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COVER LETTER

Department of State
Division of Corporations
P. O. Box 6327
Tallahassee. FL 32314

SUBJECT: KILLIAN ARABESQUE HOMEOWNERS ASSOCIATION INC,, a Florida corporation not-for-profit
(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for :

1 $70.00 {1 $78.75 U$78.75 & $87.50

Filing Fee Filing Fee & Filing Fee Filing Fee,
Certificate of & Certified Copy Certified Copy
Status & Certificate

1 ADDITIONAL COPY REQUIRED

MS] Corporate Service, LLC

FROM: c/o Mercedes M. Sellek, Esq.
Name (Printed or typed)

2333 Ponce De Leon Blvd., Suite 314
Address

Coral Gables, Florida 33134
City, State & Zip

{786) 539-1425

Daytime Telephone number

msj@msjcorpserv.com

E-mail address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION

KILLIAN ARABESQUE HOMEOWNERS ASSOCIATION INC.,,

A FLORIDA CORPORATION NOT-FOR-PROFIT

In order to form a corporation not-for-profit under and in accordance with the laws of the

State of Florida, the undersigned hereby incorporate(s), by the Articles of Incorporation of

Killian Arabesque Homeowners Association Inc. (the “Articles™), this corporation not-for-profit

-for the purposes and with the powers set forth herein. The undersigned, for the above-stated
purposes, certify as follows:

ARTICLE 1. Definitions

A. All terms which are defined in the Declaration of Protective Covenants,
Conditions, and Restrictions for Killian Arabesque (“Declaration”) shall be used herein with the
same meanings as defined in said Declaration.

B. Corporation as used herein shall mean Killian Arabesque Homeowners
Association Inc., a Florida corporation, not-for-profit, the corporation formed by these Articles,
its successors or assigns. The Corporation is NOT a condominium association.

ARTICLE II. Name

The name of this Corporation shall be Killian Arabesque Homeowners Association
Inc., a Florida corporation not-for-profit (hereinafter referred as the “Corporation”), whose
present address is care of 2333 Ponce De Leon Blvd., Suite 314, Coral Gables, Florida 33134,
The corporation shall be referred to in this instrument as the “Association,” the Articles of

Incorporation as the “Articles,” and the By-Laws of the Association, as the “By-Laws.” =
ARTICLE II1, Purposes oo
- iy
(%] ,'.'.;an,.'::i

The purpose for which this Corporation is organized is to administer certain amenigjes ="
and common areas (the “Common Areas”) as more particularly set forth in the DeclaraticiEof ., j
Protective Covenants, Conditions and Restrictions for the community to be known as Kiflian g
Arabesque (the “Community”) located in the Plats of Pinecrest Arabesque Estates and Kiljan '}
Grove Estates in Miami-Dade County, Florida. B

B

i

ARTICLE IV. Powers

The Corporation shall have the following powers and shall be governed by the following
provisions:

A. General. The Corporation shall have all of the common law and statutory powers
of a corporation not-for-profit under the laws of Florida, which are not in conflict with the terms
of these Articles, the Declaration, the By-Laws or any other governing documents.

B. Enumeration. The Corporation shall have all of the powers reasonably necessary
to implement the purposes of the Corporation, including, but not limited to the following:



1.  To perform any act required or contemplated by it under the Declaration, the By-
Laws or these Articles.

2.  To make, establish and enforce reasonable rules and regulations governing the use
of the Common Areas.

3. To make, levy and collect Assessments for the purpose of obtaining funds for the
payment of Operating Expenses in the manner provided in the Declaration, By-
Laws or these Articles (collectively, the “Governing Documents™) and to use and
expend the proceeds of such Assessments in the exercise of the powers and duties
of the Corporation.

4.  To maintain, repair, and replace the Common Areas and other property leased by
or acquired by the Association.

5. To enforce the provisions of the Governing Documents.

6. To employ personnel; to retain independent contractors and professional
| personnel; and to enter into service contracts to provide for the maintenance,
operation and management of the Common Areas. '

7.  To purchase insurance upon the Common Areas (as defined in the Declaration}
and insurance for the protection of the Association, its officers, Board of Directors
and Members, if requested by and desired by the Owners and Members.

