limitation, any md all obligztions
imposed by ay permits o1 approvals issued by the City, as same may be amended,
modified or interpeeted from time to dme).

To execute all documents or consents, on hehalf of all Owners aad their mormpapees),
requited by all governmental and/or quasi-governmental agencies in coanection
with land wse 2nd development matters (including, without limitation, plats,
waivers of plat, unitics of dtle, covenants in lieu thereof, etc), and in that regard,
each Owner, by acceptance cf the deed to such Qwner's Unit, zud eack morigagee
of a Unit Owner by acceptance of a lien on swid Unit, appoints and designates the
President of the Assodation as such Oumer’s agent and arorney-in-fact to execute any #nd all
such documents or consents.

5.3 Association Property, All funds and the title to all properties sequited by the Adsocintion and
their proceeds shall be held for the benefit and use of the membhers in accordance with the
provisions of the Declaration, thess Arnicles and the Bylaws.

5.4 Distibution of Income: Dissolution, The Assocktinng shall nat pay a dividend w its membess and shali
make no distuibution of income to its members, directors or officers, and upon dissclution, all
assets of the Association shall be transferred only o 1nothex pon-profit corporaton or a public
agency oc as otherwise aurhorized by the Floda Not For Profit Cotpozation Act (Chapter 617,
Florida Statres),

5.5 Limitation, The powers of the Association shall be subject 10 and shall be exercised in
aceordance with the provisions hereof and of the Declaration, the Bylaws and spplicable law, provided that
in the event of conflict, the provisions of applicable law shall control ovex those of the Declaration and Bylaws.
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6
MEMBERS

6.1 Membership. The membets of the Asscciation shall consist of all of the reoord fidé cwners of Unirs writhin
the Tropedty from lime o ime, and efier termmation of the Propesty, shall alsn consist of those who were
members at the time of such rminatinn, and their successors and ssigns.

6.2 Assignment. The share of a member in the funds and assets of the Associarion cannot be
assigned, hypothecand or tmnsferred in any manner except as an appurtenance to the Unit for which that shaie
is held,

6.3 Vodng. On all masters upon which the membesship shall e enditled 1o wote, there shall be only one voie
for each Unit, which vote: shall be exercised or cast in the manner provided by the Dectaretion and Bybws. Any
person or entity owning more than one Unit shafl be enditled w0 one vote for each Unit oamed

6.4 Meetings. The Bylaws shall provide for an annual meeting of members, and may make
provision for regular and special meetings of members other than the anmaal meeting,

7
INCORPORATOR

The name and atldress of the Incorporator of ds Corporation is:

NAME, ADDRESS
First Bank of Miami , 255 Aragon Aveanue, 3" Floor

Corzl Gables, Florida 33134

8
X1 CF.

The Association shall have perpetual existence,

G
QFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elecied by the Board of Directors of the
Association at its first meeting following the-annual meeting of the members of the Assodation and
shall serve at the pleasuee of the Bonrd of Directurs. The Bylaws may provide for the removal from office of
officets, for filling vacancics and for the duties and qualifications of the officers. The narnes and
addresses of the officers who shall serve undt their successor are desipnated by the Board of Directors are as
follows: :

PRESIDENT: Jorge Triay
255 Arapon Avenue, 3™ Floor
Coral Gables, Florida 33134

VICE PRESIDENT: Odoarde Sharea
255 Aragon Avenue, 3" Floor
Connal Gables, Florida 33134

SECRETARY /TREASURER: Odoardo Shatra
255 Aragon Avenue, 3% Floor
Coral Gables, Flotida 33134
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10
DIRECIOQRS

181 Number sad Qualification, The property, business and affzirs of the Association shall be
managed by a board consisting of the number of directors determined i the manner provided by
the Bylaws, but which shall consist of na less than three directars. All Dizectors must be members (Unic
Crarners) of the Association. Directors shall be members of the Association.

10.2 Duties and Powers. All of the duties and powers of the Association existing under
Chapter 720, Florida Statuics, the Declaration, these Articles and the Bylaws shall be
exercised exclusively by the Doard of Directors, its agents, contractors or employees, subject
only to approval by Unit Owners when sach approval is specifically required

10.3 Election; Removal Directors of the Association shall he cocred at the anmal meeting of the Members in
the manner deteomined by and subject to the qualifications set forth in the Bylaws. Directors may
be removed and vacancies on the Board of Directors shall be filledt in the mannet provided by the Bylaws.

