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ARTICLES OF INCORPORATION
FOR
MARBELLA BY THE GROVE CONDOMINIUM ASSOCIATION, INC. o =
= =
The undersigned, for the purpose of forming a corporation not for profit pursuant (the |
laws of the State of Florida, does hereby adopt the following Axticles of Incorporation (thsse . 7.

“Articles™. _ ?3
1. Name, The name of the corporation ghall be Mibella by the Grove Condomdnimm 77
Association, Inc. (the “Association). _ = :
2. Pringipal Office. The principal office of the Association is 2100 Ponce de Leone Bivd:, -
Suite 601, Coral Gables, Florida 33134, ) ot e

3. Registered Office -~ Regisiored Apgent. The strest address of the Registered Office of the 7

Agsociation is c/o Dusne Morrds, LLP; 200 South Biscayne Boulevard, Suite 3400, Miami,
Florida 33131. The name of the Registered Agent of the Asscociation is:

PATRICLA KIMBALL FLETCHER, P.A.

4., Definitions. A declaration entitled Declaration of Condominiuom for Marbella by the
Grove Condominium (the “Declaration’™) will be recorded in the Public Records of Miami-Dade
County, Florda, and shall govern all of the operations of a2 Condominium to be known as
Marbella by the Grove Condominium (the “Condominfom™). All initially capitalized terms not
defined hersin shall have the meanings set forth in the Declaration. -« -

5. Pyrpose. The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act {the “Ac¢C’) for the operation of the Condominium to
be developed on property located in Miami-Dade County, Florida. The Association is organized
to provide z means of administering the Condormininum. The Unit Ownera of the Condominiunt
shall automatically be members (“Memnbers™) of the Association.

6. Powers and Dyties. The powers of the Agsociation ghall include and be governed by the
following:

6.1 Gengral. The Association shall have zll 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.

6.2 Boumeration, Without limiting the foregoing, the Association shall have all of the
powers and dutiss reasonably necsssary to operate the Condomininm pursuant to the Declaration
and as more particularly described, in the By-Laws including, but not limited to, the following:

621 A 35 gris. To meke and collect Assessments,
Special Agsessments and m‘.hm- charges fom Umt Owners as provided in the Declaration, and to
use the proceeds thereof in the exercise of its powers and duties.

6.2.2 Real and Pgronal Property. To buy, own, operate, lease, sell, trade and
mortgage both real and persomal property as may be necessary or comvenient in the
administration of the Condominium, and to maintain, repair, replace, recomstruet, add to and
operate any Condominium Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condominiam.

6.2.3 Iusurange. To purchase insurance npon any Condominium Property and
insurance for the protection of the Association, its oificers, dircctors and Unit Owners of the
Condominium. The Association shall have the power 1o purchase and maintain insurence on
behalf of any person whe is or was 2 director, officer, employee or agent of another corporation,
partnership, joint venture, rust or ofher enterpnsc against any liability asserted against hin and
incurred by him in any such capacity, or arising out of his status as such, whether or not the
Association would have the power to indenmmify him against such liability under the provisions
of Article 12

6.2.4 Rules and Repgulations. To make and amend reasemable rules and
regulanons (the “Rules and Regulations™) for the maintenance, conservatdon and use of any

Marbella by the Grove Condoamininm
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Condominium Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condominium.

6.2.5 Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, thege Articles, the By-Laws, and the Rules and Regulations.

6.2.6 DManaesment and Emplovees. To employ personnel, retain independent
contractors, managers, and professional personnel; enter inio any supply or s&rvice contracts; and
contract for the mmmagement of the Condominium and, in connection therswith, to delegate
powers and duties of the Association to the extent and in the manner permitted by the
Declaration, the By-Laws, and the Act.

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

7. Unit Owaers and Memberghin.

7.1 Membership, The Members of the Asscciation shall consist of all of the record
owners of Units in the Condominium fom times to time.

7.2 Assigniment. The share of a Unit Owner in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance te the
Unit for which thar shars is held. The funds and assets of the Association shall be expended,
held or used only for the benefit of the Unit Ovwners and for the purposes authorized herein, in
the Declaration, and in the By-Laws.

