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ARTICLES OF INCORPORATION e STALE
I WA TR N

FOR
THE COMMONS AT MIAMI GARDENS CONDOMINIUR ASBOCIATION, INC, TALLARASSEE, FLORIDA

The undersigned Incorporator, for the purpese of forming a corporation not for profit pursuant to the laws of
the State of Florida, hereby adopts the following Artictes of Incorporation:

ARTICLE1
NAME

The name of the corporstion shal be THE COMMONS AT MIAMI GARDENS CONDOMINIUM
ASSOCIATION, INC. For conveniencs, the corporation shall be referred to it this instrument as the "Association”,
thesa Articles of Incomporation as the "Aricles”, and the By-Laws of the Assaciation as the "By-Laws".

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall ba at 20000 Northwest 27™ Avenue, Miami

- Gavdens, Florida 33189 or at such other place as may be subsequenfly designaied by the Board of Directors. Alf

books and records of the Assaciation shall ba kept at its principal office or at such other place as may be permitied
by the Act.

PURPOSE

The purpose for which the Association is organized is to provile an entify pursuant to the Florida
Condominium Act as it exists on the daie hereof {the “Acl”) for the operalion of that cerialn condominium located in

Miami-Dade County, Florida, and known as THE COMMONS AT MIAMI GARDENS, A CONDOMINIUM (the
*Condominium™.

ARTICLE 4
DEFINITIONS

The terms used In thase Articles shalt have the same definitions and meanings as those set forth in the

Declaration of the Condoiminium o be recorded in the Public Racords of Miami-Dade Gounty, Florida, unless hemin
provided to tha contrary. or unisss the context otherwise requires.

ARTICLES
POWERS

The powers of the Assaciation shall include and be governed by the following:
5.1 General. The Assaciation shall have all of the common-law and statutory powers of a corporation

not for profit under the Laws of Florida, except as expressly limited or restricted by the terms of
these Articles, the Declaration, the By-Laws or the Act.
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5.2 Enumerption. The Association shal! have all of the powers and duties set forth in the Act, except

as limited by these Ariclee, the By-Laws and the Declaration {io the extent that they are not in
conflict with the Act), and ali of the powers and duties reasonably necessary to operate the
Gondominium pursuant to the Declaration and as more parficuiary described in the By-Laws, as
they may be amended from time to time, including, but not Emited to, the following:

(a)

b}

{c}

)

(&

{9)

(h)

)]

)
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To make and coliect Assessmants and other charges against members as Unit Ownesrs
{whether or not such sums are die and payable fo the Association), ano 1o use the
proceeds thersof in the exersise of its powers and dufies.

To buy, sccept, own, operate, leasa, seli, trade and morigage both mal and psrsonal
properiy in accordance with the provisions of the Ceclaration.

To maintain, repair, replaca, reconstruct, add fo and operate the Condominium Property
andsor Assoclation Property, and other property acquired or leased by the Association.

To purchase insurance upen e Condominium Property and Association Propery and
insurance for the pratectlon of the Association, its officers, directors and Unit Owners,

To make and amend reasonzble rules and regulations for the maintenance, conservafion
and ues of the Condominium Propetty and Association Property and for the health,
comfort, sefsty and welfare of the Unit Owmners.

To approve ot disapprove the leasing, transfer, ownership and possession of Units as
may be provided by the Deciaration,

Ta enforee by legal means the provisions of the Act, the Detiaration, these Articles, the
By-Laws, and the rules and reguiations for the use of the Condominium Property and
Assoclation Property,

To contrsct for the management and maintenance of the Condominium Property and/or
Association Property and fo authorize a managament agent {which may be an affiliate of
the Developer) to essist tho Association in carmying out its powers and dufiss by
performing such functions as tha submission of propesals, collection of Assessments,
preparalion of recards, enforcemant of rules and maintsnancs, repair and replacemant of
the Common Elements and Association Property with such funds as shal be made
available by the Association for such purposes. The Asscclation and its officers shall,
however, retain at all times the powers and dufies granted by the Condominium Act,
inclding, but nof limited 1o, the making of Assessments, promulgation of ruies ang
sxecyution of contracts on behalf of the Association,

The obligation to (i} operate and maintain the surface water managemsent system in
accondanca with the permit 1ssued by the SFPWMD, {ii} cary out, maintain, and monitor
any required welland mitigation taska and (If maintein copies of ail permitting actions with
regard o the SFWMD.

