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The undersigned incozporator, for the purpose of duly forming 2 corporation géﬁ:
for-profit puysuant to the laws of the State of Flonda, hereby adopts the follownrdg’

Articles of Incorporation:
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ARTICLES OF INCORPORATION Exp & 71
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VILLAS ON SUNSET CONDOMINIUM ASSOCIATION,INC. ~ Hi, © m
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€
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ARTIC@ 1
NAME

The name of the corporation shall be VILLLAS ON SUNSET CONDOMINIUM
ASSOCIATION, INC. For conveniency, the corporation shall be refered to in this
instrument as the “Association,” these Articles of Incorporation as the “Articles,” and the
By-Laws of the Association as the “By-Laws.”

ARTICLE 2

OFFICE

The initiel principal office and mailing address of the Association shall be at 1395
Brickell Avenus, 14™ Floor, Miami, FL 33131 or at such other places that may be
subsequently designated by the Board of Directors. All books and records of the
Association shall be kspt at its principal office or at such other places as may be
permitted by the Florida Condominium Act (Chapter 718, Fiorida Statutes) as it exists on

the date hereof (the “Act™).

ARTICLE 3
PURPOSE
The purpose for which the Association is organized is 10 provide an entity

pursuant 1o the Act for the operation of that certain condominium located in Miarni-Dade
County, Florida, and known as VILLAS ON SUNSET CONDOMINIUM, A

CONDOMINIUM (the “Condominium"}.
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ICLE 4
DEVINITIONS

The terms used in these Artdeles shall have the same definitions and meanings as
those set forth in the Declaraton of Condominium to be recarded in the Public Records
of Miami-Dade County, Florida, unless herein provided to the contrary, or unless the
context otherwise requires.

ARTICLE §
POWERS

The powers of the Association shall includs and be governad by the following:

51

5.2

General. The Association shall have all of the common law and stattory
powers of a corporation not -for-profit undes the laws of Florida, except a3
expressly limited or restricted by the terms of these Amdcles, the
Declaration, the By-Laws or the Act,

Enumeration, The Association shall have 2]l of the powers and duties set
forth in the Act, sxcept as limited 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 powsms and duties reasonably necessary to operate the
Condominium pursuant to the Declaration and as more pammxlarly
described in the By-Laws, as they may be amended from ﬁma to time,
including, but not lirnited to, the following:

(1) To make and collect Assessments and other charges against
members a8 Unit Owners (whether or not such suwng are duc and payable
to the Association), and to use the proceeds thereof in the exercise of it's
powers and duties,

{¢)  To buy, accopt, own, operate, lease, sell, trade and mortgage both
real and personal property in accordance with the provisions of the
Declaration.

(3)  To maintain, repair, replace, reconstruct, add to and operate the
Condominiwm Property and/or Association Property, and other property
scquired or leased by the Association.

(4) To puchase insurance upon the Condominium Property and
Association Property and Insurance for the protcctwn of the Association,
its officers, directors and Unit Owners,
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(5 To make, amend and enforcs reasonable rules end regulations for
the maintenance, conservation and use of the Condominium Property and
Association Property and for the health, camfort, safety and welfare of the
Unit Owners.

(6) To epprove ar disapprove the leasing, transfer, ownership end
possession of Units as may be provided by the Declaration.

(7 To enforce by legal means the provisions of the Act, the

Declaration, these Articles, the By-Laws, and the rules and regulations for

the use of the Condominium Property and Association Property, subject,

however, to the limitation regarding assessing Units owned by the

Developer for fees and expenses relating in any way to ¢laims or potential

claims against the Developer ns set forth in the Declaration and/or By-
" Laws.

{B) To contract for the management and maptenance of the
Condominium Property and/or Association Property and to authorize a
management agent (which may of may no be an afflliate 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, preparastion of records, enforcoment of rules and
maintenance, repair and replacement of the Common Elements and
Association Property with such funds as shall be made available by the
Assaciation for such purposcs. The Associstion and ite officers shall,
however, retain at all times the powers and duties granted by the
Condominium Act, including, but not limited to, the making of
Assessments, levying of fines, promulgetion of rules and execution of
contracts on behalf of the Association. '

(9)  To emplay personnel to perform the service required for the proper
aperation of the Condominitym and the Assaciation Proparty.

