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FLORIDA DEPARTMENT OF STATE

Glenda K. Haood
Becretary of State -

January 18, 2005

REMPIRE
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SUBJECT: SUPERIOR GARDENS HOMEOWNERS ASSOCIATION, INC.
REF: WO5000002477

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corraections and
refax the complete document, including the electronic filing cover sheet.

Section 617.0803, Florida Statutes, reguires that the board of directors
never have fewer than three directors.

If you have any further guestions concerning your document, please call
{850) 245-6972.

Doris Brown FA{ hud. §: HOS000010802

Doeument Specialist Letter Number: 905200003171
New Filings Section ‘

Division of Corporations - P.Q. BOX 6327 “Tailahassee, Florida 32314
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ARTICLES OF INCORPORATION OF SUPERIOR GARDENS
HOMEOWNERS ASSOCIATION, INC.

The undersigned, acting as incorporator of SUPERICR GARDENS HOMEOWNERS
ASSOCIATION, INC., for the purpote of forming a corperation not for profit under
Chapter 720 Florida Statutes, certifies as follows:

ARTICLE X
NAME AND LOCATION

The name of the comoration shall be SUPERIOR GARDENS HOMBOWNERS
ASSOCIATION, INC., hereinafler sometites referred to 2s the “Association”. The
maiting address of this corporation is

444 BRICKBELL AVE.,, SUITE 210, MIAML FLORIDA 33131.

ARTICLEI]
EFFECTIVE DATE

The cffective date of thiz corporation shafl be as of the date of filing of these Articles of
Incorporation with the Secretary of State of Florida.

ARTICLE 1i1
DEFINITIONS

All definitions in the DECLARATION OF COVENANTS, RESTRICTIONS AND
CONDITICNS FOR SUPERIOR GARDENS DEVELOPMENT (the Declaration™) as
same shafl be recorded in the Public Records of Miami-Dads Coynty, Florida, axc
ineorporated hereby by reference and made a part hereof.

ARTICLE IV
PURPOSE OF ASSOCIATION

The general nature, objects and purposes of the Association are ag follows!

i. To promaote the recreation, health, safety and welfare of the owners and
residents of the Property referted to as SUPERIOR GARDENS in the Declaration.

2. To own, to maintain, repair and fosure the “Common Argas” ss defiped in the
Declaration.

#
3. To operate without profit for the sole and exclusive benefit of its Members.

4, To perform all of the functions conteroplated of the Association, and
undertaken by the Boeard of Directots of the Association, in the Declaration.
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ARTICLEV i
FOWERS AND DUTIES '

The Association shall have a1l the powers and dutics reasongbly necessary to operate and
snaintain the Association, including, but not limited to, the following:

1. Exercise all of the powers and privileges and to perform all the duties and
obligations of the Association ag set forth in the following documents: {8) these Articles
of Incomparation; {b) the BYLAWS OF THE SUPERIOR GARDENS HOMEQWNERS
ASSQCIATION, INC. (the Bylaws™), and the Declaration and as the semc may be
amended from time to time as thersin provided. The Bylaws and the Declaration are
invorporated herein as if set forth at length.

2, To bold funds golely and exclusively for the benefit of the Members for
purposes et forth in these Articles of Incorporation.

3. To promulgate and enforce rules, regulations, by-laws, covenants, restrictions
and agreements to effectuate the purpose for which the Association is organized.