To empioy personnel fo perfairn the services required for the proper operation of the
Condominiufm and the Assotiation Property.,

To execute all documents or consents, on behalf of all Unit Owners (and their
morigagess), required by all govemmental and/or quasi-governmenial agencies in

2
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connection with fand use and development mattars (including, without limitation, plats,
walvers of plat, unities of titls, covenanite in lleu thereof, efe.), and in that regard, each Unit
Owner, by acceptance of the deed to such Owner’s Unit, and each morigages of a Unit by
acceptance of a llen on seid Unit, appoints and designates the President of the
Associafion as such Unit Owner's and morigagea's agent and atiomey-in-fact to exacuie,
any and all such documents or consents.

T-162 P 05/12 Job-73T

53 Assoclation Property. All funds and the fifle to all properties acquired by the Association and their
proceeds shajl be held for the benefit and use of the members in accordance with the provisions of
the Declaration, these Articles and the By-Laws,

B4 Distribytion of Ingome; Dissolution. The Association shall not pay a dividend to its members and
shall make no distribution of Income to iis membars, directors or officers, and upon dissolution, all
assale of the Association shall be transfermad orly to another non-profil corporation or a public
agenty or ag othetwise authorized by the Florida Not For Profit Corporetion Aot {Chaptaer 617,
Fiorida Statutes).

55 Limitation. The powers of the Assocciation shall be subject to and shall be exercised in accordance
with the provisions hereof and of the Declaration, the By-Laws and the Act, provided that in the
event of conflict, the provisions of the Act shall control over those of the Declaration and By-Laws,

MEMBERS

B.1 Membership. The members of the Association shall consist of all of the record titke owners of Units
in the Condominium from time to time, and after termination of the Condominium, shall also consist
of those who were members at the time of such terminatien, and their successors and assigns. In
the event that a Linit is owned by a lagal entity (#.5., other than a neturl person), then the officer,
director or other official so designated by such legal enfity shall exercise such Owner's
membaership rights, s more particularly set forth hergin and in the By-Laws.

8.2 Aasignment. The share of a member in the funds and assete of the Association cannot be
assigned, hypothecated or fransfemad in any manner except as an appurtenance to the Unit for
which that share Is held,

6.3 Voling. On all matiers upon whigh the membership shall be entitied to vate, there shall be oniy cne
vote for each Unit. All votes shall be exercised or cast in the manner provided by the Declaration
and By-Laws. Any person or enfity owning more than ohe Unit shall ba sntitled 10 cast the
aggregate number of voles atiributable fo all Units owned.

6.4 ldeefings. The By-Laws shali provide for ah annual meeting of members, and may make provision
for regular and special meatings of members afher than the annual meeting.

ARTICLE 7
TERM ENCE
The Association shall have perpetual existance.
[(HoLo00:3 Fﬁo‘y
{M2403232,1}

Articles
-3-




MAY~23-06 15:37  From: T-162 P.06/12 Job~T3T

(,e-w.wwaﬁwb)

ARTICLE §
N TOR
The name and addness of the Incomporator of this Corporation is:
NAME AD S
Jason Whitsman Ong Soitheast Third Avenue
28% Flaor

Miamt, Florida 33131

ARTIGLE §
OFFICERS

The affairs of the Assaclation shell be administered by the officers holding the offices designated in the By-
Laws. The officers shall be slected by the Board of Directors of the Association at its first maeting following the
annual mesting of the members of the Association and shall serve at the pleasure of the Board of Directors. The By-
Laws may provide for the removal from office of officers, for flling vacancies and for the duties and quallfications of
the officars. The names and addressss of the officers who shall serve until their successors ame designated by the

