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ARTICLES orggonromﬂ‘f’l" SECRETARY OF STATE
VILLAS AT CARMEL CONDOMINIUM NO. 2 ASSOCIATION, #c{A SSEE, FLORIDA

The undersigned, for the purposs of forming a corporation not for profit pursuant to the
laws of the State of Florida, does heroby adopt the following Articles of Incmporaﬂon (these

“Axtigles’).
Name The name of the corporation shall be Villas at Casmel Cendominivm No. 2
Assocmtmn, Inc. (the “Associntion™).

2. Principal Officc.  The principal office of the Association is 730 N.W, 107“‘ Avenus, 4™
Floor, Miami, Florida 33173.

3. xig i : sent. The street address of the Registered Office of the
Associatlon is c/o Dua.uc Moms LLP, 200 South Biscayne Boulevard, Suite 3400, Miami,
Florida 33131. Theuame of the Registered Agent of the Association is:

PATRICIA KIMBALL FLETCHER, P.A.

4. Dciingitions. A declaration entitled Declaration of Condominium for Villas at Carmel
Condominivm No. 2 (the “Declaration®) will be recorded in the Public Records of Miami-Dade
County, Florida, and shall govern all of the operations of a Condominiumm to be kinown as Villas
at Carmel Condominivm No. 2 (the “Cogdopsinipm™). All initially capitalized terms not
defined berein shall have the meanings set forth in the Declaration.

5. Purposs. The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act (the “Act®™) for the operation of the Condominium to
be developed on property located in Miami-Dade County, Florida within the residential project
known as the Malibn Bay Covuomunity. The Asgsociation is organized to provide a means of
adminigtering the Condominium. The Tnit Dwnm‘s of the Condominiom shall airtomatically be
memberts (“Memhers™) of the Association.

G. Powers and Dutics. The powers of the Assoaianon shall include and be govermed by the
following:

6.1, General The Association shall have all of the common law and statutory powers
of a2 corporation not for profit under the laws of Florida that are not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

6.2. Eoimmeration. Without limiting the foregoing, the Association shall have al] of the
powers and duties reasonably necessary to operate the Condominium ptrsusnt to the Declaration
and as more particularly described in the By-Laws including, but not limited to, the following:

6.2.1. Assesements gud Special Assessments. To make and collect Assessments,

Special Assessments and other charges from Unit Owners as provided in the Declaration, snd o
1se the proceeds thersof in the exercise of its powers and duties.

6.2.2. Resal and Perzonal Property. To buy, own, operate, lease, scll, trade and
mortgage both real and personal propeérty as may be necessary oxr convenient in the
administration of the Condominium, and to maintain, repair, replace, reconstruct, add to and
operate any Condominium Property, and other property acquited or leased by the Association for
use by Tinit Owners in the Condominiim.

6.2.3. Imsurapce. To purchase insuTence upon eny Condominimm Properly and
iosurance for the proteciion of the Association, its ©fficers, directors and Unit Owners of the
Condominjium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was s director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterpnsa, against any liebility asscrted against him and
incurred by him i any such capacity, or arising ot of hig status as such, whether or not the
Association would hava the powc.r to mdemm.t’y g, agamst such Liability under the provisions
of Article 12.
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6.2.4. Rules and Repnlations. To meke and amend reasonable mmles and
rogulations (the “Rules apd Regulationy™) for tHe maintenance, conservation and use of any
Condominium Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condominivm.

6.2.5. Enfgropmuent. To enforce by legal means the provisions of the Act, the
Declaration, these Articles, the By-Laws, and the Rules and Regulations.

6.2.6. Mandgement and Emplovees. To employ personnel, retain independent
contractors, managers, and professional personnel; enter into any supply or service coniracts; and
contract for the management of the Condominium and, in connection thetewith, to delegate
powers and dutiss of the Association to the extent and in the manner permitied by ths
Declaration, the By-Laws, and the Act. _

6.2.7. Approval of Trapsfers. Approve or disapprove the leasing, transfer,
ownership, and possession of Units as may be provided by the Declaration.

7. Ugif Owrers and Membership., S

7.1 Membership. The Members of the Association shall consist of all of the record
owners of TTaits in the Condominivm from time to time.

72, Assigmmmept. The share of a Unit Owner in the funds and assets of the Association
cannot be assipned, hypothecated or transferred in any manner except as an appuricnance to the
Unit for which that ghare is held. The funds and assets of the Association shall be expended,
held or used only for the benefit of the Unit Owners and for the purposes authorized herein, in
the Declaration, and in the By-Laws.

