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The undersigned, for the purpose of forming a corporation not for profit pursuant to the
laws of the State of Florida, does hereby adopt the following Axticles of Incorporation (these
Articles'). ) o
1. Name. The name of the corporation shall be Towngate Condominium Three Association,
Inc. (the " Association™).

2. Principal Cffice. The principal office of the Associztion is 88% ¥ingman Road,
Homestead, Florida 33035. -

. 3. Registered Office - Registered Aseqt. The street address of the Registered Office of the

Association is c/o Duane Morris LLE, 200 South Biscaype Boulevard, Suite 3400, “Miami,
Florida 33131. The name of the Registered Agent of the Association is:

PATRICIA KIMBALL FLETCHER, P.A.

4. Definivions. A declaration entitled Declaration of Condominimm for Towngate
Condominium, Three (the "Declaration”™) will be recorded in the Public Records of Miami-Dades
County, Flerida, and shall govern all of the operations of a Condominivm to be known as
Towngate Condominium Thiee (the “Condominium™). 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 Flozida Clondominium Act {(the " Act'™) for the operation of the Condomininm to
be develaped 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 Ownaers of the Condominium shall automatically be
mermbers {"'Members"™) of the Association.

6. Powers and Duties. The powers of the Association shall include and be governed by the
following: - B __ T o - -

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

6.2. FEpumeration. ‘Without linxiting the foregoing, the Association shall have all of the

powers and duties reasonably necessary to operate the Condominium pursuant to the Declaration
and as mwore particularly described in the By-Laws including, but not limited to, the following:

6.2.1. Agsesgipents and Special Assessments. 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 dudes,

6.2.2. Real and Personal Property. To buy, own, operate, lease, sell, trade and
morteage both real and personal propesty as may be necessary or convenient in the
admimistration of the Condominium, and to rniintain, repair, replace, reconstruct, add to and
operate any Condominium. Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condominium. o

6.23. Insurance. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its officers, directors and Tnit Ownezs of the
Condominium. ‘The Association shall have the power to purchase and maintain insurance 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 liability asserted against him and
inciored by him in any such capacity, or arising out of his status as such, whether or not the
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Association would have the power to indenmify him against such liability under the provisions
of Axticle 12.

6.2.4. Rules and Regulations. To make and amend reasonable rules and
regulations (the "Rules and Resulations”) for the maintenance, conservation and use of any
Condorrinitn Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condorninium. B

6.2.5. Erdforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Axticles, the By-Laws, and the Rules and Regnlations.

6.2.6. Managerment and Employees, To employ personnel, retain indspendent
contractors, managers, and professional personnel; enter into any supply or service confracts; and
contract for the management of the Condominium and, in connection therewith, to delegate
powers and duties of the Association to the extent and in the manner permitied by the
Declaration, the By-Laws, and the Act.

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

7. TUnit QOwners and Membership.

7.1 Membership. The Mecmbers of the Association shall ccmsist of all of the record
owners of Uhits in the Condominium from time to time.

T2 Agsignment. The share of a Unit Owner in the funds and assets of the Association
cannot be assigned, hypothecated or transierred in any manner except as an appurtenance 1o the
Thait for which thar share is held. The fonds and assets of the Association shall be expeanded,
held or used only for the benefit of the Unit Owners and for the purposes authorized herein, in
the Declaration, and in the By-Laws.

7.3. Noting, On all matters upon which the Unit Owners shall be entitied to vote,
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 more than one (1) Unit shall be entitled
to one (1} vote for each Unit owned.

74. Prior to Recordation of Declaration. Until such time as the real propetty
comprising the Condominium, and the improvements now and/or to be comsticted thereon, are
submitted to the condominium fooe of ownership by recordation of the Declaration in the Public
Records of Miemi-Dade County, Florida, the membership of the Association {the
"Membership') shall be conrprised of the Directors of the Association, cach of whom shall be
entitled to cast a vote on all matters upon which the Membership would be entitled to vots.

