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ARTICLES OF INCORPORATION
OF
CALIZA TOWNHOUSES AT SILVER GROVFE, HOMEOWNERS' ASSOCIATION, INC.

The undersigned, desiring to form a corporation not for protit under Chapter 617, F orida Statutes., hereby
adopts the following Anticles of Incorporation (the “Articles™: '

ARTICLE 1
NAME AND DEFINITIONS

The name of the corporation shall be CALIZA TOWNHOUSES AT SILVERGRO'VE HOMEOWNERS’
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as the “Association”.

The capitalized terms used hercin shall have the meanings, if any, given 10 them in the Declaration of
Covenants, Conditions and Restrictions for CALIZA TOWNHOUSES AT SILVERGROVE HOMEOWNERS'
ASSQCIATION, INC., recorded (or to be recorded) in the Public Records of Miami-Dade County, Florida, as
hereafter amended and/or supplemented from time to time (the “Declarstion”) unless the context clearly requires
otherwise; provided, however, that the term “Member” shall mean a member of the Associatioq as provided hercin.

ARTICLE II
PURPOSE AND POWERS

The objects and purposes of the Association are those objects and purposes as are authorized by the
Dectaration. The further objects and purposes of the Association arc to preserve the values and amenitics of all
Townhomes which arc now or hereafter developed within the property which is subjected t> the Declaration (the
“Property™} and so maintain the Common Areas, and other portions of the Propenty for the ben:fit of the Members of
the Association and the Owners of the Townbames within CALIZA TOWNHOUSES AT SILVERGROVE,

The Association is not organized for profit and no part of the net earnings, if any, shali inure to the benefit of
any Member or individual person, firm or corporation. -

The Association shail have the power to contract for the managemen: of the Association and to delegate to
the party with whom such contract has been entered into which may be an affiliate of Habitus Silver Bluff Fi-A LLC,
a Florida limited liability company (the “Developer™), the powers and duties of the Associaticn, except those which
require specific approval of the Board or the Members. —

. ! =]

The Association shall have all of the common law and siatitory powers of a corporation not—fdr?‘ﬁrﬁﬁt which
are not in conflict with the terms of these Articles and the Declaration, The Association shzl aiso l'i‘iﬁ'?:a_ll 0@1:
powers necessary to exercise all of the Association’s rights and privileges. to perform all of its dutics and. obligatitns
and to otherwise implement the purposes of the Association as set forth in the Declaration, as “well as th‘éfppwcrs@d
duties of an association which are set forth in Chapter 720, Florida Stattes, as amended from timegio-time, The
Association shall further have all of the powurs necessary to provide for the common good, heelth, safcr'y;'in_ig‘ gcn@l
welfare of ali of the Owners. e

G2

i

— -
. . 3
The foregoing statement of purposes shall be construcd as & statemnent both of purpcse and of powers, i)
such purposes and powers shall 1ot be limited or restricted by reference to or inference from the terms or Frdvisions
of any other clause or statement, but shall be broadly construcd as independent purposes and powers.

ARTICLE Il
MEMBERS

kB! Membership. The members of the Association (the “Members”) shall cansist of all the reeord title
owners of Townhomes in CALIZA TOWNHQUSES AT SILVER GROVE from time o time, and afier termination
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of CALIZA TOWNHOUSES AT SILVER GROVE, shail also consist of those who were mem’sers at the time of such
termination. and their successors and assigns.

iz Aggi‘ggme.nt. The share of 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 Townhome for which that share is held.

i3 Yoting. On all matters upon which the membership shall be entitled to vote, there shalt be only one
vote for cach Townhome. All votes shall be exercised or cast in the manner provided by the Declamtion and By-Laws,

An)l,' person of entity owning morc than one Townhome shall be cutitied to cast the aggregate number of votes
attnbutabie to ail Townhomes owned.

34 Meetings. The By-Laws shall provide for an annual meeting of Members, and may make provisions
for regular and speeizl meetings of Members other than the annual meeting.

ARTICLE IV
ORPORATE EXISTENCE

The Association shall have perpetual existence.

ARTICLE V
BOARD OF PIRECTORS

51 Management by Directors. The property, business and affairs of the Associstion shall be managed
by a Board, which shall initially consist of three (3) persons (the “Directors™ and each individually a “Director™), The
Board may increase, by resolution, the authorized number of Dircctors on the Board, up to a iaximum of scven (7)

Directors. A majority of the Iirectors in office shall constitute a quorum for the transaction of tusiness. The By-Laws
shall provide for meetings of Dircctors, including annual meetings.

