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ARTICLES CF INCORPORATION
FOR
ALMERIA TOWNHOMES
ASSQCIATION, INC.

The undersigned Incorporator, for the purpose of forming a carporation not for profit pursuant
to the laws of the State of Fiorida, hereby adopts the following Articles of incorporation:

ARTICLE 1
NAME

The name of the corporation shail be ALMERIA TOWNKOMES ASSOQATION, INC. For
convenience, the corporation shall be referred to in this instrument as the "Association”, these Articles of
Incorporation as the *Articles”, and the By-laws of the Asscciation as the "By-Laws”.

ARTICLE 2
OFFICE

The principal office and mailing address of the Assoziatlon shall be at 2665 South Bayshore Drive,
Sulte 703, Miami, Florida, 33133, or at such other place as may be subsequently designated by the Board
of Directors. Ail backs and records of the Associatlon sha!l be kept at lis principal office or at such other
place as may be permitted by the Act.

ARTICLE 2
PURPOSE

The objects and purpases of the Association are those objects and purposes as are authorized by
the Declaration of Covenants, Conditions, Restrictions and Easements for Almeria Townhomes,
recorded {or to be recorded) in the Pubiic Records of Miami-Dade County Florida, as hereafter amended
and/or supplemented from time 1o time (the “Declaration”). The further objects and purposes of the
Association are to preserve the values and amenities in The Properties and to maintain the Commeor Areas
thereof for the benefil of the Dwners who become Members of the Assaciation,

[Py

m
oEFINITIONS =2
- <l

The terms used in these Articles shall have the same definitions and meanings as those set ?o;th
in the Declaration, unless herein provided to the contrary, or unless the context otherwlise requh;:s.QAll
AN

of the definitions se1 forth in the Declaration are hereby Incorporated herein by this reference. .
e |
ARTICLE 5 e =
POWERS e

Gl :2lild G- SOV 202

M

The powers of the Association shatl include and be gaverned by the following:

{(((H21000295555 3)))
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5.1 General. The Association shall have all of the commeon-law and statutory powerss of a
corporation not for profit under the Laws of Florida, except as expressly limited or restricted by applicabie
law, the terms of these Articles, the Declaration or the By-Laws

5.2 fnumeration. In addition to the powers set forth in Section 5.1 above, the Association
shall have all of the powers and duties set forth in the Declaration and all of the powers and duties
reasonably necessary to operate The Properties pursuant to the Declaration and as mare particularly
described in the By-Laws, as they may be amended fram time to time, including, without limitation, all
powers given to an association pursuant to Chapter 617, £.5. and Chapter 720, F.5,

53 Assaciation Property. All funds and the title to all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the members in accordance with the pravisions
af the Declaration, these Articles and the 3y-Laws.

5.4 Distribution_of Income; Dissolution. The Assoclatlon shall not pay a dividend to its
members and shall make no distribution of income to its members, directors or officers, and upon
dissolution, all assets of the Association shall be transferred only to another non-profit corporation or a
public agency or as otherwise authorized by the florida Not For Profit Corporation Act {Chapter 617,
Florida Statutes).

5.5 Limitation. Notwithstanding anything contained in the Declaration, the By-Laws or these
Articles to the contrary before commencing litigation against any party in the name of the Association
involving amounts in controversy in excess of One Hundred Thousand and No/1C0 Dollars ($100,000.00},
the Assaciation must obtain the affirmative approval of a majority of the voting Interests at a meeting of
the membership at which a quorum has been attained. The powers of the Association shail be subject to
and shail be exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and
applicable law, provided that in the event of conflict, the provisions of applicable {aw shall control over
those of the Declaration and By-Laws.

