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ARTICLES OF INCORPORATION o ;
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VILLAS FLORENCE CONDOMINIUM ASSOCIATION, INC. %2 T
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The undersigned incorporator, for the purpose of forming a corporation not for profit pmé;gm to the .
lawrs of the Stare of Florida, hemby adopts the following Articles of Incoeporation: AR o

ARTICLE 1 DF =
* NAME i o
5

The pame of the corporation shall be Villas Florence Condominium Association, Inc.. For convenience,
Wi corporation shall be referred to in this instrument as the “Assoclation*, these Articles of Incorporation as the
*Articles”, and the By-Laws of the Association as the "By-Laws",

ARTICLE 1
OFFICE

The principal office and mailing address of the Association shall be at 1580 Sawgrass Corporate, Suite
130, Sunrise, FI 33323, or ot such other place a5 may be subscquently designated by the Board of Directors.
All books and records of the Association shall be kept at ils principal office of at such other PIace 85 may be
permitted by the Act,

ARTICLE 2
FURFOSE

‘The putpose for which the Association s organized is to provide an entity pursuant to the Florida
Condominjum Act as it exists on the date hereof (the *Act*®) for the operation of that certain condomintum located

in Broward County, Flarida, and known as VILLAS FLORENCE CONDOMINIUM ASSOCIATION, INC. (the
"Condominium"). .

ARTICLE 3
DEFINITIONS'

The terms wsed in these Articles shall have the sawe definitions and meanings as those set forth in the

Deelaration of the Condominium to be recorded in the Public Records of Broward Couty, Florida, unless hersin
provided to the contrary, or unless the ¢ontext otherwise requires.

ARTICLFE 4
FOWERS

The powers of the Assaciation shall inclrde and he govemed by the following:

4.1 General. The Association shall have all of the common [aw and statutory powers of a
corperation not for profit under the Laws of Florida, except as expressly limited or restricted by
the terms of these Atticles, the Declaration. the By-Laws or the Act.

4.2

Erumgration. The Association shall hive all of the powers and dubies set forth in the Act,

excepr as Jimited by these Articles, the By-Laws and the Declaration (to the extent 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, 25 they may be amended from time to time, including, but oot Emited to, the following:
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(@ To make and collect Agssosments and other charges against members as Unit Owners
{whether or not such sums are due and payable to the Association), and to use the
vroceeds thereof in the exercise of jts powers and duties.

®) To duy, accept, own, cperate, Tease, sell, rade 2nd mortgage both real and personal
property 15 aceordance with the provisions of the Declaravion.

{©  Tomaintain, repair, teplace, reconstruct, add to and vperate the Condominiun
Property and/or Association Property, and other property acquired or leased by the
Association.

(d) To pusrchase ingurance upon the Condominium Property and Association Property and
insurance for the protection of the Association, its officers, directors and Unit Qwners,

(e To make and amend reasonablc rules and regulations for the maintenance, conservaton
and usc of the Condominium Property and Association Property and for the health,
comfort, safety and welfare of the Uit Owrers.

H To approve or disapprove the leasing, transfer, ownership and possession of Units as
may be provided by the Declaration.

(4] To enforce by legal means the provisions of the Act, the Declaxation, these Articles, .
the By-Laws, and the rules and ragnlations for the vse of the Condominium Property
and Asypciation Property.

()  To contrect for the ;wanagement ad maimenznce of e Condominfum Property and/or
Association Properiy 404 o avthorize 2 management agent (Which may be ap affiliate of
the Developer) 1o assigt the Associdtion in carrying out its powers and duties by
performing such functions as the submission of propesals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repait and replacement
of the Common El=monts and Association Property with such funds a5 shall be made
available by the Asscciation for such purposes. The Association and its officers shail.
however, retain at all times the powers and duties granted by the Condomioivm Act,
inchiding, but not limited to, the making of Assessments, promulgation of rules and
execution of comtracts on behalf of the Association.

¢)) To employ persoane! to perfonm the scrvices required for the proper operadon of the
Condominium and the Association Propesty.

