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(A NONPROFIT FLORIDA CORPORATION)

ARTICLEL
T GY

Al The name of this corporation shall be DORAL COMMERCE PARK
ASSQ ZIATION, INC., and shall subsequently be referred to as the “Association.”

B. The mailing address of the Association's initial principal office is 8725 N.W.
18th Tzrrace, Suite 204, Miami, Fiorida 33172.

C. All terms used in these Articles of Incorporation which are defined in the
Declz:ation of Covenants, Restrictions and Easements of Doral Commerce Park recorded or to be
record.>d in the Public Records of Miami-Dade County, Florida (said declaration as may be amended
from time to time is hereinafier referred to as the “Declaration’) shall have the same meaning as used
in the Declaration.

ARTICIETL
PURPOSES

The purposes for which the corporation is organized are as follows:

A To promote the health, safety and social welfare of the Owners of Property
within that area referred to as Doral Commerce Park in the Declaration recorded or to be recorded in
the Public Records of Miami-Dade County, Florida.

B. To own and to majntain, to repair and to replace the Association Property in
and/o benefitting Doral Commerce Park for which the obligation to maintain and repair has been
delegi t=d and accepted.

C. To control the specifications, architecture, design, appearance, elevation and
locatinn of landscaping around all buildings and improvements of any type including walls, fences,
sewers, drains, disposal systems, or other structures constructed, placed or permitted te rémain in
Doral Commerce Pari, as well as the alteration, improvement, addition and/or ¢hange thereto.

D. To provide such other services, the responsibility for which has been or may
be accepted by the Association, and the capital improvements and equipment related thereto, in
Doral Conmmerce Park.
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E. To provide, purchase, acquire, replace, improve, maintain and/or repair such
real property, buildings, structures, landscaping, paving and equipment, both real and personal,
related to the health, safety and social welfare of the Members of the Association, as the Board in its
discret on determines necessary, appropriate, and/or conveniont,

k. To operate without profit for the sole and exclusive benefit of the Members.

G. To perform all of the functions contemplated of the Association, and
undert:ken by the Board in the Declaration.

H. To hold funds solely and exclusively for the benefit of the Members for
purposias set forth in these Articles of Incorporation.

L To promulgate and to enforce the Declaration and all other rules, regulations,
By-Laiwvs, covenants, restrictions and agreements which may be adopted by the Association to
cifectu ate the purposes for which the Association is organized.

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

K. To purchase, lease, hold, sell, mortgage or otherwise acquire or dispose of
interests i, real or personal property, except to the extent restricted hereby; to enter into, make,
perforin or carry out contracts of every kind with any person, firm, corporation, association or other
catity; 10 do any and all acts neccssary or expedient for carrying on any and all of the activities and
pursui;yz any and all of the objects and purposes set forth in these Articles of Incorporation and not
forbidilen by the laws of the State of Florida,

L. To fix assessments to be levied against the Property to defray the expenses and
the co:t of effectuating the objects and purposes of the Association, and to create reasonable reserves
for suih expenditures, and to authorize the Board, in its discretion, 1o enter into agreements with
mortgige companies and other organizations for the collection of such assessments.

M. To charge recipients for services rendered by the Association and the user for
use of Association property which such is deemed appropriate by the Board.

N. To pay taxes and other charges, if any, on or against property owned or
accepled by the Association.

0. To merge with any other association which may perform similar fimctions,
locate 1 within the same general vicinity of the real property subject to the Declaration.

P, In general, to have all powers conferred upon a corporation by the laws of the
State nf Florida, except as prohibited hersin.
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ARTICLE I
MEMBERS

Every person or entity who is ann Owner of a Lot, Unit or other Property in Doral
Commisree Park, including the Declarant, at all timeg as Jong as such person or entity owns all or any
part of the Lot, Unit or other Property, shall be s Member of the Association, provided that any such
persorn or entity who holds such interest only as security for the performance of an obligation, shall
not be a Member., When one or more persons or entities jointly hold title fo any Lot, Unit or other
part of the Property, all such persons or cutities shall be Members, but voting power is limited under
Anicle X hereunder. Membership shall be appurtenant to, and may not be separated from, the
ownerhip of any Lot, Unit or other Property.

