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SECRETARY
ARTICLES OF INCORPORATIO T A‘Hi-pé fé ggm; STATE
FALM GARDENS AT DORAL CONDOMINIUM NO-. 1 ASSOCIATION, INC. -FLORIDA

The undersigned, for the purpose of forming a corporation not for profit pursnam to the
laws of the State of Flarida, does hereby adopt the following Articles of Incorporation {ihese

=Articies™).
1. Name. The name of the corporation shall be Palm Gardens at Doral Condomininm ™o, 1

Association, Inc. (the “Assogiation’).

2. Prncipal Office. The principal office of the Assoclation is 730 W 1070 Avenne, Suaite
400, Miami, FL 33172 -

3. istered Office - i Agent, The street address of the Registered Office of the
Association {s c/o Duane Morris 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 Condominium for Palm Gardens at
Doral Condominium INo. 1 (the “Declaration®) will be recorded in the Public Records of
Miami-Tyade County, Florida, and shall govern all of the operations of a Condominium to be
Imown as Palm Gardene 2t Doral Condominfum MNo. 1 (the “Condominium™). All initially
capitalized terms not defined hersin shall have the meanings set forth in the Declaration,

5. Purpose. The purpose for which the Aggociation is organized is to provide an entity
pursuant to the Florida Condomininm Act (the “Act™) for the operation of the Condominium to
be developed on property located in Miami-Dade County, Florida, within the residential project
known as Palm Gardens at DPoral. The Association is orgenized to provide 2 means of
administering the Condominium. The Unit Ovwners of the Condominium shall automatically be
members (“Members™) of the Association.

6. Powers and Duties. The powers of the Association shall inciude and be governed by the
following:

6.1. QGeneral. The Association shall have all of the common law and statutory powess
of a cowporation not for profit under the Taws of Florida that are not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

6.2, Enumeraption. Without limiting the foregoing, the Association shall have all of the
powers and duties reasonably necessary 1o operate the Condominium pursuant to the Declaration
and as more particulerly described in the By-Laws including, but not Timited to, the following:

6.2.1. Apsessments and Special Assessments. To make and collect Assessments,
Special Assessments and oiher charges fom 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 Personal Provsrtv. Teo buy, own, operate, lease, sell, wade and
mortgage both real and personal property as may be necessary or convenient in the
administration of the Condominium, and to maintain, repair, replace, reconstruct, add to and

operate any Condomininm Property, and other property acquired ov leased by the Association for
use by Unit Orwners in the Condorminium, :

6.2.3. Insprance. To purchase insurance upon any Condominium Property and
ingurance for the protection of the Association, ifa officers, directors and Unit Owners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person whe is or was a director, officer, employee or agent of another coxporation,
partniership, joint venture, trust or other enterprise, against any liability asserted against Y and
incurred by him in any such capacity, or arising out of his status ag such, whetner or not the
Association would have the power to Indemnify him against such liability under the provisions
of Axticle 12,

Paim Gardens kt Doml Condaminium Mo, 1 iation, Inc.
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6.2.4. Rules and Resulatiops. To make and amend reasonable rules and.
regulations (the “Rules agd Reguletions™) for the maintenance, comservation 'a.nd use o.f any
Condominium Property and for the health, comfort, safcty and welfare of the Unit Owners in the
Condonriniuri.

&6.2.5. Suorface Waler Manasgement Systein. To opeorate and maintain the Surface
Water Management System within the Conderninium (including, without limitation, all lakes,
petention areas, culverts and related appurtenances, if any) in a mpnmer consistent with applicable
SFWHMD Permit requirements and applicable SEWMUD> rules, and assist in the enforcemeni of the
Declaraiion, as may be amended from time to time, relating to fhe Surface Water Management
Svystem within the Condominitn.

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 Employees. To employ personmel, 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, 1o delegate
powers and dutics of the Association to the sxtent and in the manper permiited by the
Declaratian, the By-Laws, and the Act.

62.8. Approval of Traosfers. Approve or disapprove the leasing, transfer,
ownership, and possession of Unitg as may be provided by the Declaration.

7. 1Init Owners and Membership.

7.1, Membership. The Members of the Association shall consist of all of the record
owners of Uniis in the Condominium fom time to time.

7.2 Assisnment. The share of a Unit Owner in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtcpance to the
Unit for which that share is held. The fupds and asscis of the Association shall be expended,
held or used only for the benefit of the TUnit Owners and for the purposes authorized herein, in
the Deaelaration, and in the By-Laws.

7.3. Yoting. On all matiers npon which the Unit Owners shall be entitled to vole,
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 sach Unit owned.