1) Te execute all documents or consents, on bebalf of all Unit Ownets (and their
mortgagees), required by all goveramental and/or quasi-governmental agencics m
connection with land use and development matters (including, without Hmitation, plats,
waivess of plat, unities of tile, covenants in lieu thereof, etc.), and in thet regard, cach
Ownet, by acceptance of the deed to such Owner's Unit, appoints and desigoates the
Board of Directors of the Association as such Owner’s ageat and attorney-in-fact to
execule, any and al? such dociwments o1 consents.
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4.3 Association Property. All funds and the tivle to all propextics acquired by e Association and
their proceeds shall be hield for the benefit and use of the wembers in accordance with the
provigions of the Declaration, these Articles and the By-Laws,

4.4 Distribution of Income; Dissolution. The Association shiall not pay a dividend to fts members
and shall make oo diyiribution of income to it members, directors of officers, and upon
dissolution, 2! agsess of the Association shall be transferved only to another non-profit
corposation Of 2 public agency or us otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statues).

4.5  Limitation, ‘The powers of the Association shall be subject to and shall be excreised in
accordanee with the provisions heveof and of the Deslaration, the By-Laws and the Ast,
provided that in the event of conflict, tie provisions of the Act siall control over those or e
Declaration and By-Laws,

ARTICLE §
MEMBERS

5.1 Membership. The members of the Associstion shall consist of all of the record title owners of
Units in the Condominium from dme 1o time, and after termination of the Condomiium, shall
Also consist of those who were members ar the time of such tenmination, and their successers
and assigns,

52 Assipnment. The share of a member in the funds and assets of the Assoeiation cennot be
assigned, hypothecated or transferred in any manmer except as an sppurtenance % the Unit for
which that share is held.

$3  Veting., On all maiters upon which the membership skall be entitled to vote, each Unit Owver
shail be entitled to cast the pumber of votes equal to e number of units which he or she owns
in the Condomisium. All votes shall be excreised or cast i the manner provided by the
Declaration and By-Laws. Any pezioh ot entity owning more than one Unit shall be entitled to
_ cast the aggregate number of votes atiributable to all Units owned. :

‘54 Meetings. The By-Laws shal) provide for an annual meeting of meoabers, and may make
provision for regular and spevial meetings of members other than the annual meeting.

CLEG
TERM OF EXISTENCE
The Association shall have perpetual exisiznee.
3
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ARTICLE 7
INCORPORATOR

The name and address of the Incorporator of this Cerparation fa:

NAME ADDRESS
THOMAS G, SHERMAN, ESQ. 50 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLE 8
QFFICERS
The affairs of the Association shall be administered by the officers holding the offices designated in the

By-Laws. The officers shall be eleszd by the Board of Dircctors of the Association at jts first meeting following
the apnual meeting of the membery of the Association and shall serve at the pleasure of the Board of Discctors.
The By-Laws may provide for the rerooval from office of officers, for filling vacancies and for the doties and
qualifications of te officers. The games and addresses of the officers who shall serve until their successors are
desipriated by the Board of Directors are as follows;

President: Juan Carlos Bandin 1580 Sawgrass, Suite 130
Soorise, F1 33323
Yice President: Leon Bequenaxi 1580 Sawgrass, Suite 130
Sunrisc, F1 33323
Secretary\ Treaqurer: Caxlos Molina 1580 Sawgrass, Suite 130
Sunrise, Fl 33323
ARTICLE 8
DIRECTORS
9.1 Number and Qualification. The property, business and affairs of the Agsociation shell he

managed by 3 board ¢onsisting of the number of directors determined in the manner provided ty
the By-Laws, but which shall consist of not less than three (3) directors. Directors need oot be
members of the Astociafion,

9.2  Dures and Powers. All of the duties and powers of the Association existing under the Act, the
. Declaration, these Articles and the By-Laws shall be sxercised exclusively by the Board of

Directors. its agents, contractors or etoployees, subject only to approval by Unit Owners when
such approval is specifically required. )

0.3 Election; Removal. Directors of the Association shafl be clected at the annnal meeting of the
members in the manner determited by and subject to e qualifications set forth in the By-Laws,
Directars may be removed apd vacancics on the Board of Directors shall be filled in the manner
provided by the By-Laws.

