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ARTICLES OF INCORPORATION
FOR
TOWNGATE CONDOMINIUM SEVEN ASSOCIATION, IINC.

The undcrsigned, for the purpose of forming a corporation not for profit pursnant to the
laws of the State of Florida, does hercby adopt the following Articles of Incorporation (these

" 5 [ticles").

1. Mame. The name of the corporation shall be Towngate Condominium Seven
Association, Inc. (the " Aggociation™).

2. Principal Office. The principal office of the Association is 888 Kingman Road,
Homestead, Florida 33035.

3. mﬂmgfﬁ;;_gggiﬂg:gﬂ_ﬁmt. The strect address of the Registered Office of the

Association i8 /o Duane Momds LLP, 200 South Biscayne Boulevard, Suite 3400, Miami,
Florida 33131. The name of the Registered A gent of the Association is:

PATRICIA XIMBALL FLETCHER, P A

4. Definitions. A declarationn entitled Declaration of Condominium for Towngate
Condominium Seven (the "Declaration’) will be recoxded in the Public Records of Miami~-Dade

County, Florida, and shall govern all of the operations of a Condominium to be known as
Towngate Condominium Seven (the "Cgpdomininm'). All initially capitalized terms not
defined hersin shall have the meanings set forth in the Declaration.

5. Purpese. The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act (the "Agt™) for the operation of the Condominium to
be developed on property located in Miami-Dade County, Flornida within the residential project
known as the Keys Gale Community. The Association is organized to provide a means of
administering the Condominium. The Unit Owners of the Condominmiem shall automatically be
members ("Membersg') of the Associaton.

6. Powers and Duties. Tho powers of the Association shall include and be governed by the
following:

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

6.2. Boumepation. Without [imiling the foregoing, the Association shall have all of the
powers and duties reasonably necessary to operate the Condominiuvm pursnant to the Declaration
and as more particularly described in the By-Laws including, but not limited to, the following:

6.2.1. Asscssments and Special Assessrpents. To make and collect Assessments,
Special Assessments and other charges from Unit Owners as provided in the Declaration, and to
uge the proceeds thercof in the exercise of its powers and doties.

6.2.2. Rea] aund Personsl Property. To buy, own, operate, lease, sell, trade and
moertgage both real and personal property as may be necessary or convenient in the
administration of the Condominium, and to maintain, tepair, 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 Condomininm.

6.2.3. Ipsurance. To purchase insurance upon any Condomiinium Property and
insurance for the protection of the Association, its officers, dirsctors and Umit QOwmers of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a directot, officer, emnployee or agent of another corporsation,
partnership, joint venture, trust or other enterprise, against any liability asscrted against himn and
incurred by him in any such capacity, or arising out of his status as such, whether or not the
Association would have the power to indemmify him against such liability under the provisions
of Article 12.
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624 Ruleg apnd Repulationy To meake and amend reasonable mmiles and
repulations (the "Rules and Regnlationg'') for ithe maintenance, conservation and use of any
Condominiom Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condominium.

6.2.5. Enforgement. To enforce by legal means the provisione of the act, the
Declaration, these Arxticles, the By-Laws, and the Rules and Regulations.

6.2.6. Managoment and Fmployees. To employ persongnel, retain jndependent
coniractors, rnanagers, and professional personnel; enter into any supply or service coniracts; and
contract for the management of the Condominium and, in comnection therswith, to delegate
powers ao«l dutics of the Association to the extent and in the manner permiticd by the
Deciaration, the By-Laws, and the Act.

6.2.7. Approval of Transfers  Approve or digsapprove the leasing, tranafer,
owmnership, and possession of Units as may be provided by the Declaration.

7. YIoif Owoers and Membership. N

7.1. Membership. The Membezrs of the Association shall consist of all of the record
owners of Units in ths Condominivem Som time to tirme-

7.2.  Asgsiepment. The share of a Unit Owner in the fimds and assets of the Associaton
cammot be assigned, hypothecated or transferrsd in any mamer except as an appurienance to the
Unit for which that share is held. The finds and asscts of the Asscciation shall be expended,
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. : Co

7.3, ¥Yoling. On all matters upon which the Unit Owners shall be entitled 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 eptitled
to one (1) vote for each Unit owned.

