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ASSOCIATION, INC.

The undersigned incorporator, for the purpose of fotming 2 “corporation not for profit
pursuant ¢ the laws of the Stute of Florida, bereby adopts the following Articles of
Incorporation:

ARTICLE 1
NAME

The name of the ¢corporation shall be TROPICARE VILLAS CONDOMINITIM
ASSOCIATION, TNC. For convenience, the corporation chall be referred to in this
instrarnent a5 the "Association”, thes= Articles of Incorporatinn as the "Axticles”, and the By-
Laws of the Association as the "By-Laws®.

ARTICIE]
OXFICE

Thcpﬁndpﬁlofﬁuandmaﬂingaddrﬁsofmamiaﬁnnshaﬂbeat 8446 NW 58
* Sweer, Miami, Florida 33166, or at such other place 25 may be subsequently designated by the
Board of Directors. All books and records of the Association shall be kept at its principal
office or at such other place 25 may be permitted by the Act.

ARTICLEZ
EURBOSE

' The purpose for which the Asseckition is organized is to provide an entify pursuazt 1
the ¥lorida Condominium Act as it exists on the date hereof (the “Act”) for the operation of
that esrtain condorminium Josatsd in Dade County, Florida, and kaown as  TROPICARE
VILLAS CONDOMINIUM ASSOCIATION, INC. (the "Cordominium™).

ARTICLE S
DEFINITIONS

ThemmusndinmcscArﬁclushnﬂhnvemesamedeﬁniﬁnnsmdmaningsasmose
set forth fn the Daclaration of the Condominium 1o be recorded in the Public Records of Dade
Connry, Floridz, nnless herein provided o the contrary, or vnless the context othorwise

requires.

ABRTIHCTLE 4
POWEBS

The powets of the Association shall inchude and be governed by the following:

41 Geoeral, The Association shall have all of the common law and statutory
poiwers of z corporation ot for profit under the Laws of Floridz, exespt as
expressly limited or restricted by the terms af these Articles, the Declamation,
the By-Laws or the Act. :

42 Emmerasion. The Association shall have sil of the powers and duties set forfh
in the Act, sxcept as lixnited by these Articles, the By-Laws and the Deglaration
{to the exvent that they are not in conflict with the Acn), and all of the powers
mﬁdnﬁm:mnablymmymnpmmﬂncmmdumgmmwﬂw
Declaration and as more particnlarly described in the By-Laws, 2 they may be
amended from time o rime, meluding, but not Timited 1o, the following:.

- 4

(a) Tomake and collect Assessments and othet charges against memhels a5
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Unit Ownern (whether or not such sums are due and payable ro the
Association), and t use the procesds thereof In the exercite of its
powers and duries,

(6}  To buy, accept, own, operats, lease, sell, trade and mortgage both real
mnﬂ propenty in accordance wirh the provisions of the
on.

{c)  Tomainmain, repair, replace, reconstract, add 1o and operats the
Condomininm Property and/or Association Préperty, and other property
acquired or Jeased by the Association,

(@  To purchase instrance npon the Condonrinium Property amd Association
Propesty szd insurance for the protection of the Agsociation, its officers,
directors and Unit Owaerzs. -

{¢)  To make and amend reasonable mles amd regulations for the
mainienanee, sonservation and use of the Condomintum Proparty and
Agsacigtion Property 20d for the health, comfort, safety and welfare of
the Unit Owners. .

(D To approve or disapprove the leasing, wansfer, ownarship and
possession of Units a5 may be provided by the Declaration

(g ‘Toepfores by legal means the provisicns of the Agr, the Declararion,
thess Articles, the By-Laws, and fhe roles and segulations for the use of
the Condomininm Property agd Association Property.

(3 To contract for the mapagerent and mainerpance of the Condonminivm
Propexty and/or Association Property and to asthorize & managemnent
agent (which may be an affiliate of the Developer) to assist the
Association in carrying oot its powers and duties by performing such
fanctinne ax the submission of propasals, callection of Assessments,

jon of records, enforcement of rules and maintenance, yepair and
replacement of the Corxmon Elements and Association Property with
such fands a5 shall be made available by the Assogiation for such
purposes, ‘The Assoclation and its officers shall, however, retain 4t all
' times the powers and duties granted by the Copdominium Act, including,
bur not Jimited o, the making of Assessments, promu]gation of rules and
execution of comracts on behalf of the Association.

i}  To employ personnel to perfarm the services required for the proper
¢ operation of the Condominium and the Association Property. .

