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PALM GARDENS AT DORAYL MASTER ASSOCIATION, INC. gm N

In compliance with the reqguitements of the laws of the State of Florida, iijd,_.fbr_ﬂxe
purpose of forming a corporation not for profit, the undesrsigned does hereby adopt th:}fbllmmg
Articles of Incorporation (these “Articles™. _

i Name. The name of the corporation shall be Palmm Gardens at Doral Master
Association, Inc. {the "M@_ﬁm‘) .

2. Principal Office. The principal oifice of Association is 730 N.W. 107th Avenue,
4™ Floor, Miami, Flotida 33172. -

3. ool . The strect address of the Registered Office
of Asscciation i c/fo Duane Moms LLP 200 South Biscayrne Boulevard; Svite 3400; Miami,
Florida 33131. The name of the Registered Agent of Assaciation is:

PATRICLA KIMBALL FLETCHER, P A.

4. Defigitions. A declaration entitled Declaration for Palm Gardens at Doral (the
“Declaration™) will be recorded in the Public Records of Miami-Dade County, Florida, and shall
govermn all of the operations of a community to be known as Palm Gardens st Doral (the
*“Community™). All initially capitalized terms not defined herein shall have the meanings set

forth in the Declaration.

5. Purpose of Associaijon. Association is formed to: (a) provide for ownership,
operation, maintepance and preservation of the Common Areas, and improvemenis thereon; (b)
perform the duties delegated to it in the Declaration; {¢) adminisier the interesis of Association
and the Owners; (d) promote the health, safety and welfare of the Owners.

6. H.QLIRLJE&I Association is a not-for-prefit Florida corporation and does not
contemplate pecuniary gain to, or profit for, its Mernbers.
7. Powers of Asgsociation. Association shall, subject to the limitaitions and

reservations sel forth in the Declaration, have all the powers, privileges and duties reasonably
necagsary to dischargs its obligations, including, but not timited to, the following:

7.L. To perform all the duties and obligations of Association set forth in the
Declaration sand By-Laws, as hersin provided.

7.2 To enforce, by legal action or otherwise, the provisions of the Declaration

and By-Laws and of all rules, regulations, covenants, restrictions and agreements governing or

binding Association and the Comumunity.
7.3. To operate and maintain the Surface Water Manapgement System as
requirad by the Permit and eclaration, including the lake and mitigation areas, if applicable.

7.4, To fix, levy, collesct and enforce payment, by any lawful means, of all
Assessments pursuant to the tenms of the Declaradon, these Articles and By-Lawa.

7.5. To pay all Operating Costs including, but not lmited to, ail licenses, taxes
or governmental! charges levied or imposed apainst the property of Association and establish
Reserves for deferred maintenance or capital expenditures.

7.6. Ta acquire (by gift, purchase or otherwise), annex, own, hold, improve,

build upon, opervate, maintain, convey, grant rights and sasements, sell, dedicate, [eass, iransfer
or otherwise dispose of real or personal property (including the Common Axcas) in connection
with the functions of Association except as limited by the Declaration.

7.7. To borrow money, and to mortgage, pledge or hypothecate any or all of its
real or personal property as security for money or debts incuwrred,

Falos Gardens ac Doral Masee Agcocittioe, Ine.
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7.8, To dedicate, grant, license, lease, concession, create easernents upon, sell
or transfer all or any part of, the Community o any public agency, entity, authority, utility or
other person or entity for such purposes and subject to such conditions as it determines and as
provided in the Declaration.

7.9, To participate in mergers and consolidations with other non-profit
corporations organized for the same purposes.

7.10. To adopt, publish, promulgate or enforce rules, regulationg, covenants,
resirictions or agreemnents goveridng Association, the Community, the Cornmon Arsas and Units
as provided in the Declaration and io sffectnate all of the purposes for which Association is
organized.

7.11. To have and to exercise any and all powers, rights and privileges which a
not-for-profit corporation organized under the Laws of the State of Florida may now, or
hereafier, have or exercise.

7.12. To employ personnel and retain independent contractors to contract for
managernent of Association, the Community and the Common Areas as provided io the
Dicclaration and to delegate in such contract all or any part of the powsers and duties of
Association. {

7.13. To contract for services to be provided to, or for the benefit of,
AgBgociation, Owners, the Common Areas, and the Comumunity as provided in the Declaration,
such as, but not limited {o, maintenance, gartbage pickup, and uatility services. To establish
comrmittees and delegate certain of its funciions fo those commuattces.

7.14. To provide any and all supplemental mumnicipal services as may be
Necessary or proper. ]

7.15. To pay utlity bills fr udlitics serving the Common Arcas or other

propezty.

