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ARTICLES OF INCORPORATION
OF

SOUTH MIAMI RESIDENCES CONDOMINIUM ASSOCIATION, INC.

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

e
ARTICLE 1
NAME

The name of the corporation shall be SOUTH MIAMI RESIDENCES CONDOMINIUM ASSOCIATION, INC. For

convenience, the corporation shall be referred to in this instrument as the "Association”, these Articlas of Incorporation as the
*Articles”, and the By-Laws of the Association as the "By-Laws®.

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be at 385 Bird Road #800, Miami, FL 33146, or &

such other place as may be subsequently designales by the Board of Directors. All books and records of the Association shall
be kept at its principal office or at such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the Florida Condominium Act as

it exists on the date hereof (the "Act”) for the operation of that certain condominium located in Miami-Dade County, Florida, and
known as SOUTH MIAMI RESIDENCES CONDOMINIUM (the "Condominium®).

~o

ARTICLE 4 P
DEFINITIONS

)
T

s
The terms used in these Articles shall have the same definltions and meanings as these set forh in the Dedaraliml_b{
the Condominium to be recorded in the Public Records of Miami-Dade County, Florida, unless herein provided to the conirary, or
urfess the context otherwise requires.

{\_x_)
ARTICLE 5 . )
POWERS =

The powers of the Association shall include and be govemed by the foflowing:

5.1 General. The Association shall have all of the commendaw and statutory powers of a corperation not for
profit under the Laws of Florida, except as expressly limited or resticted by the terms of these Articles, the
Deciaration, the By-Laws ar the Acl.

52

Enumeration. The Association shall have all of the powers and duties set forth in the Act, the Adminislrative
Code, and in Sechion 617, Florida Statules. except as timiled by these Articles, the By-Laws and the
Dedaration (to the extent that they are not in confiict with the Act), all of the powers and duties set forth in the
Diedaration and &l of the powers and duties reasonably necessary to operate the Condeminium and the

Association pursuant o the Dedaration and as more paricularly described in the By-Laws, as they may be
amended from time to time.
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Assaciation Property. All funds and the btle to all properties acquired by the Association and their proceeds

shall be hald for the benefit and use of the members in accordance with the provisions of the Dedlaration,
these Articles and the By-Laws.

Distribution of Income; Dissolution. The Association shall not pay a dividend to its members and shall make
no distribution of income to its members, directors or officers, and upon dissalution, all assets of the
Association shall be transferred only to another non-profit corporation or a public agency or as othervise
authorized by the Fiorida Not For Profit Cerporation Act (Chapler 617, Florida Statutes).

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

ARTICLE 6
MEMBERS

Membership. The members of the Assoclation shall consist of al of the record {ile owners of Units In the
Condominium from time to time, and after temination of the Condominium, shall also consist of those who
were members at the time of such terminaltion, and their successors and assigns.

Assignment.  The share of a member in the funds and assels of the Association cannot be assigned,

hypothecated or rransfamed in any manner except as an appurtenance te the Unit for which that share is
held.

Voting. On all matters upon which the membership shall be entitled lo vole, there shall be only one (1} vole'

for sach Unit. All votes shall be exercised or cast in the manner provided by the Declaration and By—Laws )

Any person or entity pwning more than one Unit shall be entitied to cast the aggregate number of voles
altributable to alt Unlis owned.

[op

Meetings. The By-Laws shall provide for an annual meeting of members, and may make provisicn for
regular and special meetings of members other than the annual meeting.