94  Tenpof Developer's Diteclors. The Developer of the Condommiwn shall appoint the members
of the first Borrd of Directors and their replacements who shall hold office for the periods
described in the By-Laws.
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2.5 First Directors. The nomes and addresses of the members of the first Board of Lireciors who shail
hold office until their saccessors are clected and have taken office, as provided in the By-Laws, are

as¢ follows:
NAME ADDRESS
President: Juso Carlos Bandin 1580 Sawgrass, Suite 130
Suurise, Fl 33323
Vice President: Leon Ezquenazi 1580 Sawgrass, Suite 130
Sunrwe, F1 33323
Secretarvi Treagurer: Carlos Molina 1580 Sawgrass, Suite 130

-Sunrise, F1 33323

9.6 Swandards. A Director ghall discharge his duties 25 a diector, includibg any duties as a member
of a Comminee: int good faith; with te care an ordinacy prudent person in a like position would
exercise under similar circwanytances; and in a manner reasonably believed to be in the best
interests of the Agsociation. Unless 2 Director has know!ladge concerning a matter in question
that makes teliance unwartanted, a Director, in discharging his dutics, may rely on information,
opinions, reports or staemens, including financial staternents and other data, if prepared ot
pregented hy: one or more officers or employess of the Association wham the Director
teasonably believes to be reasenable and competent in the manners presented; fegal counsel,
public accountants or other persong a¢ to matters the Director reasonably believes are withia the
pezzons’ professional or expert competence; or 2 Committee of whith the Director is not a
member if the Direcloy reasonably believes the Commitiee merits confidence. A Director i3 not
liable for any action. taken as a director, or any fatlure 0 take action, if he performed the duties
of his office in compliance with the foregoing stamdards.

ARTICLE 10
INDEMNIFICATION

10.)  Indemnitees. The Asseciation shall indemnify any person who was or 1s a party to any
proceeding (other thaw, zn action by, or in the right of, the Association) by reason of the fact that
be is or was a ditector, officer, employee or agent (cach, an "Indemnitec™) of the Association,
againgt Viability incurred in connection with such proceeding, including any appeal thereof, if he
atted tn good faith and in a manner he reasonably believed to be in, or not opposed tw, the best
interests of the Association and, with respect (0 any critninal action or proceeding, had o
reasonahle cauze to beliave his conduet was unlawful, The termination of auy proseeding by
judgroent, order, settlement, or conviction ar upon a plea of polo cottendere or its equivalent
shall pot, of itself, create a presumption that the person did aat act in good faith and in 2 manner
which he reasunably belicved to be in, or not opposed to, the best interests of the Association
or, with respeet to any criminal aetion or proceeding, had ressorable cause to beliave that hiz
conduct was unlawful.

10.2  Indempification., The Association shall indemnify any person, who was or is a party 1o any
proceeding by or in the right of the Association to procure a judgment in its favar by reason of
the fact that he is or was a director, officer, employee, or agent of the Assotiation against
expenses ang amoutts pait in seriement not exceeding, i the judgment of the board of
directors. the estimated expense of litigating the proceeding to conclusion, actmally and
reasonably incurred in conhection with the defense or setiement of such proceeding. including
any appeal thereof. Such indemnification shall be avthorized if such person acted in good faith
and ix A manner he reasonably believed to be in, or not opposed to, ihe best interests of the
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Association, except that go indemnifivation shall be made under this subsection in respect of any
claim, issue, or matter 25 te which such person shall have been adjadged to be 1able ualess, and
orily to the extent that, the court ie wihtich such proceeding was brought, or any other court of
compelent jurisdiction, shall determine upon application that, despite the adjudication of Lighility
but i view of all circumstances of the case, such person is fairly and rezsonably entited to
mdemnity for such expenses which such court shall deemn proper.

10.3  Indemqmificarion for Expenses. To the extent that 2 director. officer, emplioyee. or agent of the
Association has been successful on the metits or otherwize in defense of any proceeding Teferred
te in subsection 10.1 or 10.2, or in defense of any claim, issue, or matter therein, he shall be
indesunified againsi expenses actually and reasonably izeurred by him in connection therewith.