B. Term of Existence. Associztion shall bave perpetual existence.

9. Voting Rights. Owners and Devcloper shall have the voting rights set forth in the
By-Laws, -

10. Board of Directors. The affuirs of Association shall be managed by a Board of

not less than three (3) nor more than fve (3) members. The initial number of directors shall be
three (3). PBoard members shall be appointed as stated in the By-Laws. The appointment of
Directors shall be held at the annual meeting. Directors shall be appointed for a term expinng on
ilie date of the next aonual meeting. The names and addresses of the mernbers of the first Board
who shall hold ¢ffice until their successors are appoinied, or until removed, are as follows:

NAME ADDRESS
Mercedes Hetrderson T30 W W. 107th Avenue
Yourth Floor

M©Miami, Florida 33172

Greg MceFPherson 730 NW. 107th Avenus
Fourth Floor
Miawni, Florida 33172

Sylvia Sierra T30 NOW. 107th Avenue
Fourth Floor
Miiami, Florida 33172

11. Qfficers. The Board shall elect a President, Secretary, Treasurer, and as many
Vice Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall from time to
time determine. The names and addresses of the Officers who shall serve unitil their successors
are degignated by the Board are as follows:

Faim Gzrdeny or Dowal Maxcer Asssdintiom, fnc.
Ariiclen
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President: Mercedes Menderson
730 N.W. 107th Avenue
Fourth Floor
Miami, Florida 33172

Vice Presiden:: Greg McoPherson
T30 N.W. 107th Avenus
Fourth Floor
Miami, Florida 33172

Secretary/Treasures: Sylvia Sierra
730 NLW. 107th Avenue
Fourth Floor
Miami, Florida 33172

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

Patricia Kimball Fletcher, Exq.,
Patricia Kimball Fletcher, P.A.
Duane, Mortis LLP
200 South Biscayne Boulevard, Suite 3400
Miami, Florida 33131

13. Imdemuifcation.

13.1. Indemnify. .Association shall indexrnnify any person who was or is a party
ot is threstened to be made a party to any threatencd, pending, or contemplated acticn, suit or
procesding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
is or was a dircctor, employee, officer, or agent of Association, zgainst expenses (including
reasonable attomeyz” fees and paraprofessional foes, pre-trial and at all levels of proceedings,
including appeals), judgments, fines and amounts paid in scttlement actuslly and reasonably
incurred by such person in connection with such action, suit or procssdings, if he acted in good
fajth and in & magner he reasonably believed to be in or not opposed to the best interest of
Association, and, with respect to any criminal asticn cr proceseding, has no reasonable canse to
believe his conduet was unlawful.

13.2. . Limiations on ¥odempification.  MNotwithstanding the foregoing. no
indemmification shall be made with respect to any claim, issue or matier as to which such person
shall have bezen adjudged 1o be liable for gross negligence or intentional misconduct in the
performance of his duties to 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
1iability, but in view of all of the circurnstances of the casc, such person is fairly and reasonably
entitled to indemmity for such expenses which such court shall deem proper.

13.3. Effect of Teomination of Action. The termination of any action, suit or
praceeding by judgment, order, settiement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of ilself, create 2 presumption that the porson did naot act in good faith and in
a meanner which he reasonably belisved o be in or not opposed o the best interest of
Association, and with respect to any criminal action or procesding, had reasonable cause fo
believe that his conduct was uniawfl.

13.4. Expenges. To the extent that a direcior, officer, employee or agent of
Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 13.1 gbove, or in defense of any clairn, issus or matter therein,
he shall be inderonified against expenges (including attorneys® fees and paraprofessional fees,
pre-trial and at 21l devels of procesdings, including appeals) actually and reasomably incurred by
him in connection therswith,

13.5. Approval. Any indemmification under Section 13.1 sbove (unless ordered
by a court) shall be made by Association oply as authorized in the specific case upon a
determinalion that indemnification of the director, officer, employee or agent is proper under the
circurnstances because he has met the applicable standard of ¢onduct set forth in Section 13.1
above. Such determination shall be wade {a) by the Board by a majority vole of a guorum

paAlm Gurdens ¢ Dol Master Assoctation, ne,
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consisting of directors who were not parties to such action, suit or proceeding, or (b) if such
quorum is not obtainable, or, even if obtaipable, if a guorum of disinterested divectors so directs,
by independent legal counsel in a written opinion, aor by a roajority of the voting interests of the
Gwners.

13.6. Advances Expenses incurred in defending 2 civil or crimninal action, suit
or proceeding shall be paid by Association in advance of the final dispogition of such action, suit
or procesding as anthoerized by the Board in any specific case upon receipt of an undertaking by
or on behalf of the affected director, officer, employes or agent to repay such amount until such
time it shall ultimately be determined that he was not entitled to be indemaified by Association
as authorized in this Axticle 13.

13.7. Miscellaneous. The indempification provided by this Article shall not be
decmed exclusive of any other rights to which those secking indemnification may be enritled
under the By-Laws, agreement, vote of Owners or otherwise, and shall continue as to a person
who has ¢ecased ro be a dirsctor, officer, employes or agent and shall inure t6 the benefit of the
heirs and personal representatives of such person.