ARTICLE7
TERM OF EXISTENCE

The Association shall have perpetual existence, unless dissolved in accordance with applicable taw, In the event that
the Assodiation is dissolved, and 1o the extent that responsibility for the surface waler management system is the responsibility of
the Assodiation, then the property consisting of the surface water management system and the right of access to the portions of
the Condominium Property contalning the surface water management sysiem shall be conveyed 1o an appropriate agency of
locd govemment. If itis nol accepted, then the surface waler management system miust be dadicated to a similar non-profit

carporation,

The name and address of the tncorporator of this Corporation is:

1

ARTICLE B
INCORPORATOR

(I

Name ' Address =
Nathan Vedrani . % 7. 3850Bid Road -
. Suite #800

Miami, Flodida 33146

Artdes

m

£
g
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ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers halding the offices designated in the By-Laws. The
officers shall be elected by the Board of Directors of the Association al its first meeting following the annual mesting of he
members of the Association and shall serve at the pleasure of the Board of Directors, The By-Laws may provide for the removal
from office of officers, for filing vacancies and for the duties and qualifications of the officers. The names and addresses of the
officers who shall serve until their successors are designated by the Board of Directors are as follows:

Presidsnt Nathan Vedrani 3850 Bird Road
Suite #3800
Miami, Florida 33146
Vice President Tomas E. Cabrerizo 3850 Bird Road
Suite #800
Miami, Florida 33146
Secrstary/Treasurer Lisamarie Garcia 3850 Bird Road
Suite #800
Miami, Florida 33146
ARTICLE 10 e
DIRECTORS =z
10.1

0.2

10.3

. 104,

10.5

Number and Qualification. The property, business and affairs of the Associalion shall be managed by.-_aj
board consisting o three (3} directors, until such time as control of the Board is relinquished by the

Developer as provided in Section 718.301, F.S., at which me the Board shall automatically be expanded-to
four (4) directars. Directors need not ba Unit Owners.

Duties and Powers. All of the duties and powers of the Asscciation existing under the Adt, the Declaration, 5
these Arlicles and the By-Laws shall be exercised exclusively by the Board of Direclors,.ils agenls,’

contractors or employees, subject only to approval by Unit Owners when such approval Is‘spedﬂcally'_f,
required.

Blection: Removal. Directors of the Association shall be elected at the annual meeting of the members in the

manner determined by and subject to the qualifications set forth in the By-Laws. Directors may be remaved
arid vacancies on the Board of Directors shall be filled in the manner provided by fre By-Laws.

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

First Directors. The names and addresses of the members of ha irst Board of Direclors who shall hold
-office until their successors are electad and have taken office, as provided in the By-Laws, are as follows:

N Namg Addiess
Nathan Vedrani 3850 Bird Road
Suite #5800

Miami, Flonda 33146

Artidles
-3
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Tomas E. Cabrerizo 3850 Bird Road
Suite #800
Miami, Flodida 33145
Lisamarie Garcia 3850 Bird Road
Suite #6800

Miami, Flonda 33146

10.6 Standards, A Director shall discharge his or her duties as a director, including any duties as a member of a
Committee: in good faith; with the eare an ordinaiy predent person i a bke position would exercise under
simitar circumstances; and in a manner reasonably believed to be in the best interests of the Association.
Uniess a Director has knowledge conceming a matter in quesion that makes reliance unwarranted, a
Director, in discharging his or her duties, may rely on informalion, opinions, reports or statements, including
finandal statements and other data, if prepared or presented by: one or more officers or employaes of the
Association whom the Director reasonably believes fo be reasonable and competent in the matters
presented, legal counsel, public accountants or other persons as to matters the Direclor reasonably believes
are within the persons’ professional or expert competence; or a Committes of which the Director is nat a
member if the Director reasonably befieves the Committee merits confidence. A Director is not liable for any
action taken as a director, or any failere to take action, if he performed the duties of his or her office in
compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

11 Indemnitees. The Associalion shall indemnify a@ny person who wes of is @ party to any proceeding (othér
than an action by, or in the right of, the Association) by reason of the fact that he ot she is or was a director?
officer, employee or agent (each, an *Indemnitee’} of the Associaion, against liabifity incurred in connection.,
with such proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he of
she reasonably befieved fo be in, or not opposed to, the best interests of the Association and, with respect 5=
any criminal action or proceeding, had no reasonable cause o believe his or her conduct was untavful. The
termination of any proceeding by judgment, order, settiement, or conviction or upon a plea of nold.>
contendere or its equivalent shall not, of itself, create a presumption that the person did not act ifi"good faith. »J
and in a manner which he reasonably belleved to be in, or not opposed to, the best interests.of the™
Association or, with respect to any criminal action or proceeding, had reascnable cause to believe that his or
her conduct was uniawful.

