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EXHIBIT £~

ARTICLES OF INCORPORATION

FOR

VILLA BILTMORE CONDOMINIUM ASSOCIATION, ING.

The undersigned incorperator, for the purpose of forming a corporation not for profit pursuant (o the
laws of the State of Flarida, hereby adopls the following Anicles of Incorparation:

ARTICLE 1

NAME AND ADDRESS

The name of the corparation shall be Vila Bilimore Condominium Associalion, Inc. The pancipal
address of the comoralion shall be 782 Mw 42 Avenue, Suile 550, Miami, Florida 33126. For convenience,
the corporation shaY be refarred to in this instrument as the "Associalion,” these Artides of Incorporation as
the “Articles,” and the By-Laws of the Association as the "By-Laws."

ARTICLE 2
FURPOSE
The purpose for which the Association is organized is 1o provide an entity pursuant to lhe Floriga

Condominium Act as it exists on the dale hereol (the “Act") for the operation of that certain condomirmum
localed of 10 be located in Miami-Dade County, Florida, and known as Villa Biltmore Concominium.,

ARTICLE 3

DEFINITIONS

The terms usec in Ihese Articles shall have the same vefinitions and meaning as those set forth in
the Dedlaration of the Condominium le be recorded in the Public Records of Miami-Dade County, Florida,

unless herein provided Io the conlrary, or unless lhe context othenwise requires. In consiruing these Articles,
the use of any gender shall include every other gender.

ARTICLE 4
POWERS
The powers of the Association shall include and be governed by the following:

4.1 General. The Association shaft have all of the common-law and stalutory powers of a

carporalion not for profit under the Laws of Florida thal are not in conflicy wilh the orovisions
of hese Anicles, the Declaration, the 8y-Laws or the Act.

4.2 Enumeralion. Tne Association shall have the powers anc duties set {orthin the Act, except
as limiled by these Asticivs, the By-taws and the Declaration {to the exlenl that they are nol
in conflict with the Acl), and all of the powers arng duties reasonably NECessary to operale
the Condominium pursuant lo the Declaration and as more particularly duscribed in Lhe By-
Laws, as they may be amunded from time 1o time, including, but el limited 10, the lollowing:

{a) To make and collect Assessments and olher charges against members as Unit
Owners, and 1o use the proceeds thereol in the exercise of iis powers and auties.

{b) To buy, own, operale, lease, sell, rade and morigage boih real and personal
property,

(c) To maintain, repair, replace, reconstruct, add to ang operate lhe Condominium

Property, and other praperty acquired or leased by the Association,

(s Tuo purchase insurance upan the Condominium Propedy and insurance for the
protection of the Associalion, its officers, directors and Unit Owners,

{e) To make and ameng reasonable rules ang regulations far the mainlenance,
conservation anc use of the Condaminium Property and for the nhealin, comfon,
salety and weliare of the Unit Owners.

) To approve or disapprove the leasing, transfer, ownership and possession of Unils
as may be provided by the Declaration,
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[{e3] To enforce by legal means the provisions of the Act, the Cedaralion, these Aricles.
the By-Laws, and the Rules and Regulations for the use of the Condominium
Property, sutject, however, lg the limitation regarding assessing Unils owned by thy
Developer for foas and 8xpenses relaling in any way Lo claims or petential claims
againsl the Developer as set forth in lhe Declaration andfor By-Laws.

{h) To contract for the management ang maintenance of the Condominium Property
and 10 aulthorize @ management agent (which may be an affiliate of the Developer)
1o assist the Association in carrying out its powers and cubes by performing such
functions as the submission of proposals, callection of Assessments, preparation o!
records, enforcament of rules and maintenance, repair and replacement of the
Commeon Elements with such funds as shall be made available by the Associaton
for such purposes, The Association and its officers shall, however, retain at all
times the powers and duties granted by the Contominium Act, including, bul not

limited 1o, the making of Assessments, promulgation of rules and execution of
contracts on behalf of the Association,

0} The power to acquire titte to property upon the vote of 66-213% of all the voling
inleresis of the Units (for the purchase of Unils at a foreclosure sale nd Unit Owner
approval is required); (o make and coflect Assessments and other charges against
Urit Owners and to clherwise hold, regutale, adminisler, convey, lgase, maintain,
repair, replace and mortgage the Association Praperty, including the right to grarit,
modify or move easements which are part of or cross the Common Elements or
Associalion Property.