10.4 Fust Dirgetprs. The names and addresses of the members of the first Bozrd of Directors
who shall hold office until their successors are elected and have taken office, a3 provided in the Bylrws, arc

& follows:
Jotge Thay ’ 255 Aragon Avenuce, Thied Flnor
Coral Gables, Florida 33134
Odoardo Sharra 255 Aragon Avenue, Third Floor

Coral Gables, Florida 33134

10.6 Standards, A Director shall discharpe his duries as a director, in good hith; with the care
an ordinary prudeat person ia a like position would exercise under similac circumstances; and in
a4 manner reasonably believed to be in the best interests of the Assaciation, Unless & Director has
knowledge concerning. a matter in question that makes reliance unwarranted, a Director, in
dischatging his dulies, may rely on mformation, opisions, teports or statements, including
financial statements and other daea, if prepared or presented by one or more officers or
employees of the Assecianon whom the Director reasonably believes 1o be reasonsble and
competent in the matter pesented; legal onunsel, public aconunmne o other persons a9 o mawers the .
Director reasonably beleves are within the persons' professiona) or expert competence. A Director is
not liahle for any acdon taken 4s @ ditector, or any fathire @ tke action, if he perforted the duties of his
offee in compliznce with the foregoing standards.

11
INDEMNIFICATION PROQVISIQINS

11 1 Indemaqiiees, The Association shall indewnnify any person who was or is a party to any
proceeding (other than an action by, or in the rdght of, dw Association) by teason of the fact that he.is or was
a director; officer, employee or agenc (each, an "Indemnitee”) of the Assuciation, against liability
incurred in connection with such proceeding, including any appeal theraof, if he acted in good
faith and tn a manner he reasonably believed to be in, or not opposed to, the best interesa of
the Association and, with respect to any enminal action or proceeding, had no reasomble cause o believe
his conducr was unhwful, ‘The tamimtion of any proceeding by judgment, order, seulement, or
conviction or upon a plea of nolo contendere or Its equivalent shall not, of itsell, create a
presumption that the person did not 2et i goed faith and in 2 manner which he reasonably
believed to be in, or not opposed to, the best interests of the Association or, with respect o any
crimirmal actiom or proceeding, had reasonable cause 1o believe that his conduct was unlawhil

11.2 Indemnification. The Association shall indemnify any person, who was or is a party to any
prucecding by ot in the right of the Assosiation to procure a judgment in its favor by reasan of
the fact that he is or was a director, offices, emplojee, of agent of the Assodation against expenses and
armcunts paid in setdement not exceeding, in the judgment of the board of ditectors, the csrimated '
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expense of liigating the proceeding to conclusion, actually and reasonably incurred in
eennection with the defense or scttlement of such proceeding, including any appeal thereof.

Such indemnification shall be authorized if such person acted in good faith and in & manner he
reasonably believed to be in, or not opposed 18, the best interesss nf the Assodiation, cxcept

that no indemnification shall be made under this subscction in respect of any clajm, issue, or

matier as to which such person shall have been adfudged 1o be lable unless, and only to the extent that, the

court in which such proceeding was brought, or any other' court of competent jurisdiction, i’
shall detezemine upon application that, despiie the adjudication of liability but in view of all
circarastances of the case, such person is faicly and reasonably entitled to indemnity for such
expenses which such court shall deem proper.

11.3 Indemnification for Expenses. To the exrent that » director, officer, employce, or agent of
the Association has been successful on the merirs or otherwise in defanse of any proceeding
refetred to in subsection 11.1 or 11.2, ot in defense of any claim, issuc, or marer therein, he
shall be indemnified against expenses actually and teasonably incumed by him: in conncction thexewith,

11.4 Deteprninavion_qgf Applicability, Any indemnification under subsection 1t.1 or subsection
11.2, unless pursuant to a determinadon by & cours, shall be made by the Asanciation only as
authorized in the speeifie mse vpon a determination that indemnification of the direetor, officer, employee,
or agent is proper under the circumstances because he has met the applicable standard of conduet
set forth in subsection 11,1 of subsection 112 Such determination shall be made:

(a) By the board of dircctors by a majority vote of a quotum consisting of direcrors
who were not pardes o such proceeding

()] By independent fegal counsel:
1. select by the Board of Directars preseribad in paragraph (s); or

2. if 2. quorum of the Directors cannot be obtained for parsgraph (a)
sclected by majority vote of the full Board of Directors (in which Ditectors
who ace parties may participate); or

{©) By a majerity of the voring interests of rthe members of the Association who
were not patties to such proceeding.

