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ARTICLES OF INCORPORATION : -
oF

THE TOWNHOMES AT VILLAS DEL CAMPC
HOMEOWNERS' ASSOCIATION. INC.

The undersigned subecribers, desiring to form a corporation
pot-for-profit under Chepter €17, Plorida Statutes, hereby adopt
the following Articles of Incorporation.

ARTICLE I.

The name of the corporation shall be THE TOWNHOMES AT VILLAS
DEL CANPO HOMEOWNERS' ASSOCIATION, INC., a Florida not-for-profit
corporation, (herelnafrer referred to as the *Association®). The
initial address of the principal office of the Association is 520¢
South Dadeiland Boulevard, Sulte 800, Miami, Florida 33156,

ARTICLE IT.

Termg used herein shall have the meanings ascribed to them in
the Declaxation referred to below, unless the wcontext indicates

otherwvise,
ARTICLE ITIT.

The purposee for which the Asscciation ie formed are;

1. To promote the common good, health, salety and general
welfare of all of the Qwners;
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2. To exercise all of the powere and privilegee and to
pexrform all of the duties and obligations s:;‘f the Association
arising from the DECLARATION OF COVENANTS, RESTRICTIONS AND
EASEMENTS OF THE TOWNHOMES AT VILLAS DEL {aMPO, {tha “Declaration”)
as amended and aupplemented from time to time and recorded in the
Public Records of Miami-Dade County, Flarida (the definitions of
which are incorporated herein by refarence);

3. To have and to exercise any and all powers, rights and
privileges, including dJdelegation of powers éa.permitted by law,
which a corporation corganized undear Chapter 617, Florida Statutes,
may now or hareafter have or exercise.

The foregoing etatement of purposes €hall be construed as a
statement both of purpomea and of powers, and such purpoeesz and
powexys in each clause shall not be limited or restyicted by
reference or inference from the tarms or proviaions of any other
clauge, but shall be broadly construed zs independentc purposes and
powers. Notwithstanding any of the abcve statements of purpases and
powars, the Association shall not to a substantial degree engage in
any activities or exergise any powers that are pot in furtherance
of the primary purposes of the Association.

ARTICLE IV,

Every person or entity who 1s a record owner of a fee or
mdividad fee intersst in any Lot which is subject under the
Declaration to assessment by the Asscciation, ineluding contract
gellers, but excluding persons or entities holding title merely as
gecurity for performance of an cbligation and excluding contract
purcharers, shall be a member of the Resociation. Membership shall
be appurtenant to and may not be separated from ownership of a Lok
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‘which is subject to agsessment by the Asgocistion. The mewbership
ehall algo be divided into the clasmapy set forth bhelow.

The Association shall have twa (2] classes of voting Membera

28 followa:

Clasg A. Claas A Members shall originally ba all Cwnars with
the exception of the Declarant for so long as there exigte a Class
B Mewbership. Class A Members shall be entitled to cne {1} wvote for
each Lot which is subject to assesament, aa further provided in the
Daclaration or any Supplewmental Declaration. The Declarant shall
become a Class A Member with regard to Lots owned by the Developer
upon termination of the Developer'a Clasa B Membership as provided
below, -

Clags B. Tha Class B Member shall be the Declarant. The Class
B Member shall be entitled to three (3) vores for sach Lot owned by
the Peclarant. The Clags B Membership shall cease and ba converted
to Clags A Membership upon the first to ocour of amy of the
following: {1} the arrival of December 31, 2012 (2) the time at
which tetal vwotes cutstanding in the Class A Membership equal the
total votes in the Class B Membarship; or (3} chirty (30] days
afrer the Declarant electe to terminate the Class B Membership;
whereupon, the {lass A Mewbers gshall sgssume contzol of the
Association and elect the Board of Directors, If applicable lae
vequires that Declarant elect to terminate the Class B membership
earlier than required by this Article, then applicable law shall

apply.

ARTICLE V.

The Asscriation shall have perpetual] existence.

3
CCCSVILLASDR CAMPOIDEATOWRHOMES



FEB-26-20B4 12:53

ARTICLE VI.