ARTICLE IV
TERM

The Association shall have perpetual existence,

ARTICLEV
{012 R ER

The name and address of the subscriber of these Articles of Incorporation is Paul
Douglas, 8725 N.W. 13th Tesmace, Suite 204, Miami, Florida 33172,

ARTICLE VI
QFFICERS

The officers of the Asseciation shall be a President, a Vice President and a
Secre ary/Treasurer, and such other officers as the Board may from time to time by resolution create.
Any wo (2} or more offices may be held by the same person cxcept the offices of President and
Secre:ary. Qfficers shall be elected for one (1) year terms in accordance with the procedures set forth
inthe By-Laws. The names of the officers who are to manage the affairs of the Association until the
ann: 1 meeting of the Board of Direciors to be held in the year 2004 and unti] their successors are
duly slected and qualified are:

Precident Psul Douglas
Vice President, Secretary and Treasurer Robert Cambo
ARTICLE VII
BOARD OF DIRECTORS

A, The affairs of the Association shall be managed by a Board of Directors
consisting of three (3) Directors. So long as Declarant shall have the right to appoint a majority of
the Floard of Directars, Directors need not be members of the Association and need not be residents
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of the titate of Florida; thereafter, all Directors shall be members of the Association and residents of
the State of Florids, There shall be two (2) directors appointed by the Declarant so long as the
Declarant has the right to appoint a majority of the Board of Directors. Elections shall be by
plurali ¥ vote. Atthe first annual election of the Board of Directors, the term of office of the elected
Director receiving the highest plurality of votes shall be established at one (1) year, In addition, the
Declarant shall select one (1) Director to serve for terms of two (2) years and one (1) Director o
serve “or a term of one (1) year.

Thereafier, as many Directors shall be elected and appointed, as the case may be, as
there are regular terms of office of Directors expiring at such time, and the terms of the Dirsctor s0
elected. o1 appoinicd at each annual election shall be for two (2) years expiring at the second annnal
election following their election, and thereafter until their suceessors are duly elected and qualified,
or unt} removed from office with or without cpuse by the affirmative vote of a majority of the
memk 38 which olected or appointed them. In no event can a Board member appointed by the
Declaiant be removed except by action of the Declarant. Any Director appointed by the Declarant
shall :erve at the pleasure of the Declarant, and may be removed from office, and a successor
Dircetar may be appointed, at any time by the Declarant.

B. The names and addresses of the members of the first Board who shall hold
office until the annusl meeting of the Members to be held in the year 2004 and unti] their successors
are el: cted or appointed and have qualified, are as follows:

Paul Douglas 8725 N.W. 18th Terrace, Suite 204,
Miami, Florida 33172

Robert Cambo 2977 McFarlane Road, Suite 303,
Coconut Grove, Florida 33133

Nancy Douglas 8725 N.W. 18th Texrace, Suite 204,

Miami, Flotida 33172

ARTICLE VI
BY-LAWS

The By-Laws of the Association shall be adopted by the Board and may be amended,
altered or rescinded by a majority vote of the Board prior to the relinquishment of control of the
Boar:l by the Declarant. Thereafter, the By-Laws shall be amended, altered or rescinded by a three-
fourths (3/4) vote of the Members of the Association in the manner provided by the By-Laws.

ARTICLEIX
AMENDMENT

Prior to the relinquishment of control of the Board by the Declarant, these Articles
4
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may bt amended by a majority vote of the Board. Thereafter, amendment may be proposed by any
Membr or Director and may be adopted by the affirmative vote of at least sixty (60%) percent of the
Members of the Association at the annual meeting of Members or at a special meeting of Members;
provided, however, that in either instance, notice of the proposed amendiment has been given without
notice >f the meeting and provided further that such amendment has first been approved by not less
than a ‘najority vote of the Board. No amendment affecting the Declarant shall be effective without
the prior written consent of the Declarant.

ARTICLEX
CLASSES

The Association shall have two (2) ¢lasses of Members:

A, Class A Members shall be all Owners who are Members of the Association,
with ¢ exception of the Declarant.

