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ARTICLES OF INCORPORAT(ON
FOR
NEOVITA DORAL TOWNHOMES COMMUNITY
.ASSOCIATIDN, INC.

“The undersigned incorpsarator, for the pirposs of fanmng a:corporation. ot fot profit ~o

Durgtant 1 the: lalws -of e Siats «6f Flolida, heraby adopts. fie: followlrig -Atticles. of ©

Tncorporation:

ARTICLE)
NAME;

‘The name -of the eorporation shall be NEOVITA DORAL TOWNHOMES
GOMMUNITY AﬁSOQlATIGN, ING F@[ convenlence the Garporatlon shall be referred to

g By—Laws of the Associat:on agthe “By Laws

ARTICLE Il
OFEICE

‘Tha pringipal -office and mailing address of the Agsbciation shall be iat 2665 Sotith
Bayshafe Diive, Sulte 1020, Miaml, Florida: 33133, or at: such-otfier place :as may be
subsequsntfy des[gnated by the: Board of Directors. Al baoks and records of the
Assodiation-shall: be Kept. atits principal.office o at such offier place as:may be permitted by
Cﬁapter 617, Florida Statutess, the Forida NotFor Profit Corporation Act.

ARTIGLEIN
PURPQSE

%1 The-objsctsiand pumoses:of ifis:Assoclation dre tiase objects :and purposes
2§-re authorizéd Ly“the: Declaration of Covenants-and Restrictlons for Neovita Doral
Townliomes, iecorded (or-to:be recorded) in: the Public Records: of Miami-Dade County
Florida;;as: hereafter amendﬁd andfor supplementesi from time to:time (the ‘Declaration’):.
‘The fariher abjects and-purposes of fhe-Assotiafion shall be to'serve as' a. fiomeowners
‘asEodiationunderSection: 726 301 8t §6y,.Florda Statutes, and to preserve-dhe valyes and
-armihittias 1n: Goriflnity. and to:maintdin thé.Comrhon - Areas tietedf, for-the benefit of:the
Members.of-the Adsaclation.

32 The:dssociation s organized not for-profit-and no part of the net eamings, if
angy shall inure to therbenefit of ziny Meriber or: mdm;iual person, firm-or corporation.
IR destrisE
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ARTICLE IV

DEFINITIONS
&1 The: terms used in thess Aricles: shal have the same definitions and
Iniganings:as those:sef:forth’ In the: Declatation, inléss herein provlded o the-contrary; or

lrilsss tig:cgitext ttharwise fequires.. All 8f the-defiritions set forth in. te. Declaration-are
‘hereby:{ncarporated herein by this reference.

ARTICLE'V
POWERS

The powers:of the Association: shalfintlute and:be-governed by the following:
51 Gereral. The Assogldtion -shall have all of the common-law ‘and statutory

. ‘Poinigrs of & oorparatuon not for:profit:under the, Laws:of Florida, éxcept as expressly limited

‘orvasiricted: by applicable-Jaw, the terins of thigse Articles, the Declaratioh or-the By-Laws.

‘The Assooiation shall-also have:all.ef the:powers necessary to Implement the objects and

ﬁurposeg of the Assoglation-as: set forth in:the: Declaration and ta provide for-the general
edfthiand weifars of its meribership,

5:2. Erittherstion. |fi addition fo the powers: set forth In Section 5.1 above, fio
Agscciation shall have:al ofithie: powts &id diities Setfoithi-in the Declatation and &l of the

‘powers and’ duties reasonably: necessary fo:operate the: Assoclation and the Community
pursuant to‘the, Reclaratian and;as:more:paiticularly described jn the: By-Laws, as they:may
‘be amerdad.from Hine: o fime; Inalumng.&bqt 1iot imited-to, the followlhg

{8) To--make -and chileet. Assessments- and ather ‘cherges -against

merrbeérs-as Ownefs: (whather ar not such sums-are.die-and: payable
torthe: Aigsociation);-and toruse the proceeds thereof in-the.exercise:of
its: powers and duties: _

) Tobuy,sccapt, own, tperate, lease, sel, trateiand moftyage. both res)
arid persGial iplopetly’ i :accordance with: the provisions: of the
Declarafion.

:(:_cif ‘To mainfain, repalr, replace; recenstruct, add fo and. operate: thi

Goininon Areas #nd other property acqulred. or leased. by the
.Assaglation, In aecordance with the provisicng. of the Déclaration.

{d) To:purchase insurance uper.the Common Areas and insurance for-the
pretection.of the Association; ltg officers, direciors-and Owners.

