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ARTICLES OF INCORPORATION

. _ FILED
_W_.MJ__% JUL 1L P2 2L

The underSLQned for the purpose of forming a corp STATE
for profit pursuant to the laws of "the State of Fl%%?%?ﬂﬁgégéLomDA
hereby adopt the following articlies of incorporatiocn. TASSEE

ARTICLE I. R
— NAME

The name of the corporation shall be Sierra Ridge Condominium
K Association, Inc. For cohvenience, the corporation shall be
referred to in this instrument as the "Assoc1at16ﬁ? theze Articles
of Incorporation as the. "Articles™ ‘and the _Bylaws of the

Asgociation as the "Bylaws".

ARTICLE ITI.
DEFTINTTTONS

The terms used in these Articles shall have _the same ~
definitions and meaning as those get’ forth in the Declaration of
the Condominium to be recorded.”in thHe Public Reéecords of Dade
County, Florida, unlegs. herein. provided to Ehe contzx ry, or unless
the context otherwise requires. :

ARTICLE IIT. .
PURPOSE L

The purpose for which_ the Association ig organized is to L
provide an entity pursuant to_ the Florida Condomlnlum Act (the .
"ACt") as it exists on the date_hereof for the. operation of the -
condominiums to be known as Sierra Ridge Condominium K-38, Sierra
Rldge Condominium K-39 and Sierra Ridge Condominium X-46, located

in Dade County, Florida (collectlvely,' all three condominiums
herein referred to the "Condominiums") .

ARTICLE IV.
POWERS

The powers of the Association shall include and be governed by -
the following:

4.1 General. The Association shall have all of the common
law and statutory powers of a corporation not fo¥ profit under the
laws of Florida that are not in conflict with the provisions of
these Articles, the Declaration, thé Bylaws or. the Act.

4.2 Enumeration: The Association SEall have. all of the powers
to the Declaration, and ag more partlcularly deséilbed in the
Bylaws, as the Declaration and Bylaws may be.aménded from time to
time, including, but not limited to, the follow1ng

{a) To make and collect Agsesgments, Special Assessments
and other charges against members as Unit Owners, and to use the



proceeds thereof in the exercise of its powers and duties.

(b} Tao buy, oWﬁ;”’operate, lease, sell trade and
mortgage both real and personal property as may be necessary or
convenient in the administration of the Conddéminiums.

(¢) To maintain, repair, replace,” reconstruct, add to

and operate the Condominium, and other DIoperty” acquired or 1eased

by the Association for use by Unit Owners,,a_bﬁh

(d) To. purchase Iinsurance 1pdn the Condominiums and
insurance for the protection of :the. A58001at10n, its cfficers,
directors and members as Unit Owners. . — =~

(e) To make and anend reagonable rules and regulations

for the maintenance, conservation and use of the Condominiums and
for the health, comfort, safety and welfa¥é of the Unit Owners.

(f) To approve or~disapprove the leasing, transfer,

mortgaging, ownership and posse551on,of Urlits as may be prov1ded by
the Declaration. . TR ==

(g) To enforce by legal means the provisions of the Act,

the Declaration, thegé Articles, the Bylawsg and the rules and
regulations for the uge ¢f the Condominiums? " -

(h}) To contract for the management and maintenance of
the Condominiums and to authorize 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 functions as.
the submission of proposalg, collé&étion of Agsessments, Special
Assegsments, preparatloﬂ. of Teccids, enforcement of rules and
maintenance, repair and replacement of the Commori Elements with
funds as shall be made available by the Asgociation for such
purposes. The Association shall, however, retain at all times the
powers and duties granted by the Condbmlnlum Doguments and the Act,
including but not limited to- the maklng of Assessments, Specmal
Assegssments, promulgatlon of rules ‘and the executlon of contracts,
on behalf of the Association. L. - . o

(i) To employ personnel. to pexform the services required

for the proper operation of the Condomlnlums.;;;,,J
4.3 Asgets of the Agsociation. All funds and the titles of
all properties acqulred by the Association and their proceeds shall
be held Ffor the benefit and use.of the members in accordance with
the provisions of the Deglgratlon, these@Art;q;es and the Bylaws.

4.4 Distribution of TIncome: Dissslution. @ The Agsociation
shall make no distribution of income to .its members, directors or
officers, and upon dissolution_all assets of the Association shall
be transferred to a profit corporation or & public agency, except
in the event of a termination of all the_. Condominium or as
otherwise authorized under Chapter 617fof Florida Statutes.
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4.5 Limitation: The powers of the Association shall be
gubject to and shall be eXercised in accordance with the provisions
herecof and of the Declarabion, the Bylaws and the Act.

