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SECRETARY OF STATE
FAX AUDIT NO. HO5080029030 3 TALLAHASSEE, FLORIDA

ARTICLES OF INCORPORATION 03FEn 22 PH 1: 27

FOR
VISTA TRACGE 3 CONDOMINIUM
ASSQCIATION, INC.

The undersigned tncerparator, for the purpose of forming a corporation not for profit
pursuant to the taws of the GState of Florida, hereby adopte the following Adicles of
Incorporation:

ARTICLE 1.
NAME

The name of the corporation shall be VISTA TRACE 3 CONDOMINIUM ASSOCIATION,
INC. For convenience, the corporafion shall be referred io in this instrument as the
"Asgaciation”, thesa Aricles of Incorporation as the “Articles", and the By-Laws of the
Asgociation ag the "By-Laws",

ARTICLE 2.
DFEFICE

The principat office and mailing address of the Assaciation shall ba at 2421 Ponce da
Leon Boulevard, PH, Coral Gables, Florida 33134, or at such other place as may be
subsequently designated hy the Board of Directors. Al books and records of the Assaclation
shall be kept at iis principal office or at such other place 25 may be permitied by the Act,

ARTIGLE 3.
PURPOSE

The purpose for which the Association is organized s {o provide an entity pursuant to
the Florida Condominium Act as it exists on the date hereol {the "Act") for the operation of that
certain condominium located in Miami-Dade Gounty, Floride, and known ag VISTATRACE 3, a
CONDOMINIUM (ihe "Condominium.

ARTICLE 4.
DEFINITIONS

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

Dade County, Flerida, unless herein provided {o the contrary, or uniess the context otherwise
ragquires. ]

ARTIGLE &,
POWERS

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

5.1 General. The Association shall have all of the comman-law and statutory powers
of & corporation not for profit under the Laws of Fitrita, except as expressly limited or restricted
by the terms of these Articles, the Declaraticn, the By-Laws or the Act.

1
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52 Enumeration. The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Arlicles, the By-Laws and the Declaration {to the axtent that
they are not in conflict with the Act), and all of the powers and duties reasonably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described in the
By- Laws, as they may be amended from time to time, including, but nat limited to, the following:

{a) To make and collect Assesameants and other charges against meambers
as Unit Owners (whether ar not such sums are due and payable to the Asseciation), and to use
the proceeds thereof in the exercise of its powers and duties.

{by  To buy, accept, own, operate, leage, sell, trade and marigage both real
and personal property in accordance with the provisions of the Declaration.

{c) To maintgin, repair, replace, reconstruct, add to and operate the
Condominium Property andfor Association Property, and other properly acquired or leased by
the Association.

{d) To purchase insurance upon the Condominium Property and Association

Properly and insurance for the protection of the Assaciation, its officers, directors and Unit
Qwners.

{&) To make and amend reasonable rules and regulaiions for the
maintenance, conservation and use of the Condominium Property and Association Properly and
for the healith, comfort, safety and welfare of the Unit Owners.

{f To approve or disapprove the leasing, ftransfer, cwnership and
passassion of Units as may be provided by the Declaration.

(s} To approve or digapprave the merger, consolidation or other combination
with pther eondominiums.

h) To enforce by legal means the provisions of the Act, the Declaration,
these Adticles, the By-Laws, and the rules and reguiations for the use of the Condominium
Property, Association Properly, as well as (hose Master Propertias.

® To contract for the management and maintenance of the Caondominiurm
Praperty and/or Association Praperty and io authorize a management agent (which may be an
affiiate of the Developer) to assiat the Asseciation in camrying oul iis powers and dulies by
performing such functions a8 the submission of proposals, coliection of Assessments,
preparation of records, enforcement of tules and maintenance, repair and replacement of the
Common Elements and Assoclation Properly with such funds as shall be made available by the
Assaclation for such purposes, The Association and ifs officers shall, howsaver, retain at all
times the powers and duties granted by the Condominium Act, including, but not limited to, the

making of Assessments, premulgation of rules and execution of contracts on beha¥f of ihe
Association.

{ To employ personnel to perform the services reguired for the propes
operation of the Condominium and the Association Property.

