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ARTICLES OF INCORPORATION FOR : 2
) w
YILLA ALHAMBRA OF CORAL GABLES CONDOMINIUM ASSOCIATION, Mr_ E
S
™

The undersigned incorporator, for the purpose of forming a corporation not for profit

pursuant to the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLE 1
NAME

The name of the corporation shall bs VILLA ALHAMBRA OF CORAL GABLES
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be referred to

in $his instrument as the "Association", these Articles of Incorporation as the "Articles", and the
By-Laws of the Association as the "By-Laws." The principal office and mailing address of the
Association shall be at the location of the Condominium, or at such other place 3s may be
subsequently designated by the Board of Directors. All books and records of the Association
shall be kept at its principa] office or at such other place as may be permitted by the Act.

ARTICLE 2
PURPOSE

The purpose for which the Assoclation is organized is to provide an entity pursuant ta the
Florida condominibm Act as it exists on the date hereof (the "Act") for the operation of that
certain condominium located jn Miemi-Dade County, Florids, and knowm as VILLA
ALHAMBRA, A CONDOMINIUM (the "Condominium").

ARTICLE 3
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declargtion of the Condominium to be recorded in the Public Records of Miami-

Dade County, Flonda, unless herein provided 1o the contrary, or unless the context otherwise
réquires. -

ARTICLE 4
POWERS

The powers of the Associaﬁoﬁ shall include and be govérned by the following:
4.1  QGeneral. The Association shall have all of\;.he commaon law and statutory powers

of a corporation not for profit under the Laws of Flarida that are not in conflict with the
pravisions of these Articles, the Declaration, the By-Laws or the Act,

4.2  EBnumeration. The Association shall have all of the powers and duties set forth in
the Act, and &l of the powers and duties reasonably necessary to operate the Condominium
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pursuant to the Declaration and as more partionlarly described in the By-Laws, as they may be
amended from time to time, including, hut not limited to, the. following; :

(d)  To make and collect Asseasments (including Special Assessments) and
other charges against members as Unit Owners, and to use the procecds thereof in the exercise of
its powers and duties. : _

(b)  To buy, own, operate, lease, sell, trade and mortgage both real and
personal property,

()  To maintain, repair, replace, roconstruct, add to and operatc the
Condominium Property, and other property acquired or leased by the Association.

(@ - To purchase ingurance upon the Condominium Property and insurance for
the protection of the Assocjation, its officers, directors and Unit Owners,

‘ (¢}  Tomake and amend reasonable rules and regulations for the maintenance,
congervation and use of the Condominium Property and for the health, comifort, safety and
welfare of the Unit Owners,

(®  To approve or disapprove the leasing, transfer, ownership and possession
of units as may be pravided by the Declaration. :

_ (g  Toenforce by legal means the provisions of the Act, the Declaration, thase
Atticles, the By-Laws, and the rules and regulations for the use of the Condominium Property.

(kY  To contract for the manegement and maintenance of the Condominium
Property and to authorizs & management agent (which may be an affiliate of the Developar) to
aseist the Association in carrying out its powers and duties by performing smch functions as the
submission of propasals, coliection of Assessments (including Spectal Assessments), preparation
of rocords, enforcement of rules and maintenance, repair and replacement of the Common
Elements with such funds as shall be made avaflable by the Association for such purposes. The
Asseciation and its officers shall, however, retain at all thnes the powers and duties granted by
the Condominium Act, including, but not limited to, the making of Assessments, promulgation
of rules and exeoution of cohtracts on behalf of the Association. '

(5] To employ personnel to paform the services required for the proper
operation of the Condominium, : '

, ()  To execute all documents or consents, on behalf of all Unit Owners (and
thelr mortgagees), required by all governmental and/or quasi-governmental agencies in
connection with land use and development matters (including, without limitation, plats, waivers
of plat, unities of title, covenants in lou thereof, &tc.), and in that regard, each Owner, by
acoeptancs of the deed 10 such Ovwner's Unit, appoints and designates the Board of Directors of
the Associstion as such owner's agent and attorney-in-fact to exscute, any and all such

. documents or consents, '
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Condominiurn Progg;tx All funds and the title 10 &l properties acquired by ths
Association and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Detlaration, these Articlca and the By-Laws.

