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VILLAS GODOY CONDOMINIUM ASSOCIATION, INC.
a Florida Corporation not-for-profit
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ARTICLE |

lThe name of the Corporation is VILLAS GODOY CONDOMINIUM ASSOCIATION, INC., &
Florida Corporation not-for-profit (the “Association™).

ARTICLE NI

This Corparation is incorporated as a corporation net for profit under the provisions of Chapter
817, Florida Statutes.

ARTICLE IIl

The mailing address of the Corporation is ¢/o Model Housing Cooperative, Inc. 8041 N. Kendall
Drive, Miami, F1 33176. The principal office of the Comoration 2041 N. Kendall Drive, Miami, FI

33176

ARTICLE IV

The name of the registered agent of the corporation is John Little. The address of this regis-
tered agent is Legal Services of Greater Miami, 3000 Biscayne Blvd., Suite 500, Miami, Fi

33137,

ARTICLE V

The purpose for which this Corporation is organized is to act on behalf of its Members collec-
tivaly as their governing body with respect to the administration, maintenance, repair and
replacement of cestain property, hereafler called the “Property” and legally described as;

See EXHIBIT “A" attached hereto and made a part hereof.

which has been or will be submitted to the provisions of the Condaminium Act of the State of
Florida to be known as VILLAS GODOY CONDOMINIUM, and as such to own and acquire any
real estste or interest or Hghts therein appurtenant thereto and any personal property in connec-
tion therewith as may be incidental or necessary to such purpose, all on a not-for-profit basis.
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ARTICLE V|

The term far which this Corporation is to exist is perpetual unless the Condominium is termi-
nated pursuant to the provisions of the Declaration of Condominium of VILLAS GODOY
CONDOMINIUM, or pursuant to the relevant provisfors of the Florida Statutes, Any such disso-
lution wil be pursuant to the terms of the Declaration of Condominium,

ARTICLE Vi

The Members of this Corporation shall consist of all of the record owners of the Condominium
Units in the Condominium, Until such time as the recording of the Declaration of Condominium
submitting the Property to condominium gwnership has occurred, the Members shafl consist of
the Incorporater. The Owner of a Condominium Unit in the Condominium shall autematically be
and become a Member of this Comoration, The share of a Member in the funds end assels of
this Carporation cannct be assigned, hypcthecated or transferred in any manner excapt as an
appurtenance to the Condominlum Unit. Membership shall likewise automatically terminate
upon sale or transfer of the Unit, whether voluntarily or involuntarily. There shall be one person
with respect to sach Unit ownership who -shall be entitled 1o vote at any meeting of the
Association, Such person shall be known (and is hereinafier referred to} as a “Voting Member®,
If a Unit is owned by more than one person, the Owners of sald Unit shall designate one of
them as the Voting Member, or In the case of a Corporate Unit Owner, an officer or employee
thereof shall be the Vofing Member. The designation of the Voting Member shall be made as
pravided by and subject to the provisions and restrictions set forth in the Declaration of
Condominium of the Association. A vote of a Candominium Unit ia nat divisible. A quorum at
membership meetings shall be attained by the presance of persans entitled to cast in excess of
33 1/3% of the votes of Voting Members entitled to vate at the subject meeting.

ARTICLE VIl

The affairs of the Corporation shall be governed by a Board of Dhrectors which Board will
consist of not less than five (5) nor more than fourteen (14) persens, except that the initial Board
of Directors shall consist of three (3) persons who need not be Members of the Association.
With the exception of the initial Board, Directors shall be elected from among the Unit Owners
or if & Unit Owner shall be a corporation, parinership or trust, then an officer, employee, partner
or beneficiary of such Unit Owner shall be qualified to be a Director. The Board of Directors
shall have all the powers and duties necessary for the administration of the affairs of the
Corporation and shall have all the powers and duties referred to in the Declaration and in the
Statutes of the State of Florida respecting carporations not for profit, and alf of the powers
defined and set forth in the Condominium Act of the State of Florida which the Unit Owners
collectively may do or may have done. The powers of the Board of Directors shall be as set
forth in the By-Laws of the Corporation.

