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ARTICLES OF INCORPORATION
OF
SHOMA VILLAGE LAND CONDOMINIUM ASSOCLIATION, INC.

The undersigned, for the purposc of forming a corporation not for profit pursuant to the laws of the Statc of
Florida, does hereby adopt the following Adsticles of Incomoration (these “Articles'’}.

1 Name. The name of the corporation shall be Shoma Villoge I-and Condominium Aasociation, Inc. (the

;Kssoclnﬂnn").

2, Principnl Office. The principal office of the Assacintion is 201 Sevilla Avenue, Suite 300, Coml Gobles,
Floridn 33134.
3 Renistered Office - Registered Agenl. The strcet address of the Registered Office of the Association is ¢/o

A'ssocintion Law Group, P.L., 1200 Brickell Avenue, PH 2000, Miami, Florida 33131. The namc of the Registered
Agent of the Associotion is:

ASSOCIATION LAW GROUF, P.L.

4. itions. A declamtion entitled Declamntion of Condominium for Shoma Villoge Lond Condominium
(the “Deciaratinn’™} will be recorded in the Public Records of Minmi-Dade County, Florida, and shall govern all ol
the operations of 8 Condominium lo be known as Shoma Village Land Condominium (the “Condominlom™). All
initinlly copitalized terms not defined herein ahall hove the meanings sct forth in the Declaration.

5. Pumose. The purpose for which the Associntion is organized is to provide an entity pursuant to the Florida
Condominium Act {the “Act™) for the operation of the Condominium to be develaped on propernty located in Miami-

Dade County, Florida. The Associntion is organized to provide n mcans of administering the Condominium. The

Unit Owners of the Condominium shall automatically be members {("Membera™) of the Associntion. T E-)
P 3
6. Powers and Duties. The powers of the Associntion shall include and be governed by the following: R o
LRt Srw
6.1 General. The Association shall have all of the common law and stotutory powers of a cq"rp&rlnlio;;lzs

not far profit under the laws of Florida that are nat in conflict with the provisions of thesc Articles, the Decldration,
the By-Lows or the Act. (i
. il oW
6.2 Enumemtion. Without limiting the forcgoing. the Associotion shall have oll of the pb-\;r'l:l"ﬂ and |

dulies reasonnhly necessary to -operate the Condominium pursusat to the Declaration and ns more particulorly
dexcribed in the By-Laws including, baut not limited to, the following: N
(¥e

62.1 Aasessments and Specinl_Assessments.  To maoke and collect Assessmemis, S'pecia'l\')
Agsessments and other charges from Unit Owners as provided in the Declamtion, and o uze the proceeds lhcreof‘gb

the excrcise of its powers and duties.

. 6.2.2 Renl nnd Personn] Property. To buy, own. operate, lease, acll, trade and mortgage both
real and personal propertly as may be ncccssary or convenient in the edministration of the Condeminium, and to
maintain, repair, replace, reconstruct, edd to and operate any Condominium Property, and other property acquired or
lensed by the Association for use by Unit Owners in the Condominium.

6.2.3 lasumnce. To purchose insurance upon any Condominium Propeny and insurance for the
protection of the Associntion, it officers, directors and Unit Owners of the Condominium. The Association shall
have the power to purchnsc and maintain insurance on behalf of any person who is or was a director, officer,
cmployce or agent of snother corporation, partnership, joint venture, trust or other cnlerprise, against ony liability
asserted ngainst him and incurred by him in any such capacity, or nrising out of his stotus as such, whether or not the
Aasocintion would have the power to indemaify him against such Jisbility undecr the provisions of Article 12.

6.2.4 Rules and Repulptions. To make and amend reasonable rules ond regulations (the “Rules
nnd Regulatigns”) for the maintenance, conservation and use of any Condominium Property and for the health,
comfort, safety and welfare of the Unit Owners in the Condominium,.

6.2.5 Enforcement. To enforce by legal means the provisions of the Act, the Declarotion, these
Articles, the By-Laws, and the Rules and Repulations.