112 Indemnification. The Associalion shall indemnify any person, who was or is a party lo any proceeding, or
any threat of same, by or in the right of the Assotiation to procure a judgment in its favor by reason of the
fact that he or she is or was a dimector, officer, employse, or agent of the Association againsl expenses and
amounts paid in seltiement not exceeding, in the judgment of the board of directors, the estmated expense
of Lligating the-proceeding to conclusion, actually and reasonably incurred in connection with the defense or

‘setfement of such proceeding, including any appeal thereof. Such indemnification shall be authorized if
such person acted in good faith and in a manner he reasonably befiaved to be in, or not opposed (o, the best
interesls of the Association, excepl thal no indemnification shall be made under this Artide 11 in respect of
any dlaim, 1ssue, or matier as to which such person shall have been adiudged to be liable unless, and only fo
the extent that, the court in which such proceeding was brought, or any other court of competent jurisdiction,
shall determine upon application -that,.despite the adjudication of liabfity but in view of all circumstances of
the case, such person is fairty and reasonably entitted to indemnity for such expenses which such court shall

P, deem proper. SWE e

N

11.3  indemnification for Expenses: To the extent that a director, officar, employee, or agent of the Association
has been successful on the merits or otherwise In defense of any proceeding referrad to in subsection 11.1

or subsection 11.2. or in defense of any claim, issue, or matter therein, he or she shall be indernified against
expenses actyally and reascnably incurred by him or het in connection therewith,

Articles.
-4
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Determination of Applicabifity. Any indemnification under subsection 11.1 or subsection 11.2, unless
pursuant to a determination by a court, shall be made by the Association only as authorized in the specific
case upon a determination that indemalfication of the director, officer, employee, or agent is proper under the
circumstances because he or she has met the applicable standard of conduct set forth in subsection 11.1 o
subsection 11.2. Such determination shall be mada:

(a) By the Board of Directors by a majority vote of a quonm consisting of directors who were not
parlies lo such proceeding;

(b) if such a quorum is not obtainable or, even if obiainable, by majority vote of a Commitiee duly
designaled by the Board of Directors (in which directors who are pariies may participate) consisting
solely of two or more Directors not at the time parties to he proceeding;

{c} By independent legal counsel:

{i) selected by the Board of Directors prescrived in paragraph 11.4(a} or the committes
prescribed In paragraph 11.4{b); or -
(iiy if a quorum of the Directors cannot be oblained for paragraph 11.4(a) and the Comm:ttee:
cannot be designated under paragraph 11.4(b), selected by majonity vote of the full-
Board of Directors (in which Directors who are parties may participate); of '\_
lop)
{d) By a majority of the voting inlerests of tha members of the Association who were not parties to
such proceeding. e

Determination Regarding Expenses. Evaluation of the reasonableness of expenses and authorization of o

indemnification shall be made in the same manner as the determination {hat indemnification is permissible.
However, if the determination of permissibifity is made by independent legal counsel, persons speaﬁed by
paragraph 11.4(c) shall evaluate the reasonableness of expenses and may authorize indemnification,

Advancing Expenses. Expenses incummed by an officer or director n defending a civil or criminal proceeding,
or any threat of same, may be paid by the Association in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if he is
ultimately found not to be entithed to indemnification by the Assodation pursuant fo this section, Expenses
incurred by other employees and agents may be paid in advance upon such terms of conditions that the
Board of Directors deems appropriate,

Exclusivity; Exclusions. The indemnification and advancement of expenses provided pursuant to this section
are not exclusive, and the Assoctation may make any other or iurther indemnification or acvancement of
expenses of any of its directors, officers,-employees, or agenls, under any bylaw, agreement, vole of

_ shareholders or drsmlarasted direttors, or otherwise, both as to acion in his or her official capacity and asto-
" action in another capac:ty while holding such office. However, indemnification or advancement of expenses

shialk not be made fo or on behalf of any director, officer, employes, or agent if a judgment or other final
adjudication establishes that his or her aclions, or omissions to act, were material to the cause of action so
adjudicated and constitute:

)] A violation of the criminal law, unless the girector, oficer, employee, or agent had reaschable

cause to balisve his of her conduct was lawful or had no reasonable cause to believe his & her
conduct was unlawful; - .