184  Determination of Applivability. Any indemnificavion under subsection 10.1 or subgeotion 10.2.
unless pursuant 1 2 determination by a court, shall be made by the Association only as
authorized |n the specific ca2¢ upon a determination that indemnification of the director, officer,
employee, or agest is proper under the circumstances because he has met the applicable standard
of conduet €2t forth in subsection 10.1 or subsection10.2. Svch detesmiuation shall be made:

(®) By the board of directors by & waajortity vote of 2 quorum consisting of directors who
were tot parties o such proceeding:

{b) 1£ such 2 quorum is oot obtainable ot, even if olainable, by majority vote of a
Commitee duly designated by the Board of Dircetors (in which directors who am
parties may participate) conisting solely of two or reore-Directors not at the time
parties to the proceeding;

(¢} By indcpendent lepal counsel:

) selecied by the Board of Dicectors prescribed in paragraph (a) or the
committee prescribed in paragraph (b); or

2. if a quorum of the Directors carmot be obtaived for paragraph (a) and the
Commities carmot be designated undes paragraph (b), selected by majority
vote of the full Board of Directors (in which Divectors who arc partics may

participate); or

()] By a majority of the voting interssty of the members of the Association who wers not
parties o such proceeding,

10.5 Determination Reparding Expenses. Evaluation of the reasonableness of expenses and
autharization, of indenmification shall be made in the same manner as the determination that
indemrification is permissible, However, if the detennination of permissibility is made by
independent legal connsel, persons specified by paragraph 10.4(¢) shall evaliate the
reagonablemess of expenses and may authorize indenmification.
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10.6  Advancing Bxpenses. Expenses incurred by an officer or director in defending a civil or
ctiminal proceeding may be paid by the Assuciation in advance of the final disposition of sech
proceeding upon reseipt of an imdertaking by or on bebalf of such director or officer to repay
such amount if he is ultimately found not to be entitled to indemnification by the Associaticn
pursuant to this section. Expenses incurred by other employees and apents may be paid in
advance upon such termy or conditions that the Board of Direstors deemns appropriate.

10.7  Exclusivity; Exclusions, The indemnification and advancement of expenses provided pursuart
to this scetios are not exclusive, and {he Associalion may maake any other or further
indetanification or advancement of expenses of any of its directors, officers, employees, or
agents, under any bylaw, agreemenst, vote of shareholders or disinterested dixectors, or
otherwise, both as o action in his official capacity and as to action in agother capacity while
holding such office. However, indemnification or advancement of expenses shall oot be tade 0
or on behaif of any director, officer, employee, or agent if 2 judgment or other final
adjudication establiches that his actions, or orissions to act, were material 1o the cause of action
50 adjudicated and constitute:

() A violation of the critninal law, unless the ditector, officer, employee, or apent had
reasonable cause to beligve his conduct was Jawful of had oo raasenable cause to
believe his conduct was unlawful;

L) A tramsaction from which the director, officer, employee, or agent derived 20 improper
personal benefit; or

(&)  Willful misconduct or a conscious disregard for the best interests of the Association in 2
proceeding by or in the cight of the Association o procure a judgment in its faver ot in
a proceediag by or in the right of the members of the Association.

10,8 Continuing Effect, Indemnification and advancement of expenses as provided in this section
shall continue as, unless otherwiso provided when authorized of ratified, to & person who hag
ceased to be a director, officer, employee, or agent and shall imare to the benefit of the heirs,
executors, and administrators of such 2 person, unless otherwise provided when authorized or

10,9  Application to Court. Notwithstanding the failure of a Association to provide indemnification,
and despite any contrary determination of the Roard or of the members in the specific case, a
director, officer, employee, or agent of the Association who is or was 2 party o 2 proceeding
may apply for indempification or advancement of expenses. or both, o the court conducting the
proceeding, to the cireuit court. or to another court of competent jurisdiction. On rectipt of an
application, the conrt, after giviag any notice that it considers necestary, may order
indermnification and advencement of expenses, including expenses ipcucred in sccking conrt-
ordered indemntfication or advancement of cxpenses. if it determines that:

() The director, officer, employee, or agent is entitied to mandatory indesnnification under
subsection 10.3, in which case the court shall lso order the Association to pay the

director reasonable expenses incurred in sbtaining court-ordered indemnification or
advancement of expenses;

b The director, officer, employee, or agent is entitled to indemnification or advancemert
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of expenses, Or both, by virme of the excreise by the Association of its power pursuant
to subsextion 10.7; or

