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ARTICLES OF INCORPORATION o
FOR N
TOWNGATE CONDOMINIUM NINE ASSOCIATION, INC. £

.; N

1o. 1
laws of the State of Florida, does hereby adopt the folowing Asticles of Incorporation (ﬁh
" Articles™). =

Name. The name of the corporation shall be Towngate Condominium Nine Association,
Iuc- (the "Association™).

2, . Prncipal Qffice. The principal office of the .Assoclation is 888 Kingman Road,
Homestead, Flordda 33035. )

3. Registered Office - Repistered Agent. The streeat address of the Registered Office of the
Asgsociation is c/o Duane Morris LLP, 200 Senth Biscayne Poulevard, Suite 3400, Miami,
¥lorida 33131. The name of the Repistered Agent of the Association is:

The undersigned, for the purpese of forming a corporation not for profit pursuant to tile:
L8,
1"\

PATRICLIA RKIMBALL FLETCHER, P.A.

4., Definitions. A declaration entitled Declaration of Condominiom for Towngate
Condominiumn Nine (the " Declavation™) will be recorded in the Public Records of Miami-Dads
County, Florida, and shall govern 2]] of the operations of a Condominium to be kaown as

Towngate Condominitm Nine (the "Copdoomdniwm™). All initially capitalized terms not

defined hercin shall have the meanings set forth in the Declaration.

5. Puwpose. The purpose for which the Association is organized is to provide an entity
purstiamt to the Florida Condorminium Act (ihe "Act'") for the operation of the Condominium to
be developed on property located in Miami-Dade County, Florida within the residential project
known as the Keys Gate Community. The Association is organized to provide a means of
administering the Condominium,. The Unit Owners of the Condomininm shall antomatically be
menabers (" Members™) of the Association.

G. Powers and Duties. The powers of the Association shall include and be govemed by the
following:

6.1, General. The Association shall have all of the comrnon law and statutory powers
of a corporation not for profit under the laws of Florida that ars not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

6.2, Enumeration. Without limiting the foregoing, the Association shall have all of the
powers and duties reasonably necessary te operate the Condomininm pursuant 1o fhe Declaration
and as more particularly described in the By-Laws including, but not limited io, the following:

62.1. Assessinents and Spegial Assesgments. To make and collect Assessments,
Special Assessments and other charges 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. Real apd Personal Property. To buy, own, operate, lease, sell, trade and
mortgage both real and personal property as may be necessary or convenient in the
administration of the Condominium, and to maintain, Tepair, replace, reconstruct, add o and
operate any Condotminiuim Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condominitm.

6.2.3. Insursnce. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its officers, directors and Unit Owners of the
Condominiuvm. The Association shall have the power to purchase and maintain insurance on
behalf of any person wha is or was a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liabjlity asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or not the
Aspociation would have the power to indemnify him against such liability under the provisions
of Article 12.
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6.2.4. RBules and Regulations. To make and amend reasonable rules and
regulations (the "Rules and Regulations™) for the maintenance, conservation and use of any
Coundominium Property and for the health, comfort, safety and welfure of the Unit Owners in the
Condomininm.

6.2.5. Enforcement. To enforce by Iegal means the provisions of the Act, the
Declaration, thase Articles, the By-Laws, and the Rules and Regulations.

6.2.6. Management and Emolovess. To employ personnel, retain independent
wontractors, nranagers, and professional personnel; enter into any supply or service contracts; and
gontract for the management of the Condominium and, in connection therewith, to delegate
powers and dufies of the Association to the extent and in the manner permitted by the
Declazation, the By-Laws, and the Act.

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

7. Vpit Owners and Membership. i

7.1. Membership. The Members of the Assaciation shall consist of all of the recond
owners of Units in the Condominium from time to time.

7.2,  Agsigament The share of a Unit Owner in the funds and aszets of the Association
cannot be asgigned, hypothecatcd or transferred ih any manner except as an appurtenance to the
Unit for which that share is held. The funds and assets of the Association shall be expended,
beld or nsed only for the benefit of the Unit Owners and for the purposcs authorized hercin, in
the Declaration, and in the By-Laws.