8. Term of Existence. The Association shall have perpetual existonoces.
a. Directors. ~ - T

9.1, Number and Qualification. The property, business and affairs of the Association
ghall be managed by a Board of Directors (the 'Board'’) consisting initially of three (3)
directors, but subject to change as provided by the By-Laws. Directors appeointed or designatad
by the Developar need not be Unit Owners of the Association or residents of Tnits in the
Condomimium. All other directors must be Unit Owners.

9.2, Duties and Powers. All of the dotdes and powers of the Association existing
under the Act, the Declaration, these Articles, and the By-ELaws shall be exerxcised exclusively by
the Board, its agents, contractors aznd/or employees, subject only to approval by Unit. Owners
when such approval is specifically required by the Declaration or the Act.

9.3. Election; Removal. Directors shall be appointed, elected, and removed ag
providead in the By-Laws.
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2.4, Current Directors. The names and addresses of the members of the current Board
who shall hold office until their successors are appointed and/or elected, are as follows:

NAME ADDRESS

Parrick Gleber - 888 Kingman Road
Homestead, Florida 33035

Paige M. Latterner 888 Kinpgman Road
Homestead, Florida 33035

Jerry Joseph 888 Kingman Road
Homestead, Floxida 33035

10. Officers. The affairs of the Assoclaton shell be administered by the officers holding the
offices designated in the By-Laws. The officers shall be elected 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 successors are designated by the Board are as follows:

PRESIDENT: Patrick Gleber _
838 Kingman Road - ;
Homestead, Florida 33035

VICE PRESIDENT: - © = Jerry Joseph
288 Kingman Road
Homestead, Florida 33035

SECRETARY: T Paige Latterner
8BB Kingman Rord :
Homestead, Florida 33035

TREASURER.: o B Paige Latterner )
888 Kingman Road
Homestead, Florida 33035

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

Patricia Kipaball Fletcher, P.A.
Dusne Morris LLP
200 S, Biscayne Boulevard
Suite 34060
Miami, Florida 33131

12, Tndemnification. _

12.1. Indemnity. The Association shall indemmnify any person who was or is a party or
is threatened 1o be made a party to any threatened, pending, or contemplated action, suit or
procesding, whether civil, criminal, adrministrarive, or investigative, by reason of the fact that he
ia or was 3 director, employ=e, officer, or agent of the Association, against expenses (including
reasonable attorneys’ fees and paraprofessional fees at tial and upen appeal), judgments. fines
and amounts paid in settlement actually and reascnably incurred by such person in connection
with such action, suit or proceedings, if he acted in good faith and in 2 manner he reasonably
believed to be in or not opposed to the best interest of the Association, and, with respect 1o any
criminal action or proceeding, has no reasonable canse to believe hie condnct was unlawinl.

12.2, Limitations on Indemunification. Notwithstanding, the foregoing, no
indemmnification shall be made with respect to any claim, issue or matter as to which such person
shall have adjudged to be liable for gross megligence or intentional miscondoct in the
performance of his duties to the Association, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that despite the adjudication of
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liability, but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem proper.

12.3. Effgct of Termination of Action. The termination of any action, suit or

proceeding by judgment, order, settlement, conviction or upon a pleza of nolo ¢contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in
a ipanner which he rzasonably belicved to be in or not opposed to the best intersst of the
Agssociation, and with respect to any criminal action or proceeding, had reascnable cause 1o
believe that his conduct was unlawful.

12.4. Expenses. To the extent that a director, officer, employee or agent of the
Agsaciation has been successful on the merits or othierwise 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 paraprofessions] fees at
trial and upon appeal) actually and reasonably incurred by him in connection therewith.

12.5. Approval. Any indemmmification under Section 12.1 above (uniecss ordered by 2
court) shall be made by the Associlation only as aothorized in the specific case upon a
deternrnation that indemmification of the director, officer, employee or agent is proper under the
citcumstances because he has met the applicable standard of conduct s=t forth in Section 12.1
above. Such determination shall be made (2) by the Board by a majority vote of a guorum
consisting of directors who were not parties to such action, suit or proceeding, or (b) if such
quorusm is not obtainable, or, even if obtainable, if a quornum of disinterested directors so directs,
by independent legal connsel in a written gpinion, or by a majority of the voting interests of the
Unit Owocrs.