7.3 Yoting. ©On all matters upon which the Unit Owners shall be entitled to vote,
there shall be only one (1) vote for cach Unit, which vote shall be exercised or cast in the manoer
provided by the By-Laws, Any person or entity owning more than one (1) Einit shall be entitled
to ome (1) vote for each Unit owned. —

74. Pdor to Recordation of Declaration. TUntil such time as the real property
comprising the Condominivm, and the improvements now and/or to be constructed thereon, are
submitted to the condominium form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the .Associstion (the
“Membership™) shall be cornprised of the Directors of the Association, each of whem shall be
entitled to cast a vote on all matters upon which the Membership would be entitled to vote,

8. Temm of Existence  The Association shall have perpetual existence.

5. Directors. -

8.1. Number and Oualification. The property, business and affuirs of the Association
shall bc meanaged by a Board of Directors (the “Board™) consisting initially of three (3)
directors, but subject to change as provided by the By-Laws. Directors appointed or desipnated
by the Developer need not be Unit Owners of the Association or sesidents of Units in the
Condominium. All other directors nust be Unit Owners.

2. Duties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles, and the By-Laws shall be exercised exclusively by
the Board, its agents, comiractors and/or employees, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

*

9.3,

H - Directors shall be appointed, clected, and removed as
provided in the By-Laws. _
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%4. Cugent Directors. The names and addresses of the members of the current Board
who shall hold office until their successors are appointed and/or elected, are as followa:

Julic Leisi ) - 730 NLW. 107th Avenue
Fourth Floor
Miami, Florida 33172

Randy Staub 730 N.W. 107th Avenuc
Fourth Floox
Miami, Florida 331 ‘?2

Mercedez Nunez B 730 N.W, 107th Avenue
Fourth Floor
Mismi, Florida 33172

10. Officers. The affajrs of the Assaciation sha.ﬂ be administered by the officers holding the
offices dwgna.ted in the By-Laws. The officers ghall be elected by the Board and ghall serve at
the pleasure of the Board, The nemes and addrésses of the current officers who shall gerve until
their successors are designated by the Board are ag follows:

PRESIDENT: . " Julie Leisi
730 N.W. 107th Avénue
Fourth Floor
Nismi, Florida 33172

VICE PRESIDENT: Randy Staub
730 N.W. 107th Avenne
Fourth Floor
Miami, Florida 33172

SECRETARY: : - Mercedes Nunez
730 N.W. 107th Avenue
Fourth Floot
Miami, Florida 33172

TREASURER: . - - Metrcedes Nunex
730 N.W. 107th Avenue
Fourth Floor
Miami, Florida 33172

11. Incorporator. The name end address of the Incorporator is as follows:

Patricia Kimball Fleicher, P.A_ :
Puane Morris LLP -
200 5. Biscayne Boulevard
Suite' 3400 _
Miami, Florida 33131

12. Indemngification. —

12.1. Indemuiry. The Associztion shall indémmify any person who was or is a party or
ig threatencd to be made a party to aty threateped, pending, or contemplated actiom, suit or
proceedlng, whether civil, criminal, adminisirative, or investigative, by reason of the fact that he
is or wau a director, employee, officer, or agent of the Association, against expenses (including
reasonabls atto:ne'ys fees and paraprofessional fees at trial and upon appeal), Judgmcnm, fnes
end amounts paid in gettflement actunlly and reasonably incurred by such person in connection
with such scton, suit or procesdings, if he acted in good faith and in a manmer he reasonably
believed to be in or not opposed 10 the best interest of the Agsocistion, and, with respect to any
criminal action or proceeding, has no reasonable cause to believe his conducet was unlawiful.

12.2. Limitations on Indcmpification. = Notwithstanding the foregoing, no
indermmnification shall be made with respect to any claim, issue or matter as to which such person
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shall have adjudged to be UHable for gross negligence or intenfional misconduct in the
performance of his duties to the Association, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that despite the adjudication of
Liability, but in view of all of the circumstances of the case, such person is fairly and reasonably
entifled to indemnity for such expenses which such court shall deesn proper.

12.3. Effect of Tegmination of Action _ The termination of any action, sunit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its

equivalent shall not, of itgelf, create a presumption that the person did not act in good faith and in
a manner which he reasonably bhelieved 1o be in or not opposed to the best interest of the
Association, and with respect to any criminal action or proceeding, had reagonable cause to
‘beliova that his conduct was unlawful,

12.4. Expénses. To the cxtent that a director, officer, employee or agent of the
Association has been successfil on the merits or otherwise in defenge of any action, snit or
procecding referred to in Section 12.1 above, qr in defense of any claim, issue or matier therein,
he shall be indemnified against expenses (ncluding attormeys” fees and paraprofessional fees at
trial and upon appeal) actually and reasonably incurred by him in connection, thexrswith.