7.3. Yoting. On all matters upon which the Unit Owners shall be entitled to vote,
there shall be only one (1) vote for each Unit, which voie shall be exercised or cast in the manner
provided by the By-Laws. Any person or entity owning more than one (1) Unit shall be entitled
to one (1) vote for cach Unit owned.

7.4 Prer_to Recopdation of Declaration. Unel such time ag the real property
comprising the Condominium, and the improvements now and/or to be constrmcted therson, are
submitied to the condominium form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the Associstion {the
"Membershin™) shall be comprised of the Directors of the Association, cach of whom shall be
entitled to cast a vote on all malters npon which the Membership would be entitled to vote.

§. Tzan of Existence. The Asseciation shall have perpetual existence.
9. Directozs,

2.1, Nuwrnber and Qualification. The property, business and affairs of the Association
shall be mamaged by a Board of Directors (the "Board") consisting initially of three (3}
directors, but subject 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. AIll other directors musi be Unit Owners.

o2, Duties and Powers. All of the duties and powers of the Association existing
under the Aect, the Declaration, these Asticles, and the By-Laws shall be exercised exclusively by
the Board, its agents, contractors and/or employees, subjest ouly to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

2.3, Election: Removal. Directors shall be appointed, elected, and removed as
provided in the By-Laws.

2.4. Current Dijrectora. The names and addresses of the members of the cuirent Board
who shall hold office until their successors are appointed and/or clected, are as follows:

Towngaly Cordomin v Nine
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Patrick Gleber 888 Hingman Road
Homestead, Florida 33035
Paige M. Latterner 888 Kingman Road
Homestead, Florida 33035
Jexry Joseph 888 Kingman 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 officers shall be slected by the Board and shall serve at
the pleasure of the Board. The pames and addresses of the current officers who shall serve until
their successors are degignated by the Board are as follows:

PRESIDENT: Patrick Qleber
888 Kingimesn Road
Homestead, Florida 33035

VICE PRESIDENT: Jerry Joseph
888 Kingman Road
Homestead, Florida 33035

SECRETARY: - : Paige Lattermer

838 Kingman Road
Homestead, Florida 33035

TREASTIRER: Paige Latierner
. . 388 Kingman Road
Fiomestead, Florida 330335

11. Incorporator. The namne and address of the Incorporator 1s as follows:

Patricia Kimball Fletcher, P.A.
Duane Mozrris LLP
200 8. Biscayne Boulevard
Suite 3400
Miami, Florida 33131

12 Indempification.

12.1. Indemmity. The Association shall indemnify any person who was or is a party or
is threatened to be made a party 1o any threatened, pending, or contemplated action, suit or
proceeding, whether civil, criminal, administralive, or investigative, by reason of the fact that he
is or wag a director, employees, officer, or agent of the Association, against expenses (including
reasonable attorneys’ fees and paraprofessional fees at trial end upon asppeal), judgments, fines
and amounis paid in setilement actually and reasonably incuwired by such person in connection
with such action, suit or proceedings, if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to tha best interest of the Association, and, with respect to any
criminal action or proceeding, ras o roasonable cause 1o believe his conduct was unlawful.

12.2. Limitations on Iodemuification. Notwithstanding the foregoing, no
indemnification shzll be made with regpect to any claim, issue or matter as 1o which such person
shall have adjudged to be liable for gross pegligence or inteniional misconduct in the
performance of his duties to the Association, unless and only to the extent that the court in which
such action or sujt was brought shall determine upon application that despite the adjudication of
lability, but in view of all of the circumstances of the cege, such person is fajrly and reasonably
entitled to indemnity for such expenses which such court shall d=em proper.

12.3. Effect of Tenmination of Acijon. The termination of any acton, suit or
proceeding by judgment, order, sctilement, conviction: or upen a plea of nolo contenders or its
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 opposed to the best interest of the
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Association, and with respect to any criminal action or proceeding, bad reasonable cause to
believe that his conduct was unlawful.

12.4. Expepses. To the extent that a director, officer, employee or agent of the
Association has been successful on the merils 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 cipenses (including attomeys' fees and paraprofessional fees at
trial and upon appeal) actually and reasonably incurred by him in connection therewith.