7.3 ¥oing. On all matiers upon which the Unit Owners shall be enfitled to vote,
there shall be only one (1) vote for ¢ach Unit, which vote shall be exercised or cast in the manner
provided by the By-Laws. Any person or entity owning more than one (1) Unit shall be entitled
to one {1) voie for sach Unit owned,

7.4 wumﬂmm Unnl such time as the real broperty
comprising the Condominiurn, and the Improverments now and/or to be constructed thereon, are
submitted to the condominitmn form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the Associaticn (the
“Membership’™) shall be comprised of the Directors of the Association, each of whorm shall be
entitled to cast a vote on all matters upon which the Memnbership would he entitled to vote.

8. Term of Exigtence. The Association shall have perpetnal existence.
9. Lirectors.

9.1 Nurgber and Oualification. The praperty, business and affairs of the Association
shall be managed by a Board of Directors (the “Board™) consisting initially of thres (3) directors,
but subject to change as provided by the By-L.aws. Directors gppointed or designated by the
Decveloper need not be Unit Ovwners of the Association or residents of Units in the
Condominium. All other directors must be Unit Owners.

8.2 Dygjes and Powers. All of the duiies and powers of the Association existing
under the Act, the Declaration, these Articles, and the By-Laws shall be exercised exclusively by
the Board, its agents, conmactors and/or employees, subject only to approval by Unit Gwners
when such approval is specifically requirsd by the Declaration or the Act.

.3 Eleption: Removal, Diirectors shall be gppointed, clected, and removed as
provided in the By-Laws.

9.4 Currant Directors. The names and addresses of the members of the current Board
of Directors who shall hold office until their successors are azppointed and/or elected, are as
followrs:

NAME ADDRESS

Ruaben J. Garcia-Sarraff 2100 Ponce de Leone Blvd.
Suite 601

Marbella by the Grove Condominium
Articles

(((FH04000152262 3)) ? ke

MLANLZTTEAY



DI/ZR/2004 14:03 FAX N ' -~ DUANE MORRIS MIAMY Gioos

-~

(((H04000152262 3)))

Coral Gables, Florida 33134

Susan A, Garcia-Sarraff 2106 Ponce de Leone Bivd.
Suite 601
Coral Gables, Florida 33134
Jorge L. Garcia-Sarrail 2100 Ponce de Leone Blvd.
Surte 601

Coral Gables, Florida 33134

10. Qicerg. The affairs of the Assoctation shall be administered by the officers holding the
offices desjgnated in the By-Laws. The officers shall be elected by the Board and shall serve at
the plecasure 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: Ruben J. Garcia-Sarraff
2100 Ponce de Leone Blvd.
Suite 601
Coral Gables, Florida 33134

Viee President ' Susan A. Garcia-Sarraff
2100 Ponce de Leone Blvd.
Suite 601 ’
Coral Gables, Florida 33134

Jorge 1. Garcia-Sarmail
Secretary/Treasurer: ‘ 2100 Ponce de Ledne Blvd.
© . Shite 601 _
Coral Gables, Florida 33134

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

Patricia Kimball Fletcher, Esq.
Patricia Ximball Fletcher, P.A.
Dusane, Morris LI.P o
200 South Biscayne Boulevard, Suite 340
Miami, Florida 33131

12. Indemnification.

12,1 Indemnity. The Association shall indemmnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or contemplated action, suit or
procesding, whether civil, criminal, 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
reasonable attomeys’® fiees and paraprofessional fees at trial and upon appeal), judgments, fines
and amounts paid in settlement actually and roasonably incurred by such person in commection
with such action, suit 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 procesding, has no reasonable cause to believe his conduct was unlawifil.

12.2 Limitations on Indempification. Neotwithstanding the foregoing, no
indernnification shall be made with respect to any claim, issue or matter as to which such person
shall have adjudged to be liable for gross negligence or intemtionsl misconduect in the
performance of his duties to the Association, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that despite the adjudication of
liability, but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem proper.

123 Effeci of Temmination of Acfion. The termination of any actiom, suit or
procesding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a 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

Marbella by the Grove Condormdniom
. o Articles
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Associztion, and with respect to any ctiminel action or proceeding, had reasonable cause to
belisve that his conduct was unlawful. '

12.4 Expenges. To the extent that a director, officer, employee or agent of the
Associatorn haa been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 12.1 above, or in defense of any ¢lrim, isgue or matter therein,
he shall be indemnified, againg] expenses (inclnding attorneys’ fees and paraprofessional fees at
trial and upon appeal) actually snd reasonably incurred by him in connection therewith.