() To employ personne! to periorm the services requirea for the proper operabion,
maintenance, conservation, and use of the Condominium.

3.3 Condominium Property. All funds and the utle 10 all properties acguirec by the Association
and their proceeds shall be held for the benefit and use of the members in accordance with
the provisions of the Declaration, these Articles and tho By-Laws.

4.4 Distnbulion ot Incomg; Dissglution. The Association shall make no distribution ¢f income to

ils members, directors or officers, and upon dissolution, all assets of the Association shall be
transferred only to another not for profit corparation or a public agency or as othenvise
authonzed by the Florida Not For Profit Corporation Statute.

4.5 Limitation. The powers of the Association shall be subject 1o and snall be exercised in
accordance wilh the provisions hereof and of the Declaration, the By-Laws and the Act,

provided that in the event of conflic, the provisions of the Act shall control over those of the
Declaration and By-Laws.

ARTICLE 5
MEMBERS

Membership. The members of the Association shail consist of all of lhe record Ul owners
of Uniis in the Condominium from time o time, and! after termination of the Condominium,
shall also consist of thosa who were members at the ime of such termination, and their
successors and assigns. New members shall deliver a true copy of the recorded deed or
other instrument of acquisition of lite 1o the Association.

o
vy

52 Assignment. The share of a member in the funds and assels of the Association cannot he
assigned, hypothecated or transferred in any manner excepl as an appurlenance lo the Unit
for which hat share is held.

53 ¥oling. On all mallers upon which the membership shall be entitied 1o vote, 1here shalt be
anty one vole for ach Unit, which vole shall be exercised or cast in the manner provided by
the Declaralion and By-Laws. Any person or enlity ewning mare than one Unil shall be
entited to one vole for ach Unit owned,

t
La

Meelngs. The By-Lanws shall provide for an annual meeting of members, and may make
provision for regular and special meetings of members other than the annual meeling.

ARTICLE 6
TERM OF EXISTENCE

The Association shal have perpelual existence.

Articies of Incorporation
2
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ARTICLE 7

INCORPORATOR

The name and address of lhe tncorporater of this Corparation is:

NAME ADDRESS
Oscar Roger 782 MW 42" Avenue, Suile 550

Miami, Flodda 33126

ARTICLE 8
OFFICERS

The affars of the Association shall be adminisiered by the officers holding ihe: offices designatec in
the By-Laws. The officers shall be elected by the Board of Directors of the Association at iis first meeting
lollowing the anaual ineeiing of the members of the Associalion and shail serve at the pleasure of lhe Board
of Directors. The By-Laws may provide for the removal from office of ofificers, for filling vacancies and {or the
dulies and qualfications af the officers, The names and addresses of the officers who shall serve until heir
Successors are designaied by Ihe Board of Directors are as Iollows:

Naing Address

President: Oscar Roger 782 N.W, 42 Avenue, Suite 550

Coral Gables, FL 33125
Vice-President: Qscar J. Roger 782 N.W_a2™ Avenue. Suite 550

Corat Gables, FI. 33126
Secretary-Treasurer: Oscar Roger 782 M.W. 42™ Avenue, Suite 550

Coral Gables, FL 33126

ARTICLE 9
DIRECTQORS
9.1 MNumber and Qualfication. The propenty, business and affairs ol the Assogiation shall ne

manayet by a board consisting of e number of drectors determined in the manner
provided by the By-Laws, but which shall consist of nol less than three (3) direclors, and
which shall abvays bo an oda number, During Deveiaper contral, Directors need nol be Unit
Owners; provided, however, upon tufnover, each Director, olher than any Devealoper
appointed or elected Direclor, shall be a Unit Owner,

9.2 Outies ang Powers. All of the duiies and powers of the Associalion existing under the Act,
lhe Declaration, thesa Aricles and the By-Laws shall be exercised exclusively by the Board
of Direciors, its agents, contractors or cmployees, subject only 1o approval by Unit Owmers
when such approval is specifically required.