(1)) To execute all documents ar consents, on behalf of the Unit
Owners (and their mortgagees), required by all governmental and/or quasi-
governmentsl agencies in connection with land use and development
matters (including, without limitation, plats, waivers of plat, unities of
title, covenants in lien thereof, ete.), and in that segard, each Owrer,
designates the Board of Direstors of the Agsociation as such Owner's
agent and attomey-in-fact to ¢xecuts, any and all such docoments or
consents.

5.3  Association Property. All funds and the title to all properties acquired by
the Association and their proceeds shall be held for the beneflt and use of
the members in accordence with the provisions of the Declaration, these
Articles and the By-Laws.
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5.4  Distribution of Income: Dissplution. The association shall not pay a
dividend to its members and shall make no distribution of income to its

members, directors or offices, and upon dissolution, all assets of the
Association shall be transferred only to another con-profit corporetion or a
public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statues).

5.5  Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration,
the By-Laws and the Act, provided that in the event of conflict, the
provisions of the Act shall control over those of the Declaration and By-
Laws.

ARTICLE §

MEMBERS

6.1 = Membership. The members of the Association shall conslst of all of the
recond title owners of Units in the Condominium from time to time, and
after terminaton of the Condominium, shall also consist of those who
were mernbers at the time of such termination, and thalr successors and

assigns.
6.2 Assignment. The shere of a member in the funds and assets of the

Association cannot be assigned, hypothecated or trensferred in any manner
except s an appurtenance to the Unit for which that share is held.

6.3  Voting. On all members for which the membership shall be entitled to
vote, there shall be only one vote for cach Unit. All votes shall be
exercised of cast in the manner provided by the Declaration and By-Laws.
ANy person or entity owning more than one Unit shall be endtled to cast
the aggregate number of vetes atiributable to all Units owned.

6.4  Mgeetings. The By-Laws shall provide for an annual meeting of members,

and may make provisions for regular and special mestings of members
other than the annual mesting.

ARTICLE 7

TERMS OF EXISTENCE

The Association shall have perpetual existence, unless the Condominium is
terminated as provided in Section 16 of the Declaration.

4
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ARTICLE 8

INCORPORATOR
The name and address of the new Incorporator of this Corporation is:
NAME : ADDRESS
Javier Gimeno De Priede 1395 Brickell Avenus, 14% Floor
Miami, FL 33131
ARTICLE 9
DIRECTORS

9.1  Number and Qualifications. The property, business and affairs of the
Association shall be managed by & board consisting of the number of
directors determined in the manner provided by the By-Laws, but which
shall congist of not less than two (2) directars. Directors needed not be
members of the Association.

9.2  Duties 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 exercised exclusively by the Board of Directors, s agents,
coniractors or employees, subject only to approval by Unit Owners when
such approval s specifically required.

9.3  Election and Removal. Directors of the Association shall be elected at the
annoal meeting of the members in the manner detenmined by and subject
to the qualifications set farth in the By-Laws. Directors may be removed
and vacancies on the Board of Directors shall be filled in the manner
provided by the By-Laws.

94  Term of Developer's Directors. The Developer of the Condominium shall
appoint the members of the first Board of Directors and their replacements
who shall hold office for the periods described in the By-Laws.

9.5  Fist Dirgctors. The names and addresszs of the members of the first

Board of Directors who shall hold office until their successors are elected
and have taken office, as provided in the By-Laws, are as follows:

ET/98 3J9vd 1IM 00 331dW3 9696EETSBE EP:9T 68BZ/6T/80




ET/L8 3Z9vd

NAME ADDRESS

Javier Gimeno De Priede 1395 Bricell Avenue, 14" Floor
Miami, FL 33131

Jorge Bueso - 1395 Brickell Avenue, 142 Floor
Miami, FL 33131

8.6  Standards. A director shall discharge his duties as a director, including
any dutics as a member of a Committee; In good faith; with the care an
ordinary prudent person in a like position would exercise under similar
circumstances; and in a manner reasonably believed to be in the best
interest of the Associgtion, Unless a director has knowledge conceming a
matier in question that makes reliance unwarranted, a director, in
discharging his duties, may rely on information, opinions, reports or
statements, including financial statements and other data, if prepared or
presented by one or more officers or employees of the Association whom
the director reasonably believes to ba reasonable and competent in the
manners presented; legal counsel, public eccountants or other persons as
to matters the director reagonably believes are within the such person's
professional or expert competence; or a1 Committee of which the dirsetor
is not a member if the director is not a member if the director reasonably
believes the Committes merits confidence. A dirsctor is not Liable for any
action taken as a director, or any failure to take action, if he performed the
dutics of this office in compliance with the foregoing standards,

ARTICLE 10
OFFICERS

The affairs of the Associaton shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be elected by the Board of
Directors of the Association at its first meeting following the annwal meeting of the
members of the Association and shall serve at the pleasure of the Board of Dirsctors,
The By-Laws may provide for the removal from office of officers, for filling vacancies
and for the duties and qualifications of the officers. The names of the officers who ghall
serve until their successors are designated by the Board of Directors are ag follows:

Proesident: Javier Gimeno De Priede
Vies-President: ‘ Jorge Bueso
Treasarer: Javier Githeno De Priede
Secretary: Jorge Bueso
6
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ARTICLE 11

INDEMNIFIC N

11.1 Indemnitees, The Association shall indemnify any person who was aris a
party to any proceeding (other than an actian by, or on behalf of, the
Association) by reason of the fact that he is or was & director, officer,
committee member, employee or agent (each, an “Indemnitee™ of the
Association, against ligbility incurred in connection with such proceeding,
including any appes! thereof, if he acted in good faith and in a rmanner he
reasonably believed to be in, or not opposed to, the best interest of the
Association and, with respect to criminal action or prooeeding, had no
reasonable cause 1o believe his conduct was unlawful. The termination of
reasonable cause to believe his conduct was unlawful. The termination of
any proceeding by judgment, order, settlernent, or conviction or upon a
Plea of nolp contendere or its equivalent shall not, of itseif, create a
presumption that a person did not act in good faith and in a manner which
he reasonably believed to be in, or not opposed fo, the best interest of the
Assoclation or, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was umlawfil.

112  Indemnification. The Association shall indemnify any person who was or
is a party to any proceeding by or in the right of the Association o procurc
2 judgment in its favar by reason of the fact that he is or was a director,
officer, committee member, employes, or agent of the Association against
expenses and amounts paid in settlement not exceeding, in the judgment of
the Beard of Directors, the estimated expense litigating the proceeding to
conclusion, actually and reasomably incurred in commection with the
defense or settlement of such proceeding, including any appeal thereof.
Such indemmnification shall be authorized if such person acted in goed faith
and in a manner he reasonably believed to be in, or not opposed to, the
best interest of the Association,

11.3 Indemnification for Bxpenses, To the extent that a director, officer,
committee member, employee, or agent of the Association has been
successful on the merits or otherwise in defense of any proceedings
referred to in subsection 11.1 or 11.2, or in defense of any claim, issue or
matter therein, he shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith.

11.4  Determination _of Applicability, Any indemnification under subsection
11.L or subsection 11.2, unless pursuant to a determination by a court,
shall be made by the Association only es authorized in the specific case
upon a determination that indemmification of the director, officer,
commites, member, employee, or agent is proper under the circumstances

7
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because he had met the applicable standard of conduct set forth n
subsection 11,1 or subsection 11,2. Such determination shall be made:

(1) By the Board of Directors by a majority vote of a2 quorum
consisting of directors who were not partics to such proceeding;

(2) If such a guorum is pot obtainable or, even if obteinable, by
majority vote of a Committes dully designated by the Board of Directors
(in which directors who are partics may participate) consisting solely of
tow or more directors not et the time parties to the proceeding;

(3) By independent legal connsel:

selected by the Board of Directors prescribed in paragraph
(1) or the committea prescribed in paragraph (2); or

if & quorum of the diréctors cannot be obtained for
paragraph (1) and the Committes cannot be designated under paragraph
(2), selected by majority voie of the ull Board of Directors (in which
directors who are partics may participate); or

{4} By a majority of the voting interests of the members of the
Association who were not parties to such proceeding.