C. Association Community. All funds acquired by the Association and their proceeds
shall be held for the benefit and use of the Qwners in accordance with the Provisions ofcthe
Governing Documents. B

3

D. Distribution of Income; Dissolution. The Association shall make no distributigns
of income to its Owners, directors or officers and upon dissolution, all assets of the Associatépn
shall be transferred only to another non-profit corporation or public agency, except in the e¥ént
of a termination of the Declaration. =

o

E. Limitation. The powers of the Association shall be subject to and shalclnbe B

exercised in accordance with the provisions hereof and of the Declaration and the By-Laws.
ARTICLE V. Members and Voting

The qualification of Members, the manner of their admission to membership and
voting by Members shall be as follows:

A. Members. The members of the Association (“Members™) shall consist of the
Developer and all of the Owners of Lots in the Community, from time to time, as further
described in the Declaration. An Owner does not have authority to act for the Association by
virtue of being a Member.




B. Assignment. The share of a Member in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the
Lot for which that share is held.

C. Yoting Rights. On all matters upon which the membership shall be entitled to vote,
there shall be only one (1) vote for each Lot, which vote shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any perscn or entity owning more than one (1) Lot
shall be entitled to one vote for each Lot owned.

D. Meetings. The By-Laws shall provide for an annual meeting of the Owners and
may make provisions for regular and special meetings of Owners other than the annual meeting.

E. Written Action. Action required or permitted to be taken at an annua! or special
meeting of Owners may be taken without a meeting, without prior notice, and without a vote if
the action is taken by the Owners entitled to vote on such action and having not less than the
minimum number of votes necessary to authorize such action at a meeting at which all Owners
entitied to vote on such action were present and voted.

In order to be effective, the action must be evidenced, dated and signed by: i) the
approving Owners having the requisite number of votes and such Owners entitled to vote on
such action, and ii) delivered to the Association by delivery to its principal office in this state, its
principal place of business, the corporate secretary, or another officer or agent of the Association
having custody of the book in which proceedings of meetings of Owners are recorded.

Written consent shall not be effective to take the corporate action referred to in the
consent unless the consent is signed by the Owners having the requisite number of votes
necessary to authorize the action within sixty (60) days of the date of the earliest dated consent
and is delivered in the manner required by this section. Any written consent may be revoked
prior to the date that the Association receives the required number of consents to authorize the
proposed action. A revocation is not effective unless in writing and until received by the
Association at its principal office in this state or its principal place of business, or received by the
corporate secretary or either officer or agent of the Association having custody of the book in
which proceedings of meetings of Owners are recorded. Within ten (10) days after obtaining
such authorization by written consent, notice must be given to those Owners who are entitled to
vote on the action but who have not consented in writing. The notice must fairly summarize the
material features of the authorized action, A consent signed under this section has the effect of a
meeting vote and may be described as such in any document, If the action to which the Owners
consent is such as would have required the filing of a certificate, the certificate filed must state
that written consent has been given in accordance with the provisions of this section. Whenever
action is taken pursuant to this section, the written consent of the Owners consenting to such
action or the written reports of inspectors appointed to tabulate such consents must be filed with

the minutes of proceedings of Owners. =
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ARTICLE VI, Term o3

The term for which this Corporation is to exist shall be perpetual. =
<
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ARTICLE VIL Incorporators

The names and street addresses of the Incorporators of the Corporation are as follows:

Name Address
Mercedes M. Sellek, Esq. 2333 Ponce De Leon Blvd., Suite 314, Coral
MSJ Comporate Service, LLC Gables, Florida 33134

ARTICLE VIIL Officers

A. Subject to the direction of the Board, the affairs of the Association shall be
administer by the officers holdings the offices designated in the By-Laws. The officers shall be
elected by the Board at its first meeting following the annual meeting of the Owners of the
Association and shall serve at the pleasure of the Board. The By-Laws may provide for the
removal of officers from office, for filing vacancies and for the duties of the officers. The names
of the officers who shall serve until their successors are designated by the Board, are as follows:

President/Vice President/Secretary/Treasurer: GIANLUIGI BERNAZZANI

ARTICLE IX. Board of Directors

A. Number and Qualification. The Community, business and affairs of the
Association shall be managed by a Board (the “Board” or “Board of Directors™) consisting of the
number of Board members determined in the manner provided by the By-Laws, but which shall
consist of not less than three (3), nor more than nine (9) Board members.

