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ARTICLES OF INCORPORATION ¥FOR
GCARDEN GROVE CO 8] ARS TION, INC,

The undersigned incorporator, for the purpose of [brming a corporation not-for-profit
pursuant to the iaws of the State of Florida, hereby adopts the following Arlicles of Incorporatian:

ARTICLE 1
NAME

The name of the corporation shall be GARDEN GROVE CONDOMINIUM
ASSOCIATION, INC. Forconvenienas, the corporation shall ba referred to in this inspument as the
“Assoclation,” these Articles of Incorporation as the “Articles,” and the By-Laws of the Association
ss the "By-Laws”, The initial principal office and mailing sddress of the Assccialion shailbe 5719
Granada Drive, Sarasota, Florida 34231, Savasots County, or at such other place as may be
subsequently designated by the Board of Direciors. All baoks and records of the Association shall he
kept at 19 principal office or at such other place as may be permitied by the Act.

ARTICLE 2
PFURPOSE

The putpose for which the Association is organized is to provide an entity pursugift to the
Florida condominium Aect as it exisis on thie date hereof (the “Act’™) for the operation of tlg_'tge 3?

condominium located in Sarasotn County, Florida, and known as GARDEN GROVE
CONDOMINIUM (the "Condeminium'™).

=it F‘J
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ARTICLE 3 AN
BE¥ TOMN: s =

The tormns used ia these Articles shall have the same definitions and meanings ar: t.hosc.ﬁet
forth in the Decglaration of the Condominiwn to be recorded in the Public Records i;f

-SaraseLe
County, Florida, unless herein provided to the contrary, or undess the coptext othcrwmg-cquu&g
ARTICLE 4
OWERS
The powers of the Association shall include and be governed by the following:

4.1 Genera]. The Asscociation shail have 21} of the common law 2nd statutory powers of a

corporation 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.

4.2 Enumeration. The Association shall have all of the powers and duties set forth in the
Acrt and all of the poweys and duties reasonably necessary to operate the Condomininm pursuant to

the Declaration and as more particularly described in the By-Laws, as they may be amended from
timé to time, including, but not limited 1o, the following:

{a) To meke and collect Asseasments (including Special Assessments) and other

charges againgt members as Unit Owners, and to use the proceeds thereol in the exercise of its
powers and dutiesg,
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(b} T'o buy, own, operale, lease, sell, trade and mortgage both real and personal

property.

{c) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property, snd other property acguired or leased by the Association.

D

To purchase insuaranee upon the Condominium Property and insurance for the
protection of the Association, its officers, Directors and Unit Owniers.

{e) To makes and amend reasonable Rules and Regulations for the mainlenance,

conservation and use of the Condominium Property and for the health, comfort, safety and welfare of
the Unit Owners.

(3] To approve or disapprove the leasing, transfer, ownership and possession of
Units as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaration, these
Axticles, the By-Laws, and the Rules and Repulations for the use of the Condominium Property.

(§:9) To contract for the managemeni and maintenance of the Condominium
Property and to authorize a management agent (which may beo an affiliate of the Developer) to assist
the Association in carrying out its powers and duties by perfortning such functions as the subwmission
of proposals, collection of Asscssments (including Special Assessments), preparation of records,
enforcement of rales and maintenance, repair and reéplacement of the Commmon Elements with such
funds as shall be made available by the Association for such purposes. The Association and its
officers shall, however, retain at all times the powers and duties grantsd by the Condominium ac,

including, but not limited to, the making of Agsessments, promulgation of rules and execcution of
contracts on behalf of the Association.

(i

Ta empioy personne] to perform the services required for the proper operation
of the Condominium.

(6))] To execute all documentis or cansents, on behalf of all Unit Owners (and their
morigagees), required by all governmental and/or guasi-governmental agencies in connection with
land use and development maticrs (including, without limitation, plats, waivers of plat, unities of
fitle, covenants in licu thereof, etc.), and in that regard, each Qwner, by acceplance of the deed to
such Owner's Unit, appoints and designaies the Board of Dircetors of the Association as such
owner's agent and attorney-in-fact to cxecute, any and ali such documents aor consents.

4.3 Condominiumg Property. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefil and use of the members in accordance
with the provisions of the Declararion, these Articles and the By-Laws,

4.4 DPistribytion of Income: Dissolution. The Associarion shall make no distribution of
income 1o its members, Directors or officers, and upon dissolution, all aysets of the Association shall

be transferred only to another non-profit corporation or a public agency or as otherwise authorized by
the Florids not-for-profit Corporation Statute.

