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ARTICLES OF INCORPORATION Ep /4
FOR
ENCLAVE AT DORAL CLUB CONDOMINILUM ASSOCIA!EI?N §NC. "o:‘f 6‘ 25

The undersigned, for the purpose of forming a corporation not for proﬁt pu /tq thp
lawa of the State of Florids, does hercby adopt the following Articles of Incorporation {thg:ﬁy s
“Ariicles™).
1. Namg. The name of the corporation shall be Enclave at Doral Club Condominium
Axgociation, Inc. (the “Agsociaton™).
2. Principal Office. The principal office of the Association is 730 NW 107 Avenue, Suite
400, Miami, FL 33172.
3. Mﬁ_ﬂg&ﬁm@m The street address of the Registered Office of the

Association is c¢/o Duane Mormis LLP, 200 South Biscayne Boulevard, Suite 3400, Miami,
Florida 33131. The name of the Registered Agent of the Association is:

PATRICIA KIMBALL FLETCHER, P.A.

4. Definitions. A declaration entitled Declaration of Condominiurm for Enclave at Doral
Club Condominium (the “Declaration”) will be recorded in the Public Records of Miami-Dade
County, Florida, and shell govern all of the operations of a Condominium to be known as
Enclave at Doral Club Condominium (the “Condomipinm™). All initially capitalized terms not
defined herein ghall have the meanings set forth in the Declaration.

5. Puiposg. The purpose for which the Association is organized is ta provide an entity
pursnant to the Florida Condominium Act (the “Act™) for the opcration of the Condominium to
be devcloped on property located in Miami-Dade County, Plorida, within the residential project
knowm as Enclave at Doral. The Association is organized to provide a means of administering
the Condominjum. The Unit QOwners of the Condominium shall automatically be members
(“Members™) of the Association.

6. Bowers god Dufies. The powers of the Asgociation shall include and be govemned by the
followring:

6.1, General. The Association shall have all of the common 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, Enumeration. ‘Without limiting the foregoing, the Association shall have all of the
powers and duties reascnably necessary to operate the Condorminium pursuant to the Declaration
and as more partdcularly described in the By-Laws including, but not limited to, the following:

6.2.1. Asgeanments and Special Assesgments. To make and collect Assessments,
Special Assessments and other charges from Unit Owners as provided in the Declaration, and to
uso the proceeds thereof in the exercise of ils powers and duties.

6.2.2. Rea) and Personal Property. To buy, own, operate, lease, sell, trade and
mortgage both real and personal property a&s may be necessary or convenient in the
administration of the Condominium, and to maintain, repeir, replace, reconstmcet, add to and

operate any Condominium Property, and other property acquired or leased by the Association for
use by Unit Owners In the Condominium.

6.2.3. Insurgpee. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its officers, directors and Unit Owners of the
Condominium. The Association shall have the power to purchase and meintain insurance on
behalf of any person who is or was s director, officer, smployee or agent of another corparation,
pattnership, joint venture, trust or other enterprise, against any liability asserted against him and
incuwred by him in any such capacity, or arising ocut of his status as such, whether or not the

Association wonld have the powser to indermnify him against such lability under the provisions
of Article 12.
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6.2.4. Rules gnd Regulations. To make and amend reasonable rules and
regulations (the “Rules apd Regulationy'”} for the maintenance, conservation and use of any
Condominium Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condominium.
6.2.5. Surface Water Management System. To operate and maintain the Surface

Water Management System within the Condominium (including, without limitation, all lakes,
retention areas, culverts and related appurtenances, if apy) in @ manner consistent with applicable
SFWMD Permit requirements and applicable SEWMD rules, and assist in the enforcement of the
Declaration, as may be amended from time to time, relating to the Surface Water Managerment
System within the Condominium.

6.2.6. Epforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Articles, the By-Laws, snd the Rules and Regulations,

6.2.7. Management snd Emplovegs. To employ personmel, retain independent
coniractors, managers, and professional personnel; enter into any supply or service contracts; and
cantract for the management of the Condominium and, in conmection therewith, to delegate
powers and duties of the Association to the extent and in the manner penmitied by the
Declaration, the By-Laws, and the Act.

6.2.8. Approval of Trapsfers. Approve or disapprove the leasing, tranafer,
ownership, and possession of Units as may be provided by the Declaration.

7. it Chw, b

7.1. Mempership. Ths Members of the Association shall consist af ail of the rccord
owners of Units in the Condominiun: from time to time.