7.4. Puor o Recordation of Declaration. Untl such time as thes real property
comprising the Condominium, and the improvements now and/or to be constructed thereon, are
submilted to the condominium form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the Association (the
"Meoembership™) shall be comprised of the Directors of the Association, sach of whom shall be
entitled to cast a vote on all matters upon which the Membership would be entitled to vote.

8. Temn of Existence. The Association shall have perpetual exdistence.
2. Directors

$1. Number and Oualification. The property, business and affairs of the Association
shall be managed by a2 Board of Directors {the "Board"”) consisting initially of three (3)
direciors, but subject to change as provided by the By-Laws. Directors appointed or designated
by the Developer need not ba Unit Owners of the Association or residents of Units in the
Condomininum. AJjl other directors must be Unit Owrners.

8.2, Duties gund Powers. All of the duties end powers of the Association existing
under the Act, the Declaration, thege Articles, and the By-Laws shall be cxcrcised exclusively by
the Board, its agents, contractors and/or employees, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

S.3. Eleciion: Removal, Directors shall be appointed, elected, and removed as
provided in the By-Laws. o

S.4. Curent Directors. The names and addresses of the members of the curtent Board
who shall hold office until their successors are appointed and/or elected, are as follows:
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NAME - _ ADPRESS
Patrick Gleber 8§88 Kingman Road

Homestead, Florida 33035
Paige M. Latterner 888 Kingman Road

Homestead, Florida 33035
Jerry Joseph, 888 Kingman Road

Homestead, Florida 33035

10, Officerg. The affairs of the Association ghall be admrinistered by the officers holding the
offices designated in the By-Laws. The officers ghall be elected by the Board and shall serve at
the pleasure of the Board. The names and addresses of the current officers wha shall serve unitil
their successors arc designated by the Board are as follows:

PRESIDENT: Patrick Gleber

888 Kingman Road
Homestead, Florida 33035

VICE PRESIDENT: o Terry Joseph
888 Kingman Road
Homestcad, Florida 33035 -

SECRETARY: Paige Latterner

888 Kingman Road
Homestead, Florida 33035

TREASURER: Paige Latterner
838 Kingman Road
Homestead, Florida 33035

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

Patricia Kimball Fletcher, P.A.
Duane Morzis LLP
200 5. Biscayne Boulevard
Suite 3400
Miamni, Florida 33131

12. Indemnifcagion.

12.1. Indcmpity. The Association shall indemnify any person who was or is a party or
is threatened, to be made z party to any throatened, pending, or contemplated action, suit or
proc.ccding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
is or was a director, cmployee, ofﬁccr or agent of the Association, ageinsi cxpenses (including
reasonable a.ttomeys fees and paraprofessional fees at trial and upon appeal), judgments, fincs
and amouvnts paid in settlement actually and reasonably incurred 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 apposed to the best interest of the Association, and, with respect to any
criminal action or proceeding, has no reasopable cause to believe his conduct was uplawfiil.

12.2. Limitations om Indemmiffcation Notwithstanding the forcgoing, mno
indemmification shafl be made with respect to any claim, issue or matter as to which such person
shall have adjudged to be liable for gross negligence or intentional misconduct n the
performance of his duties to the Association, unless and only io the extent that the court in which
such action. or suit was brought shall determine upon application that despite the adjudication of
Liability, but in view of all of the circumnstances of the case, such persom is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem proper.

123, Effect of Termination of Aciion. The termination of 2ny action, suit or
proceeding by judgment, order, setilecment, conviction or upon a plea of nolo contenders or its
equivalent shall not, of iteelf, create a presumption that the person did not act in good faith and in
£ mamnet which he reasonmably believed to be in or not opposed to the best interest of the
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Association, and with respect 10 any criminel action or proceeding, had rcascnable causc to
‘believe that his conduct was unlawful.

12.4. Expenses. 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 action, swit or
proceeding referred to in Section 12.1 above, or in defense of 2any claim, issus or matter therein,
he shall be indemmnified against expenses (including attormeys' fees and paraprofessional fees at
trial and upon appeal) actually and reasonably incarred by him in conuection therewith.

