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ARTICLES OF INCORPORATION
FOR
VISTA TRACE 4 CONDOMINIUM
ASSOGIATION, INC.

The undersigned incorporater, for the purpose of forming a corporation not for profit
pursuant o the laws of the State of Florida, hereby adopts the following Arficles of
Incorparation:

ARTICLE 1.
NAME
INC.

The name of the corporation shall be VISTA TRACE 4 CONDORINIUM ASSOCIATION,
For convenience, the corporation shall be referred to in this instrument as {he
Association as the "By-Laws".

*Assgciation”, these Arficles of Incorporation as the "Ardicles”, and the By-Laws of the

ARTICLE 2.

OFFIGE

The principal office and mailing address of the Association shall be at 21217 Pottce de
Leon Boulevard, PH, Coral Gables, Florida 33134, 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 iis principal office or af such other place as may be permitted by the Act.

ARTICLE 3.
PURPOSE

The purpose for which the Asscciation is organized is to provide an entity pursuant to
the Flotida Gondomintum Act as it exists on the date hereof (the "Act™) for the opsration of that
certain condominium located in Miami-Dade County, Flosida, and known ag VISTATRACE 4, a
CONDOMINIUM (the "Condaminium”).

ARTICLE 4.
DEFINITIONS

The terms used in these Articles shall have the same definltions and meanings as these
set forth in the Declaration of the Gondominium to be racorded in the Public Records of Miami-
requires.

Dade County, Florida, unless herein provided fo the contrary, or unless the cobtext otherwise

ARTICLE 5.
POWERS

The powers of the Assaciation shall include and bae governed by the following:
&.1

General. The Association ahall have all of the cornmon-law and siaetutory powers
of a corparation not for profit under the Laws of Fiorida, excepl as expressly limited or restricted
by the terms of these Articlas, the Dedlacation, the By-Laws or the Act.
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52 Enumergtipn. The Associstion shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (to the sxtent ihat
they are not in conflict with the Act), and all of the powers and duties reasonably necessary to
operate the Condominium pursuand 1o the Dedlaration and as more particularly desctibed in ihe
By- Laws, as fhey may be amended from time to time, including, but not imited to, the following.

{a) Ta make and collect Assessments and other charges against members
as Unit Owners (whether or not such sums are due and payable to the Association), and to use
the proceeds thereof in the exercise of its powers and duties,

{b) To buy, accepi, own, operate, lease, s, frade and mortgage both real
and personal propetty in accordance with the provisions of the Declaration.

{c} Ta maintain, repair, replace, reconstruct, add to and operate the
Condoeminium Property andfor Associalion Property, and other property acquired or leased by
the Association.

{} To purchase insurance upon tha Condominium Property and Association
Progerty and insurance for the proteclion of the Association, its officers, directors and Unit
Owners.

{e) To make and amend reasonable rules and regulations for the
maintenance, conservalion and use of the Condominium Property and Assaciation Property and
far the health, comfort, safety and wealfare of the Unit Ownars.

3] To approve or disapprove the leasing, transfer, ownrership and
possession of Units as may be provided by the Declaration.

) Ta approve or disapprove the merger, consolidation or other cembination
with other condominiurms.

{h} To enforce by legat means the provisions of the Act, the Declaration,
these Arlicles, the By-Laws, and the rules and reguiations for the use of the Condominium
Property, Assoctation Proparty, as wall as those Master Properties.

(1 Ta contract for the managaement and maintenance of the Condominium
Property and/or Association Properly and to authorize a management agent {(which may be an
affiliate of the Developer) to assist the Association In carrying out its powers and duties by
performing such functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and replacement of the
Common Elements and Association Property with such funds as shall be made available by the
Azsociation for such purposes. The Assodalion and s officers shall, however, retain at ail
fimes the powers and duties granted by the Condominium Act, including, but not limited to, the

making of Assessments, promuigation of rules and execution of cantracts on behalf of the
Assodiation.

N To employ personne! to perform the services required for the proper
operation of the Condominium and the Association Proparty.

