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The undersigned incarperator, for the purpoese of forming a corporation not for profit rj\_:" f,;’m
pursuant to the laws of the State of Florida, hereby adopts the following Articles of - },;
o =
fon T R3]
=

Incorporation:
ARTICLE 1 - NAME

The name of the corporation shall be THE ROADS AT 21n CONDOMINIUM
ASSOCIATION, INC, For convenience, the corporation shall be referred to in this
instrument as the "Association”, these Articles of Incorporation as the "Acticles”, and
the By-Laws of the Association as the "By-Laws”".

ARTICLE, 2 - OFFICE

The prinsipal office and mailing address of the Association shell be 4091
Laguna BStreet, Coral Gables, Florida 33146, or at such other place as 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 as may be

permitied by the Act,
ARTICLE 3 - POURPOSE

The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Aet =5 it exists on the date hereof {the "Act"} for
the operation of that certzin condominium located in Miami-Dade County, Florida,
and known as THE ROADS AT 21 CONDOMINIUM {the "Condominium”}.

ARTICLE & - DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings
as those set forth in the Declaration of the Condominium to be recorded in the Public
Records of Miami-Dade County, Florida, unless hercin provided to the comirary, or

unless the context otherwise requires.
ARTICLE 5 - POWERS

The powers of the Association shall include and be governed by the following:

5.1 General: The Association ahall have all of the common-law and
statutory powers of a corporation not for profit under the Laws of Florida, except as
cxpressly lmited or restricted by the terms of these Articles, the Declaration, the By-

Laws or the Act,

5.2 Enumeration: The Association shall have 21l of the powers and
duties set {orth in the Act, except as lmited by these Articles, the By-Laws and the
Declaration (te the extent that they are not in conflict with the Act}, and ail of the
powers and duties reasonably necessary to operate the Condomintum pursuant to the
Declaration and as more particularly described in the By-Laws, as they may be
smended from time to time, inchuding, but not limited to, the following:

(2} To make and collect Assessments and other charges against
members as Unit Cwrniers {(whether or not such sums are due and payable to the
Asssciation), and to use the proceeds thereof in the exercise of its powers and duties.

(b} To buy, aceept, own, operats, lease, sell, trade and mortgage both
real and personal property in accordance with the provisions of the Declaration.
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[l To maintain, repair, replace, reconatruct, add to and operate the
Condominium Property and/or Association Property, and other property acquired or
leased by the Association.

(d) To purchase insurance wupon the Condominjum Property and
Association Property and insurance for the protection of the Agsodation, its officers,
directors and Unit Owners.

{e) To make and amend reasonzhble rules and regulations for the
maintenance, conservation and use of the Condominium Property and Asscociation
Property and for the health, comlort, safety and welfare of the Unit Owners.

i To approve or disapprove the leasing, iransfer, ownership and
possassion of Units as may be pravided by the Declaratiorn,

{g) To enforce by legal means the provisioms of the Act, the
Declaration, these Articles, the By-Laws, and the rules and regulations for the use
of the Condominium Property and Assgociation Property.

{h) To contract for the mansgement and maintenance of the
Condominjumn Property and/for Associstions Property and to authorize a managemenl
agent (which may bs an affiliate of the Developer} to assist the Association in carrying
put its powers and dutiss by performing such functions as the submission of
preposals, collection of Assessments, preparation of records, enforcement of rules and
mainienance, rapair and replacement of the Common Elements and Asscciation
Property with such funds as shall be made available by the Asscciation for such
purposes. The Association and its officers shall, however, retain at all times the
powers and duties granted by the Condominium Act, including, bul not limited o, the
maling of Assessments, promulgazion of rules and exzcution of contracts on behalf of
the Associatan. .

Y] To employ personnel to perform the services required for the
proper operation of the Condomuinium and the Association Property.