Mﬂﬂiﬂf‘gﬁw
L i
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To: miake: and; aféid fodsonable rfules and: rfegulations for the
maiiteriahce, congaiiatiat and. use. of the. Community and for ‘the
healit; camfort -safelty.and'welfare:of the Owners.

To approve pr disapprove the leasing; transfer, ownership. and
possessidh of Lots as ray be provided by the Daclaration;

To enforce-by legal: means: the: provisions of the Déclaration, these
Arficles, the By-Laws, the:niles and: regufafions for the use of the

memonﬁreas and:applicable faw:

To. coritract for the anAgEmerit: ahd mattenarice. of the-Cammon
Ared and to:aullioize:a manageniont agsnt {which may haaniaffliste
of the Developer) to asslst the Association in- carrying -out its pewers
and, dutles. by perfomiing: .such funclions as: the submission of
proposals, collection: ‘of Assessments, ‘preparation of records,
griforcament of rules gad Mmalhitenance, repair ahd replacement of the
Cammon Areas WIth such funds as shall be mada avallable by the

Assessments promulgata rules. and execute contraats on. behalf ‘ef the
Asgociatigh,

To eiviploy: parsenngl 4o perarta; the: sefvices: requlred for: the propet |

operatiomcfthe-Common Areas..

To ({:operate and malntaih the:surface-water management system:in
‘goodrlahcs with th perrilt fssued by the. South ‘Flarida Vater
Mznagement Digtrict {the “Distiict” or'“SFWND") or corvey aperation
dnd:maintendncedd-anothist entity, (i carry out, maintain, and monitor

any required wetland’ mitigatien tasks, -(iff) ‘malntain coples: of all

pormitiing-actions-with regard o the SFWMD.and:(iv)-demonstrate that
the land oh:whigh the:surface Water managerment syster is locafed is
owned of offigniise eontrblied by the Association to the: . exterit
riecéssary.

To assume all of Deyeloper's, and Its affiliates’ responsibiifes to the
Stafe -of Flurida his emunty thé City,-and ft:and their govemmental

ahd. qués]-gpvernmehtal sitiivisions. end: sifflar entities-of-any Kiiid
with respedt 16 the- ‘Comirion: Areas: (incliding, Without lifnitatian, any
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arit &l ‘abligatiohs, ipossd by «hy permits. or. approvals lssiied by
State o Flotida, the County, and/or :the :City, .as :same may. ‘he
amended, modified or-filerpreted from tima to time) and Indemnify end
hold Peveloper afid its ‘affliates harmiess with respect thereto in the
svént-of the Assoclation’s fallire to:fulfill those responsiblllties.

{i  To ‘execite all décientssbirconaents, on behall of all Owners: (and
thelr merigagess,. required by -all governmental -andlor quasi-
gqyﬁmm@ﬁtaifsageﬂéi%sgrt conngction‘with Jand use and'tevelopment
mistters*(hcluding, without imitation, blats; waivérs. of plat; urilties of
title, covenants: in Tieu theféof, 8c.), and I that regard; eagh Owiter,
by-acceplance of the deed to.siich Owner's Lot, and each moitgages
-of: an Owner: by :acceptance of a lien on said Lot, .appoints and
designates the President :of-tfie Assogiation a9 such Owner's and
‘mortgages's agent gng attormay-in-fact to.execute- any: and all such
deouragnts o consanits. '

fhi) T6 fle In-d courk Feompetent irisdiction; 16gel activhs 16 enforté its
rights-as well as40 be sued,
{n)  Toragulrealowners ofLots orto be members ofthe Assoclation..
(@) Alotier pivets.giventd an Bssiciation pursuant to Chiapter 817, F.S,,
#nd:Otiapter 720, F.5. ~
. 53 sscclafion Property: -All funds-and'the titie-to all properties acquired by the
Association anid thieir proceeds shall be held for. the benighit and use of the mambers‘h
accardatics with e provisions-of the: Declargtion, these:Articles and tie By-Laws,

5it  Distribubion of Icanis: Dissolatiss. The Associafion shall ot pay a-dividénd
o fts ‘members ‘and’ shall ‘make ‘na distribulion of Income: to: ite ‘members, directors or
officers; ant ugon disselytion, all Assels' of the -Assadfation shall be {ransfarred -onf fo
another. non-profit sorporation ar a-pullic-agenoy, or-as othetwise:duthorized by the Florida
NetFol: Rrofit.Gorparation Ast (Chiptet 617, FloridaStatutas)..