() To executa all documants ar congerts, on behatf of all Unit Owners (and
their morgagees), required by all governmental and/or quasi- goveramental agencigs in

ARTICLEE OF INCORPORATION
-
FAX AUCIT NO. H05000029031 3



@2-23-'95 14:35 FROM- - T-366 PB04/B12 F-328

FAX AUDIT ND. HO5000029G31 3

connection with fand use and develcoment matters {including, withaut limitation, plats, waivers
of plat, unities of title, covenanis in lieu therecf, efc.), and in thai regard, each Owner, by
acceptance of the dead to such Owner's Unit, appoints and designates the Board of Diractors of
fhe Assocciation as such Owned's agent and atiorney-infact io exscute, any and all such
documents or consants.

{1y To delegate any and alf powers enumerated in this section fo the
Residences at Vista Trace Maintenance Assosiation, g and its succassars and assigns.

6.3  Association Property. Al funds and the title to all properties soquirad by the
Association and their proceeds shall be held for the benefit and use of the membars in
accordance with the provisions of the Declaration, these Articles and the By-Laws,

54  Distribution come, Dissolufion. The Association shall not pay a dividend to
its members and shall make no distribution of income to its members, directors or officers, and
upan dissolution, all assets of the Association shall be transferred only to another non-profit
corporation or a public agency or a8 otherwise authorized by the Flardda Not For Profi
Corporation Act {Chapter 617, Flarida Statutes).

55 Limitation. The powers of the Association shall be subject fo and shall be
exercised in acsordance with the provisions hereof and of the Daclaration, the By-Laws and the

Act, pravidad that in the event of conflict, the provisions of tha Act shall contro! over those of the
Daclaration and By- Laws,

ARTICLE 8,
MEMBERS

8.1 Membership. The members of the Assaciation shall consist of ali of the record
titte owners of Units in the Cendominium from {ime {o time, and after termination of the

Condominium, shall also consist of thoss who weare members at the time of such termination,
and their succassors and assigns.

82 . Assignment. The shere of 8 mamber in the funds and assets of the Association
cannct be assigned, hypothecated or fransferred in any manner except as an appurtenance o
the Unit for which that share is held.

6.3  Yoting On all matters upon which the membership shall be entitled io vote,
there shall be onty one vote for each Unit. Afl voles shall be exercisad or cast in the manner
providad by the Dedlaration and By-Laws. Any perzon or entity owning more than one Unit shall
be entitied to cast the aggregate number of votes atiributable fo all Units owned.

6.4 Meatings. The By—Lawé shall provide for an annual meeting of members, and

may make provision for regular and special meelings of members other than the annual
meating.

ARTICLE 7.
TE FE EN

The Association shall have perpetual existence.

ARTICLES OF INCORPORATION
A.
FAX AUDIT NO. HO5000029031 3
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ARTICLE 8.
INCORPORATOR

The name and address of the Incorporator of this Corporation is;

NAME ADDRESS ,
Howard J. Vogel 100 S.E. Second Street, Suite 2200
Mitami, Florida 33131

ARTICLE 9.
QFEICERS

The affaire of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elecied by the Board of Directors of the
Association 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 fifling vacancias and for the duties and gualifications of the
officers. The names and addresses of the officers whe sha!l serve until their successors are
designated by the Board of Directors aré as follows:

President: 2121 Ponce de Leon Blivd,, PH
John Barr ' Coral Gahles, F1 33134
Vice President. 2121 Ponce da Leon Bivd., PH
Amy Segal Corai Gables, FI 33134
Secretary/Treasurer: 2121 Pance de Leon Blvd,, PH
Elizabeth White ' Coral Gables, FI 33134
ARTICLE 10.
DRECTORS

10.1  Number gnd Quatification. The property, business and affairs of the Association
shall be managed by a board congisting of the number of diractors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3) direcliors. Directors,
excepi thesa appointed by the Developar, must ba members of the Assogciation.

16.2 Duties and Pawers. All of the duties and powsrs of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by

the Board of Directors, its agents, contractors or employees, subject only 1o approvat by Unit
Owners when such approval is specifically required.

10.3 Eleglion: Removal. Directors of the Assoclation shall be elected at the annual
meeting of the members in the mannar determiined by ang subjact to the gualifications set forth
in the By-Laws. Directors may be ramoved and vacancies on the Board of Direciors shall be
fillad in the manner provided by the By-Laws.

ARTICGLES OF WNGORPORATION
4-
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10.4 Temn of Developers Directarg. The Developer of the Condominium shall appoint
the members of the first Board of Dirsctors and their replacements who shall hold office {or the
pericds describad in the By-Laws.