Tha affairs of the Asgociation ghall he managed by a Board of
Directors of not less than three (3} peroons. The names and
addresses of the members of the first Board of Directore of the
association {which shall be three (3), who shall heold office until
the first election thereafter are as follows:

ZOE h. TORRES
5200 Socuth Dadeland Soulevard,
suire 600
Miami, ¥lorida 33156

RODOLFO F. SORI
9200 South Dadeland Bowlevard.
Bulte 6500
Mlami, Florida 331568

MIGUEL CORCHA
9230 fcuth Dadeland Boulevard.
Suita 600
Miami, ¥Florida 33156

Except for the first Board of Directors and unless otherwise
provided in the By-Laws, Directors shall be elected by the members
of the Aspociation ar the annual wmeeting of the memhership as
provided by the By-Laws of the Rssociation, and the By-Lawe may
provide for the method of wvoting in the election and for the
removal from office of Directors, Oaly membere of the Association,
or authorized rapresentativer, officsrs or employees of corporate

4
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‘members of the Declarant (or its general partner]) may be Directors.

Members electad to the Board of Diresctors shall hold cffice
until the next succeeding ammual meeting of menbers, and thereafter
until qualified eueccesgors are duly elected and have taken office.

If a Director elected by the general menbership shall for any
reason cease to be a Directox, the remaining Directoxs so elected
may alact a auecessor to fill the wvacancy for the balance of the
unexpired term.

ARTICLE VII.

The Association shall have a President, a Vige President, a
Secretary and a Treasurer, and such other sfficers as the Boavd of
Directors may from time to time elect. One peraon may hold mere
than one office, subject to the 1imitation§ set forth in the By--

Laws .

The officers of the Assoclation, in accerdance with applicable
provisions of thes by-laws, shall be eslected by the Board of
Directors for a term, the duration of which shall be one year, to
be axtended until gqualified successors are duly elected and have
taken office.

The names and ' afddregees of the first officers of the

issoriation, who shall hold offiece until Bsuccessors are duly
elected and have taken office, shall be az followsa:

DOCSVILLASDELCAMPOWDECITOWNHOMES
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) HANE : QFPICE
Z0E A. TORRES PRESIDENT
RODOLEG F. SORI YICE-PREITDENT .
ROoDoOL¥D ¥, SORY SECRETARY
NIGUEL CORCHA TRERSITRER

ARTICLE VIII.

The By-Lawa of the Assaociation may be made, altered, oz
regcinded at any annual meesting of the Asacciatiofi, or any special .
meeting duly called for such purpose, upon the vote of the Members
as provided in the By-Laws, except that the initial By-Lawa of the
Association gshall he made and adopted by the f£irst Buard of.
Directors.

ARTICLE IX.

amendments to these Articles of Incorporation may be proposed
by 2 member of the Board of Directors of the Asscociation or Members
of the Assoclation holding thirty {30%) percent ©of the wvoting
rights in the Class A Membership. These Articlea may be amended at
any arnual meeting of the Association, or at any especial meeting
duly called and held for such purpose, on the affirmarive vote of
saventy-five {(75%) percent of the entire membership present in
person or by proxy at a meeting at which a gquorum is present, For
80 long as there ghall exist Clgea B Membership, and if an
Institutional Moregege which has been guaranteed by the Federal
Housing Administration or the Vetsrans Administration shall
encumber a Lot, the f£ollowing actions shall regquire the prior
approval of either of such agency: annexarion of additional
properties, wmergers and consclidations, mortgaging of the Common
Praperties, dedicarion of the Common Properties, dissclution and
amerndment of the Articles of Incorporation. Evidence of such

6
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‘approvals shall be in accordsnce with the provisions in the
Declaration, with regaxd to appravals by such adminiscrations.

ARTICLE X.

The name and addre=sa of the subscribers to these Articles of
Incorporation are:

ZOE A. TORRES
9100 South Dadeland Boulevard,
Bulite 600
Miami, Florida 33158

RQDOLFO F. SORI
9200 Houtk Dadeland Boulevard,
Sulte GCO
#lami, Plorida 33158

MIGUEL COROHA
9200 South Dadeland Boulevard,
Buite 800
Miagmi,; Fleorida 33155

ARSICLE XI.

