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ARTICLES OF INCORPORATION RSSO
FOR ’
VILLA SERENA CONCOMENIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming & cerporation 7ot for profit pursuant tp tha
laws of the Staie of Florida, heraby adopts the following Articles of Incorporation;

ARTICLE 1
NAME

The name of the ¢corporation shall be Vilia Serena Condamitiium Association, Inc. For conveniensa, the
corpavation shall be referred to in this inswument as the "Association”, these Articles of lsecorporation as the
"Articles”, and the By-Laws of the Assoviation as the "By-Laws"®,

ARTICLE }
OFFICE

The principil office and mailing address of the Association shall be at 531 5. W, 42™ Avenpe, Suite 115,
Miamt, FI 33134, or at such other place as may be subsequently designated by the Board of Directors. All
books and records of the Association shad) be kept at its principal office or at such ¢ther place a5 may be permirted
by the Agt, )

The purpose for which the Associarion is organized i to provide an entity pursuant to the Florida
Condominium Act as it #xi5ts on the date hereof (the *det™) for the operation of that certain condominhum located
in Miami-Dade County, Florida, and known as VILLA SERENA CONDOMINIUM ASSOCIATION. INC, (the
“Condominium™},

ARTICLE 3
DEFINITIONS

The terms used in fiese Articles shall Have the same definitions and raeanings as those set forth in the
Declaration of the Condominium to be racordsd in the Public Records of Miami-Dade Coumty, Florida, unless
hetein provided fo The comtrary, or unless the context ofberwise requires.

ARTICLE 4
POWERS

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

4.1 Gengral. The Association shall have all of the commeon law and siatutory powers of 3 _
corporation 1ot for profit undet the Laws of Florida, except as expressly bmnited of restricted by
the terms of these Articies, (e Declaration, the By-Laws or the Act

4.2 Enymeration. The Association skall have 21l of the powers and duties st forth 1 the Act,

except as Himited by thesc Articles. ths By-Laws aod the Deglaration (e the extent that they are
ot in confliet with the Act), and 2ll of the powers and duties reasonably necessary o gperale
the Condominium pursuant to the Declaration and as more particulerly described in the B}f:
Laws, as they may be amended from time o time, including, but not limited to, the following:
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To make and callect Assessments and cther charges against members as Unit Owners
(whether or not such sumns arg due and payable to the Association), and to vuse the
proceeds thereof in the exercise of its powers znd duties.

To buy, sccept, ewn, operate, lease, sell, trade and rhotrgage both el and personal
property in aceordance with the provisions of the Deelatation.

To maintain, repair, wepiace, resonstruct, add to and operzie the Condominium
Property and/or Association Property, and ather property aceuired or lsased by the
Association.

To purchase insurance upon the Condominium Property and Association Property and
ipsurance for the protection of the Agsociation, its officers, directors and Unlt Owners.

To maks and amend reasonable rules and regulations for the maintenance, conservation
and use of the Condominium Property and Asseciation Property and for the health,
cornfort, zafety 2nd welfare of {he Unit Owners.

To approve or disapprove the lessing, trangfer, ownership and possession of Units as
miy be providad by the Declaration.

Ta enforce by lepal means the provisions of the Act, the Declaration, these Arnicles,
the By-Laws, apd the rules and regulations for the use of the Condomininm Praperty
st Association Progerty.

Ta conttacy for the manapemen and maintenance of the Condominium Property and/or
Asgoriztion Property and to authotize 3 management agent (which may be an affiliate of
the Develaper) 1o arsist the Association in carrying out its powers and duties hy
performing such fonetions 48 the submission of proposals, collection of Assecaments,
pteparafion of records, enforcement of rules and maintenance, repair and replacement
of the Common Eiements and Asseiatinn Property with such funds as shall be made
available by the Aseaciation for such purposes. The Asgociation and its officsrs shall,
however, rotain af all times the powers and duties granted by the Condominium Act,
including, bur not imited to, the making of Asyeasments, promulgation of rules and
execution of conracte on behalf of the Asseciation,

To eraploy persoanel to perform the services required for the proper operaton of the
Cendominium and the Associztion Property.

Ta exscure all documents or consents, on behalf of 211 Unit Owners (20d teir
mortgagees), required by all povernmenral and/or quasi-gavernmental agencies in
conpestion with land use and development matiers (including, without imitation, plaw,
waivers of plat, pnides of title, covenants in [ thereof, etc.). and in that regard, each
Owner. by acceptance of the dead w0 such Owner's Unit, appoints and designates the
Board of Direciors of the Association as such Qwnet's apent and 2xtorney-in-fact to
execuie, any and at! such docyments of consents.
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4.3 Association Property. All furds and the title to al) propesties acquited by the Associaton and
their proceeds shall be held for the benefit and use of the members in accordance with the
provisions of the Declaration, these Arficles and the By-Laws.