4.3 Election; Removal. Directors of tne Associaton shalf be elecied al Ine annual meeting ol the
members in she manner determined by and subject 1o the qualifications sel forth in the By-
Linvs. Directors may be removed and vacancies on the Board of Directors shall be filled in
the manner brovided by the By-Laws.

9.4 Teom of Developers Directors, The Developer of lhe Condominium shall appoini the
members. of the first Board of Directors and their replacements who shall hald office for the
puriods described in the By-Laws.

95 Eirst Directors. The names and addresses of the members of the first Board of Directors
who shall hold office until their successors are elected and have laken office, as provided in
the By-Laws, are as follows:

NAME ADDRESS
Oscar Roger 782 N.W. 42" Avenue, Suite 550

Corzl Gables, FL. 33126

Oscar J. Roger 782 MW 42™ Avenue, Suite 550
Coral Gables. FL 33125

QOscar Roger 782 M.W._ 42" Avenue, Suite 550
Coral Gables, FL 33126

Articles of Incarparalion
3
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ARTICLE 10

INDEMNIFICATION

0.1 Indemnity. The Association shall indemnity any person who was or is a party or is
threatened to bo made g party o any threatened, pending or conlemplaled actian, suit or
proceeding, whether civil, criminal, adminisirative or invesligative, by reason of the fact 1na;
he is or was a director, employee, officer or agent of the Association, aganst expenses
{including altorneys’ jees and appellate attomeys’ fees), iudgments, fines ang amounts paid
in seltlement aclually and reasonably incurred by him in connection with such action, st ar
proceeding, unless (a) a cour of competent jurisdiction Cetermings, afler all availablg
appeals have been exhauslad or notl pursued by the proposed indemnites, that he acied
with fraudulent o criminal intent and, with respect lo any criminal action or proceeding, that
fe had reasonable cause io believe his conduct was undavdul, and (b) sueh court further
specifically determines that indemnification should be denied. The lermination of any action,
suit or proceeding by juogment, orcer, settlement, conviction or upon plea of nolo
contendere or its equivalent shall not, of usell, creata a presurnption that the proposea
indemnitee acted lraudulently, and, with respect o any criminal aclicn or proceeding, that
he had reasonable causs jo believe thal his conguct was unlawful.

102 Expenses. A director, officer, employee or agent of the Associalion shalt be indemnifiea ang
promplly defended in any action, suit or preceeding relerred 1o in Section 10,1 above, of in
defense of any caim, issue or matter therein, he or she shall oo indemnified against
éxpenses (including atlomeys’ lees and appellate attorneys’ fees) actually and reasonably
incurred by him n connection tnerewth in defense of any claim referred to in Secton 10.1
herein. Assessments may be made by the Association to cover any erxpanses or olher
amounts to be paid by the Association in common wili1 the indemaification provided hergin,

103 Advances. Expenses incurred in defending a civil ar criminal aclion, sui or proceeding shall
b2 paid by lhe Association in advance of the final disposition of such acton. suit or
praceeding through all avalable appeals.

104 Miscellaneous. The indemnification provided by this Asticle shall not be deemed exclusive of
any other nights 1o which those seeking indemnification may be entitle) under any by-faw,
agreement, vote of members or gtherwise, and shail conlinue as 10 a person who has
ceased 1o be a director, officer, employee or agent and shall inure o the benefil of the heirs
and personal representatives of such persan.,

In no event shall any party entitled 1o indemnity nerein be deemed 1o have acted fraudulently
with respect 1o the Association if the indemnified parly acled (i} based upon advice of legal
counsel or other prolessional advisor or {ii} in @ manner cansistent wilh reasonable business
judgement.

10.5  Insurance. The Association shall have the power 1o purchase and mainlain insurance on
behalf of any person who is or was a director, officer, employee or agenl of the Asscciation,
or is or was serving, at the requast of he Association, as a director, officer, employee or
agent at ancther corporation, parinership, joint venture, trust or other enterprise, against any
liatulity asserted against him and incurrec by him in any such capacity, or ansing oul of his
stalus as such. whether or nat the Association would have the power to indemnify nim
against such liabiity under the provisions of Ihis Article.