44 tion of Income: ion. The Association shall make no distribution
of income to its mcmbcrs, directors or ofﬁcers. and upon dissolution, all assets of the Association
shall be transferred enly to another non.profit corporation or 8 public agency or ag otherwise
authorized by the Flarida nat for Profit Corporation Statute,

- 4,5 Limimtion The powers of the Association shall be subject to and shall be

exerciged In accordance with the provisions hereof and of the Declaration, the By-Lews and the

Act, provided that in the event of conflict, the pravisions of the Act shall contml over those of
the Declarauon end By-Laws.

ARTICLE 5
MEMBERS
5.1 &m_b_qﬂgg The members of the Association shall consist of all of the record

title owners of Units in the Condominium from time to time, and after termination of the
Condominiwm, shall also consist of those who were members at the time of such terminatian,
and their successors and assigns,

5.2  Assignment. The share of a member in the funds and sssets of the Association
cennot be assigned, bypothecated o transferred in any manner excapt as an appurtenance to the
Unit for which that share is held.

53 Voting, Onail mattera upon which the membership shall be an'ti\_:lcd to vote, there
shall be anly one vote for each Unit, which vote shall be exercised or cast in the manner
provided by the Declaration and Bylaws. Any person or cnuty owning more than one Unit shall
bo cntitled to one vote for sach Unit owned. _

5.4  Meetings. The By-Laws shall provide for an annual meeting of members, and

. may make provision for regular and special Meetinga of members other than the annual meeting,

ARTICLE 6 :
TERM OF EXISTENCE

 The Assaciation shall have perpetual existence.

ARTICLE 7
INCORPORATOR -

The name and address of the Inéorpﬁrator of this Corporation is:

4r 11
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NAME

James Rosewater

ID:BILZIN,SUMBERG

ADDRERSS

4350 Oakes Road
Sulte 516
Davie, Florida 33314

ARTICLE 8
OFFICERS -

The affairs of the Associgtion shall be administered by the officers holding the offices
designated in the By-Laws, The officars shall be elected by the Board of Directors of the
Associgtion at its first meeting following the annual meeting of the-members of the Association
and shall serve pt the pleasure of the Board of Direstors, The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and gualifications of the
offlcers. The names and addresszs of the officers who shall serve until their successors are
designated by the Board of Directors are as follows: :

President:

Vice President:

Secretary/Treasurer:

a.1

5.2

Harry Weitzer
4350 Qakes Road Suite 516
Davie, Florida 33314 -

James Rosewater
4350 Qakes Road Suite 516
Davie, Florida 33314

Pamela McEldowney
4350 Qakes Road
Sulte 516

Davie, Florida 33314

ARTICLE 9
RIRECTORS

Nuraber and Qualification, The property, business and affairs of the Association
shall be managed by a board consisting of the number of directors determined in the manner

provided by the By-Laws, but which shall consist of not less than three (3) directors, Dxrcctors,
other than designee of the Developer, must be members of the Association. ‘

Duties and Powers,

All of the duties and powers of the Assaciation Existing

under the Act, tha Declaration, these Arficles and the By-Laws shal] be exercised exclusively by
-the Board of Directars, jts agents, contractors or employees, subject only to approval by Unit
owners when such approval is specifically required.

9.3

Electon: Removal,

Directors of the Association shall be elected at the annual

meeting of the merabers in the manner determined by and subject to the gqualifications set forth in

FAX 3053747593 PAGE
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the By-Laws. Directors may be mmuved and vacancies on the Bogrd of Directora shall be ﬁlled
inthe mannct provided by the By-Laws. .