{i} To execute all documents or consents, on behall of all Unit

Owners (and their wmortgagees), required by all gevernmental andfor quasi-
governmental agencies in conrection with land use and development matters
{inchading, without Emitation, plats, waivers of plat, unties of title, covenants in lieu
thereof, etc.), and in that regard, each Unit Ouner, by acceptance of the deed to such
Owner's Unit, and sach mortgagee of a Unit owner by acceptance of a lien on said
Unit, appuints and designates the President of the Assoclation as such Unit Cwner's
and mortgagees agent and attorney-in-fact to execute, any and all such documents or
consents.

5.3 Asgociation Propertv. Al funds and the title to all properties
acquired by the Association and their proceeds shall be held for the benefit and use of
the merabers iv accordance with the provisions of the Declaration, these Articles and
the By-Laws.

5.4 Disidbution of Income: Dissolution. The Association shall not
pay a dividend to its members and shall make no distribution of income to its
members, directors or officers, and upon dissolution, ail assets of the Association shail
be transferred only to anether nen-profit corporation or a public agency or as
otherwise authorized by the Florida Not For FProfit Corporation Act (Chapter 617,
Florida Stafutes).

5.5 Limjtgtion, The powers of the Association shall be subject to and
shall be exercised in accordance with the provisions hereof and of the Declaration, the
By-Laws and the Act, provided that in the event of conflict, the provisions of the Act
shail control over those of the Declaration and By-Laws.

ARTICLE 6 - MEMRBRERS

6.1 Membership. The members of the Association shall consist of all
of the record title owners of Units in the Condominium from tirne to time, and after
termuination ¢f the Condominium, shall alzo congist of those who were members at the
time of such termination, and their succesgors and assigns.
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6.2 Assignment. The share of a2 member in the funds 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.

6.3 Vplinz. On all matters upon which the membership shall be
entitled to vote, there shall be only one vote for each Unit. All voles shall be exercised
or cast in the manner provided by the Declaration and By-Laws. Any person or entity
owning mave than one Unit shall be entitied to cast the aggregate number of votes
attributable to all Units cwned.

5.4 Meetings. The By-Laws shall provide for an annual meeting of
members, and may make provision for regular and special tmeetings of members other
than the annual meeting.

ARTICLE 7 - TERM OF EXISTENCE
The Association shall have perpetual existence.
ARTICLE 8 - INCORPORATOR
The name and address of the Incorparator of this Corporation is:
NAME ADDRESS

Manuel Pose 4091 Laguna Strest
Coral Gables, Florida 33146

ARTICLE 9 - OFFICERS

The affairs of the Association shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be clected by the Board of
Directors of the Agsociation at its first meeting 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 filing vacancies
and for the duties and qualifications of the officers. The names and addresscs of the
officers who shall serve until their successors are designated by the Board of Directors
are as follows: . : :

esident:
Luis Velez 4091 Laguna Street
Coral Gables, Florida 33146
Vice President: . . . -
Manuel Pose . 4091 Laguna Strest
Coral Gables, Florida 33146
Secretary /Treasuggr:
Luis Velez 4091 Laguna Strest

Coral Oables, Florida 33146

ARTICLE 10 - DIRECTORS

0.1 Numiber apd Qualification. The property, business, and affairs of
the Association shall be managed by a board consisting of the number of divectors

determined in the manner provided by the By-Laws, but which shall consist of not less
than three [3] directors. Directors need not be members of the Association.

10.2 Rutics and Powwrg. All of the duties and powers of the
Association existing under the Act, the Declaration, these Articles and the By-Lawa
shall be exercised exclusively by the Board of Directors, its agents, contractors or
employees, subject only to approval by Unit Owners when such approval is specifically
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required,

10.3 Election; Removal., Directors of the Association shall be elected at,
the annual mesting of the members in the manner determined by and subject to the
qualifications 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.