(b) A transaction from which the dwector olﬁoer emp!ayee. or agent derived an improper personal
benefit; or

Arficles
-5

[

- -;I'H’!"’l'
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(©) Williul misconduct or a conscious distegard for the best nterests of the Asseciation in a proceeding
by or in the right of the Association o procure a judgmentin ks favor or in a proceeding by or in the
right of the members of the Association.

Continuing Effect  Indemnification and advancement of expenses as provided In this Article 11 shall, unless
otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director,
officar, employee, or agenl and shall inure to the benefit of the heirs, executors, and administrators of such a
person, unless otherwise provided when authorized or ratified.

Application to Court. Notwithstanding the failure of the Association te provide indemnification, and despite
any contrary detemmination of the Board or of the members in the spedific case, a direstor, officer, employes,
or agent of the Associaion who is or was a party to a proteeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, Lo the circuit court, or lo another
court of competent jurisdiction. On receipt of an application, the cowrt, afler giving any notice that it
considers necessary, may order indemnification and advancement of expensss, induding expenses incurred
in seeking court-ordered indemnification or advancement of expenses, if it determines that;

(a) The director, officer, employee, or agent is enfitled to mandatory indemnification under subsection
11.3, in which case the court shall also order the Assodation to pay such individual's reasonable
expenses incurred in obtaining cow l-ordered indemnification of advancesmaent of expenses;

(b) The director, officer, employee, or agent is entitied to indemnification or advancement of expenses

or both, by virtue of the exercisa by the Association of its power pursuant to subsection 11.7; or -
1 1

(c) The direcior, officer, employee, or agent is fairly and reasonably enfitled to indemnification or
advancement of expenses, or bolh, in view of all the relevant circumstances, regardlass of wheﬁwﬁ
such person met the standard of conduct set forth in subsection 11.1, subsection 11.2, or
subseciion 11.7, unless (a) a court of competent jurisdiction determinas, afler all available appea}s
have been exhausted or not pursued by the proposed Indemnilee, that he or she did not act i in
good {aith or actec in a manner he or she reasonably befieved to be not in, or opposed to, the best™
interest of the Assodiation, and, with respect to any ciminal acion or proceeding, thai he or shé~>
had reasonable cause to believe his or her conduct was unlawful, and {b) such court furthet™
specifically determines that indemnification should be denied, The termination of any proceeding
by judgment, ordar, setlement, conviction or upon a plea of nolo contendere or its equivatent shall
not, of itself, create a presumption that the persan did not act in good faith or did act in a manner
which he or she reasonably believed to be nol in, or opposed fo, the best interest of the
Association, and, with respect to any cririnal action or proceeding, that he or she had reasonable
cause to believe that his or her conduct was unlawful.

Definitions. For purposes of this Article 11, the tenn "expenses” shall be deemed {o include atiormeys' and
paraprofessnnaki fees and related out-of-pocket‘ expenses, including those for any appeals; the .term-
lighility" shall be deemed to include obligations to pay a judgment, settlemeny, panalty, fins, and ‘expenses
actually and reasonably incurred with respect to a proceeding; the term "proceeding” shall be desmed to
include any threatened, pending, or completed action, suil, or other type of procseding, whether civil,
criminal, administrative or investigative, and whether formal or informial; and the term "agent® shall be
deemed to indude a volunteer; the term "serving at the request of the Association” shall be deemed o
include any sarvice as a direclor, afficer, employee or agenl of the Assodciation that mposes duties on, and
which are accepted by, such persons.-

Effect The indemnification provided by this Article 11 shall notbe deemned exclusive Bf any other rié;hta to
which those seeking indemnification may be entiied under any applicable law, agreement, voie of members
or gthenwise.

e

Articies
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1112 Amendment Anything to the contrary herein notwithslanding, no amendment to the provisions of this Article

11 shall be applicable as ‘o any party efigible for indemnification hereunder who has not given his or her prior
wrilter consent to such amerdment.

