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ARTICLES OF INCORPORATION LT = )
FOR R
PEHILIY PARK VILLAS CONDOMINEUM ASSOCIATION, INC. :D‘Og .:;
oM WD

i i i t to e laws of
The undersigned, for the purpese of forming a corporation not foF profit pursuan 3
the State of PFlorida, does hershy adept the following Articles of Incorporation (these
“mxiicles™).

1. MName. The name of the corporation shall be Philip Park Viilas Condomininim
Agsociation, Inc, (the “Assgclation™).

2. Pripcipsl Office. The principal office of the Association is 1804 Ponce de Leon Blvd.,
Coral Gables, Florida 33134,

3. i ed ¢ - Repistered t. The street address of the chistgrcd Office o_f th_e
Association is c/o Duane Morris LLP, 200 SBouth Biscaync Boulevard, Suite 3400, Miami,
Florida 331321. The name of the Registered Agent of the Association is:

JEFFREY R. MARGOLIS, P.AL

4, Defipitions. A declaration entitled Declaration of Condominiur for Philip Park Villas
Condominivm (the “Declaration®) will be xecorded in the Public Records of Mamj—Dt.!.dc
County, Florida, and shall govern all of the operations of 2 Condominium to be known as Philip

Park Villas Condeominium (the “Condomipjpm™). All initially capitalized termus not defined
herein shall have the meanings set forth in the Declaration.

5. Purpose. The purpose for which the Asscociation is organized iz to provide an entity
pursuant to the Florida Condominium. Act (the “Agt™) for the operation of the Condominium to
be developed on property logated in Miami-Dade County, Florida. The Association s organized
to provide 2 means of adminigtering the Condomininzn. The Unit Owners of the Coudominium
shall automatically be members (“Members™) of the Association.

G. Powers gnd Duties. The powers of the Association shall include and be governed by the
following:

&.1. General. The Association shall have all of the common law and statatory powsrs
of a corporation mot for profit under the laws of Florida that are not in conflict with the
provisions of thess Articles, the Declaration, the By-Laws or the Act,

6.2. Enwrpergtjon. Withont limiting the foregoing, the Association shall hiave 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 including, but not limited to, the following:

6.2.1. Asg eci . To make and collect Asscssinents,
Special Assessments and other charges from Unit Owners as provided in the Declaration, and ta
use the proceeds thereof'in the exesrciss of its powers and duties.

6.2.2. Rgal and Persongl Property. To buy, own, operats, leass, ssli, trade and
mortgage both real and personal property as may be necessary or convenient in the
administration of the Condominium, and to maintain, repair, replace, reconstruct, add to and

operate any Condominium Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condominium.

$.2.3. Insurange. To purchase insuranmce upon any Condominiuwm Property and
insurance for the protection of the Association, its officers, directors and UFnit Owners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of another corporation,
partnership, joint venfure, trust or other enterprise, against any liability asserted against hirm 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 indemmify him against such liability under the provisions

of Article 12. .
Philip Park villas Condominium
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6.2.4. Rules and Remilsgiong, To make and amend rea_sonablc rales and
regulations (the “Rules agd Regulationg™) for fhe maintenence, conservation and use of aoy

Condominjum Property and for the health, comiort, safety and welfare of the Unit Owpers in the
Condominitum.

56.2.5. Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Artdcles, the By-Laws, and the Rules and Regulations.

5.2.6. W. To employ personnel, retain independent
contractors, managers, and professional personnel; enter into any supp}y or service contracts; and
contract for the management of the Condaminium and, in comnection therewith, to delegate

powers and duties of the Association to the extent and in the monner permitted by ihe
Declaration, the By-Lawas, and the Act.

6.2.7. Approval of TFrangfers. Apérovc ot disapprove the leasing, transfer,
ownership, and possession of Units as may be provided by the Declaration.

7. Init Owners and Membership.,

7.1. Membership. The Members oi" the Association shall consist of all of the record
ovmers of Units in the Condominium from time to time,

7.2. Asgignment. The shars of a Unit Owner in the funds and asssts of the Association
cannot be assigned, hypothecated or transferred in any matmer except as an appurtenance to the
Unit for which that sharc 3% held. The funds and assets of the Association shali be cxpended,

held or used only for the benefit of the Unit Cwners and for the purposes guthorized hersin, in
the Declaration, and in the By-Laws.

7.3. Voting. On all matters upon which the Unit Owoers shall be entitled to vote,
there shall be only one (1) vote for sach 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 shali be enatitied
to one (1) vote for each Unit owned.