6.2.6 Mbnonngcment and Emplovees. To employ personnel, remin independent contractors,
monpgers, and professionnl personnel; enter into say supply or service contracts; and contract for the management of
the Condominium and, in connection therewith, to delegaie powers and duties of the Association to the extent and in
the manner permitted by the Declamtion, the By-Lows, and the Act.

6.2.7 Approval of Trpnsfers. Approve or disapprove the lensing, trunafer, owncrship, ond
possession of Unils ns may be provided by the Declaration.

7. Unit Owpers ond Membership.
7.1 Membership. The Members of the Assor.:imion shall cansist of all of the record owners of Units in

the Condominium from time to time.

Shomn Villoge Land Condominium Associntion, Inc.
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7.2 Asgignment. The share of & Unit Owner in the funds nnd assets of the Association cannot be
pssigned, hypothceated or tansierred in any manier except as an sppurienance to the Unit for which that share is
held. The [unds and asscts of the Association shall be expended, held or used only for the benefit of the Unit
Owners and for the purposes nuthorized herein, in the Declaration, ond in the By-Laws.

7.3 Vating. On ell matters upon which the Unit Owners shall be entitled to vote, there shall be four
(4) votes for Unit 1, one (1) vote for Unit 2, one (1) vote for Unit 3, and one (1) voie for Unit 4, which votes shall be
exercized or cast in the manner provided by the By-Laws. Any person or entity owning more than one (1) Unit shall
be entitled to the number of votes commesponding (o each Unit owned.,

T4 Prior_to Recardation of Dec ion. Until such time as the real property comprising the
Condominium, and the improvemenls now and/or to be constructed thereon, are submitted to the condominium form
of ownership by rccordation of the Declaration in the Public Records of Miami-Dade County, Florida, the
membership of the Association (the “Nembership™) shall be comprised of the Directors of the Associalion, snch of
whom shall be entitled to cast & vole on all matters upon which the Memberahip would be entitled to vote.

f. Term of Existence. The Associntion shall have perpetunl existence,
9. Directors.
9.1 Number and_Qualificatign. The property, business and affairs of the Associntion shall be managed

by o Board of Directors (the “Board™) consisting initinlly of three (3} directors, but subject to change as provided by
the By-Laws. Directors appointed or designoted by the Developer need not be Unit Owners of the Association or
residents of Units in the Condominium. All other directors must be Unit Owners.

9.2 Dulics and Powers. Al of the duties and powers of the Associolion existing under the Act, the
Declaration, these Articies. and the By-Laws shall be excrcised exclusively by the Beond, its agents, contractors
and/or employees, subject only to approval hy Unit Owners when such approval is specifically required by the
Declaration or the Act.

9.3 Election: Removal. Directors shall be appoinied, elected, and remaved as provided in the By-
Lows.,
G4 Cumrent Dirgctory. The names ond addresses of the members of the first Board of Directors who
shall hold office until their successors are appointed end/or clected, arc as follows:
NAME . ADDRESS
Raquel P, Chong Bergamo 201 Scvilla Avenue, Suite 300

Coral Gables, Florida 33134

Orestes Lopez-Recio 201 Sevilla Avenue, Suite 300
: Cora! Gables, Florida 33134

Annette Hemandez 201 Sevilla Avenue, Suite 300
Corn] Gnbles, Flonida 33134

10. Officers. The affairs of the Assacintion shall be administered by the officers holding the offices designated
in the By-Laws. The officers shall be elecied by the Boord nnd shall serve ot the pleasure of the Board. The nomes
and nddresses of the first officers who shall serve until their successors are designated by the Board nre ns follows:

President: Raquel P. Chong Bergamo
201 Sevillo Avenue, Suite 300
Coral Gables, Floride 33134

Vice President: Orestes Lopez-Recio
201 Sevilln Avenue, Suite 300
Coral Gnbles, Florida 33134