115 Determingtion Reparding Fxpenges. Bvaluation of the reasonableness of
expenses and authorization of indemnification shall be made in the same

manner a5 the determination that indemnification i5 permissible,
However, if the determination of permisability is made by independent
legal counsel, persons specified by Section 11.4(3) shall evaluate the
reasonableness of expenses and may authorize indemnification.

116 Advancing Expenses. Expenses incurred by an officer or director in
defeading a civil or criminal prooceding may be paid by the Association in
advance of that final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such
amount that {5 ultimately found not to be entitled to indemnification by the
Association pursusnt to this section. Expenses incurred by other
employces and agenits may be paid in advance upon such terms or
conditions that the Board of Directors deems appropriate.

11.7 Exclusivity: Exclusions. The indemnification and advancement of
expenses provided pursuant to this section are not exclusive, and the
Association may make any other or further indemnification or
advancement of expenses for any of its directors, officers, committee
members, employess, or agents, under any bylaw, agreement, vote of
shareholders or disintercsted ditectors, or otherwise, both as to action in
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his official capacity and as to action in another capacity while holding
such office. However, indemnification or advancement of expenses shall
not be made to or on final adjudication establishes that his actions, or
omissions %0 act, wers material to the cause of action so adjudicated or
constitute:

A violation of criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had a0
reasonable cause to believe his conduct was unlawful;

A transaction from which the director, officer, comumittee member,
employee, or ageat derived an improper persona] benefit; or

Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Agsociation to procure
& judgment in its favor or in the right of the members of the Assoclation.

11.8 Conmtinuipg Effect. Indemnification and advancement of expenses as
provided in this section shall continne as, valess otherwise provided when
authorized or ratified, t0 a person who has ceased 1o be a director, officer,
commities member, employee, or agent and shail inure to the benefii of
the heirs, executors, and administrators of such a person, unless otherwise
provided when authorized or ratified.

119 Application to Courr, Notwitkstanding the failure of the Association to
provide indemuificarion, and despite any contrary determination of the
Board or of the members in the specific case, a dircctor, officer,
committes member, employee, or agent of the Association who is or wasa
party to a proceeding mey apply for indemnification or advancement of
sxpenses, or both, to the couri conducting the procesding, to the circuit
couet, or to another court of competent jurisdiction, On receipt of en
application, the court, after giving any notice that it considers necessary,
may order indemnification and advancement of expenses, includiug
expenses incurred in  seeking courtsardeéred indempification or
advancement of expenses, of it determines that:

The director, officer, committee member, employee, or agent is entitled fo
mandatory indemnification under subsection 11.3, in which case the cuct
shall also order the Association to pay the director reasonable ¢xpenses
incurred in obtaining court-ovdsred indemnification or advancernent of
cxpenses;

The director, officer, commitize member, employee, or agent is entitled to
indemnification or advancement of cxpenses, or both, by virtue of the
exercise by the Association of its power pursuant to subsection 11.7; or

9
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The director, officer, committece member, employee, or agent is fairly and
reasonably entitled. to indemnification or advancement of expenses, or
bath, in view of all the relevan: circumstances, regardless of whether such
person met the standard of conduct set forth in subsection 11.1, subsection
11.2, or subsection 11.7, unless (a) a court of competent jurisdiction
determines, after all avaiiable appeals have been exhausted or not pursued
by the proposed Indemnitee, that he did not act in good faith or ected ina
manner he reasonably believed to be not in, or oppased to, the best interest
of the Association, and, with respect to any criminal action or proceeding,
that he had reasonable cause to believe his canduct was unlawfil, and (b)
such court further specifically determines that the indemnification should
be denied. The determination of any proceeding by judgment, crder,
settlement, conviction or upon a plea of nolo contendere or its equivalent
shall pot, of itself, create a presumption that the person did pot act in good
faith or did act in a manner which he reasonably believed to be not in, or
opposed to, the best interest of the Association, and, with respect to any
¢riminal action or proceeding, the he had reasonable causes to believe that
his conduct was unlawful.