B. The Class B Member shall be the Declarant, The Class B membership shall
cease und be converted to Class A membership on the first to occur of the following events: (i) three
months after pinety (90%) percent of the Property in Dorat Commerce Park that will ultimately be
operat>d by the Association have been conveyed to Class A Members; or (ii} when the Declarant
recorcis anotice in the Public Records of the County expressly terminating {ts Class B membership.
From :nd afier the happening of these events, whichever occurs first, the Class B Members shall be
deemed Clazs A Members entitled to the votes specified in this Article X.

ARTICLE XI
Yor

A, Subject to the restrictions and limitations hereinafier set forth, the Class A
Memiers shall be entitled to vote as follows. The Owner of each Lot shall be entifled to one (1)
vote. [ the event a Lotis submitted to condominium form of ownership or if there is more than one
(1) Owmer of fee simple interest of record of any Lot (“Co-owners™), the vote(s) to which such Lot is
entitl:d shall be exercised, if at all, as a unit. If the Co-owners are required to be members of a
condeminium association, the board of directors of the condominium association shall name a voting
repre;ientative (the “Voting Member™) who shall be entitled to cast all votes atfributable to the
condcmininm association. If the Co-owners are not required to be members of a condominium
associ ation, then the Co-owners shall name a Voting Member in a proxy signed by all Co-owners of
such |.ot, or if appropriate, signed by the properly designated officers, parimers or principals of the
respactive legal entity (the *Proxy™) and shall file such proxy with the Secretary of the Association
prior ‘o the meeting at which the vote(s) is to be exercised. In the event the Proxy is not properly
filed or if such designation revoked by the filing of a statement with the Secretary of the Association
by any Co-owner which evidences such intent, the vote(s) associated with such Lot may not be
exerc sed until such time as a new Proxy is properly filed with the Secretary of the Association
purstiant hereto. The Association must receive the written termination of the Proxy prior to the
meeting at which the vote will be exercised by the Voting Member or it shall be conclusively
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presun ed that the Voting Member is acting with the consent of the Co-owners. Notwithstanding the
foregoing, all Co-owners shall be members of the Associgtion and may attend any meeting of the
Assaciadon., Any lawiful action taken by the Asscciation in accordance with the voting percentages
sei forlh in this Declaration shall be binding on all Owners, their successors and assigns.

B. The Class B Member(s) shall have three (3) votes for every vote ofthe Class
A Metbers,

C. The Association will obtain funds with which to operate by assessment ofiits
Membizrs in accordance with the provisions of the Declaration as supplernented by the pravisions of
the Aricles and By-Laws relating thereto.

ARTICLE XTI
TION O ORS

A The Association hereby indemmnifies any Director or officer made a party or
threatined to be made a party to any threatened, pending or completed action, suit or proceeding:

1. ‘Whether civil, criminal, administrative, or investigative, other than
one by or in the right of the Association to procure a judgment in its favor,
brought to impose a liability or penalty on such peyson for an act alleged to
have been committed by such person in his‘her capacity of Director or officer
of the Association, or in his/her capacity as Director, officer, employee or
agent of any other corporation, partnership, joint venture, trusi or ofher
cnterprise which he/she served at the request of the Association, against
judgments, fines, amounts paid in setflement snd reasonable expenses
including attorneys' fees, actually and necessarily incurred g5 a result of such
action, suit or proceeding or any appeal therein, if such person acted in good
faith in the reasonable belief that such action was in the best interests of the
Association, and in criminal actions or proceedings, without reasonable
ground for belief that such sction was unlawfil. The termination of any such
action, suit or proceeding by judgment, order, settlement, conviction or upon
a plea of polo contendere or its equivalent shall not in itself create a
presumption that any such Director or officer did not act in good faith in the
reasonable belief that such action was in the best interests of the Association
or that be/she had reasonable grounds for belief that such action was
unlawiul.

2. By or in the right of the Asgociation to procure a judgment in its favor
by reason of hivher being or having been & Director or officer of the
Association, or by reason of his/her being or having been 2 Director, officer,
employee or agent of any other corporation, parmership, joint venture, trust or
other enferprise which he/she served at the request of the Association, againat
the reasonable expenses, including attorneys’ fees, actually and necessarily

6
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incurred by him/her in connection with the defense or setflement of such
action, or in conmection with an appeal therein if such person acted in good
faith in the reasonsble belief that such action was in the best interests of the
Association. Such person shall not be entitled to indemnification in relation
to matters to which such person has been adjudged to have been guilty of
negligence or misconduct in the performance of his duty to the Association
unless, and only to the extent that, the court administrative agency, or
investigative hody before which such action, suit or proceeding is held shall
determine upon application that, despite the adjudication of Hability but in
view of all ciremnstances of the case, such person is fully and reasonably
entitled to indemnification for such expenses which such tribunal shall deem

proper.