5.2 Qriginal Buard of Dircetors. The names and addresses of the first Board, who shall hold ofﬁcc

until the first election and thereafter until quaiified successors are duly elected and have tken office, shall be as
follows:

Name Address =

=
Mauricio Magana 1111 Brickell Avenue = Bt
10 Floor 2 e
Miami, FL 33131 LW
Daniel Del Rio e 1111 Brickell Avenue "‘r—;_ﬁ_z —'_'_% it ]
10% Floor Mon g

Miami, FL 33131 i s

~F N

Pablo Ramos 1111 Brickell Avenue ™

10% Floor
Miami, FL 33131

5.3

Appointment of Directors. The Directors shall be appointed as follows:

(a) The Developers shall have the right to appoint ali of the Directors of the Associatiqn until
the Developer relinquishes control of the Association to the Owners, as provided in the Declaration, at which time the

Board may be expanded, by Resolution of the Board, up to seven (7} Directors and the Members other than the
Developer shall have the right to appoint the Directors.
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(b After the Developer
exercise the right to appoint any Developer-owned voting interests in the samc nann
for purposes of reacquiring control of the Association or selecting the majority of the
54 Duration of Office. Dircctors elected or appointed by the Members shall told office until the next
succeeding annual mecting of the Members and thereafier unti
have taken office.

[ qualified successors are duly «lected or appointed and

relinquishes control of the Association,

tiie Developer may also
¢r as any other Member, excep:
Memburs of the Board.

Yacancies. Ifa Director elected or appointed b
feason cease to be a Director, the Developer or other Member, as
shall have the right to appeint o

y the Developer or another Member shall for any
r elect a successor 1o Ll the vacan

epplicable, that appointed or elected such Director
cy for the balance of the unexpired term,
ARTICLE Vi
OFFICERS
6.1 Officers Provided For. The Association shall have a P
Treasurer, and such other officers a3 the Board rnay from
office. subject 10 the limitations set forth in the By-Laws.

6.2

resident, a Vice President, a Secretary and a
time to time elect. One person may hold more than one

Election and Appointment of Officérs. The officers of {
appiicable provision of the By-Laws, shall be clectéd by-the Board annu

undil qualified successors are duly elected and have taken office. The By

he Association, 1n accordance with any
in the election for the removal from office of officers, for the filling of

ally for terms of one (1) year and thereafter
-Laws may provide for the method of voting
vacaneies and for thy: duties of the officers.
The President shall be 2 Director: other officers may ¢r may not be Directors of the Association. If the office of
President shall become vacant for any reason, or if the President shall be unable or unavailable to act, the Vice
President shall automatically succeed to the office or perform its dutics and exercise its powers, If any office other
than that of the President shall become vacant for H1Y I
vacuncy.

eason, the Board may elect or appoint an individual to fill such
6.3 First Officers, The names and addresses of the first officers of the Association, who shali
office unuil the first annual meeting of Directors and ther

shall be as follows;

hold
cafter until successors are duly elccted and have taken office,

Title; . Name: Address; . ~3

=il 23
PRESIDENT Mauricio Magagia UL BrickeltAvenuezz. T
10" Fipor-: % s
Mimi, FL331 o
- S T

VICE PRESIDENT Danick-Del Rio 111 Brwkell%}xcguc -0 t

I(* Floori~7 % @

Miami, FL 33180 —

pakd
SECRETARY/TREASURER

Pablo Ramos

-n
TN
1111 Brickell Avége  —
1C* Floor
Miam:, FL 33131

ARTICLE ¥11
BYT.AWS

The Board shall adopt By-Laws consistent \yifh these Articles. Such By-Laws may be altered, amended,
repealed or rescinded by the Members in the manner set forth in the By-Laws,
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ARTICLE VI
AMENDMENTS
8.1

Approval of Amendments.
Board ard thercafier submitred to a meeting of

and two-thirds percent (66 2/3%

Amendments to these Articles shall be
the Members for ado
}of the votes of the Members,

. Developer's Right to Amend. Anything to the contra
in which the Developer is entitled to elect 2 maj

absolute right to amend these Articles without t
Atticles shall be made or shall be effective w

ry herein nonwithstanding,
the Developer may withhold in its so

he consent of the Members of the
ithout the written consent and

le and exclusive discretion,
83

Notice. Notice of a proposed amendment shall be
such amendment is io be considered and shall otherwise be given

Florida Statutes. Such notice shall contair the proposed amendm
therehy,

8.4 Conflicting Provisions.
Articles shall control: and in case of any
coatrol,

ARTICLE IX
INCORPORATOR

The name and address of the Incorporator of the Association is:

1111 Brickell Avenue
10* Floor -
Miarm, F1. 33131 -

2

Cad

o 18

e

—

I

Name Address -

)

Maunicic Magaiia =
—

14
1L
\e:

ARTICLE X
INDEMNIFICATION

Right 1o Indemnifigation. The Association

10.1

shall indemnify any person whe was or is a party or is
threatered to be made a party to any threatened, pending or conternplated action, suit or proceeding, whether
civil, criminal, administrative or investigative by reason of the fact that he is or was a Director, employee, officer,
commitice member. or ageat of the Association, against expenses (including attorneys’ fees aud appellate
altorneys’ fees), judgments, fines and amounts paid in settiement actually and reasonably incumed by him in
connection with such action, suit or proceeding unless {a) it is determined by a court of competent jurisdiction,
after all available appeals have been exhausted or not pursued by the proposed indermmites, that he did not act in
goed faith or in a manner he reasonably believed to be not in, or opposed to, the best interest of the Association,
and. with respect to any criminal action or proceeding, that he bad reasonable cause to butieve his conduct was
ualawful, and (b) such court further determines specifically that indemmification should be denied. 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 rot act in good faith or

did act in a manner which he believed to be not in, or opposed to, the best interest of the Asgociation, and with
respect to any criminal proceeding, that he had reasonable cause to believe his conduct was unlawful,

: : proposed and approved by the
puion or rerection by affirmative vote of SiXty-six

Anyt > during the period
onity of the Directors of the Association, the Develo

per shall have the
Board, and no amendment to these

Joinder of the Dewveloper, which consent

included in the nutice of the meeting at which
in the time and manner provided in Chapter 720,
ent or a summary of the changes to be affected

In case of any conflict between these Adicles and the By-Laws, these
conflict betwéen these Articles and the Declaration. the Devlaration shall

gaiid
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10.2 Altorney’s Fees. 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 #etion, suit or proceeding referred to in Section 10.1
above or in defense of any claim, issue or matter therein, he shall be indemnified aga.nst expenses (including
attomeys,; fees and appellate attorneys’ fees) actually incurred by him in cornection therewith,

10.3 Expenses. Expenscs incurred in defending a civil or criminal action, suit or proceeding shall be paid
by the Association in advance of the finaj dispositien of such action. suit or proceeding through all available
appeals upon receipt of an undertaking by or on behalf of the Director, officer, committee member, employee or
agent 1o repay such arnount unless it shall ultimately be determined that he is encitled t) be indemmified by the
Association as authorized in this Article. .

104 Non-exclusive. The indemnification provided by this Article shall not be deemed exclusive of any
other nghts to which those seeking indemnification'may be entitled under any by-law, agreement, vote of Voting
Members or otherwise, both as to action in his official capacity while holding such office or otherwise, and shall
Continug a5 10 a person who has ceased 1o be Director, officer, employee or agent and shall inure to the benefit of
the heirs, execulors and administrators of such person,

10.5 Power to Purchase Insurance, The Association shall have the power to purchase and maintain
insuzance on behalf of any person who is or was a Director, officer, committee member, smployee or agent of
the Association, or is or was serving at the request of the Association as a Director, officer, employee or agent of
another corporation, partnership. join: venture, trust or other enterprise, against any liabil ty asserted against him
and incurred by him in any such capacily, or arising out of his status as such, whether or not the Association
would have the power to indemnify him against such Hability under the provisions of this Article.

10.6  No Amendment. The provisions of this Article 10 shall not be amended.

ARTICLE XI
OFFICE

The principal office and mailing address of the Association shail be at | 11 Brickell Avenuve, 10* Floor,
Miami, FL 33133, or at such other placc as may be subsequently designated 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 Florida
law. :
ARTICLE X1
REGISTERED AGENT

Until changed, PERLEZ, ABELLO Lc\W_FLLC .shall be the registered agent of the Association and Fh::
registercd office shall be o/o PEREZ ABELLO LAW PLLC 1390 S. Dixie Highway, Suite 1309, Coral Gables, Florida

33143,
ARTICLE XIII __.-”'2 r%’
DISSOLUTION i ;m._,
'Y |
: e p—
Upon dissolution of the Association, all of its assets shall he conveyed to another not- for-pgﬂl_corpé__ntlon. gnx,
unincorporated association or public agency. % -
AS =
AR
e 2O

-
-

(Remainder of Page Intentionally Lefi Blank)
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IN WITNESS WHEREOQF, the said incorporator has affixed his signature this 30% day of May, 2023,

i —

Mauriei - rator

STATE OF FLORIDA
COUNTY OF DADE

1 HEREBY CERTIFY that the foregaing was aéknowicdged before me by means of [_mysica] presence
ay of May, 2023, by Mauricio Magefia. He/she [g/is personally known to me or

or [_] online notarization, this 30% ¢
[_] has produced as identification. — ™

[Notary Seal) P Notary Pobic Slate of Flonda Notary Public —
& < Patricta Lynn Pesaz
x MyCommission H 125488 Printed Neme:

¥ S Expres 05032025
oy
My Commission Expires:

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT:

HAVING BEEN NAMED 1o accept Service of Process for the ebove stated corporation, at the place designated in the
capacity and agrees to comply with th: provision of Fierida

forcgoing Articles, the undersigned accepts to act in this
Statute 48.091 relative to keeping open said office.

PEREZ ABELLO PLLC

By: L =
Name: Patricia L. Perez, Esq.

. Title: Manager
Date: '”—7;"?? o LWZZ

Q3714
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