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ARTICLES OF INCORPORATION 4 Ju 29 104
FOR M g:

The undersigned, for the purpose of forming a corporation not for profit pursuant to the
laws of the State of Florida, doss hereby adopt the following Arficles of Incorporation (these

“Articley”).

1. Name. The name of the corporation shall be Villag at Carmel Condomininm No. 3
Association, Inc, (the “Agsociation’).
2. Principal Office. The principal office of the Association is 730 N.W. 107" Avenue, 4"

Floor, Miami, Florida 33173.

3. Bmmﬂm The street address of the Registered Office of the
Association is cfo Duanc Morris LLP, 200 South Biscayne Boulevard, Suite 2400, Miami,
Florida 33131. The name of the Registered Agent of the Association is:

PATRICIA KIMBATY FLEFTCHER, P.A.

4, Definitions. A declaration entitled Declaration of Condomininm for Villas at Carmel
Condominium Wo. 3 (the “Declaration’™)} will be recorded in the Public Records of Miami-Dade
County, Florida, and shall govern all of the operations of a Condominiom to be kmown as Villes
at Carmel Condomininm No. 3 (the “Condominiwm™). All initially capitalized terms not
defined herein shall have the meanings sct forth in the Decleration.

5. Purpose. The purposs for which the Association is organized is to provide an cmtity
pursuant to the Florida Condominium Act (the “Act™) for the operation of the Condominium, to
be developed on property located in Miami-Dade County, Flovida within the residential project
Imowm as the Malibe Bay Community. The Association is organized to provide a means of

administering the Condominium. The Unit Ovroers of the Condominium shall aummat:cally be

members (“Members”) of the Association.

S. Powery and Duties, The powers of the Asgsociation shall include and be governed by the
foliowing,:

6.1. Genergl. The Associatiom shall have all of the common law and statutory powers
of a 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.

5.2, Eoumeration. Without limiting the foregoing, the Association shall bave all of the
powers and duties reasonably nacessary to operate the Condominiurn pursuant to ths Declavation
and as more particularly described in the By-Laws including, but not limited to, the following:

62,1, Anse < 51 - To make and collect Agsessments,
Special Assessments and ctlm-r charge:s from U‘mt Owncm ag provided in the Declaration, and to
uge the proceeds thereof in the exercize of its powers and duties.

6.2.2. Reg) gnd Pergonal Property. To buy, own, operate, leasc, sell, trade and
morigage both real and personsl property as may be necessary or convenient in the
administration of the Condominium, and to maintain, repair, replace, reconsiruct, add to and
operate any Condernindumm Property, and other property acguired or leased by the Association for
uge by Unit Owners in the Condominium.

62.3. Insmrance. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its officers, divectors and Unit Gwners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who ia or was a director, officer, employee or agent of another corporation,
partnership, joint venturs, trust or other enterprise, against any liability asserted against him and
invurred by him in any such capacity, or arising out of his status as such, whether or not the
Association would have the power to indemnily him against such liability under thc provisions
of Article 12.
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62.4. Rules and Regulations,. To make snd amend reasomable rules and
regulations (the “Ryles and Regmistions™) for the maintenance, conservation and use of any
Condominium Property and for the health, comfort, safety and welfare of the Unit Orwaers in the
Condoniniun.

6.2.5. Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Axticles, the By-TLaws, and the Rules and Regulations.

6.2.6. Management and Emplaoyees  To employ personnel, retain independent
coniractors, managers, and professional personnel; enter into any supply or service contracts; and
contract for the managemacnt of the Condominium and, in connection therewith, to delsgate
powecrs andl duties of the Association to the exteni and in the manner petmitied by the
Declaration, the By-Laws, and the Act.

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

7. Unit Owners and Memberghin.

7.1 Membersbin. The Members of the Association shall consist of all of the record
owners of Units in the Condominium from time to time.

7.2, Adsignment. The share of g Unit Owner in the fimds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the
Unit for which that share is held. The funds and assets of the Agsociation shall be expended,
held or nsed only for the benefit of the Unit Owners and for the purposes authorized herein, in
the Declaration, and in the By-Laws,

7.3. XYoting On all matters upon which the Unit Ovwners shall be sotitled to vote,
there shall be only one (1) vote for each TTnit, which vote shall be exercised or cast in the manner
provided by the By-Laws. Any person or entity owumg more than one (1) Unit shall bc entitied
1o one (1) vote for each Unit ovwned. .