7.4. Pdor o Recordation of Declaration, —Until such time as the real property
comprising the Condominivi, and the Improvementis now and/or to be comstracted thereon, are
submiited to the condominivim form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the Association {the
“Membership®) shall be comprised of the Directors of the Association, sach of whom shall be
eniitled to cast a vote on all matters upon which the Membership would be entitled to vote.

8. Yo of Exjsience. The Association shall have perpetual existence,
9. Directors.
o1, Nwmnber and Qualification. The property, business and affairs of the Association

shall be managed by a Board of Dirsctors {the “Board™) consisting initially of threc (3}
directors, but subject to 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 the
Condominium. All other directors must be Unit Ovwmners.

9.2. Duties god Powers. All of the duties and powers of the Associartion exigting
under the Act, the Declaration, thess Articles, and the By-Laws shall be exercised exclusively by
the Boand, its agents, contractors and/or amployess, subject only to approval by Unit Ownoers
when such approval is specifically required by the Declaration or the Act.

.3, Elcction: Removal. Direstors shall be appointed, elected, and removed as
provided In the By-Laws.

rair Gardente ar Boct] Coadorgiaiun: No. T Aweogistion, [nc.
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9.4, Current Divectors. The names and addresses of the members of the current Board
who shall hold office until their successors are appoinied and/or elected, are as follows:

NMAME ADDRESS

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

Greg McPherson 730 NW 107" Avenue, Suite 400,
Miami, FLL 33172

Sylvia Sierra _ 730 NW 107" Avenue, Suite 400,

Wiiami, ¥FL. 33172

10. Officers. The affairs of the Agsociation shall be administered by the officers bolding the
offices designated in the By-Laws. The officers shall be ciected by the Board and shalil serve at
the pleasure of the Board. The names and addresses of the cuyrent officers who shall serve until
their successors are designated by the Board are as follows:

President: Mercedss Henderson
730 NW 107" Avenue, Suite 200,
Miami, FL 33172

Viee President: Greg McPherson
730 NW 107™ Avenue, Suite 400,
Miami, FL. 33172

Secratary: Sylvia Sierra
730 NW 1077 Avenue, Suite 400,
Miami, FL 33172

Treasurer: Sylvia Sisma
730 ITW 107" Avemue, Suite 400,
Miami, FL, 33172

il. Incorporator. The name and address of the Incorporator is ag follows:

Patricia Kimball Fletcher, P.A.
Duane Morris LLP
200 8. Biscayne Baulevard
Suite 3400
Miami, Florida 33131

12. Indemnpification.

121, Indempifty. The Asscciation shall indemnify any person who was or is a party or
is threateped to be made a party to any thurcatemed, pending, or contemplated action, suit or
proceeding, whether civil, critninal, administrative, or investigative, by reason of the fact that he
is or was a director, emaployee, officer, or agent of the Association, against expenses (including
rcasonable attorneys’ fees and paraprofessional fees pre-trial and at all levels of proceeding,
including appezls), judgments, fines and amounts paid in settlement actually and reasonably
incuwrred by such person in conmection with such action, suit or proceedings, if he acted in goad
faith and in a manner he reasonably believed t© be in of not opposed to the best interedt of the
Association, and, with respect to any criminal action or proceeding, has no reasonable cause to
believe his conduct was unlawfial.

122 Lioitations . on  Indaopification. MNotwithstanding the foregoing, no
indemmnification shall be made with respect to any claim, issue or matier as to which such person
shall have adjudged ito be Uable for gross negligence or inteniional 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
Hability, but in view of all of the circumstances of the cass, such person is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem. proper.

Prim Gerdens at Doral Condgminium Mo 1 AZsociabon, Ins.
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12.3. EBffect of Termimation of Action. The termination of any action, snit or
proceeding by judgment, order, settlement, conviction or upon z plea of nolo contendere or its
equivalent shall not, of itself, create a presurmption that the person did not gt in good fzith and in
2 manner which he reasonably belicved to be in or not oppoxed to the best interest of the
Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

12.4. Ezxpenges. To the extent that a dircctor, officer, employes or agent of the
Asspciation has been successfil on the merits or otherwise in defense of any action, suit ar
proceeding referred to in Section 12.1 above, or in defense of any claim, issue or matter therein,
the shall be indemnified agzinst expenses (including attorneys® fees and paraprofessional fees
pre-mrial and at all levels of proceeding, including appeais) actually and reasonably incurred by
him in connection therewith,

12.5. Apbroval. Any indemmnification under Section 12.1 above (unless ordered by =
court) shall be made by the Association only as authorized in the specific case upon &
determination that indemnification of the director, officer, employee or agent is proper under the
circumstances becanss he has mst the applicable standard of conduct set forth in Section 12.1
abave. Such determination shall be made () by the Board by & majority vote of a gnorum
consisting of directors who were not parties to such action, suit or proceeding, or (b} if such
guorun is not obrainable, or, even if obtainable, if a guonum of dizinterested directors so directs,
by independent legal counsel in 2 written opinion, or by a majority of the voting inter=sts of the
Tnit Gwmers.