4, To delegate power or powers where such is deemed in the interest of the
Association,

5. To fix, levy, callect and enforce payment by all lawful means, all charges or
asgessments for the Association pursuant to the terms of the Declaration or By-Laws of
the Association, to pay 21l expenses in comgection therewith and all offices and ather
expenses incident to the conduct of the business of the Association, including all licenses,
taxes or governmental charges levied or imposed against the Conmmon Area

6. To purchase, lease, hold sell, morigage or otherwise acquire or dispose of real
or personal property, except to the extent restricted hereby; to enter into, make, perform
ar carry out contracts of every kind with any finm, corporation, assaciation or other
entity; to do any and all acts negessary or expedient for carrying on any and all of the
activities and pursuing for an all of the object and purposes st forth in the Articles of
Incotporation and not forbidden by the laws of the State of Florida,

7. To establish z budgetl an 1o fix assessments to be levied sgainst property
located in SUPERIOR GARDENS in accoriance with the Declaration, to defray
expenses and the cost of effectualing the objects and purposes of the Association, and 1o
create reasonable reserves for such expenditures, and to authorize its Board of Directors,
in its discrtion, t¢ enter into agreements with managements companies and such other
organizations for the goliection of such assessments,

8. To charge recipients for services rendered by the Association and the user for
use of the Association Property (which may be owned by the Association or over which
the Amsociation haz a right of use) when such is deemed appropriate by the Board of
Dircctors of the Association.
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8. To pay taxes and other charges, if any, on or against rcal property owned,
accepted or maintained, provided it is part of the Comumon Arca, by the Association.

16. To borrow money, morigage, pledge, deed in trust, or hypotheoate any or all {7

of its real or personal property as security for money hortowed of debts incurred,

11. To dedicate, scll or transfer all or any part of the Cozunon Area to any public
agency authority, or utitity for such purposes and subject fo such condifions as may be
agreed to by the Members, No such dedicstion or transfer shall be effective without
obtaining prior written consent of Developer for so long as Developer owns a Lot or Unit.

12. To puwticipate in mergers and consolidations with other non-profit
corporations organized for the same purposes or annex additional residential property and
Cormmon Area,

13. To contract for manegement of the Association and to delegale in such
contract all or any part of the delegable powers and duties of the Association shall be
hound by such contracts regardless of whether they desire or use the service.

14, To have and to excrcise any and all powers, fghts and privileges which a non-
profit corporation organized, under the laws of the State of Florida, except as prohibited
herein.

ARTICLE VI
MEMBERSHIP AND VOTING RIGHTS

1. Ewvery person or entity who is an Owner, as such term is defined in Section
1.1.15 of the Declaration is entitled to Membership and voting rights in the Agsociation,
Membership is appurtenant to an inscparable from the ownership of the Lot.

2. The percentage of voting intercsts required to constitute a quorum at a meeting
of the members shall be thirty percent (30%) of the tota! voting interssts.

3. The Association shall have two (2) classes of voting members:

Class “A™ Class *A™ Memberg shall be all those owners as defined in
Secotion 1.1.18 of the Declaration with the exception of the Developer. Clasg A Mernbers
shall be entitled to one vote for each Lot or Living Unit in which they hold the interest
required by membership by Section 1.1.15. When more than one person holds such interest
or interesis in any Lot or Living Unit, all such persons shall be Members, and the vote for
such Lot or Living Unit shall be exercised as they among themselves determine, but in no
event shall more then one vote be cast with respect to any such Lot of Living Unit. The
By-Laws may establish procedures for voting when the title to 3 Lot or Living Unit is
held in the name of more than one person or entity, If a Lot is owned by a Corporsfion or
other entity, the individual enfitled to vote for tite Lot shall be designated by a cetificate
signed by an appropriate officer or agent of the entity and filed with the Secretary of the
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Association. Bxcept only a8 provided in the following subparagraph with respect to the
Developer, in 1o event skall more than one (1) vote be cast with respect to any such Lot

or Unit,
Class “B”: The Ciass “B” Member shall be the Developer. The Class “B”

Member shall be entitled to three votes for sach Lot or Living Unit in which it holds the
intersst required for membership by Section 1.1.15 of the Declaration. The Class “B”
Membership (Developer's weighted vote) ceases and converts to Class “A” Membership
upon the earlier of the following:

A. Ninety days after Ninety Percent (50%) of the Living Units are decded t0
homeowners, or

B. On the fifteenth: anniversary of the Declaration.

C. Afany carlier tine ss the Developer, in its sole diseretion, voluntar{ly
converts its Class “B" membership to Class “A™ membership,