55 Limitafion, Notiwlithstanding anytiing: contained In the: Declaration;. the By-

Laws-or-these.Atticles do the contrary befors commensing tigation-against.gny party'in the
namie- of, the: Assoclation Jnvolving amourtts: I. controversy I excess of One Hundred

“Thousand and.Ner100 Dollsrs ($100,000:00), the Association ‘friustGbtain the aftrnative
Approval of & majority-of the Voting Intérests gt 3 meeting: of the membership.at which a
querurn hias beenattalned. The powers:of the Assaciation shall’be subject.to-and shall be

BestrArties
MiAghoniriive h
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iexertlsed inaccordance withthe provisions:hereafiand of the Declaration, fhe. By-L:aws afid
applicable law; provided that inithe event.of conflict, the - -provislons of:applicable law shall
ieontrol.over thqse ofthe:Daglaration and By-Laws:

ARTICLEVI
‘MEMBERS

84 Membe biersfilp.. The: membem of fhe Assodiation shall consist of the- Divelopier
endéall persons or efifliesiwio are; fom time:o:time; record Ownersiof a:fee intérest in.any
ket Notwithetanding :anything else: fo" thé contiary, anyt stich pérson: of entity who' folds
siich ifiterest merely-as Security for the performance ofan obligation shall not'be a Mamber
:of the Association.

ip AppurtenantfAssianment, The membership in the.Association
ishall be appurtenant ta and: fury With -Gwitsrship- of eath Lot in the: Gamrunity, tpon
-Aifuisitort of a Lot within: the “Cominunity, the-Lot owner shall autdmatically becoime a
Member:of theAssoelatian;, -ant: upoh the-sale:6fa Lot In the Cammunlty, the- Membership
‘appurtenanftorsaid Lot shall automatically:passtio the.subsequent grantes oftitle to:the:Lot;
“Thies share: of i, Member in the: funds ‘and-asgets:of the Assoclation cannot be asslgned,

hypdthecated oF transferred in any:malief axgept as-an appurteriance to:the Lol for which
‘hat'shiare is hald,

. Vefing. The'Association shall:have two (2) classes.of voting membership:

Qlass' A-Members; Class:A Members shall be-all Owners with the-excefiion of the
‘Blass B Membir (as long &5 fhe Clss: B Mernbershlp shdll exist, and thereaftﬁr, the-Class
B Mgtipér:shall be:a Class-A:Msritierts tha xtbrit it would: stherise: quallfy) Except a8
RL Glded beldw; Class. A Members:shall be sritifledfo:ghe (1) ote-foreach Lot in whichithey
[df: the ‘Interests: required For membersfilp by Section 1 :above.. When more: than one.
prscr fiolds such Inerestor interests In:any:Lat, :all such persons shall be Mermbers, and
the vote for: such Lot:shall be-exerciesd ai they among themsselves :deferming, but in. no
-gient shall miorg:thin oiie (1)vote be:gast wittr respect fo-atiy sush Lot,

feriber. The:Class B Member shall-be the Developer, its successers-or
@mgns The G!ass BMember:shall.have e {1) vote:in all Assoclation matters, plus-five
(51 votas; forsach voterwhich:may-be cast; it the: aggrepate at any fime:and from time to
Yire; byt Glass. AMembers. TheiClass Bmembership shall ceaseand temirate:at stich
thmessas’ thie DVeIOpsT elcts, but In1ia svert J4ter than the ime period set forth in Section
85 below.. Affer thé:Cléss B mambershi has'taiminated, the Developer shall bé.a Class-A
Member:with respectio:any Lots ewnedby it -

N
Wil stboreioavz
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Al ‘votes 'shall be éxercised 0r-cast: In the mannér provided herein and by the
Declaration.and By-Laws:.

654 reeﬂng . The By-Lavws shiall provide for anannual mesting.of members, and
Mgy ‘iake provisiph far regullarand:special Togetings of members other then the anriual
Tgating. ALudturm for-fid transtction;af busingss-at &ny meating of the Memnbers: shal
exlstiftwenty:five percent (25%} of the Members shall be:present atthe meeting..

6:6  Provisolfumover. Unlessthe Class'B Member-glects toferminate the:Class
BMenberstip:saoner, theiClass B Membership shall cease and teminate three,(3) months
after niety {80%) -perceit :of the:Lots.that will be operated ultimately by the.Association
‘have been conveyed to pirchasers (offier thaf: purchasers who. are builders, centractors, of
others who purchase -a: Lok for the purpose of constructing. improvements thereon -for
tesale}. ‘The Developurisantlied (but notobligated) to. designate at-least-one:(1) member
of thie:Boaid of Directirs a8 long s the Developer livids for sale In:the: ordingry-coutse:of
‘iisinessifva: pérgenf(&f Yot the Lats:tht il bahperated ulfirstely: by the-Association.