10.4 Term  of Developar's Directors. The Developer of the
Condominium shall sppoint 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 Dizregtors: The names and addresses of the members of the
first Board of Directors who shall hold office until their successors are elected and
have taken office, a8 provided in the By-Laws, are as follows:

NAME ADDRESS

Luis Velez 4091 Laguna Street
Coral Gables, Flarida 33146

Manuel Pose 4091 Laguna Street
Coral Gables, Florida 33146

Luis Velez 4091 Laguna Street
Coral Gables, Florida 33146

10.6 Standards. A Director shall discharge his duties as a directar,
including any duties as 2 member of a Cammiites: inn good faith, with the care an
ordinary prudent person in & like positon would exercise under similar
cireumstances; and in & manner reasonably believed to be in the best interesiz of the
Association. Unless 2 Director has knowledge Concemning a matter in  question that
makes reliance unwarraated, & Director, in discharging his duties, may rely on
information, opinions, reports or statements, including Snancial statements and other
data, if prepared or presemted by one or more officers or employecs of the Association
whom the Director reasonably believes to be reasonable and competent in the
manners presenied; legal counsel, public accountants or other persons as to matters’
the Director reasonably believes are within the persons professional or expert
competence; or a Committes of which the Director is not a member if the Director
reasonably belisves the Committes merits confidence. A Director is not liable lor any
action taken as a director, or any failure to taie action, if he performed the duties of
his office it compliance with the foregoing standards.

ARTICLE 11 - INDEMNIFICATION

11.1 Indemnitees. The Association shall indennify any person who
was or is a party to any proceeding (other than an action by, or in the right of, the
Asgociation) by reason of the fact that he is or was a director, officer, employce or
agent fcach, an "Indemnitee”} of the Association, agains{ liability incurred in
connection with such proceeding, including any appeal thereof, if he.acted in goed
faith #nd in a manner he rezsonably believed to be in, or not opposcd to, the best
interests of the Association and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, ar convicton or upon a plea of zolo
contendere or its equivalent shall not, of itself, create a prasumption that the person
<id not act in good faith and in a manner which he reasonably belicved 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 conduct was unlawinl,

11.2 indemnification. The Assgciation. shall indenwify any person,
who was or is a party to any procecding by or in the right of the Assodiation to procure
a judgment in its favor by reamon of the fact that he is or was a divector, officer,
employee, or agent of the Association agzinst expenses and amounts paid in
scttiement not exceeding, in the judgment of the board of directars, the sstimated
expense of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal
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thereof. Such indemnification shall be authorized if such person acted in good faith
and in & manner he reasonably believed to be in, or not opposed te, the best
interests of the Association, except that no indemnification shall be made under this
subsection in vespect of any claim, issue, or matter as to which suich person shall
have been adjudged to be liable unless, and only to the extent that, the court in which
such procesding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which suzh court shall deem proper.

11.3 Indemnificgtion {or Expenses. To the extent that a director, officer,

emnployee, or agent of the Association has been successful on the merits or otherwise
in defense of any proceeding referred to int subsection 11.]1 or 11.2, ar in defense of
any claim, issue, or matter therein, he shall be indemnified against expenses actually
and reasonably incurred by him in cannection therewith.

t1.4 Determination  of Applicability, Any indemnification under
subsection 11.1 or subssection 11.2, unless pursuant to a determination by a court,
shall be made by the Asspciaztion only as authorized in the spacific case upon a
determination that indemnification of the director, officer, employes, or agent is proper
under the circumstances because be has met the applicable standard of conduct set
forth in subsection 11.1 or subsection 11.2. Such determination shall be made:

ia} By the board of diracters by a mbajority veie of a guorum
consisting of directors who were not parties to such proceeding;

(b} If such a quorum is not obtainable or, even if cobtainable, by
majority vote of & Committes duly designated by the Board. of Directors (in which
direciors wha are partes may participate) consisting solely of two or more Directors
not at the time parties to the proceeding;

(<) By independent legal counseh

1. Selected by the Beard of Directors prescribed in paragraph
11.4{a} or committee prescribed in pavagraph 11.4(b);

2. If a quotum of the Directers cannot be obtained for
paragraph 11.4(a} and the Cammittee cannot be designated
under paragraph 11.4{b), selected by majority voie of the
full Board of Directors (In which Directors who are partes
may participate); or

{dy By a majority of the voting interests of the members of the
Association who ware not parties to stich proceeding.

