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ARTICLES OF INCORPORATION = J =

FOR oz &
LAMB COURT VILLAS CONDOMINIUM ASSOCIATION, INC- &

The undersigned incorporator, for the purpose of forming u corporation not for profit pursuant to the laws
of the State of Florida, bereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be Lamb Court Villas Condominium Association, Inc. For convenience,
the corporation shall be reforved to in this instrument as the "Association”, these Articles of ncorporation as the
"Articies”, and ths By-Laws of the Association as the "By-Laws".

ARTICLE |
ORFICE

The principal office and mailing 2ddress of the Association shall be et 2050 Coral Way, Suitc 509, Miami,
Florida 33145, or at such other place as may be subsequentty designated by the Board of Directers. All books and
records of the Associstion shall be kept at its principal office or af such other place as may be permitted by the Act.

ARTICLE 2
FURPOSE
Thepurposcforwhjchthe.Associaﬁonisorgmiaedistopmvidaanunﬁtypmsumttorhaﬂorida

Condomigium Act a4 it exists on the date hersof (the “Act™) for the operation of that certain condominium located in
Miami-Dade County, Florida, and known as Lamb Court Villas, a Cendominium (the “Condominium®).

ABTICLE 2
DEFINTTIONS '

'I‘hewmuuwdinti'mﬁutislcsshaﬂhaveﬂwumadoﬁniﬁonsmdmmﬁgsasthmcactfoﬂhinthc

Declaration of the Condominium to be recorded in the Public Records of Miami-Dade County, Florida, unless
herein provided to the coatrary, or unless the coptext otherwise requires.

8r/cae  39vd

ARTICLE 4
POWERS

The powers of tho Association shall include and be governed by ihe following:
4.1 General, The Associarion shall bave all of the commaon law and statutory powers of a corporation

not for profit under the Laws of Florida, except as expressly limited or restricted by the térms of
these Articles; the Declaration, the By-Laws or the AcL

4.2 Enumeration. The Association shall bave all of the powers and duties set forth in the Act, except
as limited by thege Articlos, the By-Laws and the Declaration (10 the extent that thoy are oot in
coaflict with the Act), and all of the powers and duties rvasonsbly nocessary to operate the
Condominium pursuant to the Declaration and as more particutarly described in the By-Laws, as
they may be amended from time to time, including, byt not limited to, the following:

© (@) To make and collect Aysessments and other charges against members as Unit Ownérs,
and to use the proceeds thereof in the exercise of its powers and duties.

()] To buy, accept, own, operate, lease, sell, trade and lfmgage both real end perscnal
proparty in accordance with the provisions of the Declaration.
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() ‘T'o maintain, repair, replace, recanstruct, add to and operats the Condominium Property
and/or Association Property, and other property acquired or leased by the Association,

() To purchase insurance upon the Condominium Property and Association Property and
insurance for the protection of the Association, its officers, directors and Unit Owners.

(&) To make and amend reasonable rules and regulations for the maintenance, sonservation
and use of the Condomicium Property and Ascociator Property and for the bealth,
comfort, safety and welfare of the Unit Owners.

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

(& To eafarce by legal means the provisions of the Act, the Declaration, these Arnticles, the
By-Laws, and the rules and regulations for the uss of the Condominium Property and

(&) To contract for the management and maintenance of the Condominium Property and/or
Association Property and (o anthorize a management agent (which may be an affiliate of
the Developer) to assist the Association in carrying out its powers and duties by
performing such funcitons as the submission of proposals, collection of Assessments,
preparation of records, eaforcement of rules and maintepance, répair and replacement of
the Common Elemants and Association Property with such funds as shall be made
available by the Association for such purposes. The Assocladon and fis officers shall,
however, retain at all times the powers and duties graned by the Condominlum Act,
including, but oot Umited to, the making of Assessments, promulgation of rules and
execution of contracts on behalf of the Association.

@) To emgploy personnel to perform the services required for the proper operation of the
Condominium and the Associarion Praperty.