12.6. Advapces. Expenses incurred in defending a civil or cdininal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
spit or procecding 2s authorized by the Board in any specific case upon xeceipt of an undextaking
by or on behalf of the affected director, officer, employee or agent to repay such amount vmtil
such tme it shall ultimately be determined that he was not entitled to be indemnified by the
Association as aGthorized in this Article 12. - ]

12.7. Miscellancons. The indemnification provided by this Article shall not be deemed
exclusive of any other rghts to which those seeling indemmification may be entitled under the
By-Laws, agreement, vote of Unit Owners or otherwise, and shall continue az to a person who
has ceaged t¢ be a director, officer, employee or agent and shall inure to the benefit of the heirs
and perscnal representatives of such person,

13. By-Laws. The first By-Laws of the Association shall be adopted by the Board and may
be zltered, amended or rescinded by the Board, Unit Owners, and/or the Dcvelopc;r as provzde,d
in the By-Laws.

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

14.1. Notice. Notice o:i" the subject matter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment iIs to be considered.

14.2. Proposal. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board or Unit Owners holding cne-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 2 majority of the voting interesrs in the
Association present in person or by proxy at 2 Members roeeting at which a guorum therzof has

been attained and by not less than sixty-gsix and two thirds percent (66-2/3%) of the entire Board;
or . S . :

MIABS51L.1 4

(((HO2000133974 4)))



3

05/06/2002 13:52 FAX DUANE MORRIS MIAMI o8 [

——

(102000133974 4)))

14.3.2. by Unit Owners holding eighty percent (80%) of the voting interests in the
Association present in person or by proxy at a Members meeting at which a quorum has been
attained; or

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

14.4. Anendance Not Reguired. Directors siof pwesent in persom at the meeting
considering the amendment may express their agreement or disagreement in writing, provided
that the same s delivered to the Secretary at or prior to the meeting. Such aszreement or
disagreement may not be used as a vote for or against the action taken and roay not be used for
the purpose of creating 2 quomum.

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

14.6. Recording. A copy of each amendment shall be filed with the Secrstary of State
pursuant to the provisions of applicable Fiorida law, and a ¢copy certified by the Secretary of
State shall be recorded in the Public Records of Migmi-Dade County, Florida.

14.7. Developer. The Developer may amend these Articles consisteat with the
provisions of the Declaration allowing certain amendments to be effected by the Devcloper
alome. Thas paragraph may not be amended.

For the purpose of forming this Association under the Laws of the State of Florida, the
undersigned, being the corporator of this Association, has executed these Arxticles of
Incorporation as of the .= day of May, 2002.

?m\.&ma. C FC oAt A, _
PATRICIA XTMBALL FLETCHER, as
President of PATRICTLA. ETMBATL.

FLETCHER, P.A. B -

STATE OF FLORID A : : . : - S
COUNTY OF MIAMI-DADE: -

or=
The foregoing instrument was acknowledged before me l:h.i.s"::S day of Mgy, 2002, by
Parricia Kimball Fletcher as President of Patricia EKimball Fletcher, P.A. Patricia Eimball
Fietcher is personally known to me or presented her Florida driver’s license as
identification. . 7
NOTARY P IC, State o6f Florida at Large
Print Name:! (@ ar]

My Commission Expires:
f]ﬂ' Ruoftr Nacimionis
'.%‘% = My Commizzion ©CROSETZ

Expires Bacember 10, 2004
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CCEPTANCE BY GISTE B

The undezsigned, having besn named to acceept service of process for the above-stated
corporation at the place designated in this certificate, hereby agrees to net in this capacity, is

farodliar with, and accepts, the obligations of this position and further agrees to comply with the
provisions of all stamres relative 1o the proper and complete performance of my dutes.,
vd.

Dared this _=

day of May, 2002.

PATRICIA KIMBAIL FLETCHER, P.A.

By: Patricia Kimball Fletcher
Title: President
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