11.5 Detarmination  Reparding  Expenses. Evaluation of the
reasonableness of expenses and autherization of indemmification shall be made in the
same manner as the determination that indemnification is permissible. However, if
the determination of permissibilify fs made by independent legal counsel, persons
specified by paragraph 11.4{c} shall evaluate the reasonableness of cxpenses and may
authorize indemnification.,

116 Advancing Expenses. Expenses incurred by an officer or director
in defending a civil or criminal proceeding may be paid by the Assoriation in advance
of the final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if he is uttimately found not to
be entitled to indemnification by the Association pursuant te this section. Expenses
incurred by other employees and agents may be peid In advance upon such terms or
conditions that the Board of Directors deerns appropriate.

11.7 Exclugivity; Exclusions. The indemnification and advancement of
expenses provided pursuant to this section are not exclusive, and the Association may
make any other or further indemnification or advancement of expenses of any of its
directors, officars, employees, or agents, uander any bylaw, agreement, vole of
sharcholders or disinterestcd directors, or otherwise, bath as to action in his official
capacity aind as o action in another capacity while holding such office. However,
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indemnification or advancement of expenses ehall not be made to or on behalf of any
director, officer, cmployee, or agent if a judgment or other final adjudication
establishes that his actions, or omissions to act, were material to the cause of action
so adjudicated and constitute:

{a} A viclation of the crdminal law, unless the director, officer,
employee, ar agent had reasonable cause to balieve his canduct was lawfial or had no
reasotiable cause to believe his conduct was unlawfil;

b} A transaction from which the director, officer, employce, or sgent
derived an improper personal benefit; or

(e} Willful misconduct or a conscious dispegard for the best interests
of the Association in a proceeding by or in the right of the Association 1o pracure a
judgment in its favor or in a proceeding by or in the right of the members of the
Association. : :

1.8 Continwing Fffect. Indemnification and advancement of expenses
as provided in this section shall continue ax, unless otherwise provided when
authorized or ratified, to a person who has ceased to be a director, officer, emploves,
or agett and shall inure to the benefit of the heirs, exccutors, and administrators of
such a person, unless ctherwise provided when authorized or ratified.

119 Application 10 Court. Notwithstanding the failure of & Association
to provide indemmification, and despite any contrary determination of the Board or of
the members in the specific case, = dircctor, officer, employee, or agent of the
Associztion who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, to the
eircuit court, or to snother court of competent jurisdiction. Qn 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 advancement of expenses, if it datermines that;

(s}  The director, afficer, employee, or agent is entitled {0 mandatory
indemnification under subsaction 11.3, in which case the court shall also order the
Association to pay the director reascoable expenses incurred in obtaining court-
ordered indemnification or advancement of expenses; :

(b} The director, officer, employee, or agent is entitled to
indemmnification or advancernent of expenses, or both, by virtue of Lhe exercise by the
Association of its power pursuant to subsection 11.7; or

(e The director, officer, employse, or agent is fairly and reascnably
entitled to indemnification or advancement of expenses, or both, in view of all the
relevant cireumstances, regardless of whether such person met the standard of
conduct set forth in subsectionn 11,1, subsection 11.2, or subsection 11.7. unless [a] a
court of competent jutisdiction determines, after all available appeals have been
exhausted or not pursued by the proposed [ndemnitee, that he did not act in good
faith or acted in a manner he reasonably believed to be not ip, or opposed to, the best
interest of the Association, and, with respect to any criminal action or proceeding, (hat
he had rcasonetie cause to believe his conduct was unlawiul, and {b} such court
furtler specifically determines that indemnification should be denicd. The termination
of any proceeding by judgment, order, settiement, conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create & presumption that the person
<id not act in good faith or did act iz 2 manner which he reasonably believed to be not
in, or opposed to, the best interest of the Association, and, with respect to any
criminal action or proceeding, that he had reascnable cause to believe thab his
conduet was unlawiul,

11.10 Definitiogs. For purpases of this Article 11, the term "expenses”
sball be deemed to include attorneys' fees, including thase for any appeals; the term
“liability" shall be deemed to inelude obligations to pay a judgment, settlement,
penalty,‘ fine, and expenses actually and reasonably incurred with respect 1o a
proceeding; the term "proceeding” shall be deemed to inchude any threatened, pending,
or completed action, suit. er other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; and the term "agent”
shall be deemed to inciude a volunteer; the term "serving at the request of the
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Association” shall be deemed to include any service as & director, oflicer, employee or
agent of the Assocjation that imposes duties on such persens.