)] Te execute all documents or consents, an behalf of all Unit Qwners (and their
mortgagess), required by all governmental and/or quasi-goveramenta! agencies in
coanection with land use and dovelopment matters (including, without Limiration, plats,
waivers of plat, unities of title, covenants in licu therzof, ete.), and in that regard, each
Cwner, by acceptance of the deed to such Owner's Unit, appoinis and designates the
Board of Directors of the Associaton as such Owner's agent and attomey-in-fact to
execute, any and all such documeants <r consents.

43 Association Property. All funds and the title to all prropmics sequired by the Associstion end their
proceods shall be held for the benefit and use of the members in accordance with the provisians of

the Declaration, theso Articles apd the By-Laws,

4.4 Distribution of Incoms; Dissolutign. The Association shall not pay a dividend to its members and
shail make po disgribution of income to ity members, directors or officers, and upon dissoludon, all
assets of the Association shall be transferred only to another non-profit corporation or a public
agency or as otherwise authorized by the Floride Not For Profit Carporation Act (Chaprer 617,
Florids Stanrtes).

4.5 Limjtrtion. The powers of the Association shall be subject W and shafl bs exarcised in zccocdince
with the provisions bereof and of the Declaration, the By-Laws and the Act, provided that in the
event of confiict, the provisions of the Act shall control over those of the Declaration and By-
Laws,

[[*]
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ARTICLE §
MEMBERS

5.1 Membership. The members of the Association shall consist of all of the record ttle owners of
Units in the Condomininom from time 1o tims, and after terminstion of the Condominium, shall
also consist of those who were memnbers at the ims of such termination, and their successors and

assigns.

52 Astipnyment. The share of a member in the funds and assets of the Association cannaot be assigned,
hypothecnted or wansferred m any manner exce? as an appurienance to the Unit for which thar
ghare i5 held,

53 Voting. On all marters epon which the membership shall be enritled w vote, cach Unit Owner
shal] be entitled to cast the number of votes equal to the ournber of units which he or she owns in
the Condominium. All votes shall be sxercised or cast in the mannér provided by the Declumtion
and By-Laws. Any person or entity owning more than onc Unit shall be entided to cast dhe
aggregate number of votes attributable to all Units owned,

54 Meetings. The By-Laws shall provide for an apnual meeting of members, and may make
provisfon for regular and speclal meetings of members other than the annual meeting.

ARTICLE 6
TERM OF EXISTENCFE

The Association shall have perpetual existence,

ARTICLE 7
INCORPFORATOR

The name and address of the Incorporator of this Corparation is:

NAME ADDRESS
THOMAS G. SHERMAN, ESQ. 90 ALMERIA AVENUE
CORAL GABLES. FL 33134

ARTICLE 8
OFFICERS

The affairs of the Association shall be sdministered by the officers holding the offices designated in the By-
Laws. The officers shall be elected by the Board of Directors of the Association az its first mesting following the
annual meeting of the members of thy Association and shall serve a1 the pleasure of the Board of Directors. 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 and addresses of the officers who shall serve until their successors are desxgxmd by the

Board of Directars are as follows:
Pragident: Eibi Aizansiat
Vice President/Scoretary/Treamurer: Remon C. Martinez
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TICLE 9

DIRECTORS
9.1 Number and Qualjfication. The propezty, business and affairs of the Association shall be managed

by a board consisting of the number of directors determined in the manner provided by the By
Laws, but which shall consist of not less than two (2) directors. Directors need not be members of

the Agsociation.

9.2 Duties and Powers. All of the duties and powers of the Association existing under tha Act, the
Declaration, these Articles and the By-Laws shall be exercised sxelusively by the Board of
Directors, its agents, coniractors or employees, subject only to approval by Unit Owners when
such approval [s specificalty required.

23 Electjon: Remowval. Diroctors of the Association shall be clected mt the annual meeting of the
members in the manner determined by and subject W the quatifications set forth in the By-Laws,
Directors may be removed and vacancies on the Board of Directors shall be fillod in the manner

provided by the By-Laws.