12.5 Approval. Any indemnification under Section 12.1 above (urnless ordered by a
court) shall be made by the Association only as anthorized in the specific case upon a
determination 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 determihation shall be made (2) by the Board by a majority vote of a quorum
consisting of dircotcrs who were not parties to such action, suit or proceeding, or (b) if such
quorum is mot obtainable, or, cven if obtainable, if a quorum of disinterested directors so directs,
by independent legal counsel in a written opinion, or by a majority of the voting interests of the
Unit Ovwners.

12.6 Advapces. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding as authorized by the Roard in any specific case upon receipt of an undertaldng
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
Mgsociation as authorized in this Article 12. ‘ -

12.7 Miscellaneoys. The indemmnification provided by this Article shall not be deemed
exclusive of any other rights to which those secking indemmnificetion may be entitled uvnder the
By-Laws, agreement, vote of Uxit Owners orx otherwise, and shall continue as to a person who
has ceased to be a direcror, officer, employee or agent and ghall inure to the benefit of the heairs
and personal representatives of such person. .

13. By-Laws The first By-Laws of the Aasociation shall be aﬂépted by the Board and may
be altered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in the By-Laws. ) o

14. Amendments. Amendments to thesc Articles shall be proposcd and adopted in the
following manner: -

14.1 Noticg. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeting ait which the proposed amendment is to be considered.

14.2 Provosal. A resolution for the adoption of a2 proposed amendment may be
proposed sither by a majority of the Board or Unit Owners holding one-third (1/3) of the votng
interests in the Association,

143  Approval An smendment shall be approved once it is approved:

14.3.1 by Unit Owners holding a majority of the wvoting interests in the
Associstion present in person or by proxy at a Members meeting at which a quoromm thereof has
been attained and by not less than sixty-six and two-thirds percent (66-2/3%) of the entire Board;
(=

1432 by Unit Owners holding eighty percent (80%) of the voting interesis in

the Association present in person or by proxy at a Merbers mecting et which & quortun has been
attained; or

14.3.3 prior to the date wpon which Unit Owners other than Developsr control
the Board, by not less than, one hundred percent (100%46) of the entire Board.

14.4 Altendance Mot Bedguired. Directors not present in person at the meeting
considering the amendment may express their agreement or disagraement in writing, provided
that the same is delivered to the Secretary &t or prior to the meeting. Such agresment or

Marbella by the Grove Condominium
— . . . . Articles
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disagreement may not be used as 2 vote for or against the action taken and may not be used as a
vote for the purpose of creating a quorum.

14.5 Limijtation. Notwithstanding the foregoing, no amendrnent shall be made that is
in confiict with the Act, the Declaration, or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powsrs, or options herein
provided in favor of or reserved to the Developer herein or in the Decleration unless the
Developer shall jain in the sxecution of the amendment.

14.6 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 Miami-Dade County, Florida.

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

For the purpose of forming this association under the laws of the State of Florida, the
undersigned, being the Incorporator of this Association, has executed these Axticles of
Incorporation to be effective as of the _ =2 =z, dayof .Juew , 2004,

DPrasnea, . Haetzhiso

Patricia Kimball Fletcher, Esqg., Incorporator

STATE OF FLORIDA. 3 . o
: R ) 55.: - - . . .
COUNTY OF MIAMI-DADE )

c forcgoing instrument was acknowledged before me this AT ~day of
: 2004 by PATRICIA KIMBALL FLETCHER, ESQ. who is personally lmown
e. . .

My commission expires: __ng.,'_ /@
NOTARY PUBLIC, Btate of Florida

UDONN | SAER.
MOTARY PUBLL: O FLORIDA

Marbells by the Grove Condomininm
R — —_ - - - Axticles
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, baving been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hexeby agrecs 1o act in this capacity, and is
familiar with, and accepts, the obligations of this position and further agrees to comply with the
provisions of gll statutes relative to the proper and complete performance of its duties.

Dated this 23" day of qu , 2004,

PATRICIA KIMBALL FLETCHER, P.A.

By U Riein C “ReAzlU_,

Patricia Kimball Fletcher, Esq., as President
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