4.5 Limitation. The powers of the Association shell be subject to and shail be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided

Articlaes
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that in the svent of confliet, ths provisions of the Act shall contcol over those of the Declaration and
By-Laws.

ARTHCLE 5
MEMBERS

5.1 ip. The members of the Association shall consist of all of the record title
Owners of Units in the Condominium from time to time, and after termination of the Condominiam,

shall also consist of those who were members a( the time of such termination, and their successors
and assigns.

3.2 sgsgignanent The share of a member in the funds and assets of the Association cannot

be assigned, Ihwpothecated or transferred in any manner axcept as an appuricnance to the Unit for
which that share iz held.

5.3 Voting. On all maiters upon which the membership shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the manner provided by

the Declaration and By-Laws. Any person or cntity owning more than one Unit shalt be entitied to
one vote for cach Unit ovwned.

5.4 Meetings. The By-Laws shall provide for an anmeal meeting of mermbers, and may
make provision for regalar and special Mectings of members other than the annual meeting,.
ARTICLE 6
T, o TEN

The Association shall have perpetual existence.

ARTICLE 7
CORPO O

The name and address of the Incorporator of this Corporation is:

NAME David Shear

ADDRESS c/o Fieldstone Lester Shear & Denberg, LLP

201 Albambra Circle,
Suite 601

Coral Gables, Florida 33134

ARTICLE 8
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 of Directors of the
Association at its first meeting following the annual meeting of the members of the Association and
shall serve 2t the pleasure of the Board of Directors. The By-Laws may provide for the removal from
office of officers, for filling vacancics and for the duties and qualifications of the officers. The

names and addresses of the officers who shall serve until their successors are desipmared by the
Board of Drirectors are as follows:

Articles
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President: Jose M. Ordonez

1701 W. 37" Street, Suite 17
Hialeah, FL 33012

Yice Prpsident/Secretaty: Mark Rossbach

1701 W. 37" Street, Suite 17
Hialeah, FL. 33012

Treasuger: Juan E. Pud

1701 W. 37" Street, Suite 17
Hialcah, F1. 33012

ARTICLE 9
DIRECTORS

9.1 MNumber apd Oualification. The property, business and affairs of the Associgtion shall
be managed by a board congisting of the number of directors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3) Directors. Directors, other than
designee of the Developer, must be members of the Association,

9.2 Duties and Powers. All of the duties and powers of the Association Existing under
the Act, the Daclaration, these Articlies and the By-Laws shall be exercised exclusively by the Board
of Directors, its agents, contractors or employecs, subject only to approval by Unit Owners when
such approval is specifically required.

9.3 Elegtion: Removpl. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject 1o the qualificadons set forth in the

By-Lawsa. Direetors may be removed and vacancics on the Board of Directors shall be filled in the
manner provided by the By-Laws.

9.4 Teom of Developer's Diregiors. The Developer of the Condominium shall appoint the

members of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.

3.5 First Directorg. The names and addresses of the members of the first Board of

Directors, who shall hold office until their successors are elested and have taken office, as provided
in the By-Laws, are as follows:

Jase M., Ordonexz
1701 W. 37" Street, Suite 17
Hialeah, FT. 33012

Mark Rossbach
1701 W. 37™ Strest, Suits 17
Hialeah, FL. 33012

Juan E, Pui%h
1701 W, 37" Strect, Suite 17
Hialeah, FL 33012
Articles
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9.6 Stapdards. A Director shall discharge his dutics as a Director, including any duties as
a member of 2 Committee: in good fafth; with the care an ordinary prudent porson in 2 like position
would exercise under similar circumastances; and in a manner reasonably believad to be in the best
interests of the Association. Unless a Director has knowledge coneerning a matier in question that
makes reliance unwarranted, a Director, in discharging his duties, may rely on information, opinions,
reports or statements, including financial statements and other data, if prepared or presented by one
or more officers or employees of the Asspciation whom the Dircctor reasonably believes 10 be
reasonable and competent in the manners presented; legal coumsel, public accountants or other
peTsans as to maticrs the Director reasonably beligves are within the persons' professional or expert
competence; or a Commitice of which the D¥recior is not & member if the Director reasonably
believes the committes merils confidence. A Director is not iiable for any action taken as a Director,

or any failure to take action, (Fhe performed the duties of his office in compliance with the foregoing
standards.