4.4 Distribution of Income, Dissolution. The Association shall not pay a dividend to its membeys
#od shall make oo distribution of income to its members, directors ot officers, and wpon
dissolution, ali assets of the Association shall he oansferred only e aonther non-profit
TOTpOratinn of 2 public ageney or 2y otherwise autharized by the Florida Not For Profit
Corporartion Act (Chapter $17, Florida Swatues),

4.5 Limitation. The powers of the Associstion shall be subject 1o and shall be sxevcised in
accordance with the provisions hoveof and of the Declaration, the By-Laws and the Act,
provided that in the ¢vent of conflict, the provisions of the Act shall control gver those of the
Declaration and By-Laws.

ARTICLE 5
MEMBERS

5.1 Membermship. The members of the Association shali consist of sl of the record title owners of
Units in the Condominium from time 10 tme, and after teemination of the Condonsfnium, shail
3150 ¢onsist of those whe were menbers at he time of such wominacion, and teir successors

and assigns,

2.2 Agsignment. The share of 2 member in the fonds and assets of the Association cannot ba
assigned, hypothecated or transferred in any manmer exoept a8 an appurtenance to the Unit for

which har share is beid.

33 Yoting. On =it matters upon which the membership stall be emitled 1o vote, cach Unit Gwner
shall be entitled 10 cast the nomber of votes equsl to the pumber of upis which ke or she owns
in the Condominium. All vouss shall be exercised or cast in the manner provided hy the
Declararion and By-Laws., Any person or entity ewning more than one Unit shiall be entitfed 10
cast the aggragate mundber of votes attributable to all Units owned.

5.4 Meetings. The By-Laws shall pravide for an annual meeting af tmegmbers, and may make
provision for regular and special meetings of members other than the anmual meeting.

ARTICLE §
TERM OF EXISTENCE

The Association shall have perpeinal existence.
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ARTICLE 7

INCORPORATOR
The name and address of the Incorporator of this Carporation is:
NAME ADDRESS
THOMAS G. SHERMAN, ESQ. 20 ALMERIA AVENUE

CORAL GABLES, Pl 33134

ARTICIES
OFFICERS
The affairs of the Association shail be administered by the officers holding the offices desianated in the

By-Laws. The officers shall be elected by the Board of Dircctars of the Assceiation at its first meeting following
the annual meeting of the members of the Assooiation and shall serve at te pleasire of the Bosrd of Directors,
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 addresses of the officers who shall serve unti] their successors ars
designated by fhe Board of Directorg are = follows:

Prezident: Laurs Chag
+ Viee Fregident: Angel Oliva
Secretary\ Treasurer: Jose Daccarett
ARTICLE 9
PIRECTORS

2.1 Mumber gnd Qualificetion. The property, business and affairs of the Associmion shall be
managed by a board consisting of the rumber of directors determined in the manner grovided by
the By-Lavws, but which shall comsist of not less than fhres (3) directors. Directors need nat be
menbers of the Association.

2.2 Duties and Powers. All of the dutics and powers of the Associadon existing under the Act, te
Detlaration, these Aricies and the By-Lawe ghatl be exercised exclusively by Ge Board of
Directore, ity agents, contractors or smployess, subject anly to approval hy Unit Owners when
such appreoval s specifically required.

93 Election, Removal. Directors of the Associtiion shalt be elected at the annwal meeting of the
members in the mannper derevetived by and subject to the qualifications ser forth In the By-Laws.
Directors may be removed apd vacancies ca the Board of Directors shall be filled in the meaner
provided by the By-Laws,

9.4 Term of Developes's Directors. The Developer of the Condominitza shall appoint the members
af the firet Board of Directors and their replacements who shall hold office for the patiods

described in the By-Laws.
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8.5 First Di;ectgri‘. The names and addresses of the members of the first Board of Directors who shall
hold office undil their suzcessors are elested and have taken office, as provided in the By-Laws, are

az follows:
NAME ADDRESS X
URA CHAR 531 5W 427 Avenve, Suite 116
Miami, Fi 33134
JOSE DACCARETT 531 SW 42¥ Avempe, Suite 116
Miami, Fl 23]
ANGEL QLIVA 531 8W 42 Avenus, Suite 116