12.5. Approval. Asny indetnnification wider Seetion 12.1 above (unless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a
detetrmination that indemmification of the director, officer, employse or agent is proper under the
circumstances because he has met the applicable standard of conduct set forth in Section 12.1
sbove. Such determination shall be made (2) by the Boerd by a majority vote of a guorum
consisting of ditectors who were not partics to such action, suit or proceeding, or (b) if such
quorwm is not obtainable, or, even if obtainable, if a quorum of disinterested directors 5o directs,
by independent legal coumsel in a written opinion, or by a majority of the voting intexesis of the
Unit Owners.

12.6. Advances Expenses incwred in defendipg a civil or criminal actiem, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding as anthorized by the Board in any specific casc upen receipt of an undertaking
by or on behalf of the affected direttor, officer, employee or agent to repay such amount until
such tirne it shall ultimately be determined that he ‘was not entitled to be inderonified by the
Association as authorized in this Article 12.

12.7. Miggellaneous. The indemmification provided by this Article shall not be decmed
exclusive of any other rights to which those seeldng indemnification 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, smployee or agent and shall inmre to the benefit of the heirs
and personal representatives of such person.

13. Byv-laws. The first By-Laws of the Association shall be adopted by the Board and may
be altered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in the By-Laws.

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

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

14.2. Proposgal. A resolution 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 2pproved once it is approved:

14.3.1. by Unit Owners holding a majority of the wvoting interests in the
Association present in person or by proxy at a Members mecting at which 2 quornm thereof has
beon attained and by not less than sixty-six and two thirds percent (66-2/3%) of the entire Board;
or

14.3 2. by Unit Owners holding cighiy percent (809%) of the voting interests in the
Association present in. person or by proxy at a Members meeting at which a2 quorum has been
attained; or

14.3.3, prior to the date upon which Unit Owners other than Devcloper control the
Board, by not less than one hundred percent {100%6) of the entire Board.

14.4. Altendance Mot Required. Directors not present in person, at the meeting
considering the amendment may express their agreement or disagreement in writing, provided
that the same is delivered to the Secrstary at or prior to the meeting. Such asgresment or
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disagreement may not be used as a vote for or against the action taken and may not be used for
the purpose of croating a quorum.

I4.5. Limijtation. Notwithstanding the foregoing, no amendmecont shall be made that is
in conflict with the Act, the Declaration, or the By-Lews, nor shall any amendment malke any
changes which would in any way affect any of the rights, privileges, powers, or options herein
provided in favor of or reserved to the Developer herein or in the Declarztion unless the
Developer shall join in the crecuiion of the amendment.

14.6. Recording. A copy of sach amendment shall be filed with the Secretary of State
pursnant to the provisions of applicable Florida Iaw, and a copy certified by ths Secrctary of
State shall be recorded in the Public Racords of Miami-EPrade County, Florida.

14.7. Dgveloper. The Developer may amend these Axticles consistent with the
provisions of the Declaration zllowing certain amendments to be effected by the Developer
glone., This paragraph may not be amended.

For the purpose of forming this Azsociation under the Laws of the State of Florida, the
undersigned, being the Tncorporator of this Association, has executed these Axticles of
Incorporation as of the _ gt~ dayof___ Moy _, 2003,

- i
PATRICIA KIMBALL FLETCHER, as
President of PATRICIA KINIBATT,

FLETCHER, P.A.

STATE OF FLORIDA.: . -
COUNTY OF MIAMI-DDADRE:

The foregoing instrument was acloowledged before me this 55*1" day of

mﬂ » 2003, by Patricia Kimball Flatchar s President of Patricia Kimball Fletcher, PLA,
Patticia Kimball Fletcher is (Personally known to melor presented her Florida

driver’s license as identification.
NGTARY PUBLIC, State of Florida at Large
Print Name: .

. . MICHAEL A. FURSHMA
My Commission Expires: Notary Public, State of Frorihtlfa

My comm. exp. Feh. 18, 200
Comm. No. DD 093465

Towngas Comlonminium Ning
Aﬂ.'icle;
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A CER

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 all statutes relative to the proper and complete performance of my duties.

Dated this {S©  day of_MQ_k\__, 2003.

PATRICIA KIMBALL FLETCHER, P.A.

o= e o \C—a'bz;fvf_ﬁ-.

Ry: Patricia Kimball Fletcher
Title: President
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