7.4, Pdor to Recordation of Declaration. Until such times as the real propsity
comprising the Condomininm, and the improvements now and/or to be constructed thereon, are
submitted to the condominium form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the Association (the
“NE ersiip®) shall be comprised of the Directors of the Association, each of whom shall be
entitled to cast a vote on al! matters upon which the Membership would be entifled to vots.

8. Terpy of Existence. The Asgociation shall have perpemal existence.
9.  Ditectors. . _ ’
g1, Nymber and Qualification. The property, business and affairs of the Association

thall be managed by a Board of Directors (the “Board’™) consisting initially of three (3)
dircctors, but subject to change as provided by the By-Laws. Directors appointed or designated
by the Developer ueed not be Unit Owners of the Association or residents of Units in the
Condeminium. Al other directors must be Unit Qwners.

D2 ___Duties gnd Powers. All of the detics 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, contractors and/ot employees, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration ox the Act.

9.3, Election: Removal. Directors shall be appointed, elected, and removed as
provided in the By-Laws. : :

9.4, Cument Directorg. The names and addresses of the members of the cwrrent Board
of Dircctors who shall hold eoffice until their successors are appointed and/or elected, are as
follows:

Philip Park Villaxs Condomininrm
———— Articles
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NAME - ADDRESS
G e ke v
Heney Apsier | oot Gaties, Floridn 35134
Maggie Lozano = 1804 Ponce de Leon Blvd.

Coral Gables, Florida 33134

10. Officers. 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 and shall serve ak
the pleasure of the Board. The names and addresses of the current officers wheo shall serve until
their successors arc designated by the Board are ag follows:

PRESIDENT!: Juap C. Menedez
1804 Ponce de Leon Blvd.
Coral Gables, Florida 33134

VICE PRESIDENT: Nancy Aguilera
1804 Ponce de Leon Blvd.
Coral Gahbles, Florida 33134

S5ECRETARY: Juan C. Mencdez

1804 Ponce de Leonx Blvd.
Coral Gables, Florida 33134

TREASURER: ) Mageic Lozano

1804 Ponce de Leon Blvd.
Coral Gables, Florida 33134

17. f@eorporator. The name and address of the Incorporator is as follows:

Jeifrey R. Margolis, P.A.
Duane Morris LLP
200 South Biscayne Boulevard, Suite 3400
Miami, Florida 33131

12.  _Iodemajfication.

12.1. [pderoniiy. The Association shail indemmify any person who was or is a party or
is threatemed to be made a party to any threatened, pending, or contemplated action, suit or
proceeding, whether civil, criminal, administrative, or investigative, by resson of the fact that he
is or was a dirccior, employee, officer, or agent of the Association, against expenses {including
reasconiable attorneys’ fees and paraprofessional fees at trial and upon appeal), judgmenis, fnes
and amounts paid in settlement actually and reasonably inctirred Ly such person in copnection
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 proceeding, has no reasonable canse 1o balieve his conduct was unlawful.

12.2. Limitatdons on Indemuifcation. Notwithstanding the foregoing, no
indemmnification 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 iutemtional misconduct in the
performance of his duties to the Asscciation, 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 cass, such person i3 fairly and reasonably
entitled to indemmnity for such expenses which such court shall deem proper.

12.3. Effect of Termination of Action. The termination of any action, suil or
proceeding by judgment, ordet, settlement, conviction or upon z plea of nolo contenders or its
equivalent shall not, of itself, create 2 presumption that the person did not act in good fzith and in
a manner which he reasonably belicved to be in or not opposed to the best interest of the

Philip Park Villas Condomininwm
Artcles
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Association, and with respect to any criminal action or procecding, had reasopable cause to
believe that his conduct was unlawful.

12.4. Expensgs. To the extent that a director, officer, employece or agent c:f_ the
Association has been succosdfiul on the merits or otherwise in defense of wny action, wuit or
procesding referred to in Section 12.1 above, or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys® fees and paraprofessional fees at
trial and upon appeal) actually and reasonably incurred by him in connection therewith.