12.5. Approval. Any indemnification under Section 12.1 above (unless ordered by a
court) shall be made by the Association only as authorized in the ¢pecific case npon a
determination that indemnification of the director, officer, employes or agent is proper wnder the
circumstances because he has met the applicable standard of conduct set forth in Section 12.1
gbove., Such determination shall be made () by the Board by a majority voie of a quornm
consisting of directors who were not partes to such action, suit or procseding, or (b) if such
quorum is not obtainable, or, even if obtainable, if a quorum of disinteresied directors so dirsets,
by independent legal counsel in a written opinion, or by a majority of the voting intercsts of the
Unit Owners.

12.6. Advances Expenses incumred in defending 2 civil or criminal action. suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
Bt or procesding as authorized by the Board in any specific case upon receipt of an undertaking
by or on behalf of the affected director, officer, employee or agent te repay such amount until
such. time it shall nltitately be determined that he was not entitled to be indenmmified by the
Association as authorized in this Article 12.

12.7. . Misgellapsous. The indemmification provided by this Axticle shall not be decmed
exclusive of any other rights to which those seeking indemnification may be entitled under the
By-Laws, agreement, vote of Unit Ovwners or otherwise, and shall continue as to 2 persop, who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs
and personal representatives of such person.

13. By-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, Amendiments. Amendments to these Asticles shall be proposed and adopted in the
following manner:

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

14.2. Prongsal. A resolution for the adoption of a proposed amendment inay be

proposed either by a majority of the Board or Unit Qwners holding one-third (1/3) of the voting
Inierests In the Association.

14.3. Approval. An amendment shall be approved once it is approved:

14.3.1. by Unit Owners holding & majority of the wvoting interests in the
Association present in person or by proxy at a Metnbers meeting at which a quorum thereof has

been attained and by ot less than sixty-six and two thirds percent (66-2/39%%) of the entire Board;
or

14.3.2. by Unit Owners helding sighty percent (80%) of the voting intoresis 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 hundred percent (100%2) of the sntire Board.

14.4. Attendagcs MNot Reguired Directors not present in person at the meeting
considering the amendment may express their agresment or disagresment in writing, provided
that the same is deliverod to the Secretary at or prior to the meeting. Such agreement or
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disagreement may not be used as 2 vote for or againat the action taken and may not be used for
the purpose of creating a quorum,

14.5. Limitafipn. Notwithstanding the foregoing, no amendment shell be made that is
in conflict with the Act, the Declaration, or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, mw]eges, powers, or options hersin
provided in favor of or reserved to the Doveloper hercin or in the Declaration unless the
Developer shall join in the execntion of the amendment.

14.6. Recording. .A copy of each amendment shall be filed with the Secretary of State
pursnant to the provisions of applicable Florida law, and a copy certified by the Sccretary of
State shzll be recorded. in the Public Records of Miami-Dade County, Florida.

14.7. DBocyeloper. Thas Developer may amend these Axticles consistent with the
provisions of the Declaration allowing certazin amendments to be effected by the Developer
alorre. This paragraph may not be amended.

For the purpose of forming this Association under the Laws of the Staic of Florida, the
mndersigned, being the Incorporator of this Assocjation, has executed these Articles of
Incorporation as of the 7%= day of _ Ay . 2003,

V2% e Lenen (:—W

PATRICIA KIMBALL FLETCHER, as
President of PATRICIA KTMBATIL.
FLETCHER, P_A_

STATE OF FLORIDA:
COUNTY OF MIAMI-DADE:

foregoing instrument was acknowledged before me this L= day of
7 2003, by Patriciaynball Fletsher as President of Patricia Kirpball Fleicher, P.A.
Pairicia Kimball Fletcher is personally known to me or presonted her Florida

driver’s license as identification.

My Commission Expires: NOTARY
4 MANDGEL G PLA
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hercby agrees to act in this capecity, is

fariilier with, and accepts, the obligations of this pesition and further agrees {o comply with the
provisions of all statutes relative to the proper and complete performance of my duties.

Dated this 7%= day ofdﬁg'f , 2003,

PATRICIA KIMBALL FLETCHER, P.A.

et - Hed L,
By: Patricia Kirxaball Fletcher
Title: President
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