The Developer may ransfer control :6f thie Assotlation: fo- Owners offier thii the
Reveloper prior 1o: such: dales i its ‘sole discrefion by causing enough of its appeinted
Birectors: to resign; whereupon.if: shaTI be: the affirmative obligation of Owhers other than the
‘Developer to: elact Directars and assuine.contfol of the Assoclation. Provided at least: thirty
[30) days” ficties of ‘Developer's decision’ fo eause its appointees to resign is.given 1o
Bwniars, heithiér the. Davelopér; nar Stch appointees; shalt be. liable in -any manher in
cannection with such-resignations aven:if the Owners other than the:Developer refuse-or fal

1o agsume: oﬁntrol

Seretal Méttere Soibven efisrentse: i oiade ‘hetslh, &t in the. Dedlaration,
-Bylaws, Rulss and Réguiations; mandgemsht cantracts. of othef#lse, to a mafority ‘or-
gpacific: perceritage :of ‘Merbers, such: refarence: shall ‘be deemed 1o be ‘reference to 2
.mg[oﬂty or: specfﬁr; pereentage ofthe votes gf tha nespactwe Members at:a duly gonstituted

&bgtergrtﬂw
MIALAOTATIME




7/28/2016 3:51:45 PM From: To: B8506176381( 8/18 |

ARTICLE VI
INCOREORATOR
Thie frama-and addiess:of the igorporator-of this Corparation s;
NAME. ADDRESS
Jennifer Qttiz | 9665 South Bayshars Drive, Sulte-
i 1020, Miami, Flofida: 33133
ARTICLE Vil
“TERM OF EXISTENCE

The-Association-shall have perpetual existence. In the event that the Association s
-Gissclved, thes property or eassments-upon which the ‘Surface Water Management System
itscts, and the fight of access fo the: portions of the:Condominium Propetty containing the
isiifae: Watsr* frianagement system, ;shall be«conveyed 1o an appropriate agency of local
goverment.. 1f i1 et dcaepted, thefi the:surfate water managemment syster must: be
-dedipated-to asimilar non=profit-corperaition.

ARTICLE IX
OFFICERS

94  Theaffairsofthe Association shall be administered by the officers holding the
offfces: zfesignated in thie Byapaws The:afficgrs-shall be elected by the Board-of Directorsof
e Assaciation at its first: feafing followlrg ‘e, annual meeting of the members: of the
JAgsotiation and.shall:serve &t the plégsurg: df the:Board of Directors, The By-Laws:may
provide:for-the removal from office of officers, for flling vacancies.and for the dufies and

_ gualificatiens ofthecofficers.

efented and hava taken afﬂﬁe shan baxasjoltows.

“Masfor Attcien
=T

MIn.T84074703v2

3 2 The nameis‘ and addressés“nf thé lnitlal oﬁ‘icers of the Assomaﬁon whd shall_
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Prediet:

Michael Piazza 2665 Soyth Bayshore Drive, Suite
_ ' 1020, Miami, Flonida 43133

Vice Pregldent:

Adarn-Adler 2665 South Bayshore Drive; Suite

1020, Mianii, Florida 33133
Serefary/Tleasurer

Jornifef Oz 2665 Soith Bayshore Drive, Sliite
1020, Miami, Florida 33183

ARTICLE X
DIRECTORS

10:1 Number and Qlalfficatibn:, Thée propsfy, bisiness:-and affalis of fhe
Association shell be ‘managed ‘by: a Board of Ditectors, ‘which -shall consist of three {3)
.persens appolnted by the Beve!operfor 50 long;as the:Class;B: Membefshfp axists. Atsuch
Ime-as: the Class, 8 Membership expires; the Board :shall consist of five (5) persons: A
majonty of the ditactors:in: office siall. constitute a quorum Tor the: transactioh -of business,
Thie:By-Laws stiall provide.for meeﬂngs of:diréctors. Directorsmeed fiot be Mernbers of the
Association.

102 Dutles and Powers. Al of the duties and powers: of the. Association existing
Urider: apphcabra law, the DerJlaratlon thess. Atticles and the By-Laws shall be exercised

-exclugively by the:Bogrd of Difectars, it agents, contractors or efmployees; subject iny to
-Approval by OWriers whan.sich approvalisspéciically.required. -

10.3  Appdintment/Electionof Memiiars:of Beard of Directors:. From and after the
Hine:that: ﬂ‘ie; Clags B Mermberskip: expirss; Ditsctors ofthe ASSocian)n shallbe-elected at
“thg :annual testiny: of the: Membgrs It the: maniner .determined: by and subject o the

- -qualifcationg set.forth i s By-Laws. Diréctals may be rémoved énd- vacanties on tfe
. ‘Board:of Directors:shallbe-filled. inthe manner. provided by the By-Laws.