106 Amendmeni. Anything to the contrary herein notwithslanding, ihe provisions of this Article

10 may not be amended without the prior wrilten consent of ail persons whose inlerest
would be adversely affected by such amendmeni.

ARTICLE 11
BY-LAWS

The firsl By-Laws of the Association shall be adopted by the Board of Directors ang may b altered,
amundud or rescinded in the manner provided in the By-Laws and the Declaration,

ARTICLE 12
AMENDMENTS
Amendments 1o these Articles shall he proposed and adogted in the {ollowing manner;
121 Molice. Notice of a proposed amencment shalt be included in the notice of any meeling at
which the prepased amendiment is lo be considered and shall be otherwiso given in the lime

and manner provided in Chapler 6§17, Florida Staiutes. Such notice shall contain the
proposed amendment or a summary of the changes to be aflected thereby.

Articles of Incorporation
4

60694743v3 11182020



12.2 Adog;@ni Amendments shall be Praposed and adopled in the manner provided in Chapier
617, Fionda Stalules znd in the Act (the latier ta contrar over e former 1g the extent
proviged for in he Act),

12.3 Limi.tnuonA No amendment shall mahe any changes in the Gualificalians for mambership),
nor in the voting righls or property rights pf members, nor any changus in Secions 4.3, g
o 4.5 of Article 4, entlled “Powers”, without the approval iy wating of an members and jhe
joi amendmenl shall be made Ihal is
in conlhet with the Acl, the Declaration or the By-Laws, ng

r shall any amendmeni make any
changes which would in any way affect any of 1he rights, privileges, powers or options harein
provided in favgr of of reserved to the Developer, or an affiliale, successar OF assign of the
Developer, unfess the Developer shalt join in the execution of the amendment. Ng
amendment to this paragraph 12.3 shall be eflective,

124 Daveloper Amendmenis. To the extent tawiul, the Developer may amend these Anrcles
consistent with the provisions of the Dectaration, including, the Articles of the Declaralion
allowing certain amendments Lo be effected by the Develoger alone.

125 Recording, A copy of each amendment shall be filed with the Secretary of State pursuant {o
Ihe provisions of applicable Floriga law, ang a €opy cerlified by the Secretary of State shall
be recorded in the public records of Miarni-Dade County, Florida.

ARTICLE 13

INITIAL REGISTERED EF
ADDRESS AND NAME OF REGISTERED AGEMT

N WITNESS WHEREQF, the Incorperater has affixed his signalure ihe day ang year sei forlh

belovy, —
T i
Oscar Roger - Incorporator C’.‘
; P
; =
STATE OF FLORIDA ) ss _ ; 2
} ' i, =
COUNTY OF MIAMI-DADE ) 1 ;_12; {.).,
A . K 20, :
The foregoing instrum -ms%‘kfmvledgcd belore: 1241n|sod _ g ¢m"'_€."_ piw bg;—’
QOscar Roger, who is @ﬁh‘j knowfi~io me or who has or f .
identfication) as identificalionmo v \ lake an cath, g

Acknowledgmenl
fabe 1 7. Fl e e
Name typed, pnnled or stamped

A ROBEFTO F. FLETTAS 11t
T MY
ixd

COMMISSION § GG 064000

EXPIRES: Febnary 1, 2021
ty commissian expires: Barnied Tivy Hotery Putie Uropetaes

Articles of lngarporahion
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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
In compliance with the laws of Florida, the following is submitted,
That desinng o organize under the laws of the State of Florida with its pnncipal office, as indicaied 1n
the foregoing Articles of Incorporation, in Miami-Dade County, Flonda, the corparation named in the said
Articles has named Becker & Poliakoff, P.A., Attention: Jenniter Bales Drake, Shareholder, whose address 1

East Broward Boulevard, Suite 1800, For Lauderdale, Florida 33301, as its statulory registered agent.

Having been named the statutory agenl of said corporation at the place designated in this certificale,
I hereby accept the same and agree w act in this capacity, and agree 1o comply with the provisions of Fioriga

law relative to keeping the registered office open.

Becker & Poliakoff, P.A.

DATED this 3@ day of December 2020,

Aricles of Incorporation
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