O Ta execurs all documents or ¢consents, on behalf of all Unit Owners (and
their mortgagees), required by all governmental and/or quasi-
povernmental agencies in copnection with land use and development
mareers {including, withour limitation, plats, waivers of plat, unities of
title, covenants in lien thereof, ete.}, and in that regard, each Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the
Board of Directors of the Association as such Owner's agent and
artorney-in-fact to executs, any and 2]l such documents or consents.

Associarian Pronerty. AR finds and the title to all properties acquired by the
Association and theit proceeds shafl be held for the bencfit and use of the
members in 2econdance witk the provisions of the Declaration, these Atticles
and the By-Laws,

4.3
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Distrihntion of Insame: Dissohutinn, The Ascociation shall not pay a dividend
10 its members and shall paake no distiibuticn of income to ity members,
directors or officers, and upon dissolntion, alf assets of the Associntion shall be
transferred only to mother non-profif corporation of i public 2gency or as
otherwise authorized by the Florida Not For Profit Corporation Act (Chaprez
617, Florida Statutes).

4.5 limitaiom. The powers of the Association shall be subject to :nd shall be
exercised in agcordames with the provisions hereof and of the Daclaration, the
Py-Laws and the Act, provided that in the event of conflict, the provisions of
the Act thall control over Biose of the Declaration and By-Laws.

ARTICLES
MEMRERS

4.4

81 Membersbin, The members of the Association shall consist of all of the recerd
title owners of Upits in the Condominium feom time to time, and after tetmina-
tion of the Condominivm, shall also consist of those who were members at the
time of such terminetion, and their sucesssors und assigns.

5.2  Assignmeny The share of 2 raember In the funds and assets of the Association
canot be assigned, hypothecated or transferred in 40y manner excspt as an
appurtenance to the Unit for which that share is held,

53  AUnting, On all matters vpon which the membership shall be exitied w vote,
each Unit Owner shall be entitled to cast the number of votes {including
ﬁmmvom)eqm»memﬁmwmchhammminthg
Condominiv. AM votzs shall be exercised or cast in the manner provided by
the Declaration and By-Laws. Any person or entity owning more than sne Unit
shall be entitled to cast the aggrogate munber of votss atributable 2o ait Unis
owned. )

5.4 Mestings, ‘The By-Laws shall provide for an anmual muecting of members, and
mmmmmmwmmammmm
anmmal mesting.

ARTICLE S
TERM OF EXISTENCE

The Association shall have perpetual existenee.

ARTICEEZ
INCORPORATOR

The name znd address of the Incorporator of this Corporation is:

NAME ADDYESS
CAMILOC JAIME 8446 NW 58 Smeet
" Miami, Florida 33166

ABTICLE R

DFRICERS

The affairs of the Assogiation shall be administered by the officers holding the offices
designated in the By-Laws. The officers shal] be etected by the Board of Directors ofthe

mummmmmmmmmotmmdmman

-
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ARTICLES
OFFCERS
*  The affairs of the Association shall be adrminissered by the officers hokling the offices

deeigmated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association at its first meeting following the annual mesting of the membexg of the Association
and shall serve at the pleasurs of the Roard of Directors, The By-Laws may provide for the
removal from office of officars, for filling vacancies and for the duties and qualifications of te
afficers. The names and addresses of the officers who shall serve wntil their successors avs
desigpared by the Boand of Directors are as follows:

Bresident: Camilo Jaime
Yiee President: Vivian J. Labiada
Secretary\Treaover: Vivian Jaime
ARTICIE S
DIRECTORS

9.1 Numher and Qualifieation. ‘The property, business and affairs of the
Association shall be managed by a boazd consisting of the aumber of directors
detecmined in the manner provided by the By-Laws, but which shall consist of
ot Jess than three {3} directors. Dirsctors nesd not be members of the
Association. ’

9.2  Ymfiec and Powers. All of the duties and puwers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exer-
cited exclusively by the Board of Directors, its agents, contractors or
employess, subject only to approval by Unit Ownees whien such approval is
specifically required.

9,3  Elaction: Removal, Direciors of the Association shall be electad at the anmual
meering of the members in the manmer determined by and subject to the
qualifications set forth in the By-Laws. Directars may be removed and vacancies
on the Board of Directars shall be filled in the manner provided by the By-
Laws, ;

9.4 Term.sfDeveloper's Dirertnrs, The Developer of the Condominimm shall
appoint the members of the first Board of Directors and their replacements wha
shall kold office for the periods deseribed in the By-Laws.