104 Torm of Developers Directors; The:Reveloper shall appoint the members-of

fie first Board. of Bitectors: and thedr- raplacamanta who. shatl hold office, far the p,erfnds

Yegeilbeein me*By*L”aws,

e
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106 Térn/Rémoval. Dirdctors @lectad: by:the Owners shall hold office until the
next succeeding annual meeting of Members, and thereafter until qualified successars -are:
dufyelected; Direcars may tesign o be temoved; and vacancles on the Board:of Directors
shallbe fillad ivhe maningr provided by th Bylaws.

106 First Ditectors, THE naimies: and-addiesses-of the members.of the first Board
f Directors who shall held effice:untii their siccessors are-elected and have taken offics, a3
provided:in the By-Laws; are-as follows:

NAME ADPRESS
Michégl Plazza 2665 Sbuth-Bayshore Drive, Suite
1020, Nilahil, Florida 38133

Adaim Adiar 2665 South Bayshers Drive; Suits
1020, Mianj, Florida 33133

Jennifer Ortiz 2665 South Bayshore Drive, Sulte
1020, Miami,. Florida. 33133

- 107 Stendards. A Director:shalldischarge his-dutles:as a:direclor, including any
diflesas e.memberafa Comities: In-good faitr; with-the:are-an:ordinary prudent person
n 8 likespositiot; would: exarcise urider similar circurfistaniess; and ihv.a:manner reasonably
tiglieved fo bE-Tn the best irterebts:of the-ASEnclation. Unless a Diréctor has knowledge
«coneerning a iéatter -gisestioh: that halies. rélanze:unwarranted, aDirector, in discharging
fife: dufies; ‘may- rely om information, opinians, reports or statements, including financlal
‘Statements:and:other deita, I prepared or presented by: one or mere officers or emplayees
of the: Assotlation whortthe Directorreasonably-belfieves: fo be reasonable and compafent
in thedmianters presenter); lehal ounssl, public:accauritants of other persors as to Mmafters
the Dirscfor tedsonably belinves:dra:within the:persons” professianal or expert competerice;
ora Commiftes-of-whiich the DirectorIs nota:memberifthe Director ieasonabli-betieves the-
Gatiinmiftes ierts:confidence. A Bitestars notllable:Tor any:action taken as a director, ar
any tellure to takel evtion, Jt he: performed the:duties: of fils office-in compllance with the
foregeingstafiderds,

‘Master Aticles.
A ACHOTATRNZ
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~ ARHCLEX
INDEMNIFICATION PROVISIONS

111 Ihdeinnifess. "The Assoclation shall Indemnlfy any person who was-or Is 4

‘pérfy 16 :any preceeding (etherthar an-Agtiah by, OF I the right.of; the Assbciation) by
reason of the: fact that he: is: or was. -a director,. dfficer, empfayee or agent (each, :an
“Yindemrittes”} of the: Association, against Jiabifity ineurred i connection, ‘with ‘sueh
preceedmg, ;nsludmg ‘any: bappeal thersof, i he acted in-good faith; and i & manner’ he
roasonably biellaved 1o be in; of not opposed 1o, the biest interests of the:Assodlation snd,
with: respect’te-any triminal -actian orprocseding, had no reasenatble caise. o bilieve his
conductwas unlawfUl, The-termination of. -any, proceeding by judgment, order, seftlerent, ot
-conviction or-upen a plea of nolo-contendere:or fte:equivalent.shall .not, of itself, create a
p;;esumpﬂorr thai te pe'rscm did not aet i good faith and in-a fhannerwhich he reasonably
alieved 19 bedr, of qot apposed 1o, {hiebest intarests:of thie:Association of, with respect to
‘Hy: criminal gction of proeeeding, had reasonable eatisé to belisve:that His condict was

unlawfil:

12 lndemnification: The Association shall ideminify-any person, who:was or is:a
perty o any proceeding by'or in the:. rlght of the:Assoclation to-procure a judgment in its
Tavor by reason of theTact that He ls-0r wes & dirastor, officér, employee, or-agent of the
AssOGiation against: expéndes and .amoits pald In settlement not exceeding, In- the
Judgment: of the board of directors; the estimated expense. of litigating the proceeding 15
Gonclusion;;aetually-and reasonably. ineurredd In-connection: with the defense or-settlement of
gych pracead;ng. !nclupl‘ng any-appgal theteof; Buch indemnifioation shall se: authorized if
sueh person ‘acted: in gond Talth and In.mahngr hie-reasonably belleved to be in, of not
piptised o, 16 HBSE interests of the Agsodlalion, except that:nio indamrificatioh shiall be
made under ihls «subsechun in respect of any elalm-, issue ar matter as fo- wh!eh sunh

wnrch $uch praﬂeedtrIg was brou,ght, or any other court of competent Juﬂsdiction, shall
determine upoh applicatlon that, deaplte the -adjudication of labliity but I view of all
Bircumstances of tha case; such persan. is Tairly-drid reasohably entitled. fo-Indemity-fof
auch expensesiwhith.such bolirt-shall désmpropar:

115 indemriification:for Expenses: To'te:extentthat:a direstor, officer, employee,
orsagent of, the Asscc;famn hag’bean successfuh on the merits- or-otherwise in: defense.of
aﬁy ptocbading referred to In subsecﬂen 11 1 er ’H 2, arin dafense pf any clalm Issue, of

by hlm n: connectren therewith;

K!m;.%iﬁﬁhs
MATBAOT4TR NG h
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4: ation: of A .. Any indemrification undér subsection 11.1 or
sufisection’ 11,2, unless Jpursuant to 2 *determination by-a. court, :shall be made by the
Assoviaflon: only -as authorized v the -specific case upon A determination ‘that
ndemnificafion -of the -direittor, ofﬁcer fe'm‘ployee or ‘agent is proper under the:
diesimstances: besaiise he has met the applicable standard of conduct et forth in
slibsection. 111 orsubsastioh 11.2. :Such detariihation shall Ge Mads:

{ay By tiie board:cfdirectors by a 'majority vote-of a-quorum consisting of
directors who were:not parties to such:proceeding;

() Ifsuth-a:quorrcis netokitainable or, gvan.if obtainable, by majerity
 iote:ofa :Cominlites daly Hedighated by: the- Beard. of Directors (in
which directors who..are parties: may participate):-cansisting solely, of

two or'more Directers: not:t:the ime parties totheprocesding;

(cf By Intependent fegal counsel:
(if selected by the:Board of Birectors preseribed In paragraph {a)
or the-commiftes prescriied in paragraph (b); or

(i iha guerum of the' Dfrectors carinot: be obtained for paragraph.
(a)-and the Committee cannot be designated under paragraph
(B); ‘selacted by. majority vote-of the. full Board, of Dirsctors: (In
‘whilch Directors whe are parties may;participatej; or

W Bya hrigfafity. of the widlitlg itatests’of the riembens of the-Assoiaticn
who Wete riofpatfies t:sugh procsedivig,

.85 Determination Reaarding Expenses. Evaluation of the reasonableness. of
expanges and duthorization of Indemiitfication shall be: made In the samie manner &g the

delarmiiation that isdemdification: is pefrﬂismble Howeve, if the determination of
permissibility Is made by Intependentlagal counsel, persons spécifisd by paragraph 10.6

shallevaluatedhe reasonablensssof expenses-and may-authorize Indemmification.

118

g Expenses; Expenses fiicurred by an officer or director i

defending: acu}il Of crimmal proaeedlng ‘may bp figiidby:the Aasoclatlon In-advanice of the
Hipal dlsp,aériifmn of-slich procebding:upon Teceiptof an Lndertaking by or-on behalf of such

ditectar or :officar’ to: répay stich amotint If ke 1§ ultimately. found rict to be: entitled 1o

indemnification; by the. Association pursuant fo this section. Expenses incurred by ather

emplayees ant-agents may. be-pald:ih ‘advange: ugion: such.-terms or conditions that the

Board of Directors:desrris appropriafe.

Mpster:Aricles,
A1

“MIA S G4OTHTRI02.
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117 Exclygivity; Exclusmn& "The indemnification and advancement of expenses
‘provided pursuant to this saction are not exclusive; and: the Association may make any
dther:of further fidemnificdtion or advaricement.of expenses of any of its directors, -officers,
-grployees, or. agents, dnder.any: byiaw, agreement, vote of sharehofders or disinterested
Hikgstars, be-othenwise; both as:To actibn in hi§ official.¢apacity and:as to action'in another
«capacity.while-helding suchvoffice. However, indefnification or-advancemerit ofexpenses
:shallinoftbe made to-er-en behalf of any. director, officer, smployee,-or-agent f a judgment or
-ofher final: adjudlcqﬂnn e’stpbllshesthat his actions; or:omissions:to act; were materlalto the
caiige o agtionst adjudicated ahid constitute:

()  Aviolation-of the crifninal:law; Unlessithe director, officar, employee, or
agenthad reasonable cause to-believe his conduct was lawful or: had
ro réasonable causeifo:believe his:conduct was unlawful;

{b) - A tegngiction “fromt which the ‘director, officer, erployee, ‘or :agent
T defivedaniimpropérparsonl benefit; of

118 WAllfl mrilsconduct: or a :conscious: disregard for ‘the best: Inferests -of the
-Asgoafation In aproceeding: by or-n thesridhlofithe:Assoclation'to procure-a judgment in ffs
“favor or in proteeding by of in fhe:rght, gffhermembers of the Assqolation.