Miami, FI 33134

Q.5 Standards. A Director shall distharge his duties as a director. including any duties a5 = member
of 4 Commiree: in good faith; with the caxe an ordinary prudent person in a like position would
exercise vnder similar ciroumstanees: and in 2 manper reasonably believed 1o be in the best
inlevests of the Association. Unless 2 Direstor has knowledge concerning 2 mater in question
that meakes reliance wiwarranied, a Director, n discharging his duties, may rely on infarmation,
opinicng, reports or statemants, including financial statements apd other dara, if prepared or
presented by: ons or more officers or employces of the Associntion whom the Director
reasonably believes to be reasonable and competent in the manners presenied: legal counsel,
public accountants or other persons 38 10 maiters We Director reasonatly belisves are within e
persons’ professivnal or expert compeftence; or 3 Cammitice of which the Director ts not &
wember if e Direcior reasonahiy balisves the Commitiee mertts confldence. A Director is nat
liable for any 2¢tion taken as a director, or any fajlure to take action, if e pecformed the duties
of his office in compliance with the foregoing siandards,

ARTICLE 10
INDEMNIFICATION

18.1  Indemgjtess. The Association shiell indemnify sny preson who was or is 2 party to any
proceeding (other than an action by, or in the right of, the Association) by reason of the faet thar
he 1S or was a director, officer, etployee or agent {each, an “Indemnitee”) of the Association,
against liahility incurred in connection with such proceeding, including any appeal thereof, if he
acted in pood Fith and in 2 manner he reasopably belisved to be in, or not opposed to, the best
interests of the Association and, with respect to 2ny crimingl action or proceeding, hed no
reasonable cause 1o believe his conduct was vndawful. The termination of any proceeding by
fudgment, order, semlement, or conviction or upon 2 plea of polo coptendere or its equivalent
shall aot, of itseif, crears a prosumption thet the person did notf act in good faith and in a manner
which he reasonably believed to be in, or not opposed to, the best inferests of (he &ssociation
or, with respect 1o any criminal action or proceeding. had reasonable cavse to believe that his
conduct was unlawfyl,

10,7  Inflerinificetion. The Association shall indemnify apy persan, who was of is 2 parly 1o 3y
proceeding by or in the right of the Association (o procure 2 judgment in its {avor by reason of
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10.3

3.4

10.5

the fact that he is or was a director, officer, coaployes, or agent of the Agsocistion againgt
cxpenses and amonnts paid in setdemen: aot excesding, in the judgment of te board of
direcsars. the estimated oxpense of {itigating the procecding to conclusion, acwally and
reasonably incurred in connection with the defense or senlement of such procesding, inel uding
any appeal thereof, Sueh indetnydfication shall be authorized it such person acted in good fanth
any i a mznmer be reasonably believed 1o be in, ot not opposed o, the best interedts of e
Association, except that no indemnificarion shall be mag under this subsection in respest of any
claimm, issue, or matter as to which such persow shall have been adjudged to be Hiable unlcss, and
only 0 the extent that, the court in which such proceeding was brought, or any other court of
cotpetent jurisdiction, shall determine upon application that, despite the adfudication of liabitivy
but in view of all ciroumstances of the case, such persan it fairly and reasonahiy entitled fo
indemmnity for such expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a director, officer, employes, o agent of tie
Astoctaron has been sueccssful op the mernits ot athorwise in defense of any proseeding referred
10 in subsection 10.1 or 10.2, or in dafense of any claim, 1ssue, or matiss thetein, he shall be
indemnificd against expenses actually and reasonably incurred hy him in cormection therswith,

Detgrminition of Applicability. Aay indemnification under sebsection 10.1 or subsection 10.2,
unless putsuant € 2 determination by 4 court, shall be made by the Associstion only a8
authorizad in the specific case upon a dstermination that indemnification of the dircctor, offleer,
employee. of agént ¥ proper Uader the ciroumstances because he has mat the applicable standard
af conduct set forth in subsection 10,1 or subsechonlD 2, Such determination shall be made:

{a By the baard of directors by a majority volz of a quortw consisting of dicectors who
were Rot parties (o such procesding:

3] {€such 2 quoram is not obrainatle or, sven if obtainabic, by majority voie of 2
Committes duly designated by the Board of Directors (In which directors who are
parties may panticipate} consisting solely of two or more Direstors not at the dme
partiez to ihe procecding:

() By independent legal counsels

1 sclecred by Uie Board of Dirscrors presceibed in paragraph (a) or the
committee prescribed in parapraph (b of