{k} To execute all documents or consents, an hehalf of all Unit Owners (and
their morigagess), raguired by all governmental andfor quasi- governmental agencies in

ARTICLES OF INCORPORATION
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connaction with land use and development matiers {including, without limiation, plats, waivers
of pial, unifies of title, covanants in lieu thereof, etc), and in that regard, rach Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directors of

the Association as such Ownar's agent and aftorney-in-fact (o execute, any and all such
documsnts or consents.

(0 To delegate any and all powets eénumerated in this section to the
Residences at Vista Trace Maintenance Association, Inc and ifs successarg and assigns.
5.3  Association Prgperty, All funds and the titie to aff properties acquired by the

Association and their proceeds shall be held for the henefit and use of the members in
accordance with the provisions of the Declarafion, these Articles and the By-Laws.

64  Distribution of Income: Dissclution. The Association shall not pay a dividend to
its members and shall make no distribution of income to its members, direclors or officers, and
upen dissolution, all assefs of the Assaciation shall be transferred only to another non~profit
corporation or a public agency or as otherwise authorized by the Flarida Nat For Profit
Catporatian Act {Chapter 617, Florida Statiites).

55  Limitation. The powers of the Association shall be subjeci 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 eveni of confiict, the provisions of the Act shall conteol over those of the
Oeclaration and By- Laws.

ARTICLE 6.
MEMBERS

6.1 Membership. The members of the Association shall consist of all of the recara
titte owners of Units in the Condominium from time to time, and afier termination of the
Condominium, shall also ennsist of those who were members at the fime of such tarmination,
and their successors and assigns.

8.2 Assignment. The share of a member in the funds and assets of the Association
cannot be assigned, hypothacated or transferrad in any manner except as an appurtenance to
the Unit for which that share is held,

6.3 Voting. On all mattars upon which the membership shall be entitled to vote,
there shall be only one vote for each Unit. Al voies shall be exercised or cast in the manner
provided by the Daeclaration and By-Laws. Any person or entity owning morse than one Unit shall
be entitled fo cast the aggregate number of votes attributable to all Units owned.

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

may make provision for regular and special meelings of members oiher than the annual
meetling.

ARTICLE 7,
JERM OF EXISTENCE

The Association ghall have perpetual existence,

ARTICLES OF INCORPORATION
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ARTICLE 8,
INCORPORATOR

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

NAME ADDRESS
Howard J. Yopsl 100 8. E. Sscond Straat, Suite 2000

Miami, Florida 33131

ARTICLE 9.
QEEICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Asgsagiation &t its first meeting following the annual mesting of the members of the Association
and shall sarve at the pleasure of the Board of Girectors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and gualifications of the
officers. The names and addresaes of the cofficers who shall serve until their succeasors are
designated by the Board of Directors are as follows:

President; 2121 Ponce de teon Blvd., PH
John Barr Coral Gables, Fl 33134
Vice President: 2121 Ponge de Leon Blvd., PH
Amy Segal Coral Gables, F| 33134
Becretary/Treasurer: 2121 Ponce de Leon Bivd,, PH
Elizabetn White . Coral Gables, Fi 33134

ARTIGLE 10,
DIRECTORS
10.1  Number 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. Direclors,
axcept those appointed by the Developer, must be members of the Association.

102 Duties and Powers, Afll of the duties and powers of the Association existing
unger the Act, the Declaration, {hase Arlicles and the By-Laws shall be exercised exclusively by
the Board of Direclors, its agents, contractors or employees, subject only fo approval by Unit
Owners when such approval is specifically required.

10.3 Election: Remaval. Directars of the Association shall be elected at the annual
meating of the memberts in the manner datermined by and subject to the qualifications set forth
in the By-L aws. Direciors may be removed and vacancies on the Board of Direclors shall be
filled in the marner provided by the By-Laws.

ARTICLES OF INGORPORATION
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104 Term of Developer's Directorg. The Developer of the Candominium shall appoint
ihe members of the firet Board of Direcltors and their replacements who shalt hold office for the
perinds described in the By-Laws,

105 Firgt Directorg. The names and addresses of the members of the first Board of
Directors who shall hold office unti! their successors are elactad and have taken office, as
provicded in the By-Laws, are as follows:

John Bamr 2121 Ponce de Leon Bivd., PH
Coral Gables, F1 33134

Amy Begal 2121 Ponce de Leon Blvd., PH
Cural Gables, Fi 33134

Elizabeth White 212t Ponce de Leon Bhvd,, PH
Coral Gables, Fl 33134

i0.6 Standards. A Diractor shall discharge his duties as a director, including any
duties as a member of & Committee: in good fajth; with the care an ordinary prudent pereon in g
iike position would exercise ynder similar circumstances; and In a manner reasonably belleved
ta be in the best interests of the Association. Unless a Direcior has knowledge concerning a
matier in question thal makes reliance unwerranted, a Director, in discharging his duties, may
rely on information, opinions, reportz or statements, including financial statemants and other
data, if prepared or presented by: one or more officers or employees of the Association whom
the Director reasonably believes to be reasonable and competent In the manners presented;
legal counsel, public accountants or other persons as to matters the Direcior reasonably
believes are within the persons' professional or expert competence; ar a Commitiee of which
e Director is not a member if the Director reasonably believes the Commitlee merits
sonfidence. A Direclor is not liable for any action taken as a director, or any {ailure o {ake
action, if he perfoermed the dulles of his office in compllance with the foregoing standards.

ARTICLE 11.
INDEMNIFIGATION

11.1  Ipdemnijees. The Association shall indemnify any person who was or is a party
ta any proceeding {cther than an action by, or in the right of, the Association} by reason of the
fact that he is or was a director, officer, emplovee or agent (each, an "Indemniiee"} of the
Association, againet llability incurrad in connection with such praceeding, including any appeal
theraof, if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed 1o, the best interests of the Asscciation and, with respect to any criminal action or
preceading, had no reasanable cause to believe his conduct was unfawful. The termination of
any preceeding by judgment, order, settlement, or conviction or upon a plea of nolo contepdere
of its equivalent shall not, of itself, create a presumgption that the persan did nat act in good faith
and in a manner which he reasonably belisved to be in, or not opposed to, the best interests of

the Associafion or, with respect to any criminal action or proceeding, had reasonable cause to
beligve thal his conduct was unlawful.

11.2  indemnification. The Association shall indemnify any person, who was or is a
party to any proceeding by or In the right of the Association to procure a judgment in its favor by
raason of the fact that he is or was a director, officer, employes, or agent of the Association

ARTIGLES OF INCORPORATION
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against expenses and amounts paid in settlfement not exceeding, in the judgment of the board
of directors, the estimated expense of litigating the proceeding to conclusion, actually and
raasonably incurred in connection with the defense or settiement of such proceeding, including
any appeal 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 to, the best interests of the
Association, except that no indemnification shall be rmade 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 cour in which such proceeding was brought, ar any other
cowrt of competent jurisdiction, shall determine upon application that, despite the adjudication of
liabifity btt in view of all circumstances of the case, such parson is fairly and reasonably entitled
to indemmity for such expensas which such court shall desm progsr.

11.3 Indemuification {gr Expensgs. To the axtent that a director, officer, employee, or
agent of the Association has been succasseful on the merits of otherwise in defense of any
proceeading referred o in subsection 111.1 or 11.2, or i defense of any claim, issue, or matier

thersin, he shall be indemnified against expanses actually and reasonably incurred by him in
connection therewith.

114 Delermination of Applicability. Any indemnification under subsection 11.1 or
subsection 11.2, uniess pursuant to a deiermination by a courf, shall be made by the
Association only as autherized in the specific case upen a determination that indemnification of
the director, officer, employee, or agent is propar under the circumstances because he has met
the applicable standard of copndust sef forth in subsection 11.1 or subsection 11.2, Such
determination shall be made:

{a} By the board of direclors by a majority vote of a quorum consisting of
directora wha were not patties to such praceeding,

(b) if such a guorum is noi obtainable or, even if oblainable, by majorily vote
of a Commitiee duly designated by the Board of Directors {in which directors who are parties
may parlicipale) consisling solely of fwo or more Directors not at the time parties tc the
proceeding;

{c} By independent legal counsel:

1. salected by the Board of Diractors prescribed in paragraph (a8} or
the commitiee prescribed in paragraph (b); or

2. if & quorum of the Directors cannot be obtained for paragraph (a)
and the Commiitee cannct be desighated under paragraph (b}, selected by majority vote of the
full Board of Directors {in which Directors who are parties may participats); or

{0} By a majority aof the voting interests of the members of the Association
who were not parties i such proceeding.