ARTICLE &
MEMBERS

6.1 Membership. The members of the Asseciation shall consist of the Developer and al
persons or entittes who are, from time to time, record Owners of afee interest in any Lot. Notwithstanding
anything else to the contrary, any such person or entity who holds such interest merely as securlty for the
performance of an abligation shali not be a Member of the Association,

o P~
-t 3
6.2 Assigrrnent. The share of a member in the funds and assets of the Association ¢ n'“t be —

T gy
asslgned, hypothecated or transferred In any manner except as an appurtenance to the Lot for \M'nth that o * fj
share is held. >3 S

L f [ 9
A ol .
6.3 Yoting. The Association shall have two {2) classes of vating membership: AP -
r.'_‘ = E Pk
[ty

Class A Members shall be all those Owners, as defined in Section 6.1, with the excepttor}g e
of the “Develper” (as long as the Class B Membership shalf exlIst, and thereafttr, the””

Develpper shall be a Class A Member to the extent it would otherwise qualify). Exnept atn
provided below, Class A Members shall be entitled to one (1) vote for each Lot in which

(((H21000295555 3))) M"S‘Bf QWW
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they hold the interests required for membershlp by Section 6.1 above. When more than
one person holds such interest or interests in any Lat, all such persons sha¥l be Members,
and the vote for such Lot shall be exercised as they among themselves determine, but in
no event shall more than one (1) vote he cast with respect to any such Lat.

Class B Member, The Class B Voting Member shall be the Developer, or a representative
thereof, who shall have and cast ane {1) vote in all Association matters, plus two (2] votes
far each vote which may be cast, in the aggregate, by the Class A Members. The Class B
Membership shall cease and terminate at such time as the Developer elects, but in no

event later than the time period set forth in Section 6.5 below.

All votes shall be exercised or ¢ast in the manner provided by the Declaration and By-

Laws,

6.4  Meetings. The By-Laws shali provide for an annual meeting of Members, and may make
provision for regular and special maeetings of Membars other than the annual meeting.

6.5 Turnover. Unless the Class 8 Voting Member elects to terminate the Ctass B Membership
sooner, the Class B Membership shall cease and terminate three {3) months after ninety {930%) percent of
the aggregate of the Lots that will be operated ultimately by the Association have been conveyed to
purchasers (other than purchasers who are huilders, contractors, or others who purchase a Lot for the
purpose of constructing improvements thereon for resale). The Developer is entitled (but not obligated)
to designate at least one (1) member of the Board of Directors as long as the Developer holds for sale in
the ordinary course of business five percent (5%) af the Lots that witl be operated uitimately by the

Association.

The Developer may transfer control of the Assaciation to Owners other than the Developer prior
to such dates in its sole discretion by causing enough of its appointed Directors to resign, whereupon it
shall be the affirmative obligation of Owners other than the Developer to eleci Directors and assume
control of the Association. Provided at least thirty {30) days’ notice of Developer's decision to cause its
appointees to resign is given to Owners, neither the Developer, nor such appointees, shall be liablein any
manner in connection with such resignations even if the Owners other than the Developer refuse or fail

to assume control.

ARTICLE 7
INCORPORATOR
. - L3
The name and address of the incorporator ¢f this Corporation is: —r 2
I —_—
™3 Tm e
NAME ADDRESS —r = 8]
- W ieran
Vanessa C Linares Apmasanta 1010 Brickell Avenue, Sulte 270% ” =} Cln i
Miami, Florida, 33131 - fere
et O 5‘ : 5
[ B =
M, =g
Y (] Segme!
e -_j -
(((H21000295555 3))) o
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-3

ADMIN 37433 738v2



To: 185061765381 . ' Page. 06 of 13 2021-08-04 16:52:22 EDT 14076508471 From: Orando ORLOffserv

{{{H21000295555 3)))

ARTICLE B
TERM OF EXISTENCE

The Assaciation shall have perpetual existence. tn the event that the Assaciation is dissolved, and
to the extent that responsibility for the surface water management system is the responsibility of the
Association, then the property consisting of the surface water management system and the right of access
to the portions of The Properties containing the surface water management system shall be conveyed to
an appropriate agency of local governmenl. If it is notl accepled, then the surface water management
system must be dedicated to a similar non-profit corporation. Further, in the event of any dissoluticn of
the Association, any Owner may petition the circuit court for the appointment of a receiver to manage
the affairs of the Association.