7.4 Pror 1o Reocordation of Declaration. Until such time ss the real property
comprising the Condominium, and the improvements now and/or to be constructed thereon, are
submitied to the condominium form of owrcership by recordation of the Declaration in the Public
‘Records of Miami-Dade County, Florida, the membership of the Association (the

“Membership™) shall be comprised of the Directors of the Association, each of whom shall be
catiiled to cast a vote on all matters upon which the Membership would be entitied to vote.

8. Tenm of Existence. The Associalion ghall have perpetual existence.
S. Directoxs.

9.1. Mwnber and Qualification. The property, business and affairs of the Associgtion
shall be managed by a Board of Directors (the “Board™) consisting initially of three (3)
directors, but subject to change as provided by the By-Laws. Dircctiors appointed or designated
by the Decveloper necd not be Unit Owners of the Association or residents of Units In the
Condominium. All other directors must be Unit Owners.

9.2, Duticg and Powerg All of the duties and powers of the Association existiug
under the Act, the Declaration, these Articles, and the By-Laws shall be exercised exclusively by
the Board, its agents, coniractors and/or employees, subject only to approval by Unit Owners
when such approval is specifically reguired by the Declaration or the Act.

9.3, Electiop: Removal. Directors zhall be appointed, clected, and removed as
provided in the By-Laws.
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9.4. Current Directors. The names and addresses of the members of the current Board
who shall hold office until their successors are appointed and/or slected, are as follows:

NAME ADRDRESS

Juliec Leisi 730 N.W, 107th Avemme
Fourth Flaor
Miami, Florida 33172

Mercodos Henderson TI0OWN.W. 107th Avenue
Fourth Floor

Miami, Florida 33172

Beysi Orbea T30 N W, 107th Averme
Fourth Floor
Miami, Florida 33172

10. Qfficery. The affairs of the Association shell be administered by the officers holding the
offices designated in the By-Laws. The officers shall be elected by the Board and shall serve at
the pleasure of the Board. The names and addresses of the current officers who shall serve until
their successors are designated by the Board are as follows:

PRESIDENT: . . Julie Leisi
- 730 M. W, 107th Avenue
Fourth Floor
‘Miami, Florida 33172

VICE PRESIDENT: Mercsdes Henderson
- T30 NW. 107th Avenue
Fourth Floor
Miaimi, Florida 33172

SECRETARY/TREASURER: . . : Beysi Orbea
T3Q N W, 107th Avenuc
Fourth Floor
Mismi, Florida 33172

i1 Incorporator. The name and address of the Incorporator is as follows:

Patriciz Kimball Fletcher. P.A.
Duane Morris LLP
200 S. Biscayne Boulevard
Suita 3400
Miami, Florida 33131

12. Indemnification.

12.1. Indempity- The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatemed, pending. or conternplated action, suit or
procecding, whether civil, crimminal, administrative, or investigative, by reason of the fact that he
is or was a director, employee, officer, or agent of the Association, against expenses (including
r=asomable attomeys® fees and paraprofessional fees at trial and upon appeal), judgments, fines
and amounts paid in setflement acinally and reasonably incurred by such person in comnection
with such actxon, Euit or proceedings, if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interest of the Association, and, with respect to any
criminal action or proceeding, has no reasonable cause to believe his conduct was unlawful,

122, Limitations _on. _Indemnificetion. Notwithstanding the foregoing, ne
indemnification shall be made with respect to any claim, issuc or matter as to which such person
shall have adjudged to be liable for gross negligence or inteptionsl misconduct it the
performance of his duties to the Association, unless and only to the extent that the coust in which
such action or suit was brought shall determine upon application that despite the adjudication of
Lability, bat in view of all of the circumstances of the case, such person is fairly and reasonably
entitled o indemmity for such expenses which such court shall deem proper.
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12.3. Effect of Teppination of Action. The termination of any action, suit or

proceeding by judgment, order, settloment, conviction or upon a plea of nole contendere or i_ta
cquivalent shall not, of itself, create & presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or not opposed to the best interest of the
Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawiul.

12.4. Expepses. To the extent that a dircctor, officer, employee or agent oi: the
Association has been successful on the merits or otherwisc in defense of any action, swit or
proceeding referred to in Sectiom. 12,1 above, or in defense of any claim, issue or matter theven,
he shall be indemmified against expenses (including atiorneys” fees and paraprofessional fees at
trial 2nd upon sppeal) actually snd reasonably incurred by him in connection therewith.

