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N
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PALM GARDENS AT DORAL CONDOMINIUM NGO. 2 ASSOCIATION, INC. DA

The undersigned, for the pwrpose of forming a corporafion not for profit pursuant to the
laws of the State of Florida, does hereby adopt the following Ariicles of Incorporation (these

“articles™).

1. Name. The name of the corporation shall be Palm Gardens at Doral Condominiuwm No. 2
Association, Inc. {(the *Ascociation™).

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

3. W. The street address of the Registered Office of the

Association is oo Duane Morris LLP, 200 South Biscayne Boulevard, Suits 3400, Miami,
Floride 332131, The name of the Registered Apent of the Association is:

PATRICIA KIMBALL FLETCHER, P.A.

4. Dzfinidons. A declaration entitled Declaration of Condomininm for Palin Gardens at
Doral Condominium No. 2 (the “Peclaration™) will be recorded in ths Public Records of
Miami-Dade County, Florida, and shall govern all of the coperations of 2 Condominium to be
known as Palm Gandens ai Doral Condominium Ne. 2 {(the “Copgominium®). Al} initially
capitalized terms not defined herein shall have the meanings sct 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 “Act™) for the operation of ihe Condominium to
be developed on property located in Miami-Dade County, Florida, within the residential project
known as Polm QGardens at Doral. The Associarion is organized io provide a means of
administering the Condominium. The Unit Owners of the Condominium shall avtorpatically be
members (“Members™) of the Association.

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

&1, Qeneral. The Association ghall have all of the common law and statutory powers
of a corporation not for prafit under the laws of Florida that are not in conflict with the
provisions of these Articles, the Declarvation, the By-Laws or the Act.

5.2, Enumgeration. Withiout limiting the foregoing, the Association stiall have all of the
powers and duties reasonably necessary to operate the Condominium pursuant to the Declaration
and as more particularly described in the By-Laws including, but not limited (o, the Bllowing:

62.1. ASS ! ial A =nts. To make and collect Assessments,
Special Agsessments and other charges from Umt Omers as provided in the Declaration, and o
use the proceeds thereof in the exercise of its povwers and duties.

6.2.2. To buy, own, operate, Iease, sell, wade and
morigage both real and personal property as may be necessary or convenient in the
administration of the Condominium, and to maintain, repair, replacs, reconsirnct, add to and

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

6.2.3. Ipsurance. To purchase insuwrance upon any Condominium Property and
insurance for the protection of the Association, its officers, directors and Unit Qwners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is'or was a director, officer, employes or agent of another corparation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him and
incurred by him in any such capacity, or ansing oui of his status as such, whether or not the

Association would have the powsr to indemnify him against such liability under the provisions
of Article 12,
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6.2.4. Rules gnd Resylations. To make and amend reasonable rules and
regulations (the “Rules and Repgulations™) for the maintenance, conservation and use o_f any
Condominium Property and for tho health, comfort, safety and weifare of the Unit Owners In the
Condomininm.

6.2.5. Syrface Water Management Svstern. To operate and maintain the Surface
Water Management System within the Condominium (including, without limitadon, all lakes,
retention arcas, culverts and related appurtenances, if any) in a manner consistent with applicable
SFWMD Permit requiremnents and applicable SFWNMD rules, znd assist in the enforcement of the
Declaration, as may be amended from time to titme, relating to the Surface Water Management
System within the Condominium.

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

6.2.7. Managemeni and Emplovees. To cmploy personmel, rétain independent
cortractors, managers, and professional parsonnel; enter into any supply or service contracts; and
contract for the management of the Condomininm and, in conpsction therewith, to delegate
powers and duties of the Association to the extent apd in the manner permitied by the
Dreclaration, the By-Laws, and the Act.

6.2.8, Approval of Trapnsfers Appiove or disapprove the lessing, fransfer,
ownership, and possession of Units as may be provided by the Declaration.
7. Unit Ovwners and Membership.

7.1, Membership. The Members of the Association shall consist of all of the recard
owmers of Units in the Condominium from time to time.

7.2, .. Assimmment. The shars of a Unit Qwner in the funds and assets of the Association
cannot be assigned, hypothscated or transfemred (n any manner sxcept as an appurtenance to the
Unit for which that share is held. The funds and assets of the Association shall be expended,
beld or used only for the benefit of the Unit Owuaers and for the purposes authatized herein, in
the Declaration, and in the By-Laws.

