12/06/2001 10:34 FAX DUANE MORRIS MIAMI

—_——— —

lAo01

Dlwmon off-orp@ations Page1of 2

[0looocossyo

Florida Department of State

Division of Corporations

Public Access System
Katherine Hatris, Secretary of State

Electromc Filing Cover Sheet

————

—— S

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H01000119359 7)))

Nete: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doipg so will generate another cover sheet.

Pk
i e

—=p

T ——re T

T —— ]

To:

Divigion of Corpeorations ’
Fay Number : (850)205-0381

From: M0&4 3. Gddrman

Account Name : DUANE MORRIS & HECKSCHER, LLP
Account Number : I185550000059
Phone : {305)960-2220
Fax Number ¢ {(305)860-2201

30 Auvia3s

11V ¥0SY0T 40 NOISIAIG
VLS SERE!

011 W4 9-23010

SH

T == o e T——

T s

ey i

FLORIDA NON-PROFIT CORPORATION

Towngate Condomininm One Association, Inc.

Page Count “
timated Char; e jm

https://ecfzs].dos.state fl.us/scriptsfefilcovr.exe 127672001

N. Culligan BEC 6 208



L4r]
12/06/2001 10:34 FAX _ DUANE MQRRIS MIAMY oz
- ¢ ‘___—rﬂ‘ ’—:_'F‘—_
((I01006T 19358 Ty
2 B
[S2)
ARTICLES OF INCORPORATION — ?_{-3;
FOR o =
TOWNGATE CONDOMINIUM ONE ASSOCIATION, INC. _C; %

The undemsigned, for the purpose of forming a corporation not for profit pursuant to the
laws of the Stare of Florida, does hereby adopt the following Articles of Incorporation (these
"Axticles™).

1. Name. The name of the corporation shall be Towngate Condominium One Association,

Inc. (the "As<ociation™).

2. Pdncipal Office. The principal office of the Association is 888 Kingman Road,
Horestead, Florida 33035,

3. Registered Office - Repistered Agent, The street address of the Registered Office of the
Association is /o0 Duanc Motris, 200 South Biscayne Boulevard, Suite 3400, Miami, Florida
33131. The name of the Registered Agent of the Association is:

PATRICIA KIMBAILL FLETCHER, P.A,

4. Definitions. A declaration entitled Declaration of Condominium for Towngate
Condominitm One (the "Declarvation') will be recorded in the Public Records of Miami-Dade
County, Floxida, and shall govern all of the operations of a Condomnininm to be known as

Towngarte Condominium One (the " Condomi ). All initially capitalized terms not defined
herein shall have the meanings set forth in the Declaration.,

5. Purpose. The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act (the "Act') for the operation of the Condominium to
be developed on property lacated in Miami-Dade County, Florida within the residential project
known az the Keyzs Gate Community. The Association is organized to provide a means of

administering the Condominium. The Unit Owners of the Condominium shall automatically be
members ("Members"} of the Association.

6. Powers and Duties, The powers of the Association shall include and be 2overned by ths
following:

6.1. Generul. The Association shall have all of the common law and Statutory powers
of a corporation not for profit under the laws of Florida that are mnot in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

6.2. Epuwmcration. Without limiting the foregaing, the Association shall have all of the
powers and dutics reasonably necessary to operate the Condominium pursuant to the Declamation
and as more pariicularly described in the By-Laws including, but not limited to, the following:

6.2.1. Assessments and ial - To make and collect Assessments,
Special Assessments and other c¢harges from Unit Owners as provided in the Declaration, and to
use the proceeds thereof in the exercise of its powers and duties.

6.2.2, Rea] a Pr . To buy, own, operate, lease, sell, trade and
maorigage both real and personal Property as may be necessary or convenient in the
administration of the Condominium, and to maintain, repair, replace, reconstrucr, add to and

operate eny Condominium, Property, and other property acquired or leased by the Agsociation for
nse by Unit Owners in the Condominium.

6.2.3. Ingurance. To purchase insurance upon any Condominium, Property and
insurance for the protection of the Association, its officers, directors and Unit Ovwmers of the
Condomininm. The Association shall have the power to purchase and maintain insorance on,
behalf of any person who is or was a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liahility asserted against him and
incurred by him in any such capacity, or arising out of his status ag such, whether or not the
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Association would have the power to indenmnify him against such liability under the provisions
of Article 12, .

6.2.4. Rules and Regulations. To make and amend reasonable rules and
regulations (the "Rules and Regulations') 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
Declaration, these Articles, the By-Laws, and the Rules and Regularions,

6.2.6. Management and Emplovees. To cmploy personnel, retain independent
contractors, managers, and professional personnel; enter into any supply or service contracts; and
contract for the menagement of the Condominium and, in connection thercwith, to delegate
powers and duties of the Association to the extent and in the manner permitted by the
Declaration, the By-Laws, and the Act.