Treasurer; Anncie Hemandez
201 Sevilla Avenue, Suite 300
Cornl Gobles, Floridn 33134

Secretary: Marisa Fernondez Perez
201 Sevilla Avenue, Suite 300
Cornl Gablea, Floridn 33134

Shoma Village Lond Condominium Associstion, 1nc.
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11, Incorporator. The name and address of the Incorporator is ns follows:

Victor A. Recondo, Esq.
Solomon, Fushman & Cooperman, LLP
1200 Brickell Avenue, PH 2000
Minmi, Florida 33131

2. Indempification,
12.1 Indemnity. The Association shall indemnify any person who was or is a party or is threatened 1o

be made o parly to sny threatcned, pending, or contemplated action, suit or proceeding, whether civil, criminal,
administmtive, or investigative, by reason of the foct that he ia or was a director, employee, officer, or agent of the
Association, against expenses (including reasonsble attormeys’ fees and pamnprofessional fees at trial and upan
appenl). judgments, fincs and amounts paid in settlement actunlly and rensonably incurred by such person in
connection with such action, suit ar proceedings, if he acted in good faith and in n manner he reasonably believed 1o
be in or not opposed 1o the best interest of the Association, ond, with respect to any criminal action or procceding,
has no reasonoble couse to believe his conduct was unlowful,

12.2 Limitptions on Indemnificatjgn. Notwithstanding the foregoing, no indemnification shall be made
with respect 1o any claim, issuc or malter os (o which such person shall have adjudged to be liable for gross
negligence or intentional misconduct in the performance of his dutics 10 the Associntion, unless and only to the
extent that the court in which such action or guit was broughit shall determine upon application that despite the
adjudication of liobility, but in view of all of the circumstances of the caae, such person is fairly and rensonobly
entitled to indemnity for such expenscs which such court shall deem proper.

12.3 Effe ermmination of Action. The termination of any action, suit or proceeding by judgoent,
order. sentlement. conviction or upon a plea of nolo centendere or its equivalent shall not, of itaelf, crente a
presumption that the person did not sct in good faith and in a manner which he reasonobly believed to be in or nol
opposed to the best interest of the Association, and with respect to any criminal pction or proceeding, had reasanable
canse to believe that his conduct was untawful.

12.4 Expenses. To the extent that a director. officer, employce or agent of the Axsociation has been
successful on the merita or otherwise in defense of any aciion, suit or proceeding referred to'in Section 12.1 above.
or in defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attomeys’
fees and peraprofessional foes st trinl and upon eppeal) actually and recsonobly mcwrred by him in connection
thercwith.

12.5 Approval. Any indemnmification under Section 12.1 above {uniess ordered by o court) shall be
made by the Associntion oonly as outhorized in the specific case upon a determination that indemnificotion of the
director, offTicer, employee or agent is proper under the circumstances becnusc he has met the applicable standard of
conduct st forth in Section 12.1 above. Such determination shall be muode {2) by the Board by a majority votc of o
quorum consisting of directors who were not parties 1o such action, suit or proceeding. or (b) if such quonum is not
obininable, or, even if obiainable, if o quorum of disinterested directors so dirccts, by independent legal counsel in a
written opinion, or by a majority of the voting interests of the Unit Owners.

12.6 Advapges. Expenscs incurred in defending a civil or criminal action, suit or procesding shall be
paid by thc Associotion in advance of the final disposilion of such oction, muiit or proceeding ns authorized by the
Bonard in any specific case upon reccipt of an underinking by or on behall of the affected director, officer. emplayec
or sgent to repay such amount until such time it shall ultimately be determined that he was not entitled to be
indemnificd by the Association as authorized in this Article 12.

12,7 Miscellogegus. The indemnification provided by this Article shall not be decmed exclusive of ony
other rights to which those seeking indemnification may be entitled under the By-Laws, apreement, vote of Unit
Owners or otherwise, and shall continue as Lo o persen who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of the heirs and personal representatives of such person.