ARTICLE 9
QFFICERS

The afairs of the Association shalt be administered by the officers holding the offices gesignated
in the By-Laws. The officers shall be elected by the Board of Directors of the Association at its first mzeting
following the annual meeting of the Members of the 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 qualifications of the officers. The names and addresses of the officers who shall
serve untif their successors are designated by the Board of Directors are as follows:

President:

Fausta Romasanta Rodriguez 1010 Brickell Avenue, Suite 2701
Miami, Florida, 33131

Vice President:

Alejandro Linares Romasanta 5340 W Kennedy Boulevard, At 5123,
Tampa, Florida, 33609 M S
g -—_
. | gl E _T_:: GI..'?:}
- ek R e !
cretary/Yreasurer/Vice-Presiden :}«?‘, = 1;:
gl f S
Vanessa C Linares Ramasanta 101C Brickell Avenue, Suite 2701 &1 %
Miami, Florida, 33131 (0 — 7]
R SEL =R,
_“' s S N ,JJ
ARTICLE 10 el
DIRECTORS R w

10.1  Number and Qualification. The property, business and affairs of the Associaticn shall be
managed by a Board of Directors, which shall consist of three {3) persons appointed by the Developer for
50 long as the Class B Membership exists. At such time as the Class B Membership expires, the Board shall
consist of three (3] persons, unless the size of the Board is changed In the manner provided by the Bytaws.

(((H21000295555 3))) Masies Aricos

()
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A majority of the directors in gffice shall constitute a quorum for the transaction of business. Directors
need not be Members of the Association.

10.2  Puties apd Powers. Al of the duties and powers of the Association existing under the
Beclaration, these Articles and the By-Laws and applicable iaws shall be exercised exclusively by the Board
of Directors, its agents, contractors or employees, subject only to approval by the Cwners when such

approval is specifically required.

103 Appointment/Election of Members of Board of Directors. From and after the time that
the Class B Membership expires, Directors of the Association shall be elected at the annual meeting of the
Members in the manner determined by and subject to the guafifications set forth in the By-Laws,
Directors may be removed and vacancies on the Board of Directors shall be filled in the manner provided

by the By-Laws.

104 Term of Developer’s Directors. The Developer shall appoint the Members of the first
Board of Directors and their replacements who shall hold office for the periods described in the By-Laws.

10.5  First Directors. The names and addresses of the Members of the first Board of Directors
who shal! hold office until their successors are elected and have taken office, as provided in the By-Laws,

are as follows:

NAME ADDRESS
Fausta Remasanta Rodriguel 1010 Brickell Avenue, Suite 2701

Miaml, Flarlda, 33131

Alejandro Linares Romasanta 5340 W Kennedy Bouievard, Apt 512
Tampa, Florida, 33509 o
_.sl'fl =
Vanessa C Linares Romasanta 1010 Brickel Avenue, Suite 27011—- .\: = o
Miami, Florida, 33131 A= i}
abiut I e
o
106  Standards. A Director shall discharge his duties as a director, including any dunes asa o i
member of a Committee: in good faith; with the care an ordinary prudent person in a like posmon wo)uld i‘_ |y
b}

exercise under similar circumstances; and in a manner reasonably believed to be in the best :nte;ests af TV
the Association, Uniess a Director has knowledge concerning 2 matter in question that makes’ rellance -
unwarranted, a Director, in discharging his or her duties, may rely on information, opinions, reports or all
statements, including financial statements and other data, if prepared or presented by: ane or more
officers or employees of the Association whom the Director reasonably believes to be reasonable and
competent in the manners presented; legal counsel, public accountants or cther persons as to matters
the Director reasonably believes are within the persons’ professional or expert competence; or a
Committee of which the Director is not a member if the Director reasonably believes the Committee
merlts confidence. A Director is not llable for any action taken as a director, of any failure to take action,

if he performed the duties of his or her office in compliance with the foregoing standards.

