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ARTICLES OF iN?QRFORAﬂON
C
GIFFORD VILLAS CONROMINIUM ASSQTCIATION, INC.
(& Florida comporation noi-for-profit)

86 :0lHY 9¢ AONZ0

In order to form a corporation not-for-profit under and in accordance with Chapter
617 of the Fiorida Stafutes, we, the undersigned, hereby associate ourselves into a
corporation not-for-profit for the purposes and with the powers hereinafter set forth and to
that ond, we do, by these Articles of Invorporation, certify as follows:

EXPLANATION OF TERMINOLOGY

The terms contained in these Arlicles which are contained in the Declaration of
Condominium (“Declaration”} creating GIFFORD VILLAS, a Condominium, shall have the
meaning of such terms set forth in the Declaration.

ARTICLE | —

The name of this Association shall be GIFFORD VILLAS CONDOMINIUM
" ASSOCIATION, INC., whose present address is 285 Sevilla Avenue, 2™ Floor, Coral
(ablas, Florida 33134,

ARTICLE |}
PURFOSE OF ASSOCIATION -
Tha purpose for which this Association Is organized is to maintain, operate and

manage the Condominium and o operate, lease, frade, sell and otherwise deal with the
personal and real property thersof.

ARTICLE il
POWERS -

The association shall have the following powers which shall be govemed by the
following provigions:

A The association shall have ail of the common law and siatutory powers of &
corporation not-for-profit and all powers set forth in the Florida Statutes Chapter 718,
Florida Statutes Chapter 607, and Fiorida Statiles Chapler 617 which ara not in conflict
with or limit the terms of the Deciaration, these Articlas and the By-Laws of the Act.

This instrument Prepared By:
Marco de la Cal, Esquirs
558 Ponce De Leon Boulsvard, Suite 720

Coral Gables, Florida 33134 HO2 OOV 2 202D

Tei. (305} 444-3800

134109

onT

PA:AT  EPAC-S2-NDN



£atd

B. The Association shall have all of the powers of an owners gssociation under
the Act and shaill have all of the powers reasonably necessary to impiement the purposes
of the Assoclation, including, but not limitad to, the following:

1. 1o make, establish and enforce reasonable Rules and Regulations
govemning the Condominium and the use of Units;

2. o make, levy, collect and enforce Special Assessmsnis and Annual
Assessments against Owners and to provide funds to pay for the axpensss of the
Assgogiation and the maintenance, operation and management of the Condominium in the
manner providetd in the Declaration, these Articies, the By-Laws and the Condominium Act
and {o use and expend the proceeds of such Assessments in the exercise of the powers
and duties of the Assopiation;

3. to maintain, repair, raplace and operate the Condorminium i
accordance with the Declaration, these Articles, the By-Laws and the Act;

4. to reconstruet improvements of the Condominium in the event of

~ casualty or other loss in accordancs with the Dedlaration;

5. {0 enforce by legal means the provislons of the Declaration, these
Arlicles, the By-Laws and the Act; and,

6, o employ personnel, retain independent coniractors and
professional personnel and enter into service contracls to provide for the maintsnance,
operation and management of the Condominium and {6 enter into such other agreements
that are consistent with the purpose of the Association.

ARTICLE 1Y
MEMBERS

The qualification of Members, the manner of their admission to membership in the
Assoviation, the manner of the termination of stich membership and voting by Members
shall be as {ollows:

A, Untll such time as the recordation of the Declaration, the Members of this
Association shall be comprised solely of the Subscribers (*Subsariber Members") to these
Articies; and in the event of the resignation or tarmination of any Subscriber Membaer, the
remaining Subscriber Members may nominate and designate a successor Subscriber
Member. Each of the Subscriber Members shall be enfitied to cast one {1} vote on all
matters requiring a vote of the Members.

