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ARTICLES OF INCORPORATION PR

FOR LTI o

PALM GARDENS AT DORAL CLUB CONDONMYNIUM ASSOCIATION, I >

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 Articles of Incorporation (these

“axticles™).

1. Name. The name of the corporation shall be Palm Gardens at Doral Club Condominium
Agsociation, Inc. (the “Assoclation™).

2. Principal Office. The principal office of the Association is 730 NW 107" Avenue, Suite
400, Miami, FI. 33172.

3. Registered Office - Registerad Sgent. The street address of the Registered Office of the
Association is ¢/fo Duane Morris LLP, 200 South Biscayne Boulevard, Suite 3400, Miarni,

Florida 33131. The name of the Registered Agent of the Association is:
PATRICIA KIMBALL FLETCHER, P.A.

4., [’geﬁmnons- A declaration entitled Declaration of Condominium for Palm Gardens at
Doral Club Condominium (the “Declaration™) will be recorded in the Public Records of Miami-
Dade County, Florida, and shall govern all of the operations of a Condominium to be known as
Palm Gardens at Doral Club Condominium (the “M”) All initially capitalized
terms not defined herein shall have the meanings set forth in the Declaration.

5. Burpoge. The purpose for which the Association is organized is to provide an entity
pursuant to the Florida Condominium Act (the “Act™) for the operation of the Coudominium to
be developed on property located in Miami-Dade County, Florida, within the residential project
known as Palm Gardens ai Doral. The Association is organized to provide z means of
edministering the Condominium. The Unit Owners of the Condominium shall avtomatically be
members (“Members™) of the Association.

5. Powers and Dutics. The powers of the Association shall include and be governed by the
following:

6.1. General. The Asscciation 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 Acl.

6.2. Enuwmeration. Without limniting the foregoing, the Association shall have all of the
powers and duties reasonably necessary to operate the Condominium pursuant to the Declaration
and as mors particularly described in the By-Laws including, but not limited to, the following:

6.2.1. essments an ial essments. 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 duties.

6.2.2. Real and Perscpal Propeity. To buy, own, operate, leass, sell, trade and
mortgage both real and personal properiy as may be necessary or convenient in the
adminisiration of the Condominium, snd to maintain, repair, replace, reconstruct, add to and
operate any Cordominium Property, and other property acquired or leased by the Association for
use by Unit Owners in the Condominium.

6.2.3. Inmsyrance. To purchase insurance upon any Condominium Property and
insurance for the protection of the Association, its officers, directors snd Unit Owners of the
Condominium. The Association shail have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of anather corporation,
partnership, joint venture, trust or other cntcrp:lse, against any liability asserted against him 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 indemnify him against such liability under the provisions
of Article 12.

Enclave ax Doral Club Condeminium Associatorn, nc.
Agricles
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624, Rules gnd Regulations. To make and amend reasonable rules and
regulations (the “Rules_and Begulations™) for the maintensnce, conservation and use of any
Condominium Property and for the health, comfort, safety and welfare of the Unit Owners in the
Condominiun.

6.2.5. Surface Water Management System, To operate and maintain the Surface
Water Management Systern within the Condominium (including, without limitation, all lakes,
retention areas, culverts and relaled appurtenances, if any) in a2 manner consistent with applicable
SFWMD Permit requirements and applicable SEWMD rules, and assist in the enforcement of the
Dreclaration, as may be amended from time to time, relating to the Surface Water Management
System witkin the Condominium.

6.2.6. Enforcement To enforce by legal means the provisions of the Act, the
Declaration, these Articles, the By-Laws, and the Rules and Regulations.
6.2.7. Management and Froployees. To employ personncl, retain independent

contractors, managers, and professional personnel; enter into any supply or service contracts; 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 permitted by the
Declaration, the By-Laws, and the Act, .

6.2.8. Approval of Trapsfers. Approve or disapprove the leasing, transfer,
ownership, and possession of Units a5 may be provided by the Declaration.

7. Unit Owners gnd Mergbership.

7.1. Membership. The Members of the Association shall consist of all of the record
owners of Units in the Condominium ffom time to time.

7.2, Assigonment. The share of 2 Unit Owner in the funds and assets of the Association
cannat be assigned, hypothecated or transferred in any manner except as an appuricnance to the
Unit for which that share is held. The funds and asscts of the Assocjation shall be cxpended,
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. Vating, Qn 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 entitled
to one (1) vote for each Ut owned.