6.5  Eirer Direciows The names and addresses of the members of the first Board of
Dirertors whnshauholdufﬁuunmmkm&smmdeﬁedmdhvetaken

office, as provided in the By-Laws, are 3s follows:

NAME ADDRESS
CAMILO JAIME 2446 NW 58 Strest
Miami, Floritla 33166
VIVIAN J. LABIADA 2446 NW 58 Street

Miami, Florida 33166

VIVIAN JAIME 8445 NW 58 Srreex
Miami, Flotida 33166
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and other data, if prapared or pregentad by: oom or mare officers or employeces
of the Associaion whom the Dirsctor reasonably believes to be reasonable and
competent in the manners presented; Iezal counsel, public accountants or other
PATSOnS as to matters the Director reasonably belisves are within the persons”
professionsl or expert compatence; or 8 Commmitise of which the Director is not
2 membey if the Director reasonahly believes the Copmmittee merits confidence,
A Director is not liable for any action taken as a director, or any failure to taks
action, if he performed the duties of his office in compliance whth the foregeing
stendards.

ARTICLE 11
INDEMNIFTCATION

10.1 Indemsoitees. The Association shall indemnify any person who was or Is a panty
1© 2y proces=ding {other than an action by, or in the right of, the Association)
by reason of the fact that he is or 'was & divéctor, officer, employee or agent
(each, an "Indermiree™) of ths Associatfon, agajnst Eability ncwrred in
connection with such proceeding, including amy sppesl thereof, if be scted in
good faith and in # manner he reasonably believed to be in, or not epposed to,
the best intereste of the Association and, with respect to apy eriminal action or
procecding, had 1o teasonable cause to believe his conduet was unlswinl. The
torminnrion of any proceeding by judgment, arder, sextlament, or conviction or
tpon s plea of nola crmeendara or its equivalent shall not, of itself, cxeate a
presumption that the person did not act inn good foirk and in 2 manner whick he
reasonably belisved to be in, o rot opposnd to, the best intereats of the
Association or, with yespect 1o eny crimins] action or procesding, had
yeasorsble canse to belirve that his comdnct was wniawiil,

102 Indsmnifieation. The Association shall indemmify any person, Wwhowasorisa
pazty 1o any procesding by or in the right of the Association to procire A
judgment in its favor by renson of the fact that he is or was a director, officer,
employes, or agant of the Association against expenses and amonms paid in
settiemnent pot exesading, in the fudgment of the boerd of direstors, e
estimated expense of litigating the proceeding to conclusion, acmally and
rcasonably inenered in connection with the defense or settlement of such
proceeding, including any sppeal thereof. Such indemnification shall be
anthorized i sueh person acted in good fxith and in 2 manner he reasonably
believed to be in, or not oppesed to, the best interests of the Assoclation, except
that no indemnification shall be made under this subsection in respect of any
claim, issue, or matter 25 to which such person shall have beest adjudged to be
tiabla nnless, and only to the extent that, e court In which such procesding wus
brought, or xuy other conrt of competent jurisdiction, shall determine upon
application that, despite the adjudication of Lability but in view of all
circurstaness of tha cace, such parson, is fairly and reasonably eorifled to
indemnity for such expenses which such court shall deem proper.

10.3 [Indemmification for Brpeness, To the extent that 2 dirsetor, officer, employee,
or agent of the Associstion has been succesaful on the meritg or otherwies in
defense of any proceeding referred to i sobsection 10.1 ot 10.2, or in defense
of any cluim, issue, or marter therein, he shall be indemonificd against expenses
acmally and ressonahly incurred by him in connection therewib, .

10,4 Datsrminatian of Apalicability. Any indemnification mder suhsection 10,1 o7
subsection 10.2, unlese pursuant to a determination by 4 coozt, shall be made by
the Associxion only as authorized in the specific cose upon 2 determination that
indemmification of the dirsetor, officer, employce, or agent is proper under the
citcumstanees because he has met the applicable standard of conduct s¢ forth in
s
IT-98°d BLLE TS SBE ) 0D FIdkI SZ:0T  IBEE-ST-aul




subsection 10.1 or subsection10.2. Such derermination shall be made:

(@ By the board of directors by 2 majority vote of a quorbm consisting of
divecrors who were not parties to such procesding;