) The direetor, officer, employee, or agent is faitly and reasonably emitled to
tndemnification or advagcement of expenses, or both, in view of all the relevant
cireumstances, regardless of whether such pervon met the standard of conduct set forth
in swbsection 10.1, cubsection 10,2. or subsection 10.7. unless (a) a coust of competcnt
jurisdietion determines. after all available appeals bave been exhamsted or not pursiuad
by the proposed indemuites, that he &id not act fu good faith or acted in A manner he
reasonably belicved to be not in, or opposed ta, the best interest of the Associativg,
and, with respect to any criminal action or proceccling. that he had reasonable cause to
believe hls conduet was unlawful, and (b) such court further specifically detenmines that
indemnification shou'd be denied. ‘The termination of any proceeding by judgmen,
order, sottlement, conviction or upon 2 plea of nole contepdere or its equivaleat shall
not, of itself, create a presumption that the person did ot act in good faith or did act in
a manmer which he reasopably believed to be ot in, or opposed to, the best interest of
the Association, and, with respect to any criminal action or proceeding, that he had
reasonable cause ko believe that his conduct was andawful.

10.10 Definitions. For purposes of thiy Article 10, the wem “expenses” shall be deemed 10 include
attorneys’ fees, including those for any appeals; the wrm “liability” shall be deemed to inchude
obligations to pay 8 judgmeat, settlement, pegalty, fine, and expenses actually and ressonably
incurred with respect to a proceeding; the terro “proceeding” shall be deemed to include any
threatened, pending, or completed action, suit, of other type of proceeding, whethet civil,
criminal, administrative or investigative, and whether formal or informal; 20d the term “agent”
shall be deemed to inctude a volunteer; the term “scrving at the request of the Association” shall
be deemed to inclode sny service as a dirsetor, officer, employec ar apent of the Assoeiation
that imposes duties on soch persons. :

10.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to the provisions
of this Article 10 shall be applicable as to any party eligible for mdemnification hereunder who
has not miven his prior writen consent to snch amendinent.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Dircotors and tay be altered,

amended or rescinded in the mavner provided in the By-Laws and the Declaration.

11768 4

ARTICLE 12
AMENDMENTS

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

12.]  Notice. Notice of a propesed amendment shall be included in Qe notice of any meeting at
which the proposed ameudment is to be considersd and shall be othcrwise given in the time and
manner provided in Chapter 617, Florida Statutes. Such potice shall contain the proposed
arendment or a summary of the changes to be affected thereby.

122 Adoption. Amendments shall be proposed and adopted in the manner providced in Chapeer 617,
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Florida Statutes and in the Act (the latter 10 contro! over the former to the extent prc'wirlcd for in
the Aat). :

123  Developer Amendments. To the extent lawful, the Developer may ameod these Articles
consistent with the provisions of the Declaration allowing certain aendments 1o be effecied by
the Develaper alone. '

12.4  Recopding. A copy of each amendment shall be filed with the Secretary of State pursuant to the
provicions of appliceble Florida law, and a copy certified by the Secretary of State shail be
reeorded in the public records of Broward Cownty, Floridz with an identification on the first
page thereof of the book and page of said public records where the Declaration was recorded
which contains, as an exhibit, the inival recording of these Articlas,

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

The initia) registercd office of this corporation shall be at 90 Almeria Avenue, Coral Gables, Flerida,
33134, with the privilege of liaving its office and branch offices at other places within or without the State of
Floride. The initiel registered agent at that address shall be THOMAS G. SHERMAN,

IN WITNESS WHEREOF, the Incorporator has affixed his signa day and year set forth belew,
THOM MAN, Tecorporator

STATE OF FLORIDA )
) 88
COUNTY OF Miami Dade )

The foregoing instrement wag e this __Zg_%'ay of M, 2006 by
THOMAS G. SHERMAN, w| Pe ¥ known to me a8
identification..

My Commission Expires:

Caaee¥es
E,"nn.b'x &
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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 cotapliance with the Yaws of Florida, the following is submmned:

First — That desiring to organize under tha laws of the Stare of Florida with its principal office, 25 indicated in
the foregoing articles of incorporation, in the County of Miami-Dade, State of Flarida, the Association named in
the said articles has named THOMAS G, SHERMAN, located & 90 Almevia Avenue, Coral Gables, Florida, as
Its staratory registered ageat.

Having been mmed' the stamtory agent of said Assotiation al the ph gnated in this certificate, [ am
familiar with the obligations of that position, and bereby zccept the agree 10 act in this capacity, and
agree to comply with the provisions of Florida law relative to keep istered office open.

‘t L}
THOMAS G.

SETR

DATED this R,f day of
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