Board of Directors are as follows:
President:
lan Quinton 7855 Northwest 148" Street
Miamif Lakes, FL. 33016
Vies Prasident:
Michazel Emily 8819 Northeast 4h Avenus
Miami Shores, FL 33138
secretary:
Jennie Ball 1500 Bay Road, Apt. B48
Miami Beach, FL 33139
Treasurer:
Jennie Ball 1800 Bay Road, Apl. 848
Miami Beach, FL 33139
ARTICLE 10
Di 0
10,1 Mumber and Qualificatign. The properly, business and affairs of the Assosiation shall be managed

by a board consisting of the number of directors determined in the manner provided by the By-
Laws, but which shall consist of not less than three (3) directors. Directors need not be members
of the Association.

{ ﬁéﬁﬁﬂd@f’éﬁﬁ M
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0.2  Duties and Powers. All of the duties and powers of the Asscciation existing under the Act, the
Declaration, these Aricles and the By-Laws shall be axercised exclusively by the Board of
Ditactars, its agents, oantractors or smployess, subject only to approval by Unit Owners when such
approval is spacifically required.

103  Eleclion; Remeoval, Directors of the Association shall be elscted at the annual meeting of the
menmtbers in the manner determined by and subject to the qualifications set forth in the By-Laws.
Directors may be remaved and vacancies on the Board of Directors shall be filled in the manner
provided by the By-Laws.

104  Tsim of Developer's Diteciors. Tha Developer of the Condominium shall appaint the members of
the first Board of Directors and their replacements who shall hold office for the periods desctibed In
the By-Laws.

T-182 P 07/i2 Job-T3T

105  First Direciors. The names and addresses of the members of the first Board of Directors who shall
hold office until their suocessors are elected and have teken office, as provided in the By-Laws, are

as follows:
NAME ADDRESS
lan Quinton 7855 Northwest 148" Street
Miami Lakes, FL 33016
Michas| Emily 8819 Morthexst 4 Avenue
Miami Shores, FL 33138
Jennie Ball 1600 Bay Road, Apt. 848
Miami Beach, FL 33138
108  Standaids. A Director shall discharge his duties as a director, including any duties as & merber of

a Commitiee: in good faith; with the care an ordinary prudant person in a like position would
exarcise under similar circumstances; and in a2 manner reasonably bellsved to be in the bast
interests of the Asscciation. inless a Dirsotor has knowledge concerhing a matter in question that
makes reliance unwarranted, a Director, in discharging his duties, may rely on information,
opinfons, reports or staterments, including financial statemants and ofhar data, if prepared or
presetited by: one or more officers or amployees of the Asscclation whom the Direcior reasonably
believes to be reasonable and competent in the manners presented; legal counsel, public
accountants oF other persons es to matters the Director reasonably believes are within the persons’
professional or expert compelence; or a Committee of which the Director is not a member if the
Director reasonahbly belfleves the Committee merits confidence. A Director is not liable for any
action taken as a director, or any failure to take action, if he performed the duties of his offics in
compliance with ihe foregoing stanwiards.

ARTICLE 11
INDEMNIFICATION

111 Indemnifens. The Association shall indemnify any person who was or Is a party to any proceeding
{other than an action by, or in the right of, the Association} by reason of the fact that he is or was a
director, officer, employee or agent (each, an "Indemnitee™ of the Association, against Tiability
incurred In connection with sueh proceeding, Including any appeal therscf, if he acted In good faith