7.4. Pror to Recordation of Declazption. Until such time as the roal propenty
comprising the Condominium, and the Improvements now and/or to be constructed thercon, are
submitted 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
« 3 shall be comprised of the Directors of the Association, sach of whom shall be
entitled to cast a vote on all matiers upon which the Membership would be entiticd 10 vore.

8. Temn of Existence. The Association shall have perpetual existence.
9, Directors.

S.1. MNumber and Qualificationy. The property, business and affairs of the Association
shall be managed by a Board of Dirsctors (the “Board”) consisting initially of three (3)
directors, but subject to change as provided by the By-Laws. Directors appointed or designated
by the Developer nced not be Unit Owners of the Association or residents of Units in the
Condominiurm. All other directors must be Unit Qwners.

9.2. Dutigs sud Paowers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Axticles, and the By-Laws shall be exercised exclusively by
the Board, its agents, coniractors and/or employess, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

9.3. Electiot. Removal. Directors shall be appointed, elected, and removed as
provided in the By-Laws.

Palm Ginrdzns at Dol Club Condnvanium Assccinon, [nc
Axtielad
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Curent Directors. The mames and addresses of the members of the current Board

who sghall hold office until their successors are appointed andfor elected, are as follows:

MNAME

Mercedes Henderson

Greg McPherson

Sylvia Sierra

10.

ADDRESS

730 NW 107" Avenue, Suite 400,
 Miarni, FL 33172

730 NW 107™ Avenue, Suite 400,
Miami, FL 33172

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

Officers. The affairs of the Association shall 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

President:

Vice President:

Secretary:

Treasurer:

are as follows:

Mercedes Henderson
730 NW 107™ Avenne, Suite 400,
Miami, FI 33172

Greg McPherson
730 NW 107% Avenne, Suite 400,
Miami, FL. 33172

Sylvia Sierra
730 N'W 107" Avenue, Suite 400,
Miami, FI, 33172

Sylvia Sierra
730 NW 107™ Avenue, Suite 400,
Miami, FL 33172

11. Incorporator. The name and address of the Incorporator 15 as follows:
Patricia Kimball Fletcher, P.A.
Duane Morris LLP
200 5. Biscayne Boulevard
uite 3400
IvHami) Florida 33131
12. Indemnification.
12.1. Indemnity. Ths Association ghall indemnify any person who was or is a party or

is threatened io be made a party to any
proceeding, whether civil, criminal, admind
is or was a director, employee, officer, or

atened, pending, or contemplated action, suit or
tive, or investigative, by reason of the fact that he
cat of the Association, against expenscs (including

reasoneble attorneys” fees and paraprofessiona.‘l fees pre-trial and at all levels of procesding,
including appeals), judgments, fines and amoumts paid in settlement actually and reasonsably

Broce

incurred by such person in conmection with|such action, suit or proceedings, if he acted in good
faith and in a8 menner he reasonably believed to be in or not opposed to the best interest of the
Association, and, with respect to any criminal action or proceeding, has no reasonable cause to

believe his conduct was unlawful.
122, 1 emnpi
indemmification shall be made with respect t
shall have adjudged to be liable for g
performance of hig duties to the Association)
such action or suit was brought shall determ
liability, but in view of all of the circuumnstan

cation, Notwithstanding the foregoing, no
0 any claim, issue or matter as to which such person
©ss negligence or intentional misconduct in the
unless and only to the sxtent that the court in which
ine upon application that deapite the adjudication of
1ces of the case, such person is fairly and reasonably

entitled to indemmity for such expenses whith such court shall deem proper.

Pulm Gusdews xi Dol Clwbh Cundominium Asrociaton. Ine,
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12.3. Effect of Temuination of Agtiop. The terminaton of any action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in
a2 manner which he reasonably believed to be in or not opposed io the best interest of the
Association, and with respect to any criminal aciion or proceeding, had reasonable cause to
believe that his conduct was unlawful.

12.4. Expengeg. 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, suit or
proceeding referred to in Section 12.1 @bove, or in defense of any claim, issee or matter therein,
he shall be indemnified against expenses (including attorneys” fees and paraprofessional fees
pre-trial end at all levels of proceeding, including appeals) actuatly and reasonably incurred by
him in connection therewith.