7.3, Yoting. On all matters upon which the Unit Ownets shall be entitled to vots,
thers shall be only one (1) vote for each Unii, which vote shall be exercised or cast in the manner

provided by ihe By-Laws. Any person or entity owning more than ene (1) Unit shall be entitled
1o one {1) vote for each Unit owmed,

T4 Puor (o Recardation of Declaration. Until such time as the real property
comprising the Condominium, and the improvements now and/or to be constructed thereon, ere
subrniited to the condominium form of ownership by recordation of the Declaration in the Public
Recoxds of Miami-Dade County, Florida, the memhbership of the Association (the
“Membership’) shall be comprised of the Direcrors of the Association, each of whom shall be
entitled to cast a vote on all matters upon which the Membership would be endtled to vote,

8. Term of Fxistence. The Association shall have perpetual existence.
9. LDireciows.

£.1. HNumber and Gualification. The property, business and affairs of the Association
shall be managed by a Beard of Directors (the “Board™) consisting initially of three (3)
directors, but subjcct io change as provided by the By-Laws. Directors appointed or designated
by the Developer need not be Unit Owners of the Association or residents of Units in fhe
Condominium. Al other dircctors must be Unit Qwners.

9.2 Duties and Powers. All of the dufies and powers of the Association existing
under the Act, the Declaration, these Articles, and the By-Laws shall be exercised sxclusively by
the Board, its agents, contractors and/er employees, subject only io approval by Unit Owners
whes: such approval is specifically required by the Declaration or the Act.

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

Talny Qudenk ax Darzl Candorpinfum Mo, T amacindon, noe.
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o.4. Current Directors. The nemes and addresses of the members of the current Board
who shzll hold office until their successors are appeinted and/cr elected, are as follows:

Mercedes Henderson, 730 W 107" Avenne, Sunite 400,
Miami, FL 33172

Greg McPherson 730 NW 107" Avenue, Suirs 400,
Miami, FL 33172

Sylvia Sierra 730 MW 1077 Avenue, Suite 400,
Miami, FL. 33172

10. Officers. The affairs of the Assoctation 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 nemes and addresses of the current officers who shall serve until
their successors are designated by the Boaord are as follows:

President: Mercedes Henderson,
730 W 1077 Avenue, Suite 400,
Miami, FL. 33172

Vice President: Greg MicPherson
T30 NW 107™ Avenue, Suite 400,
Mbami, FT. 33172

Secretary: Sylvia Sierra
730 NW 107" Avenue, Suite 400,
Miami, FL 33172

Treasurer: Sylvia Sierra
730 N'W 107% Avenue, Suite 400,
Miami, FL 33172

12, Ingorporator, The name and sddress of the Incorporator is as fellows:

Patricia Kimball Fletcher, P.A.
Duane Morfis LLP
2040 5. Biscayne Boulavaxd
Suite 3400
Miami, Florida 33131

iz. Indsmnification.

12.1.  Indemnity. The Association shall indernify any person who was or is & party or
is threatened to be made 2 party to any threatened, pending, or contemplated action, snit or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
is or was 2 directar, employee, officer, or ageni of the Association, against expenses (including
reasonable attorneys” fees and paraprofessional fees pre-tial and at all lovels of proceeding,
including appeals), judgments, fines and amounts paid in settlement actually and rcasonably
incurred by such person in connection with such action, suit or proceedings, if e acted in good
fajth and in 2 manner he reasonably believed to be in or not opposed. to the best interest of the

Association, and, with regpect to any criminal action or proceeding, has no reasenable cause to
belizve his conduct was unlaw ful.

122, Limitations onm Indemnification Noetwithstanding the foregoing, no
indemnification shall be made with respect 1o any clairm, issue or matter as to which such person
shall have andjudged to be liable for gross negligence or intentional misconduct In the
performance of his dutics to the Association, unless and only to the cortent that the court in which
such action or suit was brought shall determine upon application that despite the adjudication of
Niability, but in view of all of the circumsiances of the case, such pexson i fairly and reasonzably
entitled o indemnity for such expenses which such court shall desm proper.

Hatm i xz Drgrat Sond: e, 2 A iation, fne.
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12.3. Effect of Termination of Action. The termination of any action, swit or
proceeding by judgment, order, settlement, convictién or upon a pica of nolo contmd::re or ij:s
equivalent shall not, of itself, create 2 presumption that the person did not act In good fzith and in
a manmer which he reasonably belisved to be in or not opposed to the best intercsi of the
Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawiful.