ARTICLE V. .
- MEMBERS e e

5.1 Membership: The members of the Association shall consist
of all of the record owneéers of Units in each of.the Condominiums
from time to time, and aftér terminationh of 'z
Condominiums shall consist of those who were_ members at the time of
such termination, and their successors and assigns. The membership
in the Association shall be divided intc clasges, with a class of
members for.eddh Condomirnium and with edch ¢lasSs having the same
name identification as the Condominium, and created by the.
Declaration; for example, in Sierra Ridge Condominium K-38, the
members shall be the Class Sierra Ridge. Condominium K-38 members
The voting rights or limitation of each clags_ghall be as set forth

in the next paragraph of this Section 5.1.

On all matters as to which the membership shall be entitled to
vote, whether at large or by class, as_hereinafter provided, there
shall be only one vote for each Unit, which vote shall be exercised
in the manner provided by the Declarations of Condominium and the
Bylawg. The matters which regquire the vote. of the membership shall
be voted on as follows: -

(a) Matters relating to an individual Condominium shall
be voted on by the class of members owning condomlnlum parcels in
that Condominium;

{b) Matters relating to more than one. individual
condeominium shall be wvoted on by the c<ldssg  of members owing
condominium parcels in the Condominium inveolved;

{¢) Matters relating tc the Association, as a whole, or -
to.all of the Condomlnlums, shall be voted on by the membership at
large. . . I

The decigion as to whether a matter relates to one or more
Condominiums or to the Association, as a whele, or to all of the
Corndominiums, shall be determined by thHe Bodgtrd of Administration,
whose_ decision shall be ‘conclusive; provided, however, that neo
action or resolution which shall requir¥@ the vote of the membership
because ofany prov151on in the Declaraticns of Condominium or in
the Bylaws or in the Act, shall be effective with regard to any
part _of a Condominium wunless _the . memberghip class of that
Condominium shall. have voted on said action or resolution.

5.2 Assignment: The share 5f a member in.the funds and assets
of the Association cannot be assigned, hypothecated or transferred
in any manner except as an appurtenance to the Unit for which that
share is held. e —



5.3 Voting: On .all matters upon which the membership shall be
entitled to vote, theré ghall be only one wvote for each Unit, which
vote shall be exercised or cast in the _manner provided by the
Declaration and Bylaws. Any person or entity owning more than one
Unit shall be entitled to one vote for each Unit owned.

5.4 Meetingsgs: The Bylaws shall provide f8¥ an annual meeting
of members, and may make provision for regular and special meeting
of members other than the annual meeting.

ARTICLE VI.
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE VII. ST
INCORPORATCOR

The name and address of the incorporator to these Articles is:

NAME ADDRESS
Robert M. Haber . : 520 Brickell K&y Drive, 0-305

Miami, FL 33131

ARTICLE VIII. el
QFFTCERS '

The affairs of the Aassociation shall be administered by the
officers holding the offices degignated in the Bylaws. The
officers shall be elected by the Board of Administration of the.
Association at its first meeting following the annual meeting of
the members of the Agsociation and shall serve at the pleasure of
the Boavd of Administraticn.  The Bylaws _may provide for the
removal from office of officers, for filling vacancies and for the
duties of*the officers. The.names and addrésses of the officers
who ghall serve until their successors are de81gnated by the Board
of Administration are as follows:

PRESIDENT: Peter Wenzel
80 S.W. 8th St., Suite 2800
Miami, Florida 33130

VICE PRESIDENT: _Marcos A. Machado
2801 Ponceé de Leon Blvd.
Suite 850

Coral Gables, Florida 33134

SECRETARY/TREASURER: - EBEduardo A. Ferraz
80 8.W. 8th St., Suite 2800
Miami, Florida 33130



ARTICLE IX.
DTIRECTORS

9.1 Number and OQualificalion. The property, 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 Bylaws but which shall consist of not less than three
directors. Each of the Condominiums operated by the Association
shall be entitled to élect one director. Except for Directors
appointed by the Developer, all Directors must be members (Unit

Owners) of the Association.. Only a wmember of the Board of

Administration shall be the Association's representatxve to the
Sierra Ridge Property Owners'’ Asgociation; Inc.

9.2 Duties and Powers. All of the duties and powers of the
Association existing under. . .the Act, the Declaration, these
Articles and the Bylaws shall be exercised exclusively by the Board
of Administration, its agents, contractors: or—employees, subject
only to approval by Unit Owners when such. apprbval is spacifically
required. S

9.3 Election: Removal. Directors of the Agsociation shall be
elected .at the "annual meeting of _the members in the manner
determined by and subject to the quallflcatloné'set forth in the
Bylaws. Directors may be removed and vacalicies on the Board shall

be filled in the manner provided by Ehé Bylaws.