{({(FH21000295555 3))) Mastar Aticlos
-5
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ARTICLE 11
INDEMNIFICATION PROVISIONS

1.1 Indemnitees. The Association shall indemnify any person who was ar is a party ‘o any
proceeding (other than an action by, or in the right of, the Association) by reason of the fact that he or
she is or was a director, officer, employee or agent {each, an "Indemnitee”} of the Association, against
liability incurved in connection with such proceeding, including any appeal thereof, if he or she acted in
good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests
of the Assgciation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful. The termination of any proceeding by judgment, order,
settlement, or conviction or upon a plea of nolo contendere or its equivalent shall nat, of itseif, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably believed
to be in, or not opposed to, the best interests of the Association or, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

112 |ndemnification. The Assoclation shallindemnify any person, who was oris a party to any
proceeding by or in the right of the Association to procure a judgment in its favor by reason of the fact
that he or she is or was a director, officer, employee, or agent of the Association against expenses and
amounts paid in settlement rot exceeding, in the judgment of the board of directors, the estimated
expense of litigating the proceeding 1o conclusion, actuaily and reasonably incurred in connection with
the defense or settlement of such proceeding, including any appeal thereof. Such indemnification shall
be authorized if such person acted in good faith and in a3 manner he or she reasonably believed to be in,
o¢ not apposed to, the best interests of the Association, except that no indemnification shall be made
under this subsection in respect of any claim, issue, or matter as to which such person shall have beern
adjudged to be liable unless, and only to the extent that, the court in which such proceeding was brought,
ar any other court of competent jurisdiction, shall deterinine upon application that, despile the
adjudication of liabllity but in view of all circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such ¢ourt shall deem proper.

[t ]

113 indemnification for Expenses. To the extent that a director, officer, employee, ar agena
of the Association has been successful on the merits or otherwise in defense of any proceedsn&lé—erred;. o

to in subsection 11.1 or 11.2, or In defense of any claim, Issue, or matter therein, he or shE‘shaII be’-" L
indemnified against expenses actually and reasonably incurred by him or her in connection therev]th ; ;—:&'
- s 4

P

114 Qefermipation of Applicability. Any indemnification under subsection 11.1 07 subsa-ctlon.13 N
11.2, unless pursuant to a detzrmination by a court, shzll be made by the Association only as a'u‘h:.)rlzecf»1 -
in the specific case upon a determination that indemnification of the director, officer, employee, oragenl\J
is proper under the circumstances because he or she has met the applicable standard of conduct 587 forth—

o

in subsection 11.1 or subsection 11.2. Such determination shall be made: 3 +

{a) By the board of directors by a majority vote of a quorum consisting of diractors
who were not parties to such proceeding;

{b) if such a quorum is not obtainable or, even if chtainable, by majority vote of a
Committee duly designated by the Board of Directors (in which directors who are parties may
participate) consisting solely of two or more Directors not at the time parties 1c the proceeding;

(((H21000295555 3))) Masler Aricles

-B
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(c) By independent legal counsel:

n selected by the Board of Directors prescribed in paragraph {a) or the
committee prescribed in paragraph (b): ot

(i} if # quorum of the Directors cannot be obtained for paragraph (a) and the
Committee cannot be designated under paragraph (b}, selected by majority vate of the
full Board of Directors (in which Directors who are parties may parlicipate); or

{d) By a majority of the voting interests of the Members of the Association who were
not parties to such proceeding.

11.5 Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made by independent
legai counsel, persons specified by paragraph 10.5 shall evaluate the reasonableness of expenses and may
authorlze indemnification.