9.4 Term of Developer's Directors, The Developer of the Condominium shall eppoint 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 First Directogs. The names and addresses of the members of the first Board of Directors who shall
hold office until their successars are slected and bave 1aken office, as provided in the By-Laws,

are as follows:

NAME ADDRESS

EIB] AIZENSTAT 2050 Coral Way, Suite 509
Miami, Florida 33145

RAMON C.MARTINEZ 2050 Coral Way, Suite 509
Miami, Florida 33145

2.6 Standards. A Director shall discharge his duties as a director, inctuding any duties as a member of
a Committee: in good faith; with the caro an ordinary prudent person in a like position would
exercise under similar circumstances; asd in 2 manner reasonably bshaved (o be in the best
interests of the Association. Unless a Director has knowledgs ¢OnCerning 2 matter in question that
makes reliance unwarranied, & Director, in discharging his duties, may rely on information,
opinions, reports or statements, inchuding financial statements and other data, if prepared or
prescated by: one or mare officers or employees of the Association whom the Director reasonsbly
believes to be ressonable and competent in the manners presented; legal counsel, preblic
accountants or other persons as to maners the Dirsctor reasonsbly belleves are within the persons’
professional or expert competencs; or 2 Committee of which the Director is not a member if the
Director reasonably belisves the Committes merits confidence. A Director is not liable for any
action mken as a director, or any failure to take action, if he performed the duries of his office m
compliance with the foregoing standards.

ARTICLE |0
INDEMNIFICATION

10.1 Indemnitess. The Association shall indsowmify any person who was or is a party to eny proceeding
{other than an sctivn by, or in the right of| the Assoriation) by reason of die fact that he is or was a
director, officer, employse or agent (¢ach, an "Indemnitec”) of the Associarion, against Liability
incurred in connoction with such proceeding, including any appeal thereof, if he ected in good
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faith and in 2 manner he reasonably belisved 10 b in, or not opposed to, the bost interests of the
Association and, with respect W #ny criminal action or proceeding, had no reasonsble cause to
balieve his cenduct was untlawful. The termination of any proceeding by judgment, order,
soitlement, or conviction or upon a plea of nolo contendare or its equivaient shall not, of jtself,
cr¢ate a presumption that the person did not act in good faith and in a manpér which he casonably
believed to be in, or not opposed to, the best interests of the Asscciation or, with respect 1o any
criminal action or proceeding, had reasangble cause to believe that his conduct was unlawfi).

102 Indemnification. The Associstion shall indemnify any person, who was or is 8 party o any
procesding by or in the night of the Association to procure a judgment in its favor by reason of the
fact that be is or was a dirsctar, officer, employee, or agent of the Association against exponses
and amounts paid in settlement not exceeding, ln the judgment of the board of directors, the
estimusted expense of litigaling the proceeding to conctusion, actually and reasonably incirred in
connection with the defense or settlement of such procceding, including any appeal thereof. Such
indemnnification shall be sutharized if such person acted in good faith and in a manner he
reasanably believed to be in, or not opposed to, the bast interests of the Associatian, exsept that no
indemnification shall be mads under this subsection in respect of any ¢laim, issue, or matter as 1o
which such person shall have been adjudged 10 be lizble unless, and only to the extuat that, the
cowrt in which such proceeding was brought, or any other court of competent jurisdictian, shall
detrrmine upon application that, despito the adjudication of Lability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
¢xpenses which such court shall desm proper,

10.3 Indenmification for Expenses. To the extent that a director, officer, employee, or agent of the
Association has boen successful oo the merits or otherwise in defense of any proceeding referred

to in subsection 10.] or 10.2, or in defense of any claim, issue, or mattar therein, he shall be
indemnnified against expenses actually and reasonably incurred by him in connection therewith.