10.6 First Direciors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successars are elected and have taken office, as
provided in the By-Laws, are as foflows:

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

Amy Segal 2121 Ponce de Leon Bivd,, PH
Coral Gablag, Fl 33134

Elizabeth White 2121 Ponce de Leon Bivd., PH
Coral Gables, Fi 33134

10.6 Standards A DOirector shall discharge his duties as a director, including any
duties as a mambar of a Committee: In goad faith; with the care an ordinary prudent person i a
like position would exercise under similar sircumstances; and in & manner reasonably believed
ta ba in tha bast interests of the Association. Unless a Director has knowledge conceming a
maiter in question that makes reliance unwarranted, a Director, in discharging his dulies, may
rely on information, opinfons, reports or gtatemants, including financial statements and other
data, if prepared or presented by: one or more officars or employees of the Association whom
the Director reasonably bealisves o be reasonable and competent in the manners presanted,
legal counsel, public accountants or other persons as o matters the Director reasonably
believes are within the persons’ professional or expert compstence; or a Commitiee of which
. the Director ie not a member i the Director reasonably believes the Commitiee maerits
confidence. A Director is not fiable for any action faken as a direstor, or any failure to take
action, if he petformed the duties of his office in compliance with the foregoing standards.

ARTICLE 11.
INPERMNIFICATION

1.1 Indemnitees. The Association shall indemnify any person who was or is a party
{o any proceeding (other than an action by, or in the right of, the Associaiion} by reason of the
fact that he is or was a director, officer, employee or agent (each, an “Indemnites"} of the
Association, against liability incurred in connection with such procesding, including any appeal
thereof, if he acted in good falth and in @ manner he reasonahly believed o be in, or not
opposed ip, the best interests of the Association and, with respact to any criminal action or
proceeding, had no reasanable cause to believe his conduct was unlawful, The termination of
any proceeding by judgment, order, setflement, or conviction or upon a plea of nolo contendere
or its equivatent shall not, of itself, create a presumption that the person did not act in goad faith
and in a manner which he reasonably believed o 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
pelieve that his conduct was unlawful.

11.2 lndemnification. The Association shall indemnaify any person, who was or g a
party to any proceeding by or in the right of the Association to procura a judgment in its favor by
reascn of the fact that he is or was a directar, officer, employea, or agent of the Association

ARTICLES OF INGORFORATION
-5
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against expenses and amounis paid in sattlement not exceeding, in the judgment of the board
of directors, the estimated expensa of litigating the proceeding fto conclusion, actually and
reascnably incurred in connection with the defense or seftlement of such proceeding, including
any appesl thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably belisved to be in, or not oppused to, the besl interests of the
Association, sxcept that no indemnification shall be made under this subsection in respect of
any claim, issue, or matter as to which such person shalt have been adjudged to be fiable
unless, and only to the extent that, the court in which such proceeding was brought, or any other
court of competent juriadiction, shall determine upen application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reascnably entitied
to indemnity for such expenses which such court shalt deem proper.

11.3  |ndemnification for Expenses. To the extent that a director, officer, employes, or
agent of the Assaclation has been successful on the merits or otherwise in defense of any
proceading referrad 1o in subsection 11.1 or 11.2, or in defense of any claim, issue, or matter
therein, he shall be indemnified against expensas actually and reasonably incurred by him in
cunnection therewith.

11.4 Dotermination of Applicability. Any indemnification under subsection 11.1 or
subsaction 11.2, unless pursuant to a determiination by a court, shall be made by the
Agsaciation only as autharized Iy the specific case upon a detarmination that indemnification of
the director, officer, employes, or agent is proper under the circumstances because he has met

the applicable standard of condust set forth in subsestion 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
directors wha ware not parties to such proceeding;

{b) If such a quorum.is not obtainable e, even i chiainable, by majority vols
of a Commitiee duly designated by the Beard of Directors (in which directors whao are parties

may participate) congisting solely of two or mare Directors not at the lime parfies io the
pracaeding,

{cy By independent legal counsel:

1. selected by the Board of Direclors prescribed in paragraph {a) ar
the commitlee prescribed in paragraph (b); or

2. it & quorum of the Direciors cannot be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b), selected by majority vote of the
full Board of Directors (in which Directors who are parties may participate); or

) By a majority of the voting interests of the mermbers of the Association
who were not partiss to such proceeding.