The Aesociation shall indemnify any person who was or is a
party or is rthreatened toc be made & party to any threatened,

pending or contemplated action, suvit or proceeding, whether civil,
criminal, administrative or investigative (other than an action hy

¢r in the right of the Asscciation) by xeason of the fact that he

DOCS¥ILLASDELCAMPODEGITOWNHOMES
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“is or was a director, employee, officer or agent of the
Assoeiation, againat expenses (including attorney's fmes and
appellate attorney'e faea), judgments, penalties, fines and amounts
paid in settlement actually and xeasonably incurred by him in
comnection with such actlon, sult or proceeding, unless (a) a court
of competent juriadiction determines after all available appeazls
have been exhausted or not pursued by the proposed indemnitee, that
he did not act in good faith or in a wmanner he reasonably believed
ta be in, or not opposed to, the best interests of the association:
and, wirh respect to any criminal action or proceeding, that he had
no reagonable cause to belisve his conduct was unlawful; and (k)
guch court further specifically determines that indemnification
should be denied. The termination of any action, suit or proceeding
by judgment, ordex, gettlement, conviction or upon a plea of neolo
contendere or its egulvalent sghall not, of itself, oreaate a
presumption that the person did not act in good feith and in =
manner whick he reasonably believed to be in or not ¢ppomed to the
best interests of the Association, and with respect to any cximinal
action or procesding, had reasonable cause ro believe that his

conduct wag unlawful .

To the extent that a director, ocfficer, employee or agent of
the Asscociation hae been successful on the merits or otherwise in
defense of any action, sult or proceeding referred teo herainabove
or in defense of any claim, issue or matter therein, he shall be.
indernified againgt expenses (ineluding attorney's fees and
appellate attornay's fees) actually and reassonably incurred by him
in comnection thereawith.

Any indemnification under the flrst paragraph of this article
%I f(unless ordered by a court) shall be made by the Association
only as authorized i the specific cass upen a determination that

3
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‘indemnification of the director, o¢fficer, employee or agent is
propar in the circumatances bacause he haa met the applicable
standard of conduct set forth hereinabove. Such determination shall
be made (a) by the Board of Lirectors by a majority vote of a
quorum consisting of dizectars wha were not parties tq such action,
suit or proceseding, or (b) if such cuorum is not cbtainable, ar,
even 1f obtainable, if a mquorum of disinterested directors ao
directs, by independent legal counsel in a written opinion, or by a
majority of the members of the Rssociation.

Expenges incurred in dafending a e¢ivil or criminal action,
suit or proceeding may be paid by the Apzociaztiom in advance of the
final dispesition of such.actian, suit or proceeding aa authorized
by the Board of Directors in the specific case upeon receipt of an
undertaking by or on behalf of the director, officer, samployee or
agent Lo repay auch amount less it shall ultimately be determined
that he im entitled to be indemnified by the Asscciation as
authorized in this Article XI.

The indemnification provided by this Article shall not be
deemed exclusive of any other right to which those seeking
indemnification may be entitled undex any By-Law, agreement, wvote
of members or otherwise, both as to action in his cfficial capacity
while holding auch office or ctherwime, and shall continue as tc a
person who his ceased to be a dirxector, officer, employee or agent
and shall Inure t0 the Dbenefit o©f Lthe heirs and personal

representatives of such peraon.

The Association shall have the power to purchase and maintain
insurance on behalf of any person who ies or was a director,
officer, omployee or agemt of the Association, or is or was
serving, at the request of the Associarion, as a director, officer,

g
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‘employes or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted
against nim and inourred by him in any such capacity, or arising
out of his status as such, whether or not the Aszociation would
have the power to indemnify him againet such liability under the
provisions of this Article.

ARTICLE XTIXT.

The initial registered agent for purposes of accepting service
of process shall be Frank J. Begredo, Eegquire, whuse principal
place of business is lecated at Segreds & Weisz, Attorneys at Law,
9350 south Dixie Highway, Suite 1500, Miami, Florida 33156.

RETIOLE XTTY.

Upon dissclution of the Asacciation, all of its aasets shall
be conveyed t{o another non-profit corporation, unincorporated

aasociation ar public agency.

IN WITNESS WHEREBOFP, the said subscribers have hereunto set
their hands this c?-&g& day of Dotober, 2002.
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Having been named to accept service of process Ffor the above-
stated corporation, at the place designated in this Certificats, I
hareby Bccept to act in this capacity and agree to comply with the
provisions of said act relative to kesping open said pffice.

FRANX W&Rﬂ

STATE OF FLORIDA}
COmITY OF MIANI -DADE)

I HERERY CERTIFY that on thia day before me, the underasigned
authority, personally appeared ZOE A. TURRES, RODOLFO F. SORI AND
¥IGUEL CORONA, to me knuwn to De the subscribera to the Articlas of
Incorporation, and they acknowledged before wme that thay executed
the same for the purposes therein expressed.

8 my hand and official asal at said; Copfty and State
this day af Cetoper, 20032,
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