(Hobooo f&fé&? oz
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and In & manner he reascnably belisved fo be in, or not opposed fo, the best interests of the
Associmtian and, with respact to any chminal action or proceading, had no reasonable cause to
befieve his conduct was unfawful. The termination of any proceeding by judgment, order,
setifernant, oF conviction or upon a piea of nolo contendere or ite squivalent shall not, of itseff,
Creats a presumpfion that the person did not act in good faith and in a manner which he reascnably
believad to be in, or not opposed 1o, the best interests of the Association or, with respect to any
criminal action or proceeding, had reasonable cause to believe that his conduct was unlawiul,

11.2  Indemnification. The Association shali indemnify any person, who was or is a parly to any
proceeding by or in the right of the Assaciation to procure a judgment in it favor by reason of the
fact that he is or wae a director, officer, amployes, or agent of the Association against expenses
and amouni$ paid in settiement not exceeding, in the judgment of the Board of Directors, the
estimated expense of fitigating the proceading to conclusion, actually and rsasonably incurred in
connection with the defense or settlement of such procesditg, including any appaal thereof, Such
indemnification shalt he authorized If such person acted in good falth and in a manner he
reasanably bellevad (o be in, or not opposed to, the best inferasts of the Assocation, except that
ho indemnification shall be made under this subsection in respect of any claim, tssue, or maiter as
0 which such person shall have been adjudged to be liable unless, and only to the extent that, the
colet in which such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despite the adjudication of liability but in view of all circumstances
of the case, such person is faily and reasonably entifled to indemnity for such expenses which
such court shall deem proper.

113  Indempification for Expenses. 7o the extent that & director, officer, employes, or agant of the
Associafion has been successful on the marits or offerwise i defense of any procesding referred
to in subsaction 11.1 or 11.2, or in defanse of any clalm, issue, or mater therein, he shall be
indemnified against expenses actually and reasonably incurmed by him in connection therawith.

1.4  Dotermination of Applicsbility. Any indemnification under subsection 11.1 or subsection 11.2,
unlsss pursuant to a determination by a court, shall be made by the Association only as authorized
in the apecific cass upon a determination that indemnification of the director, officer, emploves, or
agent is proper under the circumstances because he has met the applicable standard of conduct
set forth in subsaction 11.1 or subsection 11.2. Such determination shall ba made:

(@) By the Board of Directors by a majority vote of a quorum consisting of dirsctors who were
not parties fo such proceeding;

()] 1f such a quorum is not ohiainable or, even if abtainable, by majority vote of a Committes
duly designated by the Board of Directors (in which directors who ame parfies may
participate) consigting solely of two or more Directors not at the time pariies to the
procesding;

{€) By independent legal counsal:

1. selected by the Board of Directors prescribed in paragraph 11.4{a) or the
committee prescribey in paragraph 11.4(p}); or

(Hoéeor "935“'3) tM240323211}
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2, if a quorum of the Directors cannct be abtained for paragraph 11.4{a} ana the
Committes cannot be designated under paragraph 11.4(h), selected by majority
vote of the full Board of Directors (in which Directors who are patties may
participate}; or

(d) By a majority of the voling interests of the membars of the Association who were not
parties to such proceeding.

115 m:mn_mmmgm. Evaluation of the masonableness of expenses and
guthorization of indemnification shall be made in the same manner as the determination that
Indemnification i= permissible. However, if the determination of permissibifty is made by

independent ‘egal counsel, persons specified by paregraph 11.4(c; shal evaluste the
reasonablenass of expenses and may authotize indsmnificaion.

11.6  Advancing Expenses. Expenses incurred by an officer or director in deferding a civil or criminal
proceading may be paid by the Assoclation in advance of the final disposition of such procseding
upon receipt of an underiaking by or on behalf of stich director or officer to repay such athount if he
is ultimately found not fo be entified to Indemnification by the Association pursyant to this section.
Expensés incurred by other employees and agents may be paid in advance upon such terms or
conditions that the Board of Directors destns appropriate.