11.5 Delennination Regarding Expenses. Evajuation of the reasonableness of
expenses and aufhorization of indemnification shall be made in the same manner as the
determination that indemnification is permisstble. However, if the determination of permissibility
is made by independent iegal counsel, the persons specified by paragragh 11.4{c) shall
svaluate the reasonablaness of expenses and may authorize indemnification.

ARTIGLES OF INCORPORATION
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116  Advancing Expenses. Expenses incurred by an officer of director it defending a
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an underaking by or on behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the
Association pursuant to this section. Expenses incurred by other employees and agents may
be peid in advance upon such ferms or conditions that the Board of Directors deems
appropriate.

11.7  Exclusivity: Exclugions. The indemnification and advancernent of expenses
provided pursuant to this aection are not exciusive, and the Association may make any other o
further indemnification or advancement of expenses of any of its directars, officers, employees,
or agents, under any byviaw, agreement, vote of sharsholders or disinterested directors, or
otherwise, boih as io action in his official capacity and as to aclion in ancther capacity while
holding such office. However, indemnification or advancement of expenses shall not be made
to ar on behalf of any director, officer, employee, 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 constlitute:

{a) A violation of the oriminal law, unless the director, officer, employee, or
agent had reasonable cause 1o balieve his conduct was lawhil or had no reaschable cause fo
believe his condust was untawiul;

{h) A transaction from which the directer, officer, employee, or agent derived
an improper parsonal benafit; or

{c) Willful misconduct or a conscious disregard far the best interests of the
Association in a proceeding by ar in the right of the Association to procure a judgment in is
favor or in a procesding by or in the right of the membaers of tha Association.

11.8 Continuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue as, unless ctherwise provided when authorized or ratified, to a person
who has ceased to be a direclor, officer, employee, or agent and shall inure to the benefit of the

heirs, execiutcors, and administrators of such a person, unless otherwise provided when
authorized or ratified.

11.¢ Application to Courd. Motwithstanding the failure of a Asscciation o provide
indemnification, and despite any contrary determination of the Board or of the members in the
spacific case, a director, officer, commitiee member, employes, or agent of the Agsociation who
is or was a party to a proceeding may apply for indemnification or advancement of axpenses, ar
both, to the court conducting the proceeding, o ihe oircuil court, or io ancther court of
competent jurisdiction. On receipt of an application, the soud, after giving any notice that it
considers naecassary, may order indemnification and advancement of sxpenses, inciuding

expenses incurred in seeking court- ordered indemnification or advancement of expenseas, if it
determines that:

{a) The direciar, aofficer, caramittes membear, employee, or agant is entitled to
mandatory indernnification under subsection 11.3, in which case the court shall also aorder the
Association to pay the director reasanable expenses incurred in obtaining court-orderaed
inrdemnification or advancement of expenses;

ARTICLES OF INCORPORATION
7.
FAX AUGIT NO, HOSG00029031 3



B2-23-795 14:38 FROM- _ T-366 PBBS/P1I2 F-328

FAX AUDIT NO. HG5000029031 3

(b The director, officer, committee member, employes, or agent is entitied 1o
indemnification or advancement of expenses, or both, by virtue of the exercise by the
Agsociation of its power pursuant to subsection 11.7,; or

{£) The director, officer, committee member, employee or agent is fairty and
reasonably entitled o indemnification gr advancemant of expenses, or both, in view of ali the
relevant circumstances, regardiess of whether such person met the standard of conduct set
forih in subsechon 11.1, subseclion 11.2 or subsection 1.7, unless {i} a court of compeatent
jurisdiction detarminea, after ali available appeals have been exhausted or not pursued by the
proposed indemnites, that he did not act in good faith or acted in a manner he reasonably
belisved to be not in, or epposead to, the best interast of the Association, and, with respect o
any criminal action or proceeding, that he had reasonable cause o belisve his conduct was
unfawful, and (i) such court further specifically determines that indemnification shouid be
denied. Tha termination of any proceeding by judgment, order, settlemant, corwviction or upon a
ples of nolo contendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith or did act in a8 manner which he reasonably belisved to ba aot in, or
opposed to, the best interest of the Association, and, with respect ta any criminal action or
proceeding, that he had reascnable cause to helieve that his conduct was unfawful.