ARTICLE VII
BOARD OF DIRECTORS

1. The affairy of the Association shall be managed by & Board of Directors
comprised of an odd number of Directors of no less than three (3}, nor more than seven
(7} Directors. The exact number of Directors shall be inftlally set forth in the Articles,
and thereafter shall be determined from time to time upon majority vote of the Directors,
The Developer shell heve the ripht to appoint 21 of the members of the Board of
Directors until such time as Class “A” Members assume contral of the Association, as
pravided for in Article ¥1 of these Articles and ip Article I of the Declaration.

2. The name and address of the members of the first Board of Direstors who shali
hold office until their successors are elected and have qualificd, or uotil removed, are a2

foilows:

NAME ADDRESS

TOMAS B. SINISTERRA 444 BRICKELL AVE., SUITE 210
MIAMIL FLORIDA 22131.

CARLOS RODRIGUEZ 444 BRICKELL AVE., SUTTE 210
MIAMI, FLORIDA 33131,

OSCAR RODRIGUEZ 444 BRICEELL AVE., SUTTE 210

MiaMI, FLORIDA 33131,

3. At such time as the Members of the Association are penmitted to elect
Directors, any Director elected by the Class A Members, may be temoved from the Board
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with or without cause, by 2 mujority vote of all Members of the Association entitled to §

vate, In the event of death, resignation or removs] of a Directot, his successor shall be
selected by the remaining Members of the Board and shall serve the unexpired term of
his predecessor,

4, Any Director appointed by the Developer shall serve at the pleasure of the
Developet and may be removed and substituted by Developer, at its sole option and
discretion.

ARTICLE V1if
SUBSCRIBERS

The subscribers to these Articles of [ncorporation are the persons hergin named to act as
Members of the first Board of Directors of the corporation, the names of which
subscribers and their respective post office addresscs are mote particularly set forth
Article VIL
ARTICLE IX
OFFICERS

The officers of the Corporation who shall serve unti] the first election under thesc
Articles of Incorporation are:

TOMAS B. SINISTERRA. PRESIDENT
TOMAS B. BINISTERRA VICE PRESIDENT
TOMAS B. SINISTERRA SECRETARY
TOMAS B. SINISTERRA TREASURER
ARTICLE X
DURATION

The Association shall have perpetual exiztence.

ARTICLE X1
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Axticles. Thereafier,
such By-Laws may be altered or rescinded only in the manner provided in the said By-
Laws.

ARTICLE X1
AMENDMENTS

These Articles shall be amended in the following manner:

o
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1. The Articles of Incorporation mey be altered, amended or repeded by
resolution of the Board of Directots and together with the approval of at least & majority
of the voting interests present, ko person or by proxy, at a meeting at which a quorum bes
been attained. No smendment affecting the Developer, its succewsors or assigns, as
Developer of SUPERIOR, GARDENS shall be effective without the prior written consent
of the Developer ar its successors or assigne.

2. Filing: The Articles of Amendment containing said approved amendment or
amendments hall be excented by the corporation by its President ot Vice president or by
its Socrctary or Assistant Secretary and acknowledged by one of the officers signing stch
Articles, The Articles of Amendments shali set forth:

2. The pame of the corporation.
b. The smendments so adopted,
c. The date of the adoption of the amendment by the Members.

Such Articles of Amendment shall be fled, Zlong with the appropriate filing fess, within
tent (10) days from said approval with the office of the Secretary of State of Florida,

ARTICLE XiIX
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Association shall and does hereby agree to indemnify, defend and hold harmless
every Director and overy officer, their heirs, personal representatives, executors and
administrators, against all loss, cost and expenses reasonably incurred in connection with
any dciion, suit or proceeding to which he may be made a party by reason of his being or
having been a Director or officer of the Association, including rezsonably attorneys’ fees
through all appeals, except as to maiters wherein be shall be finally adjudged in such
action, suit or proceeding to be lisble for or guilty of gross negligence or willful
miscouduct. The foregoing rights shall be in addition 1o, 2nd not exclusive of, all ather
indemnification rights 1o which such Director or officer may be entitled, by law or
atherwise.