11.7  Excluslvity; Exclusions. The indemnification and advancement of expenses provided pursuant fo
this section are not exclusive, and the Association may make any other or further indemniflcation or
achancerment of expenaes of any of its dinectors, officers, employess, or agents, under any bylaw,
agreamant, vote of shargholdars or disinterestad dirmctors, or otherwise, both as o action in his
official capacity and as to action In another capacity while holding such office. Howaver,
indemnification or advancemsnt of expenses shall not be made to or an behalf of any direclor,
oificer, employee, or agent if a judgment or other final adjudication establishes that his actions, or
amissions to act, were matetial to the cause of action so adjudicated and constitute:

(2} A violation of the criminal 2w, unless the direcior, officer, employes, or agent had
reasonable cause to belleve his conduct was lawful or had no reasonable cause o
believe his conduct was uniawiud;

()] A transaction from which the director, officer, emplayes, or agent derived an improper
persanal benefit; or

) Willful misconduct or & conacious disregard for the best inferests of the Assaclation in a
proceeding by or in the right of the Association to procure a judgment in its favororin a
praceeding by or in the right of the members of the Association,

11.8  Continuing Effect. indemnification and advancement of expenses as provided in this saction shall
continue &3, uniess otherwise provided when authorized or raiified, 1o a person wio has ceased to
be a direstor, offices, employee, or agent and shall inure to the benefit of the heirs, executars, and
admiristrators of such a person, unjess otherwise provided when authorized or ratified.

11.5  Application to Court. Notwithstanding the failure of the Association to provide indempification, and
despite any contrary determination of the Board or of the mambers In the specific case, a director,
officer, employee, or agent of the Association who is or was a parly {o a procesding may apply for
indemnification or advancement of expenses, or hath, fo the court conducting the procesding, 1o
the circult court, or to another courl of competent jurisdiction. On recelpt of an application, the

C‘//pé ooy !3.?6J:9 sz
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court, after giving any notlce that # comsiders necessary, may order indemnification and
advancement of expences, including expenses incurred in Seeking court-ordered indemnification or
advancement of expenses, if it deferminas that:

T=152 P.10/12 Job-T3T

{a) The directar, officer, emplovee, or agent is entifled to rrandatory indemnification under
subsection 11.3, in which cese the court shall also order the Association to pay the
director reasonable expenses incurred in oblaining cout-crdered indemnification or
advancement of axpenses;

{R) The directer, officer, employes, or agent is antitied to indesmnification or advancement of
expenses, or both, by virlue of the exercise by the Association of its power pursuant to
subsaction 11.7; or

{c) The director, officer, employae, or agent is faidy and reasonably entitied o indemnification
or advancement of expenses, or both, in view of all the relevant circumstances,
regardiess of whather such person met the standard of conduct set forth in subsection
11.1, subsection 11.2, or subeection 11.7. unless (a) a court of competent jurisdiction
datermines, after all available appeals have been exhausted or not pursued by the
proposed indemnitee, that he did not act in geod faith or acted In a manner he reasonably
belleved to be not in, or opposed to, the best interest of the Association, and, with respaet
to any criminal action or proceeding, that he had reasonable cause to believe his condugt
was unlawful, and (b) such court further spacifically datermines that indemnification
should be denjed. The termination of any pracesding by judgment, order, settlement,
conviction or upon a plea of pwle conisnders or its equivalent shall not, of iteelf, create a
presumption that the person did not act in good faith or did act in 2 manner which he
reasonably believad to be not in, ar opposed 1o, the best interest of the Association, and,
with respect i any criminal action or procesding, that he had reasonable tause fo believe
that his conduict was unlawful.

11.10  Definitions. For purposes of this Aricle 11, the lerm “axpenses® shall be deemed fo nclude
attomeya' fess, inoluding those for any appeals: the term “kability” shall be deemed to inclucs
obligations fo pay a judgment, setliement, penalty, fine, and expenses actually arxl reasonably
incumed with respect to a proceeding; the term "proceeding” shall be deemed to include any
threatened, pending, or completed action, suit, or other type of procesding, whether civil, eriminal,
administrative or investigative, and whether formal or informal; and the term "agent” shall be
desmed fo include a volutiteer; the ferm “serving at the request of the Association" shall be
deemead to include any service as a director, officer, employse or agent of the Associatlon that
Imposes duties on such persans,

1111 Amendment. Anything to the contrary herein notwithstanding, no amendment to the provisions of
this Article 11 shail be applicable as to any party eligible for indemnification hereunder who has not
given his pricr written consent fo such amendmant.