ARTICLE 12
BY-LAWS

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

ARTICLE 13
AMENDMENTS

Amendments to these Articies shall ba proposad and adopted in the following manner:

13.1 Naotice. Notice of a proposed amendment shall be included in the notice of any meeting at which the
proposed amendmant is fo be considered and shall be otherwise given in the lime and manner providedn
Chapter 617, Florida Statutes. Such notice shall contain the proposed amendment or a summary of hé
changes to be affected thereby. )
I
13.2 Adoption. Amencments shall be proposed and adopted in the manner provided in Chapler 617, Florida
Statules and in the Act (the tatter to control over the former to the extent provided for in the Act). o

133 Limitafion. No amendment shall make any changes in the qualifications for membership, nor in the voling™>

nghts or property nights of members, nor any changes in Subsecfions 5.4 or 5.5 above, without tha approvalrs>
in writing of all members and the joinder of all record owners of mortgages upon Units. No amendment shall , 5
be made that is in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any ¢
changas which would in any way afiect any of the rights, privileges, powers or optiens herein provided in
favor of or reserved to the Developer andlor Institutional First Morigagees, untess the Developer andlor the
Institutional First Morigagees, as applicable, shall join in the execution of the amendment. No amendment fo
this paragraph 13.3 shall be effective.

13.4 Devcloper Amendments. Notwithstanding anything herein contained to the contrary, fo the extent lawdul, the

Developer may amend these Asticles consistent with the provisions of the Declaration allowing certain
amendments fo be effected by the Developer alone.

13.5  Recording. A copy of each amendment shall be filed with the Secretary of Slate pursuant to the provisions of
applicable Florida law, and a copy certified by the Secretary of State shall be recorded In the public records
of Miami-Dade Goun!y“ﬂonda with an identificaion on the first page thereol of the book and page of said
public records Wheére the Declaratioh was reoorded which conlzins;'as an exhibit, the iniial recording of
these Arﬁdes & o

_ ARTICLE 14
<2 INITIAL REGISTERED OFFICE:
ADDRESS AND NAME OF REG]STERED AGENT

- f": :ﬂ

" The iniial rag:stared office of this corporation shall be 3850 Blrd Road, Suile 903, Miami, FL 33146, with the privilege

.of having its office and branch offices al other plaoes within or wlthout the State of Florida,  The initial registered agent al that
address shall'te Oscar J. Rodriguez. ©

IN WITNESS WHEREOF, the Incorporaier has affixed hisiher signature :hisg- dayof 4 ‘lﬁp@bw 20__2’@

Articles
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CERTIFICATE DESIGNATING PLACE GF BUSINESS OR DGMICHE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with the laws of Fiorida, the {ollowing is submitted
Thal desitng 10 organize under the laws of the Siate of Florida with its prncipal office, as indicaied i the
5 [ id arti

First -

i .
foregoing articles of incorporation, in the County of Miami-Dade, Stats of Florida, the Association named in the said articles has
named Oscar J. Redriguez, locaiad at 3850 Bird Road, Svite 903, Miami, FL 33146 as ifs slatutory recistered agent

Having been aamed the stetulory agent of said Associstion at the plece designated in this ceriificate, | am famitiar with
he cbiigalions of that positicn. and herety accept e same and agree to ac! in this capacity, and ag\ree o comply with the
/

i
provisions of Florida law r2laiive to keeping the registered office open.
1
[ /
! r" ,(' /—:I
T
i ~