&)  Ifsucha quorum is ot obtainable oz, even if obtainable, by majorily
vote of 3 Comminee duly desigoated by the Board of Diractors (in which
directors who are parties may participate) consisting sclely of two or
more Directors net ar the time parties to the procesding;

(&) By independent legal counsel:

1. selected by the Bossd of Directors prescribed in paragroph (=) or
the committes praseribed in paragraph (b); ot

2. if 2 quorim of the Directors cannot be obtained for paragzraph (s)
and the Commistes cannot be designated wnder paragraph (b),
selected by majority vote of the fil] Board of Directors (in which
Directors who mre parties may participatz); or

(@ By amajority of the voting interssts of the members of tae Asgoeiation
who wete not parties ©o such proceeding. .

) 10.5 Determigation Ragading Bxpenses, Bvaluation of the reasonsbleness of
expenses and authorization of indempification shall be made in the same manuer
as the determination that indenwification is permissible. However, if the
determination of permissibility it made by independent legal counsel, persons
specified by paragraph 10.4(c) shall evajeate the reasonableness of expenses and
wmy anthorize indemnification. -

Aduancing Expenses, incerred by an offictr or directar in defending
acivilorcrimimlpmuedingmayhcpﬂdby:hm\sswiaﬁonin:dvanceofﬂas
fina] disposition of such proce=ding upon recaipt of an undeyaking by or on
behalf of such director or officer to Tepay Such amount if he is ltimately found
70 To be entitled to indermification By the Association pursumt to this section.
Expemuinumadbyotheremploymandagmmbepaidmadmupon
such tarms or conditions that the Foard of Directors deems appropriate.

10.6

107 Exclusieiry: Exclngions, The indemnification and advancemént of expenses
provided purguant to this section arc not exclusive, and the Associztion may
make any other or fasther indemnification ot advancemenk of expenses of any of
its Qirectors, officers, employees, or ageats, under auy bylaw, agrecment, voie
of shareholdars or dicinterested divectors, tr otherwise, both as to action in his
ofﬁ:ialc:pachyanﬂasma:ﬁminm&:rmiwwhﬁelmmingsuchofﬁm
However, indemnification or advancement of expenses ghall not be made to or
on behalf of any director, offeer, employes, or agent if 2 Judgment or other
ﬁnﬂadjudimﬁonﬁﬂhﬂshﬁmmmm.mmmmmmmm
1o the cause of action 50 adjudicated and constivate:

() A violation of the criminal Jaw, onless the director, officer, smiployee, of

agmhadmsomblemmbcﬁevahh conduct was Iswful or had 20
reasonable cause vo believe kis conduct was unlawfal]

(t) A transacdon from which the director, officer, employes, or agent
derived am impropet personal benefit; or

{ Wnlﬁﬂnﬁsconduﬂorammdmdisrsgé:dfo:thabmmexﬁBOfthe
Association in a proceeding by or in the right of the Assoclation w

-,
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proenre a judement in its favor or in 2 procesding by or in the right of
tha members of the Association. -

10.8 Cominuing Effert Indemvification and advancemeant of expenses as provided in
this section shall continue a5, valess otherwise provided when authorized or
ratified, w 2 person who has ceased to be & director, officar, emplayee, or agent
and shall imwre 1o the bensfit of the heirs, executors, and administrators of such
a person, naless otherwise provided when guthorized or ratifiad,

10.¢ Applicationto Coome. Notwithstanding the: faiture of a Association to provids
indenmificarion, and despite any contrary determinarion of the Board or of the
members in the specific case, a direcior, officer, employes, or agent of i
Association whe i ot wes a party 1o a procseding may apply for indemnification
or sdvancsment of sxpenses, or both, 1o the court conducting the procseding, o
the eivcuit coot, O o another court of competent jurisdiedon. On receipt of an

the court, after giving any totice that it considers necessary, may

order indemnification and advancement of expenses, inelnding expenses
incurred in seeking conrt-ordered indemnification or advancement of cxponses,
if it determines that: -

{a)  The dircctor, offiesr, employee, or agent Is entitled 1o mandatory
indemnification under subsection 10.3, in which case the cowrt shall ales
order the Assoctation to pay the director reasonable expenses incurred in
obiaintg court-ordered imdemnification or sdvancement of expensss;

@)  The dizeston, officer, exaplayes, or ageat is exitled to inderpnification o
advancement of expenses, ot both, by virtue of the exercise by the
Association ofitqumrpursumwsnbmﬂan 10.7; or