B. Duties and Powers. All of the duties and powers of the Association existing under
the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board, its
agents, contractors or employees, subject only to approval by Owners when such approval is
specifically required and except as provided in the Declaration.

C. Election; Removal. Board members shall be elected at the annual meeting of the
Owners in the manner determined by and subject to the qualifications set forth in the By-Laws.
Members of the Board may be removed and vacancies on the Board shall be filed in the manner
provided in the By-Laws.

D. First Directors, The names of the members of the first Board who shall hold offite
until their successors are elected and have qualified, as provided in the By-Laws are as f‘ollowsg

&
Name Address "y Ty
Gianluigi Bernazzani 2333 Ponce De Leon Blvd., Suite 314, Q9ra1 ;
Gables, Florida 33134 2
‘_'," "
ARTICLE X. Indemnification gg "

A. Indemnity. The Asscciation shall indemnify any Board member or officer, or their
agents, who was or is a party or is threatened to be made a party o any action, suit, or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that



such party is or was a director, employee, officer, or agent of the Association, against expenses
(including attorney’s fees and appellate attorney’s fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such party in connection with such action, suit or
proceeding. Unless (a) a court of competent jurisdiction finally determines, after all appeals
have been exhausted or not pursued by the proposed indemnitee, that such party did not act in
good faith or in a manner such party reasonably believed to be in, or not opposed to, the best
interest of the Association, and with respect to any criminal action or proceeding, that such party
had reasonable cause to believe that his or her conduct was unlawful, and (b) such court also
determined specifically that indemnification should be denied. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction or upon a plea of rnolo contendere

or its equivalent shall not, in and of itself, create a presumption that the person did not act in

good faith and in a manner which such person reasonably believed to be in, or not opposed to,
the best interest of the Association, and with respect to any criminal action or proceeding,
reasonable cause to believe that such person’s conduct was unlawful.

B. Expenses. To the extent that a member of the Board, officer, employee or agent of
the Association has been successful on the merits or otherwise in connection with any
proceeding under Section A of this Article, for the purpose of determining his entitlement to
indemnifications, he shall also be indemnified against expenses (including attorney’s fees and
costs in all lower court and appellate proceedings) actually and reasonably incurred by him in
connection with obtaining such determination,

C. Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding. Same shall be paid upon receipt of an undertaking by or on behalf of the
affected Member of the Board, officer, employee, or agent, to repay such amount unless it shall
be ultimately determined that he is entitled to be indemnified by the Association as authorized in
this Article,

D. Miscellaneous. The indemnification provided by this Article shall not be deemed
exclhusive of any other rights to which those seeking indemnification may be entitled under any
By-Laws, agreement, vote of members or otherwise, and shall continue as to a person who has
ceased to be a Board Member, officer, employee or agent and shall insure to the benefit of such
heirs and personal representatives of such person.

E. Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Board member, officer, employee or agent of
the Association, or is or was serving, at the request of the Association, as a Board member,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against such party and insured by such party in any such
capacity, or arising out of said person’s status as such, whether or not the Association would
have the power to indemnify said person against such liability under the provisions of this
Article. -

2]
v}
F. Amendment. Notwithstanding anything to the contrary herein, the provmlon':mf
this Article may not be amended without the approval, in writing, of all persons whose mterest

would be adversely affected by such amendment. ey
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ARTICLE XI. By-Laws

The By-Laws of the Associatign shall be adopted by the Board and thereafter may be
altered, amended, or rescinded in the manner provided for in the By-Laws. In the event of a
conflict between the provisions of these Articles and the provisions of the By-Laws, the
provisions of these Articles shall control.

ARTICLE XII. Amendments
A. These Articles may be amended by the following methods:

1. The Board shall adopt & resolution setting forth the proposed amendment and
directing that it be submitted to a vote at a meeting of Members, which may be
either the Annual Members' meeting or a special meeting. Any number of
proposed amendments may be submitted to the Members and voted upon by them
at one (1) meeting.

2. Written notice setting forth the proposed amendment or a summary of the
changes to be effected thereby shall be given to each Member within the time and
in the manner provided in the By-Laws for the giving of notice of meetings of
Members (“Required Notice™).

3. At such meeting a vote of the Members shall be taken on the proposed
amendment(s). The proposed amendment shall be adopted upon receiving the
affirmative vote of a majority of all Members entitled to vote thereon at a meeting ~
at which a quorum thereof has been attained and by not less than 66 2/3% (before
the Turnover Date } or 75% (after the Turnover Date) of the entire Board.