ARTICLE IX

Directors of the Association shall be elected at the annual meeting of the Members'in tha man-
ner determined in the By-Laws. In injtial directors shall be designated by the Incorporator as

4
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provided for in §617.0205, Florida Statutes. Subject to the provisions of the Declaration of
Condominium of VILLAS GODQOY CONDOMINIUM, and the relevant pravisions of the Florida
Statutes, the first election of the Board of Directors shall not be held until MODEL HOUSING
COOPERATIVE, INC., a Florida Corporation, the "Developer”, has closad the sales of all of the
Candominium Units, or until the Developer elects (or Is required as provided in the Declaration
and By-Laws, or by Statute) to terminate its control of the Assoclation, or untl two (2) vears
from the recordation of the Declaration of Condominium, whichever occura first, provided,
howeaver, that the Developer shall be entitied to elect not less than one (1) member of the Board
of Directors of the Ascociation as long as the Develaper holds for sale in the ordinary course of
business at least five (5%) percent of the Units in the Condominlum, and provided further, that
such right may be waived by the Developer at its sole option. For purposes of this Paragraph,
Developer shall mean, Developer, its successors and/or aasigns. The Directors named in these
Articles shall serva until the first election of Directars, and any vacancies in office oceurring
before the first election shall be filled by the remalning Directors provided, howaver, that when
both a Developer and other Unit owners are entitled to representation on the board of directors
pursuant to thase Articles or the Bylaws the followihg provisions apply to recall and replacement
of diractors elected or appointed by the Daveloper:

(a) Only units owned by the Developer shall be counted to establish a quorum for a
meeting to recall and replace director who was elected or appointed by the Developer,

(b The percentage of voting interests required to recall a director who was elected
or eppointed by the Developer is a majority of the total units owned by the Developer.

{c) A direclor who is elected or appointed by the Developer may be recalled only by
the Developer.

(d} Only the Developer may vote, In person or by limited proxy, to fill a vacancy on
the board previously occupied by a director elected or appointed by that developer.

Al the expiration of the initial term of the office of each of the said respective directors, his or her
successor shall be elected to serve until the next ennual mesting of Members and the election
and gualification of their successors. Directors shall hold office until their successors have baen
elected and qualified. Vacancies in the Board of Directors may be filled by the remalining Direc-
tors and the Director so elected by the remaining Directors shall serve until the next annual
meeting or speclal meeting of the Members of the Corporation.

ARTICLE X

The officers of the Carporation shail be a President, a Secretary, & Treasurer, and such assls-
tants to such officers as the Board may deem appropriate, which officers shall be elected at the
first meefing of the initial Board of Directors, and at each annual meeting of the Board of Direc-
tors end shall hold office until their successors are elected or until they are otherwise remaved.

Any officer may be removed at any meeting by the affirmative vote of a majority of the Members
of the Board of Directors, either with or without cause, and any vacaency in any office may be
" filled by the Board at any meeting thereof.

h
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The officers shall receive no compensation for their servicea except as expressly provided by a
resolution duly adopted by the Members.

ARTICLE XI

The initizl By-Laws of this Garporation are those annexed to the Declaration of Condominium 1o
be made by MODEL HOUSING COOPERATIVE, INC., a Florida corporation, the Developer of
the Condeminium, and to be recorded among the Public Recorde of Miaml-Dade County,
Florida, which said Declaration will cover the real Property described in EXHIBIT “A" attached
hereto and made a part hereof, Such By-Laws, subject to the provisions herein and thereln con-
tained, may be altered, amended, or added to in the manner provided for In said initial By-Laws
or any subsequent By-Laws by a malority of the members of the Board of Directors together
with any affirmative vote of at least two-thirds (2/3) of the Members present In person or by
proxy at any duly convened meeting of the Members.

ARTICLE Xli

These Artictes of Incorporation may be atered, amended, changed, added to or repealed, in the
manner now or hereafter prescribad by statute, or herein or by the By-Laws of this Corporation
as they exist from time to time or the said Declaration of Condominium, at any duly called meet-
Ing of the Members of this corporation provided that nofice of the meeting Is given in the manner
provided for in the Articles of Incorporation and By-Laws of this Corporaficn, and that the notice
contain a full statement of the proposed alterations, amendment, change, addition or repeal of
any provision of these Articles, and that at such meeting there is an affirmative vote of two-
thirds (2/3) of the voting Interests present in person or by proxy in favor of said alteration,
amendment, change, addition or repeal, but in no event shall these Articles of Incorporation be
gltered, amended, changed, added to or repealed to impair, amend, rescind, cancel or conflict
with any contract or document entered into by the Corporation and which document or
instrument is made a part of or referred to Ih these Articles of Incorporation except with the
consent In writing of the contracting party.