11.10 Definitions. For purpose of this Article 11, the term “expenses” shall be
deemed to include attorney’s fecs, including thosc for any appeals; the
term “liability” shall be deemed to include oblipations to pay a judgment,
settlement, penelty, fine, and expenses actually and reasonably incurred
with respect to a proceeding; the term “proceeding” shall be deemed to
include any threatensd, pending, or completed action, suit, or other type of
proceeding, whether civil, eriminal, administrative or investigative, and
whether formal or informal; and the term “agent™ shall be deemed to
include a volunteer; the phrase “serving at the request of the Association”
shall be deemed to include any service as a director, officer, committee
member, employee or agent of the Association that imposes duties on such
persons.

1111 Amendment Anything to the contrary herein notwithstanding, no
amendment to the provisions of this Article 11 shall be applicable as to

any party eligible for indemnification hereunder whe has not given his
prior written consent to such amendment.

ARTICIE 12

BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors
and may be altered, amended or rescinded in the manner provided in the By-Laws and the
Declaration,

10
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ARTICLE |3
AMENDMENTS

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

manner:

131

13.2

133

134

13.5

Notice. Notice of a propozed amendment shall be incleded in the notice of
any meeting at which the proposed amendment is to be considered and
shall be otherwise given in the time and manner provided in Chapter 617,
Florida Statutes. Such notice shall contsin the proposed amendment or a
summary of the changes to be affected thershby.

Adoption. Amendments shall be proposed and edopted ln the manner
provided in Chapter 617, Florida Statues and in the Act (the latter to
contrel over the former to the extent provided for in the Act).

Developer Amendments, To the extent lawful, the Developer may amend
these Articles in accordance with the provisions of the Declaration
allowing certain amendments to be effected by the Developer alons.

Provise. No amendment may be adopted which would eliminate, modify,
prejudice, abridge or otherwise adversely affect any rights, benefits,
privileges or pricrities pgranted or reserved to the Developer and/or the
Institutional first Mortgagees, 45 applicable, join in any such amendment.
No amendment shall be made that is in conflict with the By-Laws or the
Declaration. No amendment to this Section 13.4 shall be valid.

Recording. A copy of sach amendiment shall be filed with the Secretary of
State pursuant to the provisions of applicable Florida law, and a copy
cartified 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 contains, as an exhibit, the initial recording of these
Ardecles. '

ARTICLE 14

INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be Javier Gimeno De Priede,
1395 Brickell Avenue, 14 Floor, Miami, FL 33131, with the privileges of having its
office and branch offices at other places within or without the state of Florida,

3

LIA 00 FiIdW3 9696EEIGRE Ep:97 600Z/61/80



ET/ET

399

109000 /135437

13
N WITNESS WHEREOF tha incorporatar has executed thase Articlas on this
U™ dayof 2000

Joviar Gimeno Da Priede, P
B
Inconparator =
- R E F{':?

By:_?# _.p.fg =

4 v

Jovier Gimone De Priade A

t—
o

04 33
S 40 AUV

L€ h ¥4 G 9nv B00:

CERVFICATE DESIGNATING PLACE OF BUSINESS OR DOMICIHE FOR THE SERVICE OE
FROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

31Vl

2
I
in complionce with the: laws of Florida, the following 8 submited:

VILLAS ON SUNSET CONDOMINIUM ASSOCIATION. INC.. dashing fo organize
under the laws of the State of Flodda with ifs principdl office. as indicated in the
foregoing arficles of incorporation, in the County of Miami-Dede, State of Florida, the
Association named In the said articles has named Javier Gimeno De Prede, focoted ot
1395 Brickell Avenue, 140 Aocr, Mlami, FL 33131, os its statutory registered agend

Having been named the statulory agent of sald Association at the place
desgnated in this cerificale, | am famliicr with tha obligations of that pasition, and
hereby aeccept the sama and agree fo act in thk capacity, and agree to camply with
the provisions of Acrida law ratative to keeping the registered office opean.

Javier Gimeno De Priede
Registered agent
By: _-:-@-’_ -

Javier Gimeno De Prlede

Dated: H!&%M‘ . 2009
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