6.2.7. Approval of Transfers. Approve or disapprove the leasing, transfer,
ownership, and possession of Units as may be provided by the Declaration.

7. it &1 [~ hip.

7.1,  Mecmbership., The Members of the Association shall consist of all of the record
owners of Units in the Condomininm from time to time.

7.2. Assionment The share of a Unit Owner 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. The funds and assets of the Agsociation shall be expended,

held or used only for the benefit of the Unit Owners and for the purposes authorized hersin, in
the Declaration, and in the By-Laws, :

7.3. Voting. On all matters upon which the Unit Owners shall be entitled to vots,
there shall be only one (1) vote for each Unit, which vote shall be exercised or cast in the manner

provided by the By-Laws. Any person or entity owning mors than one (1) Unit shall be entitled
to ene (1) vote for cach Unit owned.

74. Pror to Recordation of Declaration, Until such time as the real property
comprising the Condominium, and the improvements now and/or to be constructed. thereon, are
submitted 10 the condominium form of ownership by recordation of the Declexation in the Public
Records of Miami-Dade County, Floridza, the membership of the Associztion {the
"Membership) shall be comprised of the Directors of the Association, each of whom shall be
entitled to cast a vote on all matters upon which the Membership would be entitled to vote,

8. Term of Existence. The Association shall have perpetual existence.
5. Directors.

9.1.  Nuomber and Qualification. The property, business and affairs of the Association
shall be mamaged by a Board of Dircctors (the "Board') consisting initially of three (3)
directors, but aubject to change as provided by the By-Laws. Directors appointed or designated
by the Developer need not be Unit Owners of the Association or residents of Units in the
Condominium. All other directors must be TTnit Owners.

9.2. Dities and Powers. All of the duties and powers of the Association cxisting
under the Act, the Declaration, these Axticles, and the By-Laws shall be exercised exclusively by
the Board, its agents, conwactors and/or employees, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Acr.

9.3.  Election: Removal

Directors shall be appointed, elected, and removed as
provided in the By-Laws.
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94. Cumrent Dirgctors. The names and addresses of the membets of the current Board
who shall hold office until their successors ars appointed and/or elected, are as follows:

NAME - ADDRESS
Patrick Gleber 888 Kingman Road
Homestead, Florida 33035
Paige M. Latterner o 838 Kinginan Road
Homestead, Flotida 33035
Jerry Joseph ’ 888 Kingmnan Road
Homestead, Florida 33035

10.  Officers. The affairs of the Association shall be administered by the officers holding the
offices designated in the By-Laws. The officets shall be elscted by the Board and shall serve at
the pleasure of the Board. The names and addresses of the current officers who shall serve until
their suecessors are designated by the Board are as follows:

PRESIDENT; . - Patrick Gleber
888 Kingman Road
Homestead, Florida 33035

VICE PRESIDENT: Jerty Joseph ‘
888 Kingman Road
Homestead, Florida 33035

SECRETARY: Paige T atterner
: &88 Kingman Road
Homeastead, Florida 33035

TREASTURER: ' - Paige Latternar
888 Kingman Road
Homestead, Flotida 33035

11. Incorporator. The name and address of the Iﬁcorporator is as follows:

Patcicia Kimball Fletcher, P.A.
Duane, Monis & Heckscher LLP
200 5. Biscayne Boulevard
Suite 3400
Miami, Florida 33131

12.  Indemmnification.

12.1. Idemnity. The Association ghall inderrmify any perscn who was oris a party or
is threatened fo be made a party to any threatened, pending, or contcmplated action, suvit or
proceeding, whether civil, critninal, ddministrative, or investigative, by reason of the fact that he
is or was a director, employese, officer, or agent of the Association, against expenses {Iocluding
reasonable attorneys' fees and paraprofessional fees at trial and upon appeal), judgments, fincs
and amounts paid in setilement actually and reasonably incurred by such person in comnection
with such action, suit or proceedings, if he acted in good faith and in a manner he reasonably
believed ta be in or not opposed to the best interest of the Associarion, and, with respect to any
criminal action or Dproceeding, has no reasonable cause to belisve hig conduct was unlawful.

12.2. Limitations on Indemmification, Notwithstanding the foregoing, no
indemnification shall be made with respect 1o any claim, issue or matter as to which such person
shall have adjudged to be liable for gross negligence or intentional misconduct in the
performance of his duties to the Association, unless and only 1o the extent that the conrt in which
such action or suit was brought shall determine upon application that despits the adjudication of
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liability, but in view of all of the circumstances of the casc, such person is fairly and reasonably
entitled to indemnity for such expenses which auch court shall deem proper.