9.4 Term of Developer's Directors: The Developer of the
Condominium shall appoint the members of  the first Board of

Administration and their replacements who shall held office for the
periods described in the Bylaws.

. First Directors. The names and addressez of the members
of the first Board of Administration who shall hold office until
their succesdgors are elected and have quallfled as provided in
the Bylaws, are as follows: i

NAME . -ADDRESS

Peter Wenzel 80 S.W. 8th St., Sulte 2800
Miami, Florida 33130

Marcog A. Machado S 2801 Ponce de Leon Blvd. #850
Coral Gables, Filorida 33134

Eduardo A. Ferraz =80 B.W. 8Bth 8t., Suite 2800
Miami, Florida 23130

ARTICLE X.
INDEMNIFICATION . N

10.1 Indemmnity: The Association shall indemnify any person who
was or is a party or is threatened to be made a party to any
threatened, pending Or .contemplated action suit or proceeding,
whether civil, criminal, administrative o investigative, by reason
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of the fact that he is_or was a Director, employee, officer or
agent of the Association, against expenses (including attorneys'
fees and appellate attorneys' feés), judgments, fines and amounts
paid in settlement actually and reasondbly ipgcurred by him in -
connection with such action, suit or proceedinds, if he acted in
good faith and in a manner he reasonably believed to be in or not
opposed to the bhest interest of. the Associaticn, and, with respect
to any criminal action.or proceeding, has no reasonable cause to
believe his conduct was unlawful, except that no indemnification
shall be made in respect of any claim, issue or matter as to which
such person shall have. adjudged té be liabl gross negligence
or misfeasance or malfeasance in.the performancé of his duty to the
Association, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application
that despite the adjudication of liability, but in view of all of
the circumstances of the case, such perscn ig fairly and reasonably

entitled to indemnity for such expenses which such court shall deem ..

proper. . The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent .shall not, of itself, create a
presumption that the person did not act in good faith and in a
manner which he reasonably believed to be im 0r not opposed to the
best interest of the Association, and with respect to any criminal
action or proceeding, had reasonable cause to believe that his
conduct was unlawful. ’

10.2 Expensesg. To the extent that a Director, officer, -
employee or agent of the Association has been successful on the
merits or otherwise in defense of any action, suit or proceeding
referred to in Section "10.1 abdve, or ‘in defense of any claim,
issue or matter therein, he shall be indemnified against expenses
(including attorneys' fees and appellate attormeys' fees) actually .
and reasonably incurred by hii in connection therewith.

10.3 Approval. Any indemnification under Section 10.1 above
{(unless ordered by a court) shall ke made by the Association only
as authorized in the specific. case .upon a determination that’
indemnification of the Directdr; -  officer, employee or agent is
proper under: the circumstances because he hasg met the applicable
standard of cornduct set Fforth in .Section. 10.1 .above.  Such
determination shall be made (aJ by the Board of Administration by
a majority vote of a duorum congisting of Directors who were not.
parties to such action, suit ox proceeding, or (b) if such quorum
is not obtainable, or,- even  if obtainable, if a quorum of
disinterested Directors so directs, by independent. legal counsel in
a written opinion, or by a majority of the voting interests of the
members . o S e T

10.4 Advances. Expenses incurred in defending a civil or
criminal action, suit or proceeding may be paid by the Association .
in advance of the final disposition ofisuch . action, “suilt oxr.

proceeding as authorized by the Board of Administration in any

specifie case Upon receipt of an undertaking by of on behalf of the .
affected Director, officer, employee or agent to repay such amount . ...

unless it shall ultimately be determined that _he is entitled to be
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indemnified by the Association as authorized in this Section 10.

-

thoge sgeeking 1ndemn1f1cat1ngmay be entitled” “under. any Bylaw,
agreement, vote of members or octherwise, and shall _ continue as to
a -person who has cez@sSed to be & Director, officer, employee or
agent and shall inure to the benefit of the helrs and personal
representatives of such person. - -

10.6 Insurance: The. Asscociation shall have  the power to
purchase and maintain insurance on _bhehalf of any person who is or
was a director, cofficer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any
liability asserted against him  and 1ncurred“by him in any such
capacity, or arising out of his status as such, whether or not the
Aggociation would have the power to indemnify him against such
liability under the provisions of this Article.