B. Upon the recordation of the Declaration, the Subscriber Members’ rights
and interasts shall be automatically terminated and the Owners, which in the first instance
means Developer as the owner of the Units, shall be entitied to exercise all of the rights and
privileges of Membars,

C. Membership in the Association shall be established by the acquisition of
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ownership of a Condominium Unit in the property as evidenced by the recarding of an
instrument of conveyance smongst the Public Records of Dade Courty, Florida,
whereupeon, the membership in the Association of the prior owner therecf, if any shall
terminate. New Members shail deiiver a trust copy of the recorded deed or other
instrument of acquisition of titls io the Assodciation.

B. No Member may assign, hypothecate or transfer in any manner his
membearship in the Association or his share in the funds and assets of the Association
except as an appurtenance to this Condominium Unit.

E. With respect to voting, the Members as & whole shall vole. Each
condominium Unit with respect to all matters upon which Owners {(other than the
Developer} are permitted or required to vote a3 zet forth in the Dedlaration, these Articles or
By-Laws shall be entitied {0 one voie for sach Unit owned, which vote shall be exercised
and cast in accordance with the Declaration, these Arficles and the By-Laws.

ARTICLEY
TERM -
The termn for which this Assogiation is fo exist shall be perpetual.
ARTICLE V1 _
SUBSCRIBERE o
The name and address of the Subscribers 1o these Articles are a= fllows:
NAME ADDRESS
RAFAEL (RALPH) RAMIREZ 285 Sevilla Avenue
JESLS GARCIA 2™ Floor
JOHN PAUL ARCIA Coral Gables, Florida 33134
ARTICLE Vil
OFFICERS

A Thae affairs of the Association shall be managed by a President, ons {1) or
several Vice Presidents, a Secretary and a Treasurer and, if elecled by the Board, an
Assistant Secretary and an Assistant Treasurer, which officers shall be subject io the
directions of the Beard.

8. The Board shall elect the President, the Vica President, the Secretary, the
Treasurer and as many other Vice Presidents, Assistani Secretaries and Assistant
Treasurers as the Board shall from time fo time determine appropriate. Such officers shall
be elected annually by the Board at the first meeting of the Board; provided, howaver, such
officers may be removed by such Board and other persons may ba elected by the Board as
such officers in the manner provided in the By-Laws, The President shall be a Director of
the Association, but no other officer need be a Director. The same person may hold two {2)
offices, the dutles of which are not incompaiible,
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ARTICLE Vill

EIRST QFFICERS

The names of the officers who are to sarvice untlf the first siection of officers by the
Board are as follows:

Prazident RAFAEL (RALPH) RAMIREZ
Vice Precident/Secretary: JESUS GARCIA
Treasurer: JOHN PAUL ARCIA

The strest address of the inifial office of this carporation is 285 Sevilla Avenue, 2™
Floor, Coral Gables, Florida 33134; and the name of the Initinl resident agent of this
Comoration is Rafael (Ralph) Ramirez.
ARTICLE IX
. BOARD OF DIRECTORS

A The form of administration of the Association shall be by a Board of three

' {3) Direttors.

B. The namas and addresses of the persons who are 1o serve ag the first
Board of Directors ("First Board™) are as follows:

RAME — ADDREDS
RAFAEL {RALPH) RAMIREZ 285 Sevila Avenue
JESUS GARCIA 2™ Floor
JOHN PAUL ARCIA Coral (Gablas, Florida 33134

Daveloper reserves the right to designate successor Directors to serve on the First
Board for 50 long as the First Board is to serve, as hereinafter provided.

c. The First Board shall serve untll the “Iniial Election Meefing,” as hereinafter
described, which shall be held sixty {60) days afier the sending of notice by Developer to
the Association that Developer voluntarly waives its rght fo continue to designate the
members of the First Board, whereupon the First Board shall resign and be succeeded by
the “Initial Elected Board” (a3 hereinafler defined). Notwithstanding the foregoing, however,
when Unit Qwners, other than the Developer, own fifieen (15%) percert or more of the
Units in this Condominium that will be operated ultimately by ths Associalion, the Unit
Owners, other than the Daveloper, shall be entified o alect no less than cne-third {1/3) of
the membars of the Board of Administration of the Association.  Unit Owners, other than
the Developer, are entitled to elect not less than a majorty of the members of the Board of
Administration of the Association;