10.4  Determination of Applicgbility. Any indemnification under subsection 10.1 ar subsection 10.2,
unless pursuant to a determination by a court, shall be made by the Association only as authorizad

in the specific case upon a détermination that indemaification of the director, officer, emplayee, or
agent is proper under the circumstances becauss ho hes met the applicable standard of coadust set
farth in subsection 10.1 or subssction 10.2. Such determination shall be mads:

(a) By the board of directors by 2 majority vete of a quorum coasisting of directors wha were
not parties to such proceeding;

(b) f'such a quorum is not obtainable or, even if obtainable, by majority vote of a2 Committer
duly designated by the Board of Directors (in which directors who are patties may
participate) consisting solely of two or more Directors not at the time partits to the

proceeding;
{c) By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph (a) or the committee
prescribed in pamagraph (b); or

2. if a quorum of the Directors cannot be obmined for parzgraph (a) and the
Committee cannot be designated under paragmph (b), selectsd by majority vote
of the full Board of Directors (in which Directors who are parties may
participate); or

{d) By a majority of tho voting interests of the members of the Association who were not
parties Lo such proceeding, )

10.5  Deeprmination Regarding Expepses, Evaluation of the reasonableness of expenses and
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authorization of indemnificativn shall be made in the same manner as the determinstion that
indemnification is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by paregraph  10.4(¢) shall evaluare the
reasonableness of expenses and may authorize indemnification.

106 Advancing Expenses. Expenses incurred by an officer or director in defending a civil or criminal
procesding may be paid by the Asseciation in advance of the final disposition of such proceeding
upon receipt of an undartaking by ar en behalf of such director or officer to repay such amoun: if
he is yltimately found not to be entitled 10 mdemnification by the Association pursuant to this
section. Expenses incurred by other employees and agents may be paid iz advance upon such
terms or conditions that the Board of Divectars deems appropriate.

107 Exclusivity; Exclusians. The indemnification and advancement of expenses provided pursuant to
this section are pot exclusive, and the Association may make any other or further indemnification
or advancement of expenses of any of ity directors, officers, employees, or agents, under any
bylaw, agreement, vote of shareholders or disinterustod directors, or otherwise, both as w actioa in
his official capacity and as to acticn in another capacity while holding such office. However,
indemnification or advancement of expeuses shall not be made 0 or on behalf of any director,
offioer, employso, or agent if a judgrment or other final adjudicaticn cstablishes that his actions, or
omissions to act, were maserial to the cause of action so adjudicatad and constitute:

(a) A violation of the criminal Jaw, unless the directnr, officer, employes, or agent had
reasonable cause to believe his canduct was lawful or had 0o reasonabls cause to believe
his conduct was unlawful;

®) A mansaction from which the director, officer, emuployee, or agent derived an improper
: personal benefin or

{c) Willful misconduct or a conscious disregard for the best interests of the Associstion in a
procesding by or in the right of the Association 10 procure a judgrment in its favor or in a
preceeding by or in the right of the members of ths Association.

108 Continuing Effect Indemnification and advancement of expenses as provided in this section shall
continue as, unlesy otherwise provided when authorized or mtified, t0 a person who has ceased 1o
be a director, officer, employee, or agent and shal? inure to the benefir of the heirs, executors, and
adrainlstrators of such @ person, unless otherwise provided when autharized or rtifiod.

109 Application (0 Court. Notwithstanding the failure of a Association lo provida indemnification,
and despite any contrary determination of the Board ar of the members in the specific case, a
director, officer, employse, or agent of the Association who is or was & party to & proceedmg may
apply for indemnification or advancement of expenses, or both, to the court conducting the pro-
ceeding, to the circuit court, or to another court of competent jurisdiction. On receipt of an
application, tho court, afier giving any notice that it considers necessary, may order
indomnification and advancement of expenses, including expensas incurred in seeking court-
ordered indemnification or advancement of expenses, if it determines thar

(a) The director, ofticer, employee, or agent is eatitled to mandatory indemnification under
subsection 10.3, in which case the court shull also order the Association to pay the
director reasonsble expenses incwred in obtaining court-ordered indemnification or
advancement of expenses;

)] The director, officer, cmployee. or agent is entitled to indemnification or advancement of
expenses, of both, by virtue of the exercise by the Association of its power pursuant to
subsection 10.7; ar