14, Traosactjions in Which Directors or Officers are Intsresied. INo contract or

trangaction between Asgsociation and one {1} or more of its Directors or Officers or Developer, or
between Association and any odher corporation, parinership, association, or other organization in
which one {1} or more of its Officers or Directors are officers, directors or employees or
otherwise interested shall be invalid, void or voidable solely for this reason, or solely because the
Officer or Director is present af, or participates in, meetings of the Board thereof which
authorized the contract or transaciion, or solely because said Officers' or Direstors’ votes arc
counted for such purpose. INo Director or Officer of Association shall incur Itability by reagon of
the fact tliet such Direcior or Officer may be interested in any such contragt or transaction.
Interested Directors shall disclose the general nature of their interest and may be counted in
determining the presence of a quorim at a meeting of the Board which authorized the confract
or transaction.

L5 Amepdments.
151, Qeneral Regirictions on  Amendments. MNotwithstanding =any other

provision herein to the contrary, no amendment to these Articles shall affect the rights of
Dreveloper unless such amendment receives the prior written consent of Developer, as applicable,
which may be withheld for any reason whatsaever. If the prior written approval of any
governmental entity or agency having jucisdiction is required by applicable law or governmental
regulation for any amendment to these Articles, then the pror writien consentl of such entity or
agency must also be obtained. No amendment shall be effective until it is recorded in the Publie
Records.

15.2. Amendments Poor to and Inchiding the Turmover Date. Prior ta and

including the Tumover Date, Developer ghall have the right to amend these Articles as it deems
approgriate, without the joinder or consent of any person or entty whatsocver. Developer’s right
to amend uander this Section is to be construed as broadly as possible. In the event that
Association shall desire to amend these Articles prior to and inclnding the Twrnover Date,
Ascsociation must first obtain Developer’s prior written consent te any proposed amendment.
Thereafter, an amendment identical to that approved by Developer may be adopted by
Association pursuant to the requivemernits for amendments after the Turnover Date. Thereafler,
Developer shall join in such identical amendment so that ils consent to the same will be reflected
in the Public Records.

15.3. Amendments Affer the Tumover Pate. After the Turmmover Date, but

subject to the gencral restrictions ont amendments set forth above, these Articles may be amended
with the approval of sixty-six and two-thirds percent (66 2/3%) of the Board; apd (ii) seventy-
five percent (75%) of the votes present (in person or by proxy) at a duly poticed meeting of the
Members of Association at which there ig a guorum.

Prim Gardend 3t Dors) Masicr Aesociation, ins,
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16 Limitations.

161, Declaration is Parampount. No amendment may be rmade to these Atticies
which shzll in anry maomer reduce, amend, affect or modify the terms, conditions, provisions,
rights and obligations set forth in the Declaration.

16.2. Righis of Developer. There shall be ne amendment to these Articles
which shall abridge, reduce, amend, effect or modify the rights of Developer.

16.3. PBy-Laws These Articles shall not be gmended i 2 manner that conflicts
with the By-Lawsg.

17. Drssolutiop. ¥n the event of the dissolution of Agsociation other than incident to a
merper ar consolidation, any Member may petition the Cireuit Couwrt having jurlsdiction of the
Judicial Circuit of the State of Florida for the appointment of a receiver to manage its affairs of
the dissolved Association and to manage the Conunon Areas, in the place snd stead of
Association, and to make such provisions as may be necessary for the continued management of
the affairs of the dissolved Association and its propertiss., TIn addition, if Association is
dissolved, the Surface Water Managerent System shall be conveyed 1o an appropriate agency of
local government. If a governmental agency will not accept the Surface Waler Management
System, then it must be dedicated to a similar non-profit corparation,

N WITNESS WHEREQF, for the purpose of forning this corporation under the laws of
the State of Florida, the undersigned, being the Incorporator of this Association, has executed
these Articles of Incorporation as of the _ /g% Yhday of December, 2005, -

PATRICIA %ﬁ%ALL FLET:CIE'Ea as

President of Patricia Kimball Fletcher, P A,

STATE OF FLORIDA, ) .

} Ss:
COUNTY OF MIAMI-DADE 3 )
The foregoing insttument was acknowledged before me this / & S 4 day of December,

2005 by PATRICIA KIMBALL FLETCHER as President of Patricia Kimball Fletcher, P_A.,
who is personally known to me.

My commission expires: Ezm&m_ﬁ_%?:_;
NOTARY PUBLIC,

- Btate of Florida at Large
Print Name: 2212 s pre (2, oy

Paim Gordeng a6 Do) Master Associnton, int,
Aemnelny
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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, herely agrees to act in this capacity,
is famniliar with, and accepts, the obligations of this position and further agrees to comply with
the provisions of 211 statules relative 1o the proper and complete perfonmance of my duties.

Dateqd this / & %ay of Decernber, 2005,
PATRICIA KIMBAYY, FLETCHER, P.A.

By:
Patricia Kimball Fletcher, President
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