7.2. ) Aasignment, The share of 2 Unit Owner int the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the
Unit for which that share is held. The funds and assets of the Association shall be expended,

held or used ouly for the benefit of the Unit Owners and for the purposes suthorized herein, in
the Declaration, and in the By-Laws.,

7.3. Vaoting. On all matters upon which the Unit Owners shall be centitled to vote,
there shall be only one (1) vote for cach Unit, which vote shail be exercized or cast in the manner

provided by the By-Laws. Any person or entity owning rnore than one (1) Unit shall be entiticd
to one (1} vote for each Unit owned.

7.4. Pdor to Recordstion of Declaraiion. Until such time as theo real property
comprising the Condominium, sand the improvements now mmd/or to be constructed thereon, ere
subrnitied to the condominjum form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the Association (the
“Membershin™) shall be comprised of the Directors of the Association, each of whom shall be
eniitled to cast a vote on all matters npon which the Membership would be entitled to vote.

8. Term of Bxiatgnce. The Association shall have perpetual exisience.
2. Dirggtors. ,
9.1, MNumber and Oualificatiog The property, business and affairs of the Associaton

shall be managed by a Board of Directors (the “Board™) consisting injtially of three (3)
directors, but subject to change as provided by the By-Laws. Directors appeointad or designated
by the Developer need not be Unit Owners of the Association or residents of Units in the
Condominium, All other directors must bg Unit Owners.

9.2, Duiicy and Powers. All of the dutics and powers of the Association existing
under the Aot, the Doclaration, these Articles, and the By-Laws ghall be exercised exclusively by
the Board, its agents, coutractors and/or employees, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

9.3. Electiopn: Reomovgl. Directors sghall be appointed, elected, and removed as
provided in the By-Laws,

Enclave i Dora) Club Condomisium assoeiation, Ing.
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9.4, Current Dirgetors. 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:

MNAME ADDRESS

Mercedes Henderson 730 NW 107" Avenue, Suite 400,
Miami, FL 33172

Greg McPherson 730 N'W 107™ Avenue, Suite 400,

Miami, FL 33172

Miguel Avila 730 W 107" Avenue, Suite 400,
Miami, FL 33172

10. Officerg. The affairs of the Association shall be administered by the officers holding the
offices designaied in the By-Laws., The officers shall be elected by the Beard and shall serve al
tha pleasure of the Board. The names and addresses of the current officers who shall serve until
their successors ars designated by the Board are as follows:

PRESIDENT: Mercedes Henderson
730 WW 1070 Avenue, Suite 400,
Miami, FL 33172

VICE PRESIDENT: Greg McPherson

730 WW 107" Avenue, Suite 400,
Miami, FL 33172

SECRETARY: Greg McPherson

730 NW 107" Avenue, Suite 400,

Miami, FL 33172
TREASURER: Miguel Avila

730 WNW 107% Avenue, Suite 400,

Miami, FL 33172
11. Ingorporator. The name and address of the Incorporator is as follows:

Patricia Kimball Fictcher, P.A.
Duane Morris LLP
200 3. Biscayne Boulevard
Suaite 3400

Miami, Florida 33131
12. Indeganification.

12.1. Indemnity. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to sny threatened, pending, or contemplated action, suit or
proceeding, whether civil, crizninal, adrninistrative, or investigative, by reason of the fact that he
is or was a director, employee, officer, or agent of the Association, against expenses (including
reasenable attorneys’ fecs and paraprofessional fees pre-trial and at all levels of proceeding,
including appeals), judgments, fines and smounts paid in settlement actually end reasonably
incwTed by such person in connection with such action, suit or proceedings, if he acted in good
faith and In a manner he reasounably believed to be in or not opposed to the best interest of the

Association, and, with respect to any eriminal action or proceeding, has no reasonable cause to
believe his conduct was unlawful.

12,2, Imitati ification. Notwithstanding the foregoing, no
indernnification shall be made with respect to any claim, issue or matter as to which such person
shall have adjudged to be lisble for gross negligence or intemtional misconduct 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
liability, but in view of all of the circumstances of ithe case, such persan is feirly and reasonably
entitled to indemnity for such expenses which such court shall deem proper.
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123, Effect of Termination of Agtion. The tcrmination of any action, suit or

proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or i'ts
equivalent shall not, of itself, croate a presumption that the person did not act in gopd faith angd in
a mzmmer which he reasonably believed to be in or not opposed to the best interest of the
Agsociation, and with respect to any criminal aciion or proceeding, had reasonable causec to
belisve that his condnct was unlawfnl.