H Thres {3} years sfier fifty (50%) percent of the Units that will be
operated utimately by the Association have been conveyed to purchasers;

2) Three (3) months after ninety (90%) percent of the Units that will be
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operated uitimately by the Association have been conveyed to purchasers;

3) When all the Unils that will be operated ulimately by the Assogiation
have been completad, some of these have been conveyed fo purchasers; and none of the
others are being offered for sale by the Developer in the ordinary course of business,

4} When some of the units have been conveyed 1o purchasers and
none of the others ane being constructed or offered for sale by the developer in the ordinary
course of husiness; at

5} 8Savan (7) years afier the recordation of the Declaration of
Condominium creating the initial phase;

Whichever occurs first,  The developer is entitled to elact at least one member of the board
of adminigiration of an association as long as the developer holds for sale in the ordinary
course of business at lsast § percent, in condominium with fewer than 500 units, and 2
percent, in condominium with more than 500 units, of the units in a condominium operated
by the association. Following the time the developer relinquishes control of the association,
the developer may exercise the right io vote any developer-owned upits in the same
mannar as any other unit owner except for purposes of reacquiring conirol of the

_ association or selecting the majority members of the board of administration.

B. Within seventy-five {77) days after the Unit Owners, other than the
Paveloper, are antiled to elect a member of the Board of Administration (Directors) of the
Association, the notice of an election for the members of the Board of Administration. The
Association, shall call, and give not less than sixty {60} days nofice of an election for the
members of the Board of Administration. The election shall proceed as provided in Florida
Statutes Chapter 718.112{2)(d). The notice may be given by any Unit Qwner f the
Association falls to do so. Upon election of tha first Unit Owner, other than Developer, to
the Board of Administration, the Developer shall forward to the Division of Land Sales,
Condominium and Mobile Homas, the name and malling address of the Unit Owner Board
Member,

ARTICLE X

INDEMMIFICATION .

Every Director and every officer of the Association {(and the Directors and/or officers
as a group) shall be indemnified by the Assaciation against all expenses and fiabilifles,
including counse! feas (at all trial and appeliate levels) reasonably incurred by or imposed
upon him or them in connection with any proceeding, ftigation or setflement in which he
may become involved by reason of his being or having been a Director or officer of the
Association. The foregoing provisions for indemnification shall apply whetherornotheisa
Director or officer at the time such expenses are incurred,  Netwithstanding the abave, in
inatancas where a Directar or officer admils or is adjudged guilty of willful misfeasance ar
malfeasance in the performance of his duties, the indemnification provisions of these
Articles shall not apply. Otherwise, the foregoing rights to indemnification shall be in
eddition 1o and not exclusive of any and all rights of indemnification to which a Director or
officer may be entitled whether by statute or common law.
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ARTICLEX
BY-LAWS

The By-Laws of the Association shall be adapted by the First Board, and thereafter
may be aitered, amended or rescinded in the mannet provided for in the By-Laws and
Florida Statutas. The method for amending the By-Laws Is set foth in the By-Laws,

ARTICLEXH
AMENDMENTS

A, Prior to the reconding of the Dedlaration amongst the Public Records of
Miami-Dade County, Flotida, these Articles may be amended only by an instrument in
writing signed by all of the Directors and filed in the office of the Secretary of State of the
State of Florida. The instrument amending these Articles being amended shall identify the
particular Aricie or Arficles being emended and give ihe exact language of such
amendment , and a certified copy of such amendment shsk always be attached fo any
certifiad copy of these articles and ghall be an exhibit to the Declaration upon the recording
of any such Daclaration,