12.5. Approgval. Any indemnification under Section 12.1 above (vmless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the director, officer, employce or agent is proper under the
circumstances bocause he has met the applicable standard of conduct set forth in Section 12.1
gbove. Such determination shall! be made (a) by the Board by a majority vote of a guorum
consisting of directors who were not patties to such action, suit or proceeding, or (b) if such

is not obtainable, or, even if obmnable, if a quorum of disinterested directors so directs,
by independent legal counscl in a written opinion, ot by a majority of the voting interests of the
Unit Owness.

12.6. Aglvapces. Expenses incurred in defending a civil or eriminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or procceding as authorized by the Board in any specific case upon receipt of an undesrtaking
by or on behalf of the affected director, officer, employee or agent to repay such amount until
such time it shall ultimately be dotermined that he was not sniitled to be indemnified by the
Association aa suthorized in this Axticle 12. -

12,7. Miscellancous. Ths itdsmnification provided by this Article shall not be deemed
exclusive of any cther rights to which those sesking indemnification may be entitled under the
By-Laws, agreement, vote of Unit Owners or otherwise, and shall continue as 0 a persos who
has ceased to be a direcior, officer, employes or agefit and shall inure to the benefit of the heirs
and personal representatives of such person. —

13, Bv-Lawg. The first By-Laws of the Agsociation shall be adopted by the Board and may
be altared, amended or rescinded by the Board, Unit Ovwners, and/or the Developer as provided
in the By-Laws. B

14. Amendments Amendments to these Arucles ghall be proposed and adopted in the
following manner:

14.1. Noiice. Notice of the subject miatter of a proposed amendment shall be inciuded
in the notics of any meeting at which the proposed amendment is to be considered.

14.2. Proposal, A recsolution for the adoptiom of a proposzd amendiment may be
proposed cither by a majority of the Board or Unit Dwners holding one-third (1/3) of the voting
interests in the Association.

14.3. Aprproval. An amesndment shall be approved once it is approved:

14.3.1. by Unit Owners holding a majority of the voting interests in the
Assoriation present in person or by proxy at a Members meeting at which & quorum thexeof has
been attained and by not less than sixty-six and two thirds percent (66-2/3%) of the entire Board;
or _

Villas ar Carioal CosdominimNo. 2
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: 14.3.2. by Unit Owners 'hold.mg eighty percent (80%4) of the voting interests in the
Association present in parsan or by proxy at a Members meeting at which a quorum has been
a.ttamed or

14.3.3. prior to the date upon which Uait Owners other than Developer conirol the
Board, by not less than one hundred pexcent (100%) of the entive Board.

14.4. Attendance Not Required. IdMrectors not present in person at the mecting
considering the amendment may express their agﬂ:émt or disagreement in writing, provided
thal the game is delivered to the Secretary at or prior to the meeting. Such agrecment or
disagrecment may not be used as a vote for of agamst the action taken snd may not be used for
the purpose of creating a quorum.

14.5. Lipitation. Notwithstanding tl‘;e farﬂgning, no amendment shall be made that is
in conflict with the Act, the Declaration, or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers, or options herein
provided in favor of or reserved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of the amendrnent.

14.6. Recording. A copy of cach amendment shall be filed with the Secretary of State
pursuant to the provisions of appliceble Florida law, and a copy certified by ihe Secretary of
State shall be recorded in the Public Rocorda of Miami-Dade County, Floxida.

14.7. Developer. The Developer inay amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Developer
glone. ‘This peragraph may not be amended. -

For the purpose of forming this Association under the Laws of the State of Florida, the
undersigned, being the Incgrporator of this Associalion, has execcuted these Articles of
Incorporation as of the day of Jee e , 2003,

?cmw \ At fAe e

PATRICIA XIMBALL FLETCHER, as
President of PATRICLA KIMBATLL
FLETCHER, P_A.

STATE OF FLORTDA: —_
COUNTY OF MIAMI-DADE: -

The foregoing i:nstmment was acknowledged before me this Zgg day of

; IE;(, 55 » 2003, by Patricia ball Fletcher as_President of Patricia Kimball Fletcher, P.A.

Patticia’ Kimball Fletcher ig persona]ly known to me or presented her Florida
driver's license as idsatification, -

MIGHAEE A. FURSHMAN W— B
Notary Publie, State of Florida

My comm. exp. Fab. 18, 2005 N@H."AI;}( PUBLIC, State of Florida at Large
Comm. No. DD 083465 Print Name:
My Commission Expires:

Villus £l Caroe] Cénidomiprivn Ho. 2
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named .to accept service of process for the above-stated
corporation at the place designated in this certificaie, hereby agrees to act in this capacity, is
familiar with, and accepts, the obligetions of this position and firther agrees to comply with the
provisions of all statutes relative to the proper and complets performance of my duties.

Dated this 29 aay of T lg} , 2003:

PATRICIA KIMBALL FLETCHER, P.A.

N

- -

By: Patricia Kimball Fletcher
Title: President
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