11.5 Determioation. Repuding Lxpenses, Hvaluaton of the reasonableness of expenses and
zuthotizagon of indemnification shall be made in the same manner as the determination that
indemuification is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by paragmph 10.5 shall evahute the reasonahleness of
expenses and tray authoizze ndemnification.

11.6 Advancing Expenges. Expenses incurred by an officer oc disectot in defending a civil or criminal
proceeding may he paid hy the Association in advance of the final disposition of such proceeding
upon reeapt of an undertaking by or on bebalf of such ditector or officer 1o 1epay such atnownt i he s
ultirmately found not to be entitled to indemnification by the Association pursuant to this section.
Expenses incurred by other employses and npents may be paid in advance upon such terms or
condiuons that the Bouzd of Directors deems appropnate.

11.7 Lxclusivitg: Exclusions. The indemnification and advancement of expenses provided pursiant m this
section are not exclusive, and the Association may make any wther or further indemnification oc
advancement of expenses of any of its directors, officars, employess, or agents, under any
bylaw, sgreement, vote of membets or disinterested directors, or otherwrse, both as 1o action in his offical
capadty and 2% io action in another capacity while halding such office. However, indemnification or
advancement of expenses shall not be made to or on behalf of any director, officer, employee,
or agent if 4 judgment or other final adjudication cstablishes that his actions, or omissions to
act were material 1o the cause of action 30 zdjudicated and constitute:

{a) A violation of the criminal law, unless rhe director, officer, employee, of agent:
had reasonabfe cause to helieve his conduct was lawful or had no reasonable

cause to believe his conduct was unlawful;

b3
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(b} A transaction from which the dicector, officer, employee, or ageat derived an
improper personal benefir; or

(c) Willtul misconduct or a conscions disregard for the best intarests of the
Association 1n a proceeding by or in the dght of the Assodation to procare a judgment in
its favor of in z procesding by o in the fght of te members of the Assodaton.

11.8 Contioying Effect, [ndempification and advancement of expenses as provided in this secton
shall continue as, unless otherwise provided when authorized or ratified, to a person who has
cessed to be a dizectar, officer, employee, or agent and shall innre to the benefit of the heirs, executots, and
administrators of such a person, unlkess otherwise provided when authotized or mificd.

112 Application fo Cowt. Notwithstanding the failuze of the Association to provide
mdemnification, and despitc any contrary derermination of the Board or of the mambers in the
specific case, a director, officer, employee, or agent of the Association who is or was 4 paay © a.
proceeding roay apply for indemnificaion ar advancerment of expenses, or both, to the court
conducting the proceeding, to the citenit coust, or to another court of competent jurisdiction.
On receipt of an application, the court, after giving any ootice that it considers necessary, may
order inclernnification and advancerent of expenses, inchuding expenses incurred i secking count-ordered
indemtufication or advancerment of expenses, if it defernines thar:

(a} The ditector, officet, ctnployee, or apent is entiled to mandatory indemnification
under subsection 11.3 in which case the coust shall also order the Assodiation 10
pay the dircctor zeasonable expermes incurred m obuaining comnt-ordered indeinnification
or advancernent of expenses;

(b) The director, otficer, employee, ot agent is entitled to indemnification or advancement of
capenses, ot both, by virtue of the exetcise by the Associztion of its power pursuant to
subsection 13.7; 6«

(© ‘The director, officer, cmployes, or agent is fuitly and teasonably enditled 1o -
indeennification or advancement of expenses, or both, in view of all the mlevant
arreurristaness, regardless of whether such person met the standard of conduct ses
forth jn subs=c¢tion 11.1, subsection 11.2, or subsection 11.7, unless {a) & court of
competent junsdiction determines, after all available appeals bave been exhausted or
not pursued by the proposed indemnites, that he did not act in good faith oz acted in a
manner he reasonably believed ta be not in, or opposcd to, the best interest of the
Association; and, with respecr to any criminal action or proceeding, that he had
reasonable cause ro believe his conduct was unlawful, and (b) such court further
specifically determines that indemaification should be denied. The terminadon
of any procecding by judgmens, otder, setilument, conviction or upon a plez of nele
contendese ot its equivalent shall not, of itsalf, create a presurnption that the person did not ace
in good faith or did act in a mannet which he masutably helieved to be oot in, or npposed
o, the best inreresr of the Associstion, and, with respect 1o any criminal action or
proceeding, that he had reasonable cause. to believe that his conduct was
undawful. i