ARTICLE XI.
BYT.AWS - S -

The first Bylaws of the Association shall be adopted by the
Board of Administration and may be altered, amended or rescinded by
the Directors, members_and. the,Developer in the manner provided in
the Bylaws and the Declaration.

ARTICLE XII.
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in
the following manrier: ] :

12.1 Notice. - Notice of the subject mdtter of a proposed

amendment. shall be included in the notice of a y meetlng at which

the proposed amendment is to be cansidered., "~

12.2 Adoption. A resolution for:the adoption of a proposed
amendment may be proposed either by a majority of the Board of
Administration or by mnot less than one-third of the wvoting
interests .of the members of the Association. Directors who are

10.5 Miscellaneous: The indemnifiCation provided by this

absent from the Board meeting and members not present in person or . .

by limited proxy at the members' meeting considering the amendments
may express their approval in writlng, provided the approval is
deliveréd to the Secretary at or prior “to the meeting. The
approval must be: - N

(a) at any time, by not less than 66-2/3 perceht of the
votes of all members of the Association represented
at a meeting at which a guorum has been attained
and by not less than 66-2/3 percent of the entire
Board of Administration; or

(b) after control of the Assocdiation is turned over to
Unit Owners. other than the Developer, by not less
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than 80% of the. votes of the members of the
. Asgociation represented at a neetlng at which a
quorum has been attained; or-

(c) after control of the Association is turned over to.
Unit Owners other than the Developer, by not less
than -~ 60 percent - of the .entire Board of
Administration; or S oL

(d) before contrcl of the Association is turned over to
Unit Owners othé¥ than thé Developer, by not lessg
than 66 2/3% of the entire Board of Administration.

12.3 LimMitation. Provided, howeve¥, that no amendment shall
make any changes in the qualifications of membership nor in the
voting rights or property rights of members, ror any changes in
Sections 4.3, 4.4 and 4.5 of Article IV, entitled "Powers", without
the approval An writing of all members and the Jjoinder of all
record owners of Wortgages upon Units. No amendment shall be made .
that ie in conflict with the Act, the Declaration or the Bylaws,
nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options herein
provided in favor of or reserved to ;Qe_Developer, or an affiliate
of the Developer, unless the Developer ghall Jeid in the execution
of the amendment. : N

12.4 Recdoiding. A copy of each amendment shall be filed with
the Secretary of State pursuant to the provigicns of applicable
Florida law, and a copy certified by the Secretary of State shall
be recorded in the public. records of Dade County, Florida.

ARTICLE XIII,. R
INITIAL REGISTERED OFFICE; ADDRESS AND
NAME _OF REGISTERETY AGENT

The initial registered office of the Agsggigtion shall be at
80 Southwest 8th Street, Suite 2800, Miami, Florida 33130, with the
privilege of having its office and branch offices at other places

within or without the State of Florida. The initial reglstered
agent at that address shall be Wenzel InvVestment Company.

ARTICLE XIV.
PRINCIPAT, OFFICE AWNIY I -

address shall be--80 S.W. Bth Street Sulte 2800, Miami, Florida
33130. o -

IN W ESS WHEREKF(/fﬁf incorporator has affixed his signature
this day of _x , 1998, ..

Robert/ F "Haber ’
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ACKNOWLEDGMENT

STATE OF FLORIDA T - e

: sSs8.
COUNTY OF MIAMI-DADE: - ’ L

The foregoing Articles  of Incarpordtion was acknowledged
before mé this 10th day of July, 1998, by Robert M. Haber. He is
~pPersopally known to me or produced , - as
identification and did not take an dath.

Not Public, State of Florida

Printed Name of Notary:

Commission No.

My Comﬂcﬁpj_n&_
P‘RV ” OFFl NOTARY SEAL
o 0(, LEGNOR | HUNNICUTT]
3 * COMMISNON MUNDER
15} 3’ CC744315
S 45 MY COMMSSION EXPIRES
ornS " JUNE 15,2002




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

That Sierra Ridge Condominium XK Association, Ing., desiring to -
organize wnder the lawes of the State of Florida with its principal
office, as indicated in the foregoing Articies of Incorporatiomn, at
City of Miami, County of Dade, State of Florida, the cozporation
named in the said articles has named WENZEL INVESTMENT COMPANY, a
Florida corporation, Attn: Mr. Peter Wenzel,

820 Scouthwest 8th

Street; Suite 2800, Miami, Florida 33130 as its statutory

registered agent.

Having been named the statutory agent of said corporation at
the place designated in this Certificate, I hereby accept the same
and agree to act in thie capacity, and that I am familiar with and

accept the obligations of Florida Statutes, Section 607.325.
DATED: EUNI WO ., 199s. ’
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