148 Continuing Effeét  Indémnification .énd .advancemment of expenses as
provided i this section: shall continue. as, unless. otherwise provided when authorized of
ratifled, 0 & person who'has ceased to-be-a:director, officer, employes, or-agent and shall
inure- fo' the benefit of the: heirs gxecutors, ‘and: administrators of sugh a person; unless

he;wlsﬁt}:ﬁrmﬁdedﬂwhan\auibmrizad of ratifigd,

1410 Api
indemnificatibn, :and:despite.any-confrary determination of.the Board or.ofithe:members in
ffies specific gase; adirectar officer:employen; or-agent of the Association who'is or was:a
party-10 & proceeding:may-apply for Indemnificatioh or-advancerent of expenses, or both;
to:thecolirt sohdugting the. p?ot}eedlng, 1othe:clrcuit court, or to another court of competent

JusdicHioh. Of raesipt of arapplication, e court, after giving any ndfice thét itcansidars:

Recessary, may-order fndemnification-and advancement of sxpenses; including expenses

incurred: in seeking: -egurterdered Intsmnffication or advancement of expenses, 1 It

datorminas:fiat

(4) The director, officer, amployee, of agent 15 entitled to fandatory’
indemhificaticl-tnder subsection 11.3 In which case the court shiall
also: order the. Assaciation to pay the director reasonable -expenses

ﬁasfsr%ﬁdeﬁ
MIRI 840747932
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*

ineurred In-obtaining:court-erdered. indemnification or advancement:of
SXPENSss)

(bf  “The.director, officer, employes, ar agent is entiied to indenmifcation
QF advancement-of expenses, of bivth, by:virtus of thie Exarcise by the
Assbelation:of 1§ powerfursiant o subsection 11.7;0r

()  The directer; officer, .emmployes, or agent is fairy and reasonably
entltle‘d 1o indemmﬁcaiiaﬁ -or advancement of expenses, or both, in
view: of all the relevant clreumstances, regardiess of whether such
persGin’ met the Standard :6F condiiet set forth in -subsection 11.1,
subsection: 41.2, .or subsettioh 11.7, unigss (a) a.court-of competent
Juriedistion; determfnas‘ after :all’ avaflable appeals have. been
extiausted or it pursted:by the proposed [ndemuitee; that he.did: not
attingood faith-or axted ' tnnar.fie reasonably bielisved to be not
i, ot :opposed to; ttie: best Interest: of the Assoelation, and, with
‘faspestito any-Griminal actien or proceeding,. thatie hat réasonable
causeito belleve his: conduct was: unlawful; .and (b) such court further
‘spegificalty detenmines that indemnif’catlon should be denied. The
‘tefmination of any: p[.oﬁeeding by fudgment, grder, sattlement,
gonvictian or ufiotia. pla ofnola:contendefe or its:equivalent shiall hot,
af itself; éredte-a frestifption that-the-person did not.act in-good falth
or-did act in- & mannsr-which he:reasonably believed to be-not in, of
opposed 1o, the best interest-of the.Asgoclation, and, whh respect o
any=triningl ‘action- or proceeding; that he-had reasonable cause to
Believethiat his conduet was untawful.

141 Definitions, For purposds of this :Afticle X, the: tefm *expénses” shall ‘be
‘deemed o |ncludg \attemays fees, inclidingsthase forany: appeals, the term-“liabllity™shall
‘be. daemed'tgmclude shligations to:pay &judgment; settiement, penalty; fine, and expenges
eiefyral ly: ang reasnnably Ingutrad with. feSpect 164 pracaeellng, the term pr@caeding :ghigll
bé deamed o luds any threatensd,; Pendirg, or’ coffipléted actian, §iiit, or.gther type.of
proceadinig, whethet™cvll, seiiminal, édmlnisiraﬁ\‘re or [nvestigative, anid. whietier formal of
informat; and the-term- "agenl‘“shall be deemed to Include a volunteer; the term “serving at
the raquest of the' Assovlation” shall be-deered to include any service asa dirsstor, officer,

pmployes o agentof the: Associaﬂon*&laﬂmpgses dities on such-persens.