13. By-Laws. ‘Thc first By-Laws of the Associntion sholl be adopted by the Board and may be altercd,
smended of rescinded by the Board, Unit Owners, and/or the Developer aa provided in the By-Laws.
14. Ameudments. Amendments 10 these Articles shall be proposed and odopted in the foliowing manner:

14.1 Molige. Notice af the subject matier of a proposed amendment shall be included in the notice of

any meeting 01 which the proposed amendment is to be considered.

14.2 Froposnl. A resolution for the adoption of & proposed amendment may be proposed cither by
majority of the Board or Unit Ownerz holding one-third (1/3)_of the voting interests in the Assaciotion.

14.3 Apoprgval. Provided any proposed amendment shall have first been approved in writing by the
Owner of Unit 1, an smendment shall be approved once it is approved:

14.3.1 by Unit Owners holding n mojority of the voting interests in the Associntion present in

peraon or by proxy at o Members mecting at which o quorum thereof has been ottained and by not less than qixty-8ix
and two-thirds percent (66-2/3%) of the entire Board: or '

Shemso Village Land Condantinium Associntjon, Inc.
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‘1432 by Unit Owners holding eighty percent (30%) of the voling interests in the Association
prescent in person or by proxy ot o Members mecting at which a quorum has been attained; or

14.3.3 prior to the date upon which Unit Owners other than Beveloper control the Board, by

not less than one hundred pereent (100%%) of the entire Board.
14.4 Attgndance Not_Required. Dircctors nol present in person at the mecting considering the
amendment may express their agresment or disagreement in writing, provided that thc same is delivered 10 the
disagreement may not be used as a vote for ur against the

Secretary at or prior 1o the meeting. Such agreement or
action token and may not be used as a vole for the purpose of creating a quorum.

14.5 Limitation. Notwithslanding the foregaing, no amendment shall be mode that 38 in conflict with
y-Laws, nor shall any amendment maoke ony changes which would in any way
ta the Developer

the Act, the Declomtion, or the B
affcct any of the rights, privileges, powers, of options herein provided in favor of or reserved

herein or in the Declamtion unless the Developer shall join in the cxecution of the amendment.

14.6 Recording. A copy of each amendment shall be filed with the Secretary of State pursuant to the.
provisions of applicable Florida lnw, and a copy cerificd by the Secremry of State shall be recorded in the Public
Records of Minmi-Dade County, Florida. i

14.7 Develaper. The Developer may amend these Articles consistent with the provisions of the
Declaration sliowing certain amendments to be effecled by the Developer olone. This parograph may not be

amended.
For the purpose of forming this association under the laws of the State of Florida, the undersigned, bciﬂ'g
¥

the Incarporator of this Association, hes exccuted these Articles of Incorporation to be cfiective ns of the 23

day of ——&'L'-’f*”'t—' 2019.
\ ([ e

Vicl‘r U Recondo. Esq., Incorporator

STATE OF FLORIDA )]
) 55.:
)

COUNTY OF MIAMI-DADE
rh
The foregoing instrument was acknowledged before me this 4.3 day of A

A. Recondo, Esq., who is personally known to me.

, 2019 by Victor

My commissgion expires:
NOT&F(Y PUBLIC, State of Florida

X

Commisalon # G3 213001
My Commiseion Explras
April 30, 2022

o
[ e,
' |_‘.
Iz

Shoma Villoge Lomd Condaminium Association, Inc.
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ACCEPTANCE BY REGISTERED AGENT
The undersigned, hoving been named 1o accept service of procesa for the nbove-stated corporation at the

ploce designated in this centificate, hereby ngrecs to nct in this capocity, and is familiar with, and accepts, the
obligations of this position and further agrees to comply with the provisions of all statutes relative to the proper and

complete performance of its duties.

Dated this 33“’“ day of &%,ﬁsjj . 2019,

ASSOCIATION L, OuUP, P.L.

By:

Jeff Cooperman, Esq.. Partner

Shoma Village Land Condominium Assoc¢isilon, Ine,