2. if ¢ quorum of the Directors cannot be obtained for paragraph {a) and the
Catmitics cannot be designsted undeyr paragraph (0), selectad by majority
vote of the full Board of Directors (iz which Dirsctors who are parties may

participate); or

(& By 2 majority of the voting interests of the members of he Association wh were tot
parties to such proceeding,

Dotermination Recarding Expegses. Evaluation of the ressonableness of expenses and
autherization of indepnification shall be made in the same manner g the determination that
indemnification is permissivle. However, if the determination of permissibility is wade by
independent legal counsel. persons specified by paragraph 10.4(¢) shall evajuate the
reasonableness of expenses and may authorize indemnificarion.

2
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106  Advencing Expences. Expendss incurred by an officer ot dirsctor in defending a civil or
criminal proceeding may be paid by the Association fn advancs of the final disposition of such
procesding wpon receipt of an undertaking by or on behalf of such director or officer to repay
SUCH Amoutti if he is ultimately found not to be entitled  indemnification by the Association
pursuam 1o this section. Expenses incurred by other emplaoyecs and agents may be paid in
advanse upon such terms or conditions tat the Board of Dircctors deems appropriate,

10.7  Exelusivity; Bxclusiony. The indsmnification and advancement of cxpenses provided pursuant
to this section are not exclusive, 2ud the Association may make any other or further
indemmification ar advancement of expenses of any of its directors, officers, employess, or
agents, under apy bylaw, agreement, vote of shareholders or disigterested directors, or
otherwise, both as to action in his official capacity aad as w astion it another capaciy while
holding such offics. However, indemnification or edvancement of expenses shall not be mads 1o
or on behalf of any director, officer, employee, or agent if 3 judgment or other final
adjudication establithes that his actions, or omissions to act, were material 1o the cause of action
so adjudicated and constitute:

{&} A viclation of the criminat taw, unless he director, officer, employee, or 2gent had
reaspneble cause io believe hiz conduct was lawful or had, no reagonable couge 1o
believe his conduct was unlawful;

)] A transaetion from which the director, officer. empleyee, or agenr devived an improper
personal benefit; or

) Wiltful mpisconduct or 4 conssiovs disregard for e best interests of the Asgociation in a
proceading by or in the right of the Assosiation to procuré 2 judgment in ft5 faver or in
a proceeding by or in the ¢ight of the members of the Azsociation.

0.8  Contiguing Effect. Indemnification and advancement of expenses as provided in ihfs section
shall contizue as, unless otherwise provided when authorized or ratified, to 4 person who his
cezsed to be a director, officer, emplovee, or agent and shall inure 1o the benefit of the heirs,
executors, and administrators of such 4 person, unless otherwice provided when authorized or
ratified.

10.9  Application to Court. Notwithstanding the failure of a Association (o provide indemnification,
and despite aay contrary determination of the Board or of the memmbers in the spesific case. 2
director, officer, employes, or agent of the Association who is or was a patty to a proceeding
may apply for indemnification or advanrement of expenses. or both, to the conrt conducling the
proceeding, 1o the cireit eourt, or 1o another court of competent jurisdiction. On receipt of an
application, the court, after giving ady notice thay it considers nscessary, may order
indemnification and advancement of expenses, including expenses incurred in socking court-
ordersed indemnification or advancement of expenses, if it determines that:

@ The diractor, officer. employes, or agent is envitled to mandaiory indermnification vnder

subsection 10.3, in which case the court shall also order the Assoeiation 1o pay the
director reaconahie expenses incurred in obtaining coun-ordered indemnification o

zdvancemnent of expenses;

)] The dirscior, officer, employee, or agent is cntitled 10 indemnification or advaneement
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of expenses, or both, by virme of the exerciss by the Assosiaton of its power pursunge
to subsecddon 10.7; or

) The director, officer, cmployee, or agent is feirly and reasonably entitied to
indempification or advancement of axpenses, nr both, in view of all the relevant
circumstances. regardiess of whether such person et te standard of conduct s=t {orth
in subsection 0.1, subsection 10.2. or subsecrion 10.7. vniess (7 a conrr of eompetont
Jurisdiction determines, afier all available 2ppeals have been exhausted or not pursyed
by the proposed indemnitee, that ke did not 2t in good faith or acted In 2 mapger e
reasonably betinved 0 be not in, or opposed to, the best intsrest of the Agseeiation,
and, with respect to any erimigsl ction or proceeding, that e had reasonable canse 1o
Lelicve his conduct was umlawful. and (by such court fusther specifically detorrines that
indemnification shouid be denied. The termination of any procceding by judzment,
order, setfernant, conviction: or upon a plea of nols contendere or its equivalent shall
not. of itself, create a presumption that te person did ot act in good faith or did ant in |
@ manner which he reasopably belisved to be net in, or oppased to, the bast intersst of
the Association, and, with regpect to any orimingl action or procseding, that he had
reasonable cavge to belisve thar his conduct was wlavfol, .