B. The Board shall determine whether amounts for which a Director or officer
seeks ndemnmification were properly incurred and whether such Director or officer acted in good
faith #ad in a manner he/she reasonably believed to be in the best interests of the Association, and
whethier, with respect to any criminal action or proceeding, he/she had no reasonable ground for
belief that such action was unlawful, Such determination shall be made by the Board by a majority
vote of a quorum consisting of Directors who were not parties to such action, suit or proceeding.

C. The foregoing rights of indemnification shall not be deemed to Limit in any
way the powers of the Association to inderanify under applicable law.

ARTICLE XTI
C FR

A No contract or transaction between the Association and one (1) or more of its
Direc 058 or officers, or between the Association and any other corporation, partnership, association,
or other organization in which one (1) or more of its Directors or officers are directors or officers or
have 1 financial interest, shall be invalid, void or voidable solely for this reason, or solely because
the I rector or officer is present at or participates in the meeting of the Board or committee thereof
whici authorized the contract or transaction, or soiefy because his/her or their votes are counted for
such purpose. No Dicector or officer of the Association shall incur Hability by reason of the fact ihat
he/sk.z is or may be interested in any such contract or transaction.

B. Interested Directors may be counted in determining the presence of 2 quorum
at a mieeting of the Board or of a committes which authorized the confract or transaction

ARTICLE XIV
SOLUTI S0C

A, Upon dissolution of the Association, all of its assets remaining after provision
for creditors and payment of all costs and expenses of such dissolution shall be distributed in the
follo ¥ying mammer:

7
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1. Any portion of the Association Property which constitutes a surface
watey management sysiem shall be dedicated to an appropriate public agency
or utility to be devoted to purposes as nearly as practicable the same as those
to which they were required to be devoted by the Association, In the event
that such dedication is refused acceptance, such assets shall be granted,
conveyed and assigned to any non-profit corporation, association, trust or
other organization, to be devoted to purposes as nearly as practicable to the
same as those to which they were required to be devoted by the Association.
No such disposition of Association properties shall be effective to divest or
diminish any right or title of any Member vested in such Member under any
recorded instrument uniess made in accordance with the provisions of such
instrument.

2. The remaining real property contributed to the Association without
the receipt of other than nominal consideration by Declarant {or its
predecessor in interest), shall be remuned to Declarant unless it refuses to
accept the conveyanee {in whole or in part).

3. Remaining assets shall be distributed among the Members, subject to
the limitations set forth helow, as tenants in common, cach Member's share of
the assets to be determined in aceordance with such Member's voting rights.

B. The Association may be dissolved upon a resolution to the effect being
recon: mended by three fourths (3/4) of the Roard, and, if such decree be necessary at the time of
dissolntion, after receipt of an appropriate decree as set forth in Section 617.05 of the Florida
Statwles or statute of similar import, and approved by two thirds (2/3) of tho voting rights of the
Assor lation's Members.
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ARTICLE XV
REGISTERED AGENT

The name of the registerad agent and place for service of process shall be Panl
Douglas, whose address is 8725 N.W. 18th Terrace, Sulte 204, Miami, Florida 33172.

Exoouted this [ day of March, 2003,
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STATE OF FLORIDA )
88.:
COUNTY OF MIAMI-DADE }

The foregoing instrument was acknowledged before me this _/ 7 day of March,
2003 by Paul Douglas, who is fo me or produced
as identificati

JoAn LeMiaix
ﬂ s My Comemiasion DDOGBIR? ,E(“"—\
WS coviren March 04, 2005 Mame: /4

Notary Fublic, State of Florida

Commission no., if any:

My Commission Expires:

10
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ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for the above stated corporation, at the place
desigy ated in these Articles of Yncorporation, I hereby agree to act in this capacity, and I further
agree 0 comply with the provisions of all statutes relative to the proper and complete performance

/{i,z)«,é

Paul Douglas
REGISTERED A
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