1112 Anstidment, Altyttiling-ta the contrafy. higrein rakithstanding, no-afmendiment
+o: the: ;amvisuans of th|s Article: X shall. be: applicable -as to- &y, party’ eligible. for
ndemyilfication hereunder-who-has nof:glven his:prior-written: consent to:such-amendment.

lﬂfasteé%’r.ﬂd@
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BvéLAws
The first By-Laws-of the Asddtiafion shall be:aiepted by-the Beard:of Directsrs arl

‘may-be -altered, -amended or rescinded"in fhe: manner: prevnded in- the: By-Laws -and. the
Declaration,.

. ARTICLEX1I
ANMENDWENTS

Ammsndments te ‘these -Articles shall be proposed and adopted in ‘the: following

hanher:

431 Amendménts. -Ameéndments to.these Aricles of lncorporatwn shall. be
propoesed and approved by the Board o Birectors and thereafter submitted to-a mesting -of

the:mgm| bership of theAssocIat“on for adoptjan orrefection:(by-afiimative:vote of majonty
4F the Memuers) all fni the:rianrier. provided, and iavacecrdanee with. the: riotice provisiens

of, Section:617-:017; Flokda. Statotes.

132 Nofice. Notive-of:a praposed.amendment:shall be:Inclided in the notice.of
any-meeting at. which. the:proposed amendment.is:to he-considered and shall be-otherwise

given In the:time and manher provided:iny Chapter 617, Flefida: ‘Stafutes: Such notice shall

critalh the. proposdd.amefidment ora surtimary of the: ¢hanges to be affectet theretiy

13.3 Dévelopsr Ametidments. Notwithstanding anything -heréin contained to. the-
gontrary,. fo thesextent lawfdl; the. Developar may:amend these Arficles consistent with the
pmvis;ons ‘of the DeﬁlaraﬁOn aliowing certain amendments to beeffected by the Developer

$10T\é

134 Recotding. As ;6opy of esch ‘anentment shall be filed wiffi-the Secratary of

State : pursuant toi the -previsions -of :appﬂcable Florida: faw, and 4 -eopy certified by the-

Secretary. of-State: ghall be recordett fh the:public:recerds: of Miam-Dade - County, Florida:

with ar Tﬁienﬂﬂsaffgn an iha first page: thereof of the book and: page-of sald public:records:

where the-Digclanation: were fecarded which confains, as an exhibit, the/initial recorting-of
these-Articias

136 Proviso, No amendment to these Articles may be adoptéd which would
elimitvate; qulfy, prejudice; @bridge: or oifigrwise :adversely: affect: any, fights, benefits;
privileges o pnﬂntles gr%rtted o teseived to e Developer ormortgagees-of-Lots without

'Masim_afmea
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the consent of said: ngeloper orimortgagees in each:instance. No amendment shall be
ade thatis'n earflict: with:applitable law:or the Daglaration..

136 Pridiities. hcase of anyconflict bigtween these Articles of liicorporation. aid
the By-Laws, these Atticles:shall. control;-andii-tase of.any conflict between these Atticles
of Incarperation andithe Declaration,: the Declaratian shiall contral -

““‘"’&M""
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ARTICLE XIV
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

the: inltial . ragistered -office of this corporation shall be at 1200 Seuth Pine. Island
Rozd, Plantation, Flofida 33324 with the-privilege of having its office and branch offices -2t
other places: within or without the State of Florida. The Initial registered agent at that
address:shall-be NRAI Setvices, Inc.

4 INWITNESS WHERECF, the Incorporator has affixed. histher signature as. of the
25Paaysr 0 &}c 2018,

Qurpadan (h: b,

Jaihifer Ortiz)/Incorporator <

Mﬂ:&%ﬂlcbn
05 1840747332 )
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CERTIFICATE DESIGNATING RLACE OF BUSINESS OR. DOMIGILE'FOR THE:SERVICE:
OF PROGCESS WITHIN'THIS STATE NAwggG ABENT (JPON WHOM PROCESS MAY'BE:
‘SERVED:

In eoivipliztite with.the (alis of Florids, the following is-Submitted:

That desiring fo: erganize- under-he laws ‘of the: Stale of Florida with its pringipal
oftice; a8 ndlcated in the: forggoing 4fticles: of incarporation, -in the County of Miami-Dads,
aEtéteadf"Fldridé_,—:"{he Association named in the:said articles has named NRA! Services,;lnc._,

iegistersd-agent. _

Having been named the statutoryagent:of:said Asseciation-at the place-designated
i thlle” cartitisate; lany. tamitiar wiffi the obligations of that pasition; and hereby accepf'the
Same &nd agrée to-actIn this'capacity, Sndiaghee tocomply with the: provisions of Florida

Jaw relafivedo keeping the registered offies open.

NRAI Services, Inc.

skant
Smr&mwﬁ

Dated this 28" day of s\ Y 2016.

St
-
o

NHAHBIOTATS D

T¢Iy 84w

P