(&)  The director, officer, cmployes, or agent &8 fairly and reasonably emtitied
to indemmification or sdvancement of expenses, or both, it view of all
the relsvant circumstances, sogandiess of whether such person met the
sendard of conduce set forth in subsection 10,1, subsection 19.2, or
subsection 10.7. unless (2) & court of compezen: jurisdiction determines,
after 21l available appeals have been exhansted or not porsued by the
proposed indetniter, that ke did not 20t in good faith orasted in 2
mannsr he rezsonatily belisved to be not in, or apposed to, the best in-
terest of the Association, and, with respect 1o any criminal action or
procesding, that he had reasonabie cauge to believe his conduct was
untawil, and (b) such court forther specifically determines that indem-
nification should be denied. The termination ¢f any proceeding hy judg-
ment, order, settlement, conviction or upon a plea of noln contendere or
its equivalent shall not, of tself, create a presumption that the person did
not act in good faith or did act in 1 manner whick he reasonably believed
1o ba ot In, or Opposad 1o, the best interest of the Assocjation, and, with
respectwanycﬂminalm&onorpmding,ﬂmhem:mumble
cause 10 believe that hit sonduet was unlawivl,

10.10 Definitinns, Foz purposes of this Article 10, the term “expenses” shall be
deemed to Include attornays’ fees, including those for sny appeals; the term
“Jigbility” shall be deemed to nclude cbligations (o pay 2 judgment, sartiement,
panaliy, finz, and expenses actnally and xeasonsbly ineurred with respect o2
proceeding; the term “proceeding™ shall be deemed to include any threatened,
p:nding.orcamplcwdacdon,mﬁQWqucofmomding,mmﬁcivﬂ,
criminal, administeative or investigative, and whether formal or informal; and
themm“agm‘shaﬂbedeemedminduduvommthem:gn"s.:rviggauhc
mqnmofmemmaﬁm'shmmdemdmmﬂndeanymu;dmmr.
officer, employes or agent of the Associaion that {mposes dutles on such

.
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persons,

10.11 Amendment. Anything to the coptrary herein notwithstanding, no amendment
1o the provisions of this Article 10 sinll be applicable 25 to any party eligible for
indesmification hereunder who bas not given his prier written consentto such -

Ament .

ARTICLE 11
EX-LAWS

The first By-Laws of the Associarion shall be adopted by the Board of Directors and
. may be altered, amendad or rescinded in the manner provided i the By-Laws and the
De¢lararion,

ABTICLEI2
AMENDMENTS,

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

12,1 Natiss, Notice of 2 proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to be considered and shail ke
otherveise given in the Hme and manver provided in Chapter 617, Florida
Statntes. Such notice shall contain the propessd amendment or 2 summary of
the changeas to be affected thereby,

12,2 Adontion, Amendmente chall be proposed and adoptad in the manner provided
in Chapter 617, Florida Statutes and in the Act (the latter to control over the
former to the extent provided for in the Act).

12.3 Developer Arendments, To the exwear lawful, ths Developer may amend these
Articles consistent with the provisions of the Declaration allowing cermain
amendments 10 be effected by the Developer alone:

12.4 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall be recorded in the public records of Dade County,
Flonda with an identification on the first page therzof of the book and page of
said public records where the Declaration was recorded which comtains, as an
exhibir, the Initial recording of thess Articles.

The initial zepistered office of this corperation shall be 2t 21§ Almeria Avenve, Coral
Gable , Florida, with the privilege of having ity office and branch offices at other places within
or without the State of Florida. The initial registercd agent st that address shall be THOMAS

G. SHERMAN.,
1IN WITNESS WHEREQF, the Incorporator has affixed his signane the day and year
set forth below.
a
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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 complinnes with the Taws of Plorida, the following is submitted:

First — That desiring to organize under the laws of the State of Florida with its
grincipal eoffiec, as indicated in the foregoing articles of incorporation, in the County of Dade,
State of Floeida, the Association named in the said artieles has pamed THOMAS G.

" SHERMAN, located at 218 Almeria Avenue, Coral Gables, Florida, 35 its stamtory registered
agent.

Having been namad the statutory agent of 2aid Assotiatian at the place dagignated in
this certificars, T am familfay wirh the obligations of that pesition, and hereby aecept the same
and agres to act it this capacity, and agree to comply with the provisions of Florida law
relative 10 keeping the ragistered offies open.

..-—m
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