12.4. Expepses. To the cxtent that a director, officer, employse ar agent of the
Asgsociation has been successful on the meriis or otherwise in defense of any action, suit or
proceeding refarred to in Section 12.1 above, or in defense of any ¢laim, issus or matter thersin,
he ghall be indemnified against sxpenses (including attorneys’ fees and paraprofesaional fees
pre-trial and at all levels of proceeding, including appeals) actually and reasonsbly incurred 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 upom a
determination that indemnification of the director, officer, employee or agent is proper under the
circumstances becavses he has met the applicable standard of conduct set forth in Section 12.1
above. Such deterrnination shall be made (a) by the Board by a majority vote of 2 guorum
consisting of directors who were nol pariies to such action, suit or proceeding, or (b) if such
quonun i8S not obtainable, oT, even if obiainable, if a quoram of disinterested directors so directs,

by independent legal counsel in a writien opinion, or by a majority of the voting interssis of the
Unit Owners.

12.6. Advapccs Expenses incurred in defonding a civil or criminal action, suit or
proceeding shal! be paid by the Association in advance of the final disposition of such ectio,
suit or proceeding as anthorized by the Board in any specific case upon receipt of an undertaking
by or on behalf of the affected director, officer, employee or agent to repay such amount urtil
such time 3t shall nltimately be determined that he was not entitled to be indemnified by the
Association as authorized in this Avticle 12

12.7. Miscellangous. The indemnification provided by this Article shall not be desmed
exclusive of any other rights to which those seeking indemnification may be entfitled untder the
By-Laws, agreement, vote of Unit Owners or otherwise, and shall continue as to a person who

has ceased to be a director, officer, employes ar agent and shall inure to the bensfit of the heirs
and personal representatives of such persorn.

3. By-Laws. The frst By-Laws of the Association shall be adopted by the Beard and may

be altered, amended or rescinded by the Board, Unit Owners, and/or the Developer as provided
in the By-Laws.

14, Armpendments. Amendments to these Articles shall be proposed and adopted in the
following manner: o

14.1. XMNgtice. Netice of the subject matier of a proposed amendmeant ghall be included
in the notice of any meeting at which the proposed amendment is to be considered.

14.2. Froposal. A resclution for the adoption of a proposed amendment rmay be
proposed either by a majority of the Board or Unit Owners holding one-third (1/3) of the voting
interests in the Association.

143, Approvgl 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 persont or by proxy at a Members meeting at which a guorum thereof has

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

14.3.2. by UInit Ovwmers holding eighty perocent (8094) of the voting intcrests in the

Association present in person or by proxy at 2 Members meeting at which a guoram has been
attained; or

14.3.3, prier to the date upon which Unit Owners other than Developer control the
Board, by not less than one hundred percent (1002%2) of ithe entire Board.

falon Gardent ar Doral Tondominium MNo. 1 Aszaciation, Ine,
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144, Attendance Not Required — Directors not present in person at the meeting
considering the smendmment may exprass their agreement or disagreement in writing, provided
that the same is delivered to the Secretary at or prior o the mesting. Such agreement or

disagreement may not be used as a vote for or against the action taken and may not be used for
the purposa of creating a quortm.

14.5. Limitation. 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
provided in favar of or reserved to the Developer herein or in the Declaration unicss the
Dreveloper shall join in the execution of the amendrnent.

14.6. Rg_cg;mng A copy of each amendment shall 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.

14.7. Develpper The Developer may amend these Axticles consisient with the
provisions of the Declaration allowing certain amendments o be effected by the Developer
alone. This paragraph may not be amended.

For the purpose of forming this Association under the Laws of the State of Florida, the

undergigned, being the kcwcn-a’r.or of ithis Association, has exccuted these Axticles of
Incorporation as of r.‘he day of Deccmber, 2005,

Dasici 'at:.c,
PATRICIA KIMBALIL FI ETCHER, as
President of Patricia Kimball Fletcher, P.A.
STATE OF FLORIDA:

COUNTY OF MIAMI-DADE:

The foregoing instrument was acknowledged before me this /é % day of December,

2005 by Patricia Kimball Fletcher as President of Patriciz Kimball Fletcher, P.A.  Patricia
Klimball Fletcher is personally knewn to me.

NOTARY ‘PUBUC, State éf Florida.at Large
y =

Print Name:_ YK 250 F

My Commission Expires:

Falvn Gardens pt Dol Condomsind Mo 1 A
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The undersigned, having been named to accept service of process for the above-stated
corpeoration at the place designated in this certificate, hereby agress to act in this capacity, is
farniliar with, and aceepts, the obligations of this position and further agrees ic comply with the
provisions of all statutes relative to the proper and complete performance of my duties.

Dated this %" z-lay of December, 2005,
PATRICIA RIMBALL FLETCHER, P.A.

By: i AL -
Patricia Ximball Fletcher, President
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