12.5. Approval Any indemmnification under Section 12.1 above (unless ordered by a
court) shall be made by the Association only as authorized in the specific casc upon a
detenmination that indemnification of the director, officer, employee or agent is proper under the
circumstances because he has met the applicable standard. of conduct set forth in Section 12.1
above, Such determination shall be made (a) by the Board by a majority voie of a quorum
consisting of dircctors who were not parties to such action, snit or proceeding, or (b) if such
quorum ig oot obtainable, or, even if obtainable, if a quorum of disinterested directors so dixects,
by independent legal counsel in a written opinion, or by a majority of the voting interesis of the
Unit Owners.

12.6. Advances. Expenses incirred in defending a civil or criminal action, suit or
proceeding shall be paid by the Associstion in advance of the final disposition of such action,
suit or proceeding as anthorized by the Board in any specific case upon receipt of an undertaking
by or on behalf of the affected director, officer, employee or agent to repay such amount until
such time it shall ultimately be determined that he was not entitled to be indemnified by the
Association as authorized in this Axticle 12. .

12.7. Miscellageous. The indemmnification provided by this Axticle shall not be deemaed
exclusive of any other righis to which those seeking indemnification may be entitled under the
By-Laws, agreement, vote of Unit Owners or otherwise, and shall continus as to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs
and personal representatives of such pergon. -

13. By-Laws. The Hrst By-Laws of the Association shall be adopted by the Board and may
be altered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in the By-Lawa.

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

14.1. XNotice. Notice of the subject maiter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

14.2. Proposal. A resolution for the adoption of a propossd amendient may be
proposed either by a majority of the Board or Unit Owners holding one-thind (1/3) of the voting
interests in the Association.

14.3. Approval. An amendment shall be approved once it is approved:

14.3.1. by Unit Owners holding 2 majority of the woting inferestz in the
Association present in person or by proxy at a Members mecting at which 2 quorum thereof has
been attained and by not less than gixty-six and two thirds percent (66-2/3%6) of the entire Board;
or

14.3.2. by Unit Owners holding eighty percent (80%) of the voting interests in the
Association present in person or by proxy at 2 Members meeting at which & quorum has been
atfained; or

14.3.3, prior to the date upon which Unit Owners other than Developer control the
Board, by not Iess than one hundred percent (100%) of the entire Board.
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14.4. Attendance Not Regnited. Directors not present in person at the mceting
considering the amendment may express their agreement or disagrecment in writing, provided
that the same iz delivercd to the Secrctary at ox prior to the meesting. Such agrecment or
digsagreement may not be uscd 25 a vote for or against the action taken and may not be used for
the purpose of creating a quornm.

145, Limitatipn, Notwithstanding the foregoing, no amendment shall be mads that is
in conflict with the Act, the Declaration, or the By-Laws, nor shall any amendment makc 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 hercin or in the Declaration unless the
Developer shall join in the execution. of the amendment.

14.6. Recording A copy of each amendment shall be filed with ﬂ:.c-Secretary of State
pursuant to the provisions of applicable Florida law, and a copy c¢eatified by the Secrstary of
State shall he recorded in the Public Records of Miami-Dade County, Florida.

14.7. Developgr The Developer may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by thc Developcr
alone. This paragraph may not be emended.

‘For the purpose of formming this Association under the Laws of the State of Florida, the
undersigned, being the orporator of %A:sociaﬁmx, haz exccuicd these Articles of
Incorporstion as of the __ & day of _, 2004, A

e il \C e bzbha
PATRICIA KIMBALL FLETCHER, as
President of PATRICIA KIMBALL

FLETCHER, P.A.

STATE OF FLORIDA:
COUNTY OF MIAMI-DADE:

The foregoing instrument was ackpnowledged before me this 3‘3 " day of

2004, by Patricia Kimball Fletcher as President of Patricia Kimball Flets Fletcher, P A

fei imball Flc.tchm: is v’ personaily known to me or presented her Filorida
driver’s liconse as identification. h '

NOTARY _U_Eﬁc State ofmonéa at Large

Print Name: Melemdex
My Commuission Expires: e o
MARLENE FMELENDEZ
otary Pubis - Sicie of Flettaa b
Comamisslon Bqsims Jut 15, 2000 b
Commisson & DD 338221 |
3
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ACCEPTANCE BY REGISTERED AGENT
The undersigned, having been named to accept Bervice of process for the above-stated
corporation at the place designated in this certificate, hereby agrees to act in this capacity, is
familiar with, and accepts, the obligations of this position and further agress to comply with the
provisions of all statutes relative to the proper and complete performance of my duties,
Dated this_ R4 ™ day of 2004.
PATRICIA KIMBALL FLETCHER, P.A.

VY lataiena, WDl Tha
By: Patricia Kimball Fletcher
Title: President

i
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