© 11.40 Defipitions. For purposes of this Article, the term "expenses” shall be deemed to
include attorneys® fees, including those for any appeals; the term “liability" shall be deemed fo
inchude obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding, the term "proceeding” shall be deemed to
include any threataned, pending, or completed action, euit, or other fype of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the term
"agent" shall be deemed to include @ voluntegr; the term "serving at the request of the
Asgaoclation® ghall be deemed to include any service as a director, officer, employee or agent of
fhe Association that imposes duties on such persons.

11,41 Amendment. Anything to the contrary herein notwithatanding, no amendment o
the provigions of this Article shall be applicable as to any parly eligible for indemnification
hersunder who has not given his prior written consent to such amendment.

ARTICLE 12.
BY-LAWS

The first By-Laws of the Assadiation shall be adopted by the Board of Directors and may
be aitered, amended or rascinded in the manner provided in the By-Laws and the Declaration.

ARTIGLE 13.
AMENDMENTS

Amendments to {hesa Articles shall be proposed and adopied in the following manner:

13.1 Notice Notice of a proposed amendment shall be included in the notice of any
maating at which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in tha Act. Such notice shall contain the proposed amendment or
a summary of the changes to be affected thereby.

ARTICLES OF INCORPORATION
-8-
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132  Adoption. Amehtments shall be proposed and adopted in the manner provided
in Chapier 817, Florida Statutes and in the Act {the latter o control over the former to the extent
provided for in the Act).

3.3 Limitation. No amendment shall make any changes in the gualifications for
membership, nor in the voling rights or properly rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 or the Article entitled "Powers", without the approval 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, nor ghall any amendment make any
changes 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 Madgagees, uniess
the Developar and/or tha (nstitutional First Mortgagees, as applicable, shall join in the execution
of the amendment. No amendment to this paragraph 13.3 shall be effective.

13.4 Developsr Amendments To the exient lawful, the Developer may amend these
Articlea congistant with the provisions of the Deaclaration atlowing certain amendments {o be
effected by the Developer alone,

13.5 Recgording. A copy of each amendment shall be filed with the Secretary of State
purauant to'the provisions of applicable Florida law, and a copy cerlified by the Secretary of
State shall be recorded in the public records of Miami-Dade County, Florida with an
identification on the first page thereof of the book and page of said public records where the
Declaration was recorded which sontaing, as an exhibit, the initial recording of these Articlas.

ARTICLES DF INCORPORATION
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ARTICLE 14.
INITIAL REGISTERED OFFICE:

ADDRESS AND NAME OF R TERED AGEN

The sireet addregs of the initial registered office of thiz corporafion is cfo Registered

Agents of Florlds, LL.C., 28th Floor, 100 Southeast Sscond Street, Miami, Flotida 33131-2130
and the name of the initial registered agent of this corporation at that address is Registered

Agents of Florida, L.L.C.
uted these Anricles as of

N WITNESS WHEREQF, the incorparator has
2008,

Hefward J. Vogel
}

STATE OF FLORIDA .
iss:
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me onﬁﬂzﬂ ALY ;{Lf B, 20086, by

Howard J. Vogel, who is personally known to me.

i o an T sl St e i 0 ,
[{Seal] ) — JODY HERRANDEZ

'E 3 ﬁ"‘i Noiary Pubfic - Stabkof Floin Pri
3 o3 MyCaenmimsion Evpias Ock 21, 2005 Nofary Public,

Commiasion 3 DOOSEIT4 State of Florida at Large

ARTICLES OF INCORFORATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMIGILE

FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING

AGENT UPON WHCM PROCESS MAY BE SERVED

In comiplilance with Section 48.091, Florida Statues, the following is submitted:

VISTA TRACE 4 CONDOMINIUM ASSOCIATION, INC,, desiting to arganize or qualify
under fhe laws of the Siafe of Florida, with its principal place of business at the City of Coral
Gables, State of Florida, has named Registered Agenis of Florida, LLC, located at 100
Southeast Second Strzet, Suite 2900, Miami, FL 33131-2130, as fis agent to accept service of
process within Florida.

é
Howgrd

. Vogel, Incorporater
Dated:Felh g 2005

Having been named {o accept service of process for the above staled Corporation, at
the place designated in this Certlificate, | hereby agree to act in this capacity, and | furthar agres
my duties.

to comply with the provisions of all statutes relative {o the proper and complete performance of

Registerad Age Flarida, LLC, a Florida
limited liabilit pany
By:

HFWZJ. Vogel, Vice President
Dated:

Sy
LA B 200 —O

%li
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