10.10  Defivitions. For purposes of this Article 10, the term "expensss” shall be deemned w include
arorneys” fees, including those for any appaals; the term “liability" shall be desmed to include
obligations to pay a judgmen, settlement, penalty, fine, and expenses aciually and reasonably
incusred with respect to a proceading: the term “procesding” shail be deemed to include 2ny
threatenad, peading. or completed action, suit, or other type of procesding, whather sivil,
¢riminal, administrative or tnvestigative, and whether format or informal; and the term "apent”
4hall be deemed to include 2 voluntear; the term “serving at the tequest of the Associatdon™ shall
be deemed 10 include any setvice ac 2 director. officer, emplayee or agent of the Association
et impases duties on such persoms.

1011 Amendment, Anything to the contrery herein notwithstanding, no amendxent to the provisions
of this Article 10 shall be applicable as to any party eligible for inffamnification herender who
has not given his prior written consent o suek amendment,

ARTICLE 11
DY-LAWS

The firat By-Laws of the Agsaciation shall be adopted by the Board of Ditectors aud may be altered,
smended or rescinded in the manner provided in the By-Laws and the Declaration,

ARTICEE 12
AMENDMENTS

Amendments to these Arvictes shall be proposed and adopted in the following manner:
12,1  Notice. Notice of a proposed amendment shzll be insluded in the notice of soy meeting at
which the proposed amendment s to be considered and shall be otherwise given in the time and

manner peovided in Chapter 617, Florids Stamtes, Such notice shall contain the proposed
amendment or a summary of the changes 1 be affectsd thereby.

12.2  Adootien, Amendments shall !a-a;. proposcd and adopied it Uie manner pravided in Chapter 617,
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ﬂozida)swmtes and 1 the Act {the latter 10 coarrel over the former 10 the extent provided for in
the Acf).

123  Developer Amendments. To the extent Jawlhsl, the Developer may amend these Anicles
comsistent with the provisions of the Declaration allowing cerlzin amendments o be effected by
the Developer alone.

12.4  Recording. A copy of esch amendment shall be filed with the Seerctary of State pursuant to the
provisions of applicable Florida [aw, and a copy cextified by the Secratary of Stare shall be
recorded in the public records of Miami-Dade Coumy, Florida with an identificztion on the first
pape thereof of the book and page of said public records where the Declaration was recorded
which contains, a8 1 exhibit, the initial recording of these Avticles.

ARTICLE 13
INTTIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corparaton shafl be af 218 Almcria Avenue, Coral Gables, Florda,
33134, with the privilege of having its office and branch offices at ather places within or without the Stat¢ of
Florida. The inftlal registered agent at that address shall e THOMAS G, 5H

IN WITNESS WHEREQF, the Ingorporator has affixed his signa day and year set fordh bejow,

TH(}MASQ SHERMAN, Incomuarator

STAYTEQF FLORIDA )
) 58

COUNTY CF MIAMI-DADE )

The foregoing insinument was ac oz e hhis cﬁ"%ﬁ‘ of n’m\f ., 2006 by
THOMAS G, SHEEMAN, wihgi wnally known to me otyproduced a5
identification..

My Comimission Expires: & ""'fé""* Q-
g ': -, %mf-_ ’:s:
15 o, i+
B '-% e S
i @-“i‘“ :
@,,,fﬂ#ﬁ“%@
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

In compliznee with the laws of Flotida, the following is submitted:

First -- That desiring to organize under (e laws of the State of Flonda with its prineipal office, ag indicated in
the forapeing erticles of incorparation, in the Conaty of Mizmi-Dade, State of Florida, the Association named i
the szid articies has named THOMAS G. SHERMAN, locared at 50 Almeria Avenue, Coral Gablee, Florids, as

its statupory registerad agent.

Having been named the staturory ageat of said Association at the pyice designated i this cerfificate, Tam
familiar with the obligations of that position, and hereby accept the same abd agree o act in this capacity, and
agree (0 cotoply with the provisions of Florida law relative w kcepi.né egistered office open.

THOMAS G. SiIERhﬁN. Registered Agent
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