11.10 Definitions. For purpases of this Article 11, the term "expenses” shall be deemed 1o include
attorneys’ fecs, inchuding those for any appeals; the term Pliabilieg shall be deerned to inchude obligntions
oy a judpment, settlement, penalty, fine, and expenses actually and reasonsbly incurred with
respect to a proceeding, the term "proceeding” shall be deetned to include any threatened,
pending, or complered action, suit, or other type of procesding, whether civil, criminal,
administzative or investigaiive, and whether formal or informal; and the term "agent” shall be
deemed to include a voluntzer; the term "serving at the request of the Associadon™ shall be
deemed ta include any service as a director, officer, employes or agent of the Association that
imposes duties on such pexsons.

11.1 Amendment. Anything 1o the contraty herein notwithstanding, co amendment to the provisions of this
Amicle 11 shall be applicable as to any party eligible for indemnification hereunder who has not
given his prior written conscnt to such amendment.




Fax Server 11/17/2010 3:27:31 PM PAGE 8/010 Fax Server

12
BYLAWS

The first Bylaws of the Association shall be adopred by the Board of Directors and may be
aliered, amended or rescanded in the menner provided in the Bylaws and the Declaration,

13
AMENDMENT

Armnendments to these Anticles shall be proposed and adopted in the following manner:

13.1 Notice. Notice of & proposed amendment shall be included 1n the notice of any meering at
which the proposed smendment is to be considered and shall be otherwise given in the fime and
manner provided in Chapter 720, Florida Statutes. Such notice shall contain the proposed
amendment or # summary of the changes 1o be affecred thereby.

13.2 Adopuon. Amendments shall be proposed and sdopted in the manner provided in Chapzer .
720, Florids Swatates, '

13.3 Recording. A copy of each amendmenr shall be filed with the Secretary of Smte pursuant @ the
provisions of applicable Flonda Jaw, and a copy cerdified by the Secretary of Srate shalt he recorded
in the public records of Broward County, Florida with an identificetion on the first page thereof
of the book and pape of said public recards where the Dieclaration was recorded which containg, as an
exhibit, the initia] recording of these Articles.

14
INITIAL REGISTERED OFFICE;
Rl v i

The initial registered office of this cotpomton shall be at 75 Vakner Avenue, Second Floor, Coml
Gables, Fiotida 33134, with the privilege of having its office and branch offices at other places
within or without che State of Florida, The initia] registered apen at that 2ddress shall be Jorge B
Orero, Eq.

h

IN WTTNESS WHEREQF, the Incorporator, has affixed his sipnanue as of the _\ day of
November, 2010.

By: ’
Jorpd Triay residebt of First
Dtk of Miami, Incorporator
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KNOWLEDRGME

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE)

4
The foregoing Aczticles of Incosporation was acknowledged before me this =2 day of

Novermber, 2010, by Jozge Triay, as President of First Bank of Mizmi. Tle i}gﬁﬂa}M(o
me ot produced as identification and did not rake an eaih.

Suolta tfors A=,
Notary Public, State of Florida -
Printed Name:

Commission No.:
My Commission BExpires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE O PROCESS WITHIN THIS STATE, NAMING AGENT UPCN WHOM

PROCESS MAY B SERVED

In compliance with the laws of Flotida, the following 15 submitted:

That Lakes of Treasure Village Community Association, Inc. desiring to organize undex
the laws of the State of Flonde with its principal office, as indicated in the furegoing articles of
incorporation, in the Caunty of Broward, State of Florida, the Association named in the said
atticles has named Jorge B. Otero, Esq., located at 75 Valencia Avenue, Second Floor, Coral

Gables, Florida 33134, as its statutory registered agent.

Having been named the statutary agent of said Association at the plice designated in this

certificate, { am familiat with the obligations of that position, and hereby accept the same and
agree to act in this capacity, and agree o comnply with the provisions of Flosida law reladve o

keeping the repistered office open.

_jor\gy F. Ciawo, Registered Agent

Dated this "( day of Novewnber, 2010

Firsz Bank/FIOA / Aviiclen of Incorpaation (fioral 11-15-10)
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