11.6 DRefermination Regarding Expenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shall be made in the same manner as the

determination that indemnification is permissible. Mowaver, if the determination of permissibility
s made by independent legal counsel, the persons specified by paragraph 11.4{(c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

ARTICLES OF INCORPORATION
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11.6  Advancing Expsnses. Expenses incurred by an officer or director in defending a
civil or eriminal proceading may be paid by the Assoclation in advance of the final disposition of
such proceeding upon receipt of an undertaking by or an behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the
Association pursvant to this section. Expenses incurred by other employees and agents may
be paid in advance upon such terms or condmcns that the Board of Directors deems
appropriate.

11.7  Exclusivity: 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 ar advancement of expenses of any of its directors, officers, employeces,
or agenis, under any bylaw, agreemant, vote of shareholders or disinterested directors, or
otherwise, both as iv action in his official capacity and as to action in another capacity while
halding such office. However, indemnification or advancement of expenses shail not be made
to or on behslf of any director, officer, employee, or agent if a judgment or other final
adjudication establishes that his actions, or amissions to act, were material to the cause of
action so adjudicated and constitute:

{a) A viclation of the criminal law, unless the director, officer, employee, or
agent had reascnabie cause to believe his conduct was lawfu! or had no reasonable cause {0 :
kelieve his conduct was unlawful;

(s} A transaction from which the directar, officer, amployae, or agent darived
an improper personal benefil, or

{C} Wiliful misconduct or a conscicus disregard for ihe best interests of the
Association in a proceading by or in the right of the Association to procure a judgment in ifs
favor or in 8 procesding by or in the right of the members of the Association.

11.8 Continying Effect. Indemnification and advancement of expenses as provided in
this section shall continue as, uniess otherwise provided when authorized or ratified, {o a person
who has ceased to be a director, officar, employae, or agent and shall inure to the benefit of the
heirs, executors, and administratore of such a pereon, unless otherwise provided when
authorized or ratified.

11.8  Application ie Court. Notwifhstanding the failure of a Association fo provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, commitlee member, amployea, or agent of the Association who
is or was a party to a proceeding may apply for indemnification ar advancemant of axpenses, or
both, to the court conducling the proceeding, to the circuit court, or o another court of
competent jurisdiction. On receipt of an application, the couri, after giving any notice that i
congiders necessaty, may order indemnification and advancement of expenses, inciuding

expenses incurred in seeking coutt- ardered indemnification or advancament of axpenses, if it
determines that:

{a) The director, officer, commiftee member, employee, or agent is entitied to
mandatary indemnification under subsection 11.3, in which case the court shall also order the
Asgociation to pay the director reasonable expenses incurred in cbtaining court-ordersd
indemnification or advancement of expenses;

ARTICLES OF INCORPORATION
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(b) The director, officer, committes marmber, employee, or agent is entiled 1o
indermpification oF advancement of expenses, of both, by virtue of the exercise by the
Assaciation of its power pursuant to subseciion 11.7; or

{c) Thie directar, officer, committee member, emploves or agent is fairly and
reagsonably entitied fo indemnification or advancement of expenises, or both, in view of all the
refevant circumstances, regardless of whether such person met the standard of conduct set
forth in subsection 11.1, subsection 11.2 or subsection 11.7, unless (i} a court of compatent
jurisdiction detarmines, after all available appeals have baen exhausted or not pursued by the
proposed indemnites, that he did not act in good faith or acted in 2 manner he reasonably
befieved 1o be noi in, or opposed {o, {he best interest of the Association, and, with respect to
any criminat action or procesding, that he had reasonable cause to believe his conduct was
unlawful, and (i} such court further specifically determines that indemnification should be
denied. The tearmination of any proceading by iudgment, order, settlement, conviction or upon a
plea of nolo contenders or its equivalent shall not, of itseif, create a pregumption that the person
did not act in good falih or did act in a manner which he reasonably believed t0 be not i, or
oppased to, the best inferest of the Association, and, with respect {6 any ¢rfininal action or
proceeding, that he had reasonable cause to believe that his conduct was unlawful,

11.10 Definitions. For purposes of this Article, the term “"expenses" shall be deemed to
include attorneys’ fees, including those for any appeasls; the term "liability” shall be deemed 1o
include obligations 1o pay a judgment, setflermnent, penalty, fine, and expensss actually and
reasonably incurred with respect to a proceeding; the term "proceeding” shall be deemed to
include any threatened, panding, or completed action, sult, or ather type of proceeding, whather
civil, eriminal, administrative or investigalive, and whether forma! or informal; and the term
"agent” shall be deemed fo include & volunieer; the ferm "serving at the request of the
Association” shali be deemesd to include any service as a director, officer, employes or agent of
{he Association that impoges duties on such persans,

111 Amendment. Anything to the contrary herein notwithstanding, na amendment ta
the provisions of this Article shall be applicable as io any party eligible for indemnification
hereunder who has noet given his prior written consent to such amendment.