12.6. Adyances. Expenses incurred in defending a civil or criminal action, suit or
procecding shall be paid by the Association in advance of the fnal disposition of such action,
suit or proceeding as authorized by the Board in any specific cass upon receipt of an undertaking
by or on behalf of the affected director, officer, cmployee or agent to repay such smount until
such time it shall vltimately be detexmined that he was npot entitled to be indemnified by the
Association as authorized in this Arxticle 12

12.7. Misgellgneons. The indemmification provided by this Article shall not be deemed
exclusive of any other rights 1o which those seeking indewnification may be entified under the
By-Leaws, agrecznent, vote of Unit Owners or otherwise, and ghall continue as to a person who
has ceased to be a director, officer, cmployees or agent and shall inure to the benefit of the heirs
and personal representatives of such person.

13. By-Laws. The first By-Laws of the Association shall 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, Amepdments. Amendments to these Articles shaill be proposed amd adopted in the
Following manner:

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

i42. Propogal. A resolution for the adoption of a proposed armendment may be

proposed cither by a majority of the Board or Unit. Gwriérs holding one-third (1/3) of the voting
interests in the Association.

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

14.3.5. by Unit Owners holding a majority of the wvoting interests in the
Association present in person or by proxy at 2 Members mecting at which a guonum 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 Uit Owners holding eighty percent (20%) of the voting interasts in the
Association present in person or by proxy at a Members meeting at ‘which a guorum fias 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%46) of the entire Board.

Palm Gardeny st Dorel Condomminium Mo 1 Asasociaton, ine.
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144, Atendsmee Mot Beguired, Directors oot present in person at the meeting

considering the amendment may express their agresment or disagreemnent In writing, provided
that the same is delivered to the Secrstary at or prior to the mesting. Such agreement or
disagreement may not be used as 2 votc for or against the acton taken and may not be uscd for
the purposs of creating a quorin:.

14.5. Ljmitafiog. MNotwithstanding the foregoing, no amendment shall be made thai is
in conflict with the Act, the Declaration, or the By-Laws, nor ghall any smendment malke aoy
changes which would in any way affest any of the rights, privileges, powers, or options herein
provided in faveor of or reserved to the Developer herein or in the Declaration uniess the
Developer shall joirt in the execution of the amendment.

14.6. PRecording. A copy of each amendment shall be filed with the Secretary of State
pursuant 1o the previsions of applicable Florida law, and a copy certified by the Sccretary of
State shall be recorded in the Public Records of Miami-Dade County, Florida.

14.7. Developer. The Developor may amend these Arxticles comsistent with the
provisions of the Declaration allowing cocriain amendments to be affected 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
undersigned, being the In wrator of this Aassociation, has executed these Articles of
Incorporation as of the |~ day of December, 2005.

Pothaicszs I
PATRICIA KIMBALL FLETCHER, a3
President of Patricia Kimball Fletcher, P.A.
STATE OF FLORIDA:

COUNTY OF MIAMIL-DADE:

The forcgoing instrument was ackneowledged before me this / é Slr:““d:sz:,w of December,
2005 by Patricia Kimball Fletcher as President of Patricia Kimball Fletcher, P.A. Patricia
Kimball Fletcher is personally known to me. '

NOTARY PURLIC. State of Fldfida%ay Large
Print NMGMML(} 1‘2\’4}

My Commission Expires:

Palm Gurdens at Dorel Condorenium No. 1 Assoclutian, Inc
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ACCEPTANCE BY RECISTERED AGENTY

The undersigned, having been named to accept service of process for the above-gtated
corporation at the place designated in this certificate, hecchy agrees o act in this capacity, is
familiar with, end accepis, the obligations of this position and further agrees to comply with the
provisions of 21} stattes relative to the proper and complete performance of my duties.

Dated this /é gay_ofDe.cmbsr, 2005.

PATRICIA XIMBAILL FLETCHER,P.A

By x
Patriciz Eimball Fletchar, Pregident

355V HY 11Vl
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