(c) The directos, officer. employss, or apent is fairly and reasonably entitled to
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indemuification or advancement of cxpenses, or both, in view of all th: relevant
cireumstances, fegardleas of whether such person met the standard of conduct set forth in
subsaction 10.1, subsoction 102, or subsection 10.7. unless (a) & court of competent
jurisdiction detarmines, after all avsilable eppeals have been exhausted or pot pursued by
the propased indemnitee, that he did not act in good faith or acted in 2 manner he
reasonably belisved to be not in, ar opposed to, the best interest of the Association, and,
with respect to any criminal action or proceeding. that he bad reasonable cause to believe
his conduct was unlawful, and (b) such court further specifically dotermines that indem-
nification should be denied. The termination of aoy proceeding by judgment, order, .
settlement, conviction or upen a plea of polo contendere or its equivalent shall not, of it-
‘self, create 8 prasumption that the person did aot act in good faith or did act in a manner
which hs reasonably belisved to be ot in, or opposed to, the best interest of the
Association, snd, with respect to any criminsl acton of proceeding, that he had
reasconable cause to believe that his conduct was unlawful.

10.10 Definitions. For purposes of this Article 10, the term "expenses” shall be desmed to wclude
attomeys’ fees, including those for any appeals; the term “liability” shall be deemed to inchude
obligations to pay a judgment, settlement, penalty, fins, and expenses actually and reasonably
incurred with respect to a procesding; the term "“proceeding” shall be deemed 1o include any
threatened, pending, or completad action, suit, or other type of proceeding, whether civil, eriminal,
zdministretive or investigative, and whether formal or informal; and the term "agent” shall be
deemed to include a volunteer; the tern “serving at the request of the ‘Associaton” shall be
deemed to include any service as a director, officer, employee or agent of the Association that
impases duties on such perscas.

10.11 Amendment. Anything to the contrary herein notwithstinding, no amendment to the provisions of
this Articke 10 shall be applicable as to any party eligible for indemnification hereunder who has
rot given his prior written consent to such amendment.

ARTICLE 11
BY-LAWS

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

ARTICLE 12
AMENDMENTS

Amendments 1o these Articles shall be proposed and adopted in the following manner:

12,1 Notite. Notice of a proposed amendment shail be included in the nntice of any meeting ar 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 contuin the proposed amendment or a
summary of the changes to be affected theroby.

12.2  Adoption. Amendments shall be proposed and adopted in the manner providad m Chapter §17,
Florida Stanites and in the Act (the Iatter to control over the former o the extent provided for m
the Act).

12.3  Davoloper Amendmgpty. To the extent lawfi, the Developer may amend these Articles consistent
with the provisions of the Declamation allowing certain amendments 10 be effacted by the
Developer alone.

124  Reconding. A copy of each amendment shall be filed with the Secretary of State pursuant to the

provisions of applicabie Florida law, and a copy certified by the Secretary of State shall be
recorded in the public records of Miami-Dade County, Flonda with an identification o the first
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page thereof of the book and page of said public records where the Declararion was recorded
which contairs, as an exhibit, the initial recording of these Articles,

ARTICLE 13

INITIAL REGISTERED QFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 90 Almeria Avenue, Coral Gables, Florida,
33134, with the privilege of having its office and branch offices ar other places within or without the Siate of
Florida. The initjal registsred agent at that address shall be THOMAS G. SHERMAN,

IN WITNESS WHEREOQF, the [ncorporztor has affixed his signature the day a,')d year set forth below.,

/

THOMAS G. SHERYARN, Incorporator

STATE OF FLORIDA )]
) 5%
COUNTY OF MIAMI-DADE h]
The forepoing i t was acknowlodged before me this 26% day of December, 2017, by THOMAS G.

My Celnmission Expires:
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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.

I compliance with the laws of Florida, the following is submitted:

First -- That desiring fo orpanize under the laws of the State of Florida with its principal office, a3 indicated
in the foregoing articles of incorporation, in the County of Mismi-Dade, State of Florida, the Association naroed in
the said articles has named THOMAS G. SHERMAN, located at 50 Almeria Avenus, Coral Gables, Florida, 8s iis

statutory registered ageat.
Having been named the statutory agent of said Associalion at the place designated in this certificate, I am

fumniliar with the obligations of that position, and hersby sccept the same und agree to act in this capacity, aod
agree to comply with the provisions of Florida law relative 1o keeping the rtgi ffice open.

THOMAS G. SHERMAN, Registered Agent

DATED this 26* day of December, 2017.
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