11.11 Amendmeni. Anything to the contrary herein notwithstanding,
nc amendoment ta the provisiens of this Article 11 shall be applicable as to any party
eligible for indemmification hereunder whoe has not given his prior written consent te
such amendment.

ARTICLE 12 - BY-LAWS

The first By-Lawa 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 Daclaralion.

ARTICLE 13 - AMENDMENTS

Amendrments to these Articles shall he proposed and adopted in the following
IMEenner:

13.}1 Natice. Netice of a propesed amendment shall be included in the
natice of any meeting at which the proposcd 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 a swmnmary 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 and in the Act [the latter to control
over the former to the exient provided for in the Act),

13.3 Limitation. No amendment shall make any changes in the
qualifications for membership, nor in the voting rights or property rights of members,
nor any changes in 5.3, 5.4 or 5.5, without the appreval in writing of all members and
the joinder of all record owners of mortgages upon Units. No amendment shall be
made that is in conflict with the Act, the Declaration or the By-Laws, ner shall any
amendment make any chanpes which would in any way affect any of the rights,
privileges, powers or options herein provided in favor of or reserved to the Developer
and/or Institutional First Mortgagees, unless the Developer and/ar the Institutional
First Mortgagees, as applicable, shall join in the execution of the amendment. No
amendment to this paragraph 13.3 shall be effective. .

13.4 Beveloper Amendments. Notwithstanding anything kersin
contained to the contrary, to the extent lawfu), the Developer may amend these
Articles consistent with the provision# of the Declaration allowing cevtain amendments
to be effected by the Developer alone.

i35 Becording. A copy of ecach amendment ahall be filed with the
Secretary of State pursuant to the provisions of applicable Florida law, and a copy
certiffied by the Secretary of State zhall be recozded in the public records of Miami-
Dade County, Florida with an indentification or: the first page thereof of the bock and
page of said public records where the Declaration was recorded which contains, as an
exhibit, the injtial recording of these Articles.

ARTICLE 14 -INITIAL REGISTERED OFFICE;
ADDRESSE AND NAME OF REGISTERED AGENT

The injtial regisiered office of this corporation shall be at 18851 NE 29
Avenue, Suite 900, Aventura, Florida 33180, with the privilege ol having its oflice and
branch offices at other places within or without the State of Florida. The inital
registered agent at thar address shall be Leonardo J. Caraballo, Esg..
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IN WITNESS WHEREOF, the Inco
year set forth kelow.

ia signature the day and

Manue] Fose, Incorperater

Having been named to accept service: of process for the abave named
corporation, at the place desipnated in these Articles of [ncorporation, | hereby
accept to act in this capacity and agree to comply with the provisions of the

laws of the State of Florida relative to keeping open said office.

-

Leanardn J. Caraballe, Esq.
Registered Agent

STATE OF FLORIDA

b
H &%
COUNTY OF MI&MI-DADE H

The foregoing instrument was acknowledged before me this L& day of
January, 2004, by Manuel Pose who is personally known to me, who after being duly
sworn, deposes and states that he has txesuted the foregoing instrument,

PV ailon
Puhlic, State of Florida

Tesecna M. San Main
Printed Name of Notary Public:

Nu

My Comrmitsion Expires:

Commission aT:D:Dﬁ55/5?

STATE OF FLORIDA

]

) . QJ&MHMM
3: i . ik
; ‘ memml

Tt Earus oy 28, 2007

COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledped befors me this ﬂﬂ day of
January, 2004, by Leonarde J. Caraballe, Eaq. as the Registered Agent of The Roads

at 21w Condorainium Azzociation, Inc. He is persenally known to me, who after being
duly sworm, deposes and states that he has executed the foregoing instrument.

0

Ndtary Public, State of Florida

Printed Name of Notary Public:
My Commission Expires:
Commission #
3
HOY0000IsS Y7
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