9, 4 "Term of Developer's Dizsctors. - The Developer of the Condominium shall sppoint
the membBers of the first Board of Directors and their replacements who shall hold office for the

periods described in the By-Laws.

9.5  First Directors. The names and addresses of the members of the first Board of
Diregtors who shall hold office unti] thelr syccessors are elected and have teken office, as
provided in the By-Laws, are as follows:

NAME ADDRESS

‘Harry Weitzer 4350 Oakes Road
, : Suite 516
Davie, Flerida 33314

James Rosewater 4350 Ozkes Road
: Snite 516
Davie, Florida 33314

Pamela McEldowney 4350 Oakes Road
: - Buite 516
Davie, Florida 33114

9.6  Standards. 'A Director shall diseharge his duties as a director, including any
dutics 28 & member of a Committee: in good faith; with the care an ordinary pradent person in a
like position would exercise under Similar circumstances; and in a mamer reasonably bélieved
to be In the best interests of the Associstion. Unless a Director has knowledgs concerning a
metter in Question that mekes reliance unwarranted, & Director, in discharging his duties, may
- rely on information, opinions, reporis or statements, including financial statements and other
data, if prepared or presented by one or more officers or employees of the Association whom the
Directar reasonably believes to be reasonable and competent in the manners presénted; legal
counsel, public accountants or cther persons as to matters the Director reasonably believes are
within the persons' professional or expert competencs; or a Committeo of which the Director is
not 4 member if the Director reasongbly believes the committes merits confidence, A Director is
not lable for any action taken as a direstor, or any failure to take action, if he performed the
dutiss of his office in comphance with the foregoing standards.

‘

ARTICLE 10
INDEMNIFICATION'
10,1 Indemnitv. The Association shall indemnify any person who was or is & party to

any proceeding by reason of the fact that he is or was a director, employoe, officer, agent or
committee member (each, an "Indemnires”) of the Association, against liability incurred by him
in connection with such proceeding, uless (a) a court of competent juriadiction determines, after
al) available appeals have boen exhausted or not pursued by the proposed indemnitee, that he did.
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not act in good faith or acted in a manner he reasonably believed to be not in, or opposed 1o, the
best interest of the Association, and, with respeot to any criminal action or proceeding, that he
had reasonable cause to believe his conduct was unlawful, and (b) such conrt further specificatly
d¢termines that indemnification should be denied, The termination of any proceeding by
Jjudgment, arder, settlement, conviction or upon a plea of nolo contenders or its equivalent shall
not, of jtself, cxeate a presumption that the person did not act in good faith or did act in & manner
which he reasonsbly believed 1o be not in, or opposed to, the best interest of the Association,
and, with respect to any criminal action or proceeding, that he had reasonabls cause to believe
that his conduct was unlawibl,

102 Indemnification. The Asaociation shall indemnify any person, who was or 13 a
party to any praceeding by or in the right of ths Association to procure a jndgment In its favar by
reason of the fact that he is or was a director, officer, employee, or agent of the Association
against expenses and amounts paid in settlement not exceeding, in the judgment of the board of
directors, the estimated expense of litigating the proceeding to conclusion, acrually and
reasonably incurred in connection with the defense or settlement of such preceeding, including
any appeal thereof, Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably belisved to be in, or not opposed to, the best interests of the
Assaciation, 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 been adjudged to be liable unless, and

* anly to the extent that, the court in which such proceeding was brought, or any other const of

competent jurisdiction, shall determine upon application that, despite the adjudication of liability
but in view of all circumstances of the case, such porson is fairly and reasonably entfitled to
{ndemnity for such expenses which such court shall deem proper, :

103 Rxpeanses. To ths extent that an Indemnitee has been successfil on the merits or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defense
of apy claim, issne or matter thersin; he shall be indemnified against expenses sctually and
reasongbly incurred by him in connection therswith,

104  Advancing BExpepses, Expenses incurred by an officer or dizector in Defending 2
oivil or eriminal proceeding shall be paid by the Association in advance of the fina] disposition
of such proceeding upon receipt of an undertaking by or on behalf of the affected direcior or
officer to repay auch amount if he {s ultimately found not to be entitled 1o indemnification by the
Association a9 guthorized In this Article 10, Expenses incurred by other Indemnitees may be
paid in advance upon such terms and condition as the Board deema appropriate.