115  Advancing Expenses. Expenses incurred by an officer ar director in dafending a civii or
criminal proceeding may be paid by the Association in advance of the final dispaslition of such proceeding
upon receipt of an undertaking by or an behalf of auch director or officer to repay such amount if he Is
uitimately found not to be entitled to indemnlification by the Association pursuant to this section.
Expenses incurred by other employees and agents may be paid in advance upon such terms or conditions
that the 8oard oi Directors deams appropriate.

11,7 Exclusivity. Exclusiops. The indemnification and advancement of expenses provided
pursuant 1o this section are not exclusive, and the Assaciation may make any other or further
indemnification or advancement of expenses of any of its directars, officers. employees, or agents, under
any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, hoth as to ac:ion in
his or her official capacity and as to action in another capacity while holding such office. However,
indemnification or advancement of expenses shall not be made to or on behalf of any director, cfficer,
employee, or agent if a judgment or other final adjudication establishes that his or her actions, or
amissions {0 act, were materia! to the cause of action so adjudicated and constitute:

{a} A violation of the criminal [aw, unless the director, officer, employee, or agent
had reasonable cause to believe his or her conduct was lawful or had no reasonable gause 4o
. . . re

believe his or her conduct was unlawtul; = o ~a
— T T
{b) A transaction from which the director, officer, employee, or agenfemed an i
imgroper parsonal benefit; or = il ' s

.‘ ";, w k

{c) Willful misconduct or a conscious disregard for the best mter@stswof thg [
Association in a procezding by or in the right of the Association to procure a judgment ", :ts favm iy
ey

orin a proceeding by or in the right of the Members of the Assaciation. i

—-"
3 —

11.8  Conlipuing Effect. Indemnification and advancement of expenses as provided :n this
section shall continue as, unless otherwlse provided when authorized or ratified, t¢ a person who has

Masie: Atictes
7
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ceased to be a director, offlcer, employee, or agent and shall Inure 10 the benefit of the heirs, executors,
and administrators of such a person, uniess otherwise provided when authorized or ratified,

11.9  Application_to. Gourt.  Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the Members in the specific
case, a director, officer, employee, or agent of the Association who is or was a party {0 a proceeding may
apply for indemnification or advancement of expenses, or both, to the court conducting the proceeding,
1o the clrcuit court, or to 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 incurred in seeking court-ordered indemnification or advancemant of
expenses, if it determines that:

{a) The director, officer, employee, or agent is entitled to mandatory indemnification
under subsection 11.3 in which case the court shall aiso order the Association to pay the director
reasonable expenses incurred in obtaining court-ordered indemnification or advancement of
expenses;

(o) The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of its jower
pursuant to subsection 11.7; or

(¢} The cirector, officer, employee, or agent Is kairly and reasonably entitied to
indemnification or advancement of expenses, or bath, in view of all the relevant circumstances,
regardiess of whether such person met the standard of 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 heve been exhausted or not pursued by the proposed indemnitees, that he or
she did not act in good faith or acted in 3 manner he or she reasonably believed to be notin, or
opposed to, the best interest of the Association, and, with respect to any criminat action or
proceeding, that he or she had reasonable cause to beliave his or her conduct was untawful, and
() such court further specifically determines that indemnification should be denied. The
termination of any proceeding by judgment, arder, settlement, canviction or upon a plez of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person dic not act
in good faith or did act in @ manner which he or she reasonably believed tc be not in, or opposed
to, tha best interest of the Association, and, with respect to any crimina! action or proceezjmg;-o
that he or she had reasonable cause to believe thal his or her conduct was unlawful. :—;r"' =