ARTICLE XlIIl

The Corporation shall not have or issue shares of stock. No dividend shall be paid, and no part
of the income of the Corporation shall be distributed ta its Members, Directors or Officars, The
Corporation may pay compeansation in a reasonable amount to its Members, Directors and
Officers for services rendered, may confer benefits upon its Members In conformity with its pur-
poses, and upon dissolution or final liquidation may make distibutions to ile Members, and no
such payment, benef{ or distsibution shall be deemed to be m dividend or a distribution of
income.

ARTICLE XIV

In the event of the termination of said Condominium under the provigions of Chapter 718,
Florida Statutes, as amendad from time to time, or pursuant to the aforesald Declaration of
Condomihiurmn, the distributive share to each Unit Owner shall be determined in accordance with
the provisions of sald Declaration of Condominium,
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ARTICLE XV

The Corporation shall maintain accounting records according to good accounting practices
which shall be open {o inspection by Unit Owners at reasonable times, and wiitten summanes
of which shall be supplied at least annyally to Unhit Owners, Such records shall include:

(A}  Aracord of all receipts and expenditures,

(B) An account for each Unit which shall designate the name and address of the Unit
Owner, the amount of each assessment, the dates and amounts in which the assessmanis
come due, the amounts paid upon the account end the balance due,

ARTICLE XVI

The Corporation shall have all the powers conferred by the aforesaid Declaration of Cendo-
minium together with ali those powers which a Corporatlon not for profit may have under
Chapter 617, Florida Statutes, as it presently exists or as it may subsequently be 2amended. Any
amendment or amendments to the aforasaid statutes are hereby incorporated by reference into
these Articles of Incorperation as of the effective date or dates of such amendment or amend-
ments. In addition, this Corporation shall have the right and the power to enter into agreements
whereby it contracts with third parties for management of the Condominium Property, and to
delegate to such third party as & manager of all powers and duties of the Corporation which
according to the laws of the State of Florida may be ao delegated. Neither the Condominium
Assaclation tior any member thereof shall have the right to exercise any powar which Is {n con-
flict with the Declaration of Condominium or those laws of the State of Flerida which are
applicabls to condominiums and corporations not for profit.

ARTICLE XVI|

Each Directar and officer of this Corporation shall be indemnified by the Corporation against all
costs and expenses reasonably ingued or imposed upon him in connection with ar arising out
of any action, suit or proceedings In which he may be involved or to which he may be made a
party by reasan of his having besn a Director or officer of this Corporation, such expense fo
includa the cost of reasonable settlements (other than amounts paid o the Corporstion itself)
made with a view of curtaiment of costs and litipation, The Corporation shall not, however,
indemnify such Dirsctor or officer with respect to matters as to which he shalt be finally
adjudged in any action, suit or proceedings to be liable for negligence or misconduct in the
perfarmance of his duty as such Director or officer, or in respect {o any matter in which any
setflement or compromise is effected if the total expense, including the cost of such settlement,
shall substantially exceed the expense which might reasonably be incurred by such director or
officer in conducting such litigation to final conclusion, and in no event shall anything herein
contalned by construed as authorizing this corporation to indemnify any such Director or afficer
against any liability of the Corporation to which he would otherwise be subject by reason of
wiliful malfeasance, bad faith, gross negligence or reckiess disregard of the duties involved In
the conduct of his office. The foregoing right of indemnification shall be in addition to any other
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vihta 0 which any Such Director or afficer may be ontitied as a matter of taw of othonias, and
may be sffectad hy the Colpovation through tha purchase of officors’ and directors’ liabilty
insurancs.

ARTICLE XVt

Whan words or phrases felafing 1o the Condominkan to ba crested under said Declaration of
Condatninium are used herein or In the Ry-Laws of this Corporatian, the meaning thereof shal
be dutermined by the definfions and canstrucions placad thameon by or under Chapter 718,
Florkia Stetutas, as amended.

ARTICLE XIX

The name and address of e incomparaior Is: Mode! Housing Cooperative, inc., 8041 N, Kendall
Drive, Miaml, Fi 33176
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EXHIBIT A:

Legal Description of the Condominium Property

Lots 11, 12 and the W 1/2 of Lot 13, Biock 63, LAWRENCE ESTATESLAND COMPANY,
according to the Plat thereof as recorded in Plat Book 2 at Page 46 of the Public Records of
Miami-Dade County, Florida.

Folic Numbers 01-4102-005-9770 and 01-4102-005-9760