4, An amendment may be adopted by a written statement (in lieu of a meeting)
signed by all Members setting forth their intention that an amendment to these
Articles be adopted.

5. No amendment may be made to these Articles which shall in any manner
reduce, amend, affect or modify the terms, conditions, provisions, rights and
obligations set forth in the Declaration.

6. A copy of each amendment shall be filed and certified by the Secretary of State
of Florida.

7. A certified copy of each such amendment shall be attached to any certified
copy of these Articles and shall be part of such Articles and an exhibit to the
Declaration upon the recording of the Declaration; or, in lieu thereof, amended
and restated Articles may be adopted and a certified copy thereof shall be attached

as an exhibit to the Declaration upon recordation thereof, 5;

8. Notwithstanding the foregoing provisions of this Article XII, there shall be. ﬁ}: .t
amendment to these Articles which shall abridge, amend, or alter the rights of’-{l)
Developer, without the prior written consent thereto by Developer; or (ii) _
Institutional Mortgagee without the prior written consent of such Instimt@?lal

Mortgagee. = !
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ARTICLE XIII. Successor Entities

In the event of the dissolution of the Association, or any successor entity thereto, any
property dedicated or conveyed to the Association shall be transferred to either a successor entity

or an appropriate governmental agency or public body to be maintained for the purposes for
which, the Corporation, or a successor thereto, was maintaining such property in accordance with

the terms and provisions under which such property was being held by this Corporation, or such

SUCCESSOr.
ARTICLE XIV. Conveyance

The Association shall accept any and all deeds of conveyance delivered to it by the

Developer,
ARTICLE XV. Registered Office and Registered Agent

The initial registered agent of the Association shall be MS]J Corp.orate Services, LLC ¢/o
Mercedes M. Seliek, Esq. and the address of the initial Registered Agent of the Association shall
be 2333 Ponce De Leon Blvd,, Suite 314, Coral Gables, Florida 33134,

IN WITNESS WHEREOF, I, MERCEDES M. SELLEK, ESQ., the Incorporator of Killian
Arabesque Homeowners Association Inc., a Florida corporation not-for-profit, have hereunto
affixed my signature and caused the corporate seal thereof to be hereunto affixed this ﬁ

day of April, 2016.
Yl (et

7(medes M. Sell?/, Esq.
STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this Z day of April, 2016, by
Mercedes M. Sellek, Esq., as the incorporator of KILLIAN ARABESQUE HOMEOWNERS

ASSOCIATION INC,, a Florida corporation not-for-profit. She is personally known to me or has

produced a Florida Driver’s License as identification.
o il Qoyz e

PUBLIC, STATE OF FLORIDA 3¢~ —

(o]

NOT

My Commission Expires:




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS STATE HAVING
' AGENT UPON WHOM PROCESS MAY BE SERVED,

In compliance with the laws of the state of Florida, the following is submitted:

KILLIAN ARABESQUE HOMEOWNERS ASSOCIATION INC., a Florida corporation
not-for-profit desiring to organize under the laws of the State of Florida, has named MSJ
Corporate Services, LLC, c/o Mercedes M. Sellek, Esq. its statutory registered agent at the office
located 2333 Ponce De Leon Blvd., Suite 314, Coral Gables, Florida 33134.

Having been named the statutory registered agent of the above-named Corporation at the
place designated in this certificate, I hereby accept the same and agree to act in this capacity and
agree to comply with the provisions of Florida law relative to keeping the registered office open.

MSJ Corporate Services, LLC

ercedes M. S?l(ek, Esq., Manager

Dated this %3 day ofApril, 2016.

STATE OF FLORIDA )

)

COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this /5 day of £4F¥24 L, 2016,
by Mercedes M. Sellek, Esq., as Manager of MSJ Corporate Services, LLC, as the registered
agent of KILLIAN ARABESQUE HOMEOWNERS ASSOCIATION INC., a Florida

corporation not-for-profit. She is personally known to me or has produced a Florida Driver’ __§
License as identification. :

NOTARYPUBLIC, STATE OF FLORIDA
My Commission Expires: >

h,';? ANGELA . GONZALEZ
MY COMMISSION # FF 000354
i EXPIRES: Way 20, 2017
Banded Thrts Notaey Public Unde