10.5 Determination of Applicability. Any indemnification under subsection 10.1 or

subsection 10.2, unless pursuant 1o a determination by a court, shall be made by the Association
only as authorized in the gpecific case upon. # determination that indemnification of the direstor,
officer, employse, or agent is proper under the cireumstances because he hag met the applicable
standard of conduct get forth in subeection 10.1 or subseetion 10.2. Such datermination shall be
made:

{8 By the board of directors by a majority vote of 8 quorum censisting of
directors who were not parties to such Proceeding;

P RS TS ars vr aiemss s ik ey (7R o it e e+ et 4 % 4
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. (&)  Ifsuch a quorum.is not ohtainable or, even if obtainable by mejority vote
of a Committes duly designated by the Board of Directors (in which directors who arc parties
may participate) consisting solely of two er more Directors not at the time partiss to the
proceeding; ‘

(¢}  Byindependent Jegal counsel:
(®  selected by the Board of Directors prescribed in Paragraph (a) or

the committee prescribed in subparagraph (b); or.

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

{d)" * By a majority of the voting interests of the members of the Association
who were not parties to. such proceeding, - »

10.6 Determination Reparding Expenses. Evaluation of the ressonableness of
expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible.  However, if the determinstion of

* permissibility is mads by independent legal counsel, persons specificd by paragraph 10.1(c) shall

evaluate the reasonableness of expenses and may authorize indemnification.

- 10.7  Exelnsivity; Bxclusions., "The indemnification and edvancement of expenses
provided by this Articls shall not be deemed exclusive of any other rights to which those secking
indemnification may be entitled under any by-law, agreement, vote of members or otherwise,
However, indemnification shall not be made to or an behalf of, and all advanced expenses shall
be repaid by, any Indemnitee if a judgment, or other final adjudication tstablishes that his
actions, or omissions to act, were material to the cause of action so adjudicated and constitute:
{(a) a violation of the criminal law, unless the Indemnitee had reasonable cause. to believe his
conduct was Jawful or had no reasonable cause to believe his conduct wag unlawful; (b) 2
tnsaction from which the director, officer, employee or agent derived an improper personal
benefit; or (¢) wilfil miscondust or a conscious disregard for the best interest; of the Association
in a procseding by or in the right of the Association to procure a judgment in {ts favor, The
indemnification - and advancemnent of expenses provided by this Article shall continue, unless
otherwise provided when authorized or ratificd, as to 8 person who has ceased to be a director,
officer, employee, agent or committee member and shall inure to the benefit of the heirs and
peraonal representatives of such person, unless otherwise provided when authorized or ratified.

10.8  Ipsumnee. The Association shall have the power to purchase and maintain
insurance on behalf of any person who I2 or was an Indemnitse of the Association, or 19 or was
serving, at the request of the Association, as a diractor, officer, employee, agent or committes
member of another corporation, parinership, joint venturs, trust or other enterprise, against any

" liebility asserted against him and incurred by him in any such capacity, or arising out of his

status as such, whether or not the Association wonld have the power to indemnify him against
such Hability under the provigions of this Article,

R
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109 " Altemative Relief. Despite any contrary determination of the Board of Directors
to provide indemnification in any particular case, an Indemnitee of the Association who is or was
a party to a proceeding may. apply for indemmification or advancement of expenses, or both, to
the court conduceting the proceeding, to the circuit court, or 1o another cowrt of competent
jurisdiction, : '

10.10 Continuing Effect. Indemnification and advancement of expenges as provided in
this section shall continue as, unless otherwise provided when authorized or ratified, 1o a person
who has ceased to be 8 directar, officer, employee, or agent and shall inure to the benefit of the