B. After the recording of the Declaration amongst the Fublic Records of Miami-
Dade County, Florida, these Arficles may be amended in the following manner:

1. Nolice of the subject rnatters of the proposed amendment shall be
inciuded in the notice of any mesting {(whether of the Board or of the Members) at which
such proposed amendment is to be considered; and

2. A resolution approving the proposed amendrnent may be first
passad by either the Board or the Members. After such approvai of 8 proposed
amendment by one of said boadies, such propased amendment must be submitted and
approved by the other of said bodies. Approval by the Members must be by a vota of a
majority of the Members present at a meeting of the membership at which 2 quorum (as
determined in accordance with the By-Lews) is present and approval by the Board must be
by a majerity of the Directors present at any meeting of the Directors at which a quorum {as
determined in accordance with the By-Laws) is present,

C. A copy of each amendment shall be certified by the Secretary of State and
racorded amangst the Public Records of Miami-Dade County, Florida.

D, Notwithstanding the foregoinhg provisions of this Article XJi, there shall be no
amendment to these Articlas which shall abridge, arnend or alter the rights of Developer,
including the right to designate and select the Direclors as provided in Article 1X hereof, or
the provigions of this Article XIi, without the prior written consent tharefore by Developer.

E Except as otherwise provided in Section 718.110{4) and 718.110(8},
notwithstanding anything contained herein to the contrary, while the Developer is enfitled o
appoint a majority of the Board of Directors, these Articles may be amanded by & majority
of the Board of Directors evidenced by a cerdificate of the associafion, provided that such
Amendment shall not ingrease the proporiion of common expenses nor decrease the
ownership of Common Elements bome by the Unit Owners or change a Unit Owner's
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voting Amendment need only be exacuted and acknowledged by the Association and the
congent of the Unit Quwners, the owner and holder of any lien encumbering a Unit in this
Condominiurn, {or any others, shall not be required).

ARTICLE Xl
REGISTERED AGENT
Tha nama and address of the Initial Registered Agent is:
RAFAEL {RALPH} RAMIREZ
285 Sevilla Avenue, 2™ Floor
Coral Gables, Florida 33134

IN WITNESS WHEREOF, the Subscribers have hepe
the day and year sef forth below.

¥ affixed their signatures

JOHN PAUL rRCIA
STATE OF FLORIDA )
)85 ~
COUNTY OF MIAMI-DADE}

| HEREBY CERTIFY that on this €2 day of November, 2002, before me, a Notary
Public duly authorized in the State and County hamed above io take acknowledgements,
personally appsared RAFAEL (RALPH} RAMIREZ, JESUS GARCIA and JOHN PAUL
ARCIA, who are personally known fo me { ) and who did/did not takefan oath.

WITNESS my hand and official seal in the County & aforesaid, this 22
day of November, 2002,

§ Marea De L Ca
P s My COMMISSION ¢ CCRIS552 EXPIES
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RGTARY PUBLIC S0 esavos sorhnimaset e

ACKNOWLEDGMENT BY DESIGNATED (REGISTERED) AGENT:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PRQCESS FOR THE ABOVE
STATED NON-PROFIT CORPORATICN, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, 1 HEREBY ACCEPT TO ACT IN THIS CAPACITY, AND AGREE TO
COMPLY WITH THE PROVISION OF SAID ACT RELATIVE TO KEEPING OPEN SAID
OFFICE. -
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DATED this “JZ. day of November, 2002. - /
Y4

PH} RAMIREZ

STATE OF FLORIDA )

188
COUNTY OF MIAMI-DADE)

| HEREBY CERTIFY that on this 22~ day of November, 2002, before me, a Notary
Public duly authorized in the State and County named above o take acknowledgements,

personslly appeared RAFAEL (RALPH) RAMIREZ, who is personally known to me { ) and
who did/did not take an oath,

WITNESS my hand and official seal in the County aitd aforesaid, this _&L—

" day of November, 2002,

68°d

NOTARY PL!BLIC
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