ARTICLE 12,
BY-LAWS

The first By-Laws of the Association shail be adopted by the Board of Diractors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Decilaration,

ARTICLE 13,
AMENDMENTS

Amendments i these Aiticles shall be proposed and adopted in the following mannaer:

13.1  Ngtige. Notice of a propesed amendment shal be included in the notice of any
meeating al which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in the Act. Such notice shall contain the proposed amendment or
a summary of the changes {o be affected thereby.

ARTICLES OF INCORPORATION
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13.2  Adoplion. Amendments shall be propesed and adopted in the manner provided
in Chapter 617, Florida Statutes and i the Act (the latter to cantral aver the farmer to the extent
provided for in the Act),

13.3 Limitation. No amendment shall make any changes in the gualifications for
membership, nar in the voting rights or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.6 or the Article entitled "Powers", without the approval in writing of all membears and
the joinder of all record owners of morigages upon Units. No amendment shall be made that is
in conflict 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 righia, privileges, powers or options harein
provided in favor of or reserved to the Developer and/or institutional First Martgagees, unless
the Develaper andfar the Institutional Firet Mortgagees, as applicable, shall join in tha axecution
of the amendment. No amendment to this paragraph 132.3 shall be effective.

i34 Qevelpper Amendmenis. To the extent lawful, the Developer ray amend these
Articles consigtent with the provisions of the Declaration allowing certain amendmesnts to be
effectad by the Developar alone.

13.5 Recording. A copy of each amendment shafl be filed with the Secrefary of Siaie
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public recards of Miami-Dade County, Florida with an
identification on the first page thereof of the bock and page of said public records where the
Deciaration was recorded which confains, as an exhibit, the initial recording of these Arlicles.

ARTICLES OF INCORPORATION
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ARTICLE 14.
INITIAL REGISTERED OFFICE:

ADDRESS AND NAME OF REG[STERED AGENT

The strest address of the ihilial registered office of this corporation is ¢fo Registered
Agents of Florida, L.L.C., 29th Ficor, 100 Southeast Second Street, Miami, Florida 33131-2130

and the name of the initial registered agent of this corporation at that address is Registered
Agents of Flonda, L.L.C.

IN WITNESS WHEREDF, the incorporater h executed these Articles as of
Telcug (B 2008

Howard J. Voget
STATE OF FLORIDA )
Jas:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me OHM. 2005, by
Howard J. Vogel, whg is personally known to me.

[Seal] At bl ol a5 (3 51 €3 M ﬂ% L e
v"‘ v}?'a JoRY HERNAKDEZ

Stais of Florda
¢ Nnurv Fub"‘; k21,2005 Notary Publtc

4 ,,‘ Gummlumn # DDOEGII4 State of Florida at Large
A G PR TP TR

ey,
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING

}
AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with Section 48.091, Florida Statues, the following is submitted:

VISTA TRACE 3 CONDOMINIUM ASSOCIATION, INC., desiring to organize or qualify
under the laws of the Stafe of Florida, with its principal place of business at the City of Coral
Gables, State of Florida, has named Ragistersd Agents of Florida, LLC, focated at 100

its agent 1o accapt sarvice of

Southeast Second Sfreet, Suite 2000, Miami, FL 33131-213p,
process within Florida.

Hef%ard J. Vogel, incorporator

Date?d: Egga 2 Et_-‘ ﬁ, 2005

Having been named to accept service of process for the above stated Corporation, at

the place designated in this Certificate, | hereby agree to act in ihis capacity, and | further agree
to comply with the provisions of all statutes relative to the proper and complete performance of

ry duties.
Registerad of Florida, LLC, & Florida

limitedyﬁt mpany
By:

lzlfa'ﬁ J. Vogel, Vice President
Dated: '&émgfui &5 2005

Ll Hd 2293409

VOIuG 3
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