[ :- e
11.10 ggfml;;g s. For purposes of this Article 11, the term “expenses” shall be dE—meﬁ tr_xm 1”

include attorneys’ fees, including those for any appeals; the term “liability” shall be deemed ta- mclude i
obligations to pay a judgment, settlement, penalty, fine, and expenses actually and reasonab!y mcurredm
with respect to a proceeding; the term "proceeding” shall be deemed 1o include any threatened; pendlng,-o by ._
or completed action, suit, or other type of proceeding, whether clvil, criminad, admlr.usfrat(ve or"‘ Rk
investigative, and whether formal or informal; and the term “agent” shall be deemed to include aN‘
volunteer; the term "serving at the request of the Association” shall be deemed to include any seﬂm:e as—
a director, officer, employee or agent of the Association that imposes dutles on such persons. i

(((H21000295555 3)))

Maser Asticles
-8
ADMIN 37433738v2



To: 18506176381 Page: 11 of 13 2021-08-04 16:52:22 EDT 14076508471 From: Orlando ORLOffserv

{({H21000295555 3}))

1111  Amgndment. Anything to the contrary herein notwithstanding, no amendment 10 the
provisions of this Article 11 shall be applicable as to any party eligible for indemnification hereunder who
has not glven hic or her prior written consent to such amendment.

ARTICLE 12
. BY-LAWS
The first By-Laws of the Association shall be adopted by the Board of Directors and may be altered,
amended or rescinded in the manner provided in the By-Laws and the Oeclaration.

ARTICLE 23
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

13.1 Notice. Notics of a proposed amendment shat} be included in the notice of any meeting
at which the proposed amendment is to be considered and shall be otherwise given in the time and
manner provided in Chapter 617, Florida Statutes. Such notice shall cortain the proposed amendment or

a summary of the changes to be affected thereby.

13.2 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes.

133 Develoger Ampndments. Notwithstanding anything herein contained to the cantrary, to
the extent lawful, the Devetoper may amend these Articles consistent with the provisions of the
Declaration allowing certain amendments to be effected by the Developer alone, without the consent or
joinder of any party whatsoever, This paragraph may not be amended without the consent of the

Developer.
Limitatign. Notwithstanding the foregoing, no amendment shall be made that willin any

13.4
way affect any of the rights, privileges, powers aor options provided in favor of, or reserved o the
Beveloper harein or in the Deciaration unless the Developer shall join into the execution of such

amendment.

135 Recording. A copy of each amendment shall be filed with the Secretary of State pursuant
{0 the provisions of applicabie Florida law, and a copy certified by the Secretary of State shall be recorded
in the public records of Miami-Dade County, Florida with an identification on the first page thereof of the
book and page of said public records where the Dedaration were recorded which contains, as an exhibit,

the initial recording of these Articies.

(((H21000295555 3})) t;l_-z,
. iy
Waster Arliclss _T!' < %:j‘

MR 6~ 5py 1202
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ARTICLE 14
INITIAL REGISTERED OFFICE; ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shali be at 2665 South Bayshore Drive, Suite 703,

Miami, Fiorida, 33133 with the privilege of having its office and branch offices at other places within or
without the State of Florida. The initiai registered agent at that address shali be World Corporate Services

Inc.
IN WITNESS WHEREQF, 1o adopt the foregaing Artictes of incorporation, the Incorporator has

affixed his/her signature as of the 4 day of August 2021.

N 2.9% )
Vanessa Linares Raqlas}?fﬂg\corporator

(((H21000295555 3)))

Mastar Articlas
16
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

in compliance with the Jaws of Floriga, the following Is submitted:

That desiring te organize under the laws of the State of Florids with its principal office, as indicated
in the foregoing articles of incorporation, in the County of Miami-Dade, State of Flerida, the Association

named in the said articles has named World Corporate Services Inc., located at 2665 South Bayshore Drive,

Suite 703, Miami, Florida 33133, as its statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this

certficate, | am familiar with the obligatlons of that position, and hereby accapt the same and agree to

act in this capacity and sgree to comply with the provisions of Florlda law relative to keeping the

registered office open.

World Corporate Services Ing.,
a Florida corporation, Registered Agent

S Y
é ”
By

GwenddIyR Richards, Director

Dated this 4'" day of August 2021
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