ARTICLE 12
HY-LAWS

The first By-Laws of the Asscciation shall be adopted by the Board of Directors and may be altered,
amended or resainded in the manner provided in the By-Laws and the Declaration,

[ﬂ'{?& oL I.E)d"éd'“a etz )
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ARTICLE 13
AMENDMENTS

Amendments to theee Articlse shall be proposed and adopted in the following mannear:

13,1 Notice. Notice of a proposed amandment shall be included In the notice of any meeting at which
the proposed amendiment is to be considered ad shall be otherwise given In the fime and manner
provided in Chapter 617, Florkda Statutes, Such notice shall contain the proposed amendment or o
summary of the changes to ke affecied thersby.

132  Adoofion, Amendments shall be proposed and adopted in the manner provided in Chapter 817,
Fiorida Statutes and in the Act {the laiter 1o control over the former to the extent provided for in the
Ach).

133  Limittion. No amendment ghall make any changes it the qualifications for mambership, nor in the
voting rights or properly tights of members, nor any changes in subsections 8.3, 5.4 or 5.5, without
the approval In wriing of all members and the joinder of all record owners of morigages upon
Units. Na amendment shall be made that is in conflict with the Act, the Declaration or the By-Laws,
nor shail 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 fo the Developer andfor
Institutional First Morigagees, unlesg the Develaper and/er the Institullonal First Morigagees, as

applicable, shall Join in the execution of the amendment. No amendment to this paragraph 13.3
shall be effective.

13.4  Developer Amendments. Motwithstanding anything herein contained to the contrary, 1o the extent
lawfu), the Developer may amend theze Articles comsistent with the provislons of the Peclaration
allowing cerfain amendments to be effected by the Developer alone.

136  Recording. A copy of each amendment shall be filed with the Secretary of State pursuant o the
provisions of applicable Florida faw, and a copy cerlified by the Secretary of State shall be
rerordad in the public resords of Miami-Dade County, Florida with an identification on the first page
thereof of the hook and page of said public records where the Declaration was recorded which
containg, #& an exhibit, the inifial recording of these Articles.

ARTIGLE 14
GISTERED OFFICE;
RESS A EGISTERED AGE!

The Initia) registered office of this carporation shall be at 7855 Northwest 148" Street, Miamni Lakes,
Florida 33018, with the privilege of having its office and branch offices al other places within or without the State of
Florida, The initial registered gent at that address shall be Owei Belleh,

N WITNESS WHEREOF, the Incorporaior hat affixed his signature this 23 day of

A 200 L,
Jaschan, incotporator

(o5 es? /3 & é@ M2}
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CERTIFICATE DESKSNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, 06 HMAY 23 PH |: 51
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

o L STAi
TR A S5t PR
In compliance with the faws of Florida, the foliowing is submitied;
First — That desiring 1o ongantze under thw laws of the Staie of Florkla with its principal office, as
tndicated in the foregoing arficles of incorparation, in the County of Miami-Dads, State of Flosida, the Assoclation
named in the sald artices has namad Owei Belioh, focaied at 7855 Northwest 148% Stroat, Miami Lakes, Florida

33018, ae [ts statutory registansd agent,

Having bean named the statutory agent of sald Aszociation at the place designated in this centificats, | am
familiar with the obiigations of thet poaition, and hereby accopt the sams and agme to act in fhis capacity, and
agreo to comply with the provisions of Florida law relative t keeping the regisiarad offfce open,

DATED this _ 2% dayof Mnéé__._._ﬂmﬁa
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