12.5. Approval. Any indemnificetion under Scetion 12.1 ebove {(unless ordered by a
courf) shall! be made by the Association only as anthorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper under the
circvrmstances becanse he hag met the applicable standard of conduct set forth in Section 12.1
above. Such determination shall be made (a) by the Board by a majority vote of a gquorum
copsisting of directors who were not parties to such action, snit or proceeding, or (b) if such
quorum is not obtainable, or, even if obtainable, if & quorum of disinterested directors so directs,
by independent legal counsel in a written opinion, or by a majority of the voting interests of the
Unit Owrners.

12.6. Advances. Expenses incured in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceeding as authorized by the Board in any specific case upon recsipt of an undertaking
by or on bchalf of the affected director, officer, employce or agent to repay such amount until
such time it shall ultimately bc determined that he was not entitled to be indemnified by the
Association ag authorized in this Article 12.

12.7. Miscellancsous  The indemnification provided by this Axticle shall not be deemned
exclusive of any other rights to which those seeking indemnification may be entitled under the
By-Laws, agrecment, vote of Unit Owners or otherwise, and shall continue as to a person who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heijrs
and personal reprosentatives of such person.

13, By-Laws. The first By-Laws of the Association shell 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, Amendments. Amendments to these Articles shall be proposed and adopted in the
following meunner:

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

14.2. Proposal. A resolution for the adoption of a proposed amendment may be
proposed either by a majoricy of the Board or Unit Owners bolding one-third {(1/3) of the vaoting
interests in the Association.

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

14.3.1. by Unit Owners holding a majority of the voting interests in the
Association present in person or by proxy at 8 Members meeting at which a quorum thereof has
been attained and by not less than sixty-six and two thirds percent (66-2/3%) of the entire Board;
or

14.3.2. by Unit Gwners holding cighty percent (80%) of the votlng interests in the
Association present in person or by proxy at 8 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%6) of the eatire Board.

Palon @ucdiens al Domd Slub Comdaninivm Assaciation, lne,
Artcles
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14.4. Afendance Mot Required. Dlrectifsrs not present in person at the meeting
considering the amendment may express their agresmeut or disagreement in writing, provided
that the same is delivered to the Secrestary at or prior to the meeting. Such agreement or
disagreement may not be used as & vote for or against the action taken and may not be used for
the purposc of creating 8 quorum.

14.5. Limitation. Notwithstanding the forzgoing, 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

provided in favor of or resesved to the Developer herein or in the Declaration unless the
Developer shell join in the execution of the amendiment.

14.6.

Recording. A copy of each amendment shall be filed with the Sceretary 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-Deade County, Florida.

14.7. Developer. The Developer may
provisions of the Declaration allowing certain am
glone. This paragraph may not be amended.

For the purpose of forming this Association
undersigned, being the CO;

amend these Articles consistent with the
endments to be effected by the Developer

L under the Laws of the State of Florida, the

rator of this .Association, has executed these Axticles of

Incorporation as of the _ Aé ™ day of December, 2005,
Pasaies Tte AT,
PAT CIA EtMEBAT L FLETCHER, as

Premdjnt of Patriciz Kimball Fletcher, P.A.

STATE OF FLORIDA: |
COUNTY OF MIAMI-DADE; |

The foregoing instrument was acknowledgo!d before me this / & % day of December,
2005, by Patricia Kimball Fletcher as President of Patricia Kimball Fletcher, P.A. Patricia

Kimball Fletcher is personally known to me.

a2

Print Name

NOTARY PFUBLIC, State Jf Fl8rida % %%e

My Commission Expires:

Palm Gaydens at Dofz! Club Condominiim Auodmu-nratnn
Sl
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, baving been named (o accept service of process for the above-stated
corporation at the place designated in this certificate, hercby agrees to act in this capaeity, is
familiar with, and accepts, the obligations of this position and further agrees to comply with the
provisions of 21l statutes relative to the proper and compleie performance of my duties.

Dated this ,fé %day of December, 2005,
PATRICIA KIMBAILL FLETCHER, P.A.

By: \:CH?( rL -
Patricia Kimball Fletcher, President

ran

Y -
i
12:2Hd 91 33540
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