12.5. aApproval. Any indeminification under Section 12.1 above (unless ordered by a
court) shall be made by the Association otly as amthorized in the specific case upon a
determination that indemmnification of the director, officer, employee or agent is proper wader the
circumsrances because he has met the applicable standard of conduct get forth in Secton 12.1
above, Such determination shall be made (2) by the Board by a majority vole of a quorum
consisting ol directors who were not perties to such action, suil or proceeding, or (b) if such
quorum is not obtainable, or, sven if obiainable, if 8 quorum of disinterested directors so directs,

by independent legal counsel in a wrilten opinion, or by & majority of the voting interests of the
Unit Owners. -

12,6, Advances Expenses incurred in defending a civil or crimiunal action, suit or
proceeding shall be paid by the Association Iin advance of the final disposition of such action,
suit or procecding as authorized by the Board in any specific case upon receipt of an undertaking
by or on behalf of the affected director, officer, cmployee or agent to repay such amount antil
such lime it shall ultimately be detormincd that Be was not entitled to be indemmnified by the
Association as authorized in this Axticle 12,

12.7. Miscellagoous. The indemnification provided by this Acticle shall not be deesmed
exclusive of any other rights to which those seeking indemnification may be entitled under the
By-Laws, agreement, vote of Unit Owners or otherwise, and shall continue as to a person who

has ceased to be a director, officer, employes or ageat and shall inurs to the benefit of the heijrs
and personal represontatives of such pexson.

13. Dy-Tawg. The first By-Laws of the Association shall be adopted by the Board and may

be altered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in tlxe By~Laws.

14. Amendments. Amendments to these Articles shall be proposed and adopted in the
following manner: T

) 14.1. IHotice. Notice of the subjest matter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

14.2. Progossl. A resclution for the adoption of a proposed amendment may be

proposed either by 2 majority of the Board or Unit Owners holding one-third (1/3) of the voting
interests in the Asgsociation.

14.3. Approval 4n amendment shall be approved once it is approved:

14.3.1. by Unit Owners holding a majority of the voting mnterests in the
Assoclation present in person or by proxy at a Meombers meeting at which a quorum thersof has

been attained amd by not less than sixty-six and two-thirds percent [66-2/3%) of the entire
Board; or

14.3.2. by Unit Owners holding eighty percent (3095} of the voting interssts in

the Association present in person or by proxy at a Members meeting at which a quorum has bean
attained; or

14.3.3. prior to the date upon which Unit Owners other than Developer control
the Bodrd, by not less than one hondred pareent (100%4) of the entire Board,

. 1_4.4. Attepdavce Not Reguired. Directors not present in person at the meeting
considering the amendment may express their agreement or disagreernent in writing, provided
that the same is delivered to the Secretary at or prior to the meeting. BSuch agrecment or

Philip Park Villas Condominium
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disagreement may not be used ax a vote for or against the action taken and may not be used for
the purpese of creating a quorum.

14.5. Limitaiion. MNotwithstanding the foregoing, ne amendment shall be made that is
in conflict with the Act, the Declaration, or the By-Laws, nor shall any smendment make any
changes which would in any way affect any of the rights, privileges, powers, or optious herein
provided In favor of or reserved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of the amendrhent,

14.6. Recording. A copy of eath amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certificd by the Secretary of
State shall be recorded in the Public Records of Mismi-Dade Comnty, Florida.

14.7. Dgvelopesr, The Developer may amend these Axticles consistent with the

provisions of the Declaration allowing cettain amendments to be effected by the Developer
gione. This paragraph may not be amended.

For the purpose of forxni;ng this Association wmdeor the Laws of the State of

Florida, the undersigned, being the Incorporator of this Association, has exsouted these Articles
of Incorgoration as of the _A () day of_ M€ _ 2005,

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE b

The foregoing instmument was acknowledged beforc me this @I day of
2005 by JEFFREY R. MARGOLIS, as President of JEFFREY R. MARGOLIS, P.A.,
who_is personally known to me or who presented

as
identification, on behalf of the corporation. -

My commission expires: m Yy W I h..,e_ﬁ_o__&zc___
NOTARY PURBLIC, State of Florida

at L
Print name? nﬁwm f“iﬂ{ﬁﬂ de=z
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ACCEPTANCE BY REGISTERED AGENT
The undersigned, having been named to accept sorvice of process for the above-

stated corporation at the place designated in this certificats, hercby ngrees to act in this capacity,
is farmiliar with, and accepts, the obligations of this position and further agrees to comply with

the provisions of all statutes relative to the proper and complets performance of my duties.
Dated this l‘ 1 day of I et , 2005,

JEFFREY R. MARGOLIS, P.A.

—u..f
> .
2o
™
e
.

T4 ‘3750w,
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