123. Effect of Termination of Action. The termination of any action, suit or
proceeding by judgment, order, scttlement, conviction or upon 2 plea of nolo contcnd-erc or i-ts
equivalent shall not, of itself, create 2 presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or not oppesed to the best interest of the
Association, and with respect to any crminal action or proceeding, had reasonable cause to
believe that his conduct was unlawfal.

12.4. Expenses. To the extent that a director, officer, employee or agent of the
Association has been successiul on the merits or otherwise in defense of any action, 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 attorneys' fees and paraprofessional fees at
trial and upon appeal) actually and reasonably incurred by him in connection therewith.

12.5. Approval. Any indemnification under Section 12.1 above (unless ordered by a
court} shall be made by the Association omly as authorized in the specific case upon 2
determination that indemnification of the dircctor, officar, employes or agent is proper under the
circumstances because he has met the applicable standard of conduct set forth in Section 12.1
above. Suach determination shall be made (a) by the Board by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, or (b) if such
guorum iz not obtainable, or, sven if obtaingble, 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
Unit Owners.

12.6. Advances, Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding as authorized by the Board in any specific case upon receipt of an mmdertaking
by or on behalf of the affected director, officer, cmployee or agent to repay such amount until
such time it shall ultimately bs determined that he was not entitled to be indemmmified by the
Association as authorized in this Atticle 12.

12.7. Miscellangous. The indemmification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indermmification may be entitled under the
By-Laws, agreement, vote of Unit Owners or otherwise, and shall continue as to a person 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.

i3, -Laws. The first By-Laws of the Asszociation shall be adopted by the Board and may
be aliered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in the By-Laws.

14, Amendments. Amendments ro these Articles shall be proposed and adopted in the
following manner:

14.1. Notice. Notice of the subject matter of a proposed amendmesnt shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

14.2. Proposal., A resciution for the adoption of a proposed amendment may be

proposed either by a majority of the Board or Unit Owners holding one-third (1/3) of the voting
interests in the Association.

14.3. Approval. An amendment shall be approved once it is approved:
14.3 1. by Unit Owners holding a majority of the voting interests in the

Association present in person or by proxy at a Members meeting at which 2 quorum thereof has

been attained and by not less than sixty-six and two thirds percent (66-2/3%) of the entire Board;
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14.3.2. by Unit Owners holding sighty percent (809%) of the voting interests in the
Association present in person or by proxy at a Members meetng at which a quorum has been
attained; or

14.3.3. prior to the date npon which Unit Owners other than Developer control the
Board, by not less than cne hundred percent (100%) of the entire Board.

144. Atendance Not Reguired. Directors not present in person at the meeting
considering the amendment may cxpress their agreement or disagreement in writing, provided
that the same is dslivered to the Sccretary at or prior to the meeting. Such agrecment or
disagrecment may not be used as a vote for or against the action taken and may not be used for
the purpose of creating a quorim.

14.5. Limitation. Notwithstanding the foregoing, no amendment shall be made that is -
in conflict with the Act, the Declaration, or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers, or options hercin
provided in favor of or reserved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of the amendment.

14 6. Recording. A copy of each amendment shall be fled with ths Secretary of Stare
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 County, Florida. )

14.7. Developer. The Developer may amend thesc Asticles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Developer
alone. This paragraph may not be amsnded,

For the purpose of foumning this Association under the Laws of the State of Florida, the
undersigned, being the Incorporator of this Asgsociation, has executed these Articles of
Incorporation as of the _ W™ _ day of Dogyvewn , 2001,

A Paaveres L TOCLAChA

PATRICIA KIMBALL FI.ETCHER, as
President of PATRICIA ETMBATLL
FILETCHER, P.A.

STATE OF FLORIDA:

COUNTY OF MIAMI-DADS:

The foregoing instrument was acknowledged before tne this Wi day of Ugesrin, , 2001,
by Patricia Kimball Fletcher as President of Patricia Kimball Fletcher, P.A. Patricia Kimball

If:"'lctcl_:lcr 15 —"_ personally known tome or ________ presented her Flotida driver’s license as
identification.

RY F OFFICIAL NOTARY
o "%6 MARISEL G BILA
= $  comasmon Mimsen
2 <  ccra4vi00
e &

MY Conmisaon Exproy
O O JUNE 7 2062

My Commission Expires:
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The undersigned, having been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hereby agrees to act in this capacity, is
familiar with, and accepts, the obligations of this position and further agrees to comply with the
provisions of a1l statutes relative to the proper and complete performance of my duties,

Dated this, 4™ day of Docies  , 2001.
PATRICIA KIMBAT L. FIETCHER, P.A.

Taiowua. C it

By Patricia Kimball Fletcher
Title: President
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