" heirs, executors, and administrators of such a person, unless otherwise provided when authorized
or ratified,

10,11 Defipitions. For purposes of this Article 10, the term "expenses" shall be deemed
1o include attorneys' fees, including those for any appeals; the term "liability" shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses acrually and
reasonably incurred with respect to a proceeding; and the term "proceeding” shall be deemed to
inslnde any threatened, pending, or completed action, suit, or ather type of proceeding, whether
¢ivil, erimina), administrative or investigative, and whether formal or informal; end the term
"agent" shall be deemed to include a volunteer, the term "serving at the request af the
Association” shall be deemed to include any service as a director, officer; employee or agent of
the Association that imposes duties on such persons.

10.12 Amepdment. Anything to the contrary herein notwithstanding, no amendment 10
the provisions of this Artlele 10 shall be applicable as to any Indemnitee who has not given his
prior written consent to such amendment. o ' .

ARTICLE 11
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 Declaration.

ARTICLE 12
AMENDMENTS

' Amendments 1o the Articles shall be proposed and adopted in the following manners:

12.1 Notige. Notice of a proposed amendment shall 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 contain the
proposed amendment or 8 sumimary of the changes to be affectad thereby.

122 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to contral over the former to tho extent
provided for in the Act). .

12.3 Limitation, No amendment shall be made thet is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any

8
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Way affect auy of the rights, privilsges, powers or options herein pravided in favar of or reserved
to the Developer, or an affiliate of the Developer, ualess the Devsloper shall join in the execution
- ofthe arendment. No amendment to tlds paragraph 12.3 shall be effective.

. 124 Deyeloper Amendments. To the extent lawfnl, the Developer may smend these
Ajricles consistent with the provisions of the Declaration allowing cerfain amendments to be
sffected by ths Developer alone,

12.5 Recording. A copy of each amendment shall be filed with the Secretary of tate
purguant {0 the provisions of applicable Floride law, and a copy cartified by the Secretary of
State shall be recardsd in the - public records of Miamj-Dade County, Flarida.

126 Conflicts. In the svent of any confliot between the provisions of these Articles
and the Declargtion and/or the By-Laws, the Declaration shall have priority over these Asticles
and thege Articlea ghall hava priority over the By-Laws.

ARTICLE 13 N
INTT1AL REGISTERED OFFICE;
0 GISTE G

. The initial registeréd offios of this corporation shall be at 4350 Oakes Road, Suite 516,
Davie, Florida 333 14, with the privilege of having its offics and branch offices at other places
within or withont the State of Florids. The initial registered agent at that, address.shall bs James
Rosewater, ‘

INWITNESSWBEREOFtheIncorpummrhas is sigpsture the day and year
set forth below. Y

W9
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CERTIFICATE OF DESIGNATION

REGISTERED AGENT/REGISTERED OFFICE

Pursusnt to the provisions of section 607.0501, Flarida Statutes, the wndersigned

carporstion, orgruized under the laws of the Stale afFlonda, submits the fol]owmg statement in
designating the registered office/registaved agenr, in the state of Florida.

L The name of the corporation is;

VILLA ALHAMBRA OF CORAL GABLES CONDOMINIUM
ASSOCIATION, INC.

- The name and address of the registered agent and offics is:

James Roscwater
4350 Oakes Road
Suite 516

| ' Davie, Florida 33314
!

>

/ b el
" James Rosewater

T Ele Incqrporator '
Date: ﬁ/&o?m , 2008,

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF

PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CHERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED -

" AGBNT AND AGREE TO ACT IN THIS CAPACITY, | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND

COMPLETE PERFQRMANCE OF MY DUTIES, AND I AM PFAMILIAR WITH AND
ACCEPT THRE OBLIGATIONS OF MY POSITION AS RBGIS R

MIAMI 1545477.3 T755128750

J R-;);awmr
17 éj&ﬂé& -, 2008,
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