12.4. Expenses. To the extent that a director, officer, employee or agent of_ the
Association has been succesaful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 12.1 above, or in defense of any claim, issus or matter therein,
he shail be indemnified sgainst expenses (including attorneys' fees and pargprofessional fees
pre-trial and at all levels of procesding, including appeals) actually and reasonably incured by
him in connection 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 specific case upon a
determination that indemmnification of the director, officer, employee or agent is proper under tho
circumstances because he has met the appliceble standard of conduct set forth in Section 12.1
above. Such determination shell be made (a) by the Board by 8 mazjority voie of a quarum
consisting of directors who were not parties to such action, suit or proceeding, or (b) if such
quorum is not obtainable, or, even if obtainable, if a quorum of disinterested directors so directs,

by independent legal counsecl in a written opinion, or by & majority of the voting interests of the
Unit Oremers.

12.6. Advances Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final digposition of such action,
suit or proceeding as authtorized by the Board in any specific case upon receipt of an undertaking
by or on behalfl of the affected director, officer, employce or agent to repay such amount until
such time it shell ultimately be determined that he was not entitled to be indemnpified by the
Association as authorized in this Article 12,

12.7. Miscellangous The indemnification provided by this Article shail not be deemed
cxclusive of any other rights to which those seeking indemnification may be entitled under the
By-Laws, agreement, votc of Unit Owners or otherwise, and shall continue 2s to & person who

has ceased to be a director, officer, employee or agen: and shall inure to the bencfit of the heirs
and personal representatives of such person.

13. By-Lpaws. The first By-Laws of the Association shall be adopted by the Board and may

be altcred, amended or rescinded by the Board, Unit Owners, snd/or the Daveloper as provided
in the By-Laws.

14, Amendments. Amendments to these Articles shall be proposed a&nd adopted in the
following manner:

14.1. Notice. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeling at which the proposed amendment is to be considered.
©  14.2. Proposal. A resclution for the adoption of a proposed amendment may be

proposad either by a majority of the Board or Unit Owners holding ons-third (1/3) of the voting
interests in the Association.

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

14.3.1. by Unit Owners holding a majoxity of the voting interests in the
Asgociation present in person or by proxy at 8 Members mesting at which & quorum thereof has

been attained and by not leas than sixty-six and two thirds percent (66-2/3%4%) of the entire Board;
or

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 a4 quorum has been
attained; or

14.3.3. prior to the date upon which Unit Owners gther than Developer conirol the
Board, by not less than one hundred percent {100%) of the entire Board.

Encizve at Oargl Club Candominium Awocision, Tnc,
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14.4. Atendgnce MNot Reguirgd — Directors not present in person at the mesting
considering the amendment may express their agreement or disagreement in writing, provided
that the same is delivered to the Secrotary at or prior to the meeting. Such agreement or

disagreement may noi be used as a vote for or against the action taken and may not be used for
the purpose of creating a quorum.

14.5. Limitatign. Notwithstanding the foregoing, no amendment shall 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, privileges, powers, or options herein
ptovided in faver of or resexved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of the amendment.

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

i4.7. Developer. The Developer may amend these Articles consistent with the

provisiong of the Declaration allowing certain amendmenis to be effected by the Developer
alone. Tlhis paragraph may not be amended.

For the purpose of forming this Association under the Laws of the State of Florida, the
undersigned, being the Incogporator of 4his Association, has executed these Articles of
Incorporation as of the i day of . Z005.

v £ AT
PATRICLA KIMBALIL FLETCHER, as
President of PATRICIA KIMBAILTL
FLETCHER, F.A.

STATE OF FLORIDA:
COUNTY OF MIAMI-DADE:

The foregoing instrurment was ecknowledged before me this

day of
20035, by Pairicia Kimball Fletcher as President of Patricia Kimball Fletcher, P.A.
Patricia Kimball Fletcher is personalily known to me.

My Commission Expires:

Enclave at Dorsl Clst Conde mrnnan Assgceulon, Ing.
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ACCEPTANCE BY REGISTERED AGENT

The vndersigned, having been named to accept sexvice of process for the above-stated
corporation at the place designated in this certificate, hereby agrees to act in this capacity, is
familiar with, and accepts, the obligations of this position and further agrees to comply ‘with the
provigions af all stahutes relative to the proper and complete performance of oy duties,
Dated this /#£ _ day of J:s.gt" , 2005,

PATRICIA KIMBALL FLETCHER, P.A.

?qn.¢4 w kb Dledrvt s A
By: Patricia Kimball Fletcher
Title: Prasident
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