ARTICLE XIV
AUTHORITY TO CONTRACT

No conttact or tramsaction between the Assccialion, one or more of its Directors or
officers, or between the Association and any other corporation, partnership, associstion,
or other organization in which one or more of its Directors or officers are Dircotors or
officers, or have a financial interest, shall be imvalid, void or voidable solely for this
reason, or solely because the Divector or officer is present at or participates in the meeting
of the Bowd of Directors theroof which suthorized the contract or the transacton, or
solely becruse of his or their votes are counted for such purpose. No Director or officer
of the Association shall incur lisbility by reason of the act that he is or may he interested
in any such contract or transaction.
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ARTICLE XV
ELECTING OFFICERS

The Board of Directors shall elect the President, Secretary and Treasurer, and as many
Vico Presicdents, Assistant Secretaries and Assistant Treasures as the Board of Directots
may determine. The President shail be clected fom among the members of the Board of
Directare, bt no othey officer need be a Diractor. The same person may hold two offices,
the duties of which are not incompatible,

ARTICLE XVI
DISSOLUTION

Upon dissolution of the Associntion, all of its assets remaining after provision for
creditors and payment of all costs and expenscs of such dissolution shall be distributed in

the following manner:

i. Real property, if any, contributed to the Assaciation without receipt of cther
than nominal eoasideration by the Class B Member (or its predecessor in interest) shall
be resumed to Class B, unless it refuses fo accept the conveyance (in whole or in pant).

2. Declaration of any spplicable municipal or other govemmental authority or to
& pooprofit organization with similar purposes of any property detenmined by the Board
of Directors of the Association to bo gppropriale for such dedication and which the

suthority is willing to sceepl.

3. Remaining assets chall be distributed among the members subject to the
limitation set forth below, as tenanis in common, cach member®s share of the assets to be
determined in accordance with its voting rights.

4. Upon expiration of the term of the Declaration, the Association may be
dissolved upon, a zesolation to that effect being Tecommended by two-thirds (2/3) of the
Board of Directers, and, if such decree be necessary at the time of the dissolution, after
receipt of any approprizie decrees as set forth in Chapter 617 of the Flotida Statutes,
statute of similar import, and approved by two-thirds (2/3) of all votes entitled to be east
by the Membhers of the Assaciation entitied to vote thereon. '

ARTICLE XVII
REGISTERED AGENT

The initial Registered Agent for this cotporation ghall be TOMAS B. SINISTERRA, and

- the initis! Registered Agent’s office shall be located at 444 BRICKELL AVE., SUITE

210, MIAMI, FLORIDA 33131

The mailing address of the corporation shall be 444 BRICKELL AVE,, SUITE 210,
MIAMI FLORIDA 33131,
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The name and sireet address of the incorporator is: TOMAS B, SINISTERRA, 444
BRICKELL AVE., SUITE 213, MIAMI, FLORIDA 33131 3

Incorporation this | £« day ofy\eervsary, 2005.

Udo

MAS B. SINISTERRA

IN WITNESS, WHEREOF, (he Tdersigned incorporator has executed these Articles of

STATE OF FLORIDA 3
} 885:
COUNTY OF MIAMI-DADE}

The forcgoing instrurneot was acknowledged before me this \%\Nda v O :
2003, by TOMAS B. SINISTERRA, who is pedsonally known tqfe, and did {3
take an oath,

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been named as registered agent for SUPERIOR GARDENS HOMEQWNERS
ASSOCIATION, INC., at the place designated in said Articles of Incorporation, I hereby
agree to accepl service of process for said incorporation and to cong
statutes relative to the complete and proper performance of the duties of
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