ARTICLE 10
IN A N

1001 Indemunity. The Association shall indemnify any person whe was or is a party to any
proceeding by reason of the fuct that he is or was a director, employee, officer, agent or commities
member (each, an "Indemnitee”) of the Association, against liability incurred by him in connection
with such proceeding, unless (a) a court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursited by the proposed indemnitee, that he did not act in good
faith or acted in & manner he reasonably belisved to be not in, or opposed to, the best intercst of the
Association, and, with respect to any criminsg} action or procesding, that he had reasoneble cause (o
believe his conduct was unlawful, and (b) such court further specifically determines that
indemnification should be denizd. The termination of any procesding by judgment, order,
scitlement, conviction or Bpon a plea of noto contenders oy its equivatent shall not, of itself, create a
presumption that the persan did vot a¢t in good faith or did act in a manner which he reasonably
believed 1o be not in, of opposed to, the best interest of the Association, and, with respect to any
criminal action or proceeding, that he had reasonable cause to believe that his conduct was unlawful.

10.2 Indenwification. The Association shall indermmnify any person, who was or is a party
to any procecding by or in the right of the Association to procure a judgment in its favor by reason of
the fact that he is or was a Direcior, officer, employee, ar agent of the Association against expenses
and amounts paid in setilement not exceeding, in the judgmemnt of the Board of Directors, the
estimated expense of litigatng the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal thereof. Such
indemnificauion shall be authorized if such person acted in good faith and in a manner he reasonably
belicved to be in, or not opposed to, the best interesis of the Association, except that no
indemnification shail be meade under this subsection in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable unless, and only to the extent that, the court
in which such proceeding was brouglit, oy any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of Liability but in view of all circumstances of the

case, such person is fairly and reasonably sntitled 1o indemnity for such expenses which such court
shall deem proper,

10.3 Pxpensgs. To the exient that an Indemnitee has been souccessful on the meriis or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defense of

any ¢laim, issue or matter thereing he shall be indemnified ageinst cxpenses actually and reasonably
incurred by him in connection therewith.
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10.4 Advarcing Expenses. Expenses incurred by an officer or director in Defending a civil

or criyninal proceeding shall be paid by the Association in advance of the fina) disposition of such
proceeding upon receipt of an undertaking by or on behalf of the affected director or officer to repay
such amount if he is ultimately found not to be entitled to indemmnification by the Association as

authorized in this Article 10, Expenses incirred by other Indemnitees may be paid in advance upon
such terms and conditions as the Board deems appropriate.

10.5 Determination of Applicability. Any indemmification under subsection 10.1 or

subsection 10,2, unless pursuant to & determination by a court, shall be made by the Association only
as authorized in the specific case upon 8 determination that indergnificarion of the director, officer,
empioyee, or agent is proper under the eircumstances because he has met ihe applicable standard of
conduct sel forth in subsection 10.1 or subsection 10,2, Such determination shall be made:

£:)) By the Board ol Directors by a maajority vote of a guorum comsisting of
Directors who were not parties to such Procecding;

(b} If such a quorum is not obtainable or, even if obtainable by majority vole ofa
Commirttee duly designated by the Board of Directors (in which dircctors who are parties may
participate) consisting solely of two or more Directors not at the timne parties to the proceeding;

(=} By independent legal counsel:

&) selected by the Board of Directors prescribed in Paragraph (2} or the
comnupittes prescribed in subparagraph (b); or

(613 if a quonmn of the Dircctors cannot be obtained for paragraph (a) and

the Cornmitiec cannot be designated under paragraph (1), selected by majority vote of the full Board
of Directors (In which Directors who are parties may participate);

1)) By a majority of the voting interests of the members) of'the Association who
were not parties 1o such procecding.

10,6 Demermingtion Regarding Expenseg. BEvaluation of the réasanableness of expenses
and authorization of indemuification shall be made in the same manner as the dctermination that
indemunification is permissible. However, if the determination of permisaibility is made by

independent lsgal counsel, persons specified by paragraph 10.1{c) shall svaluate the reasonableness
of expensas and may authorize indemmification.

10.7 Exclusivity Exclusions. The indemnification and advancsment of expenses provided
by this Article shall not be decmed exclusive of any other vights to which those seeking
indemnification may be euntitled under any by-law, agreement, voie of members or otherwise.
However, indemnification shall not be made to or an behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgment, or other final adjudication establishes that his actions, or
omissions to act, were material to the cause of action =o adjudicated and constitute: (a) a violation of
the criminal Jaw, unjess the Indemnitee had reasonalle cause 1o belicve his conduct was lawful or
had no reasonable cause to believe his conduct was unlawfial; (b) 2 transaction from which the
Director, officer, sraployee or agent derived an improper personal benefit; or {e) willful misconduct
or a eonscious digregard for the best interest; of the Association in a proceeding by or in the right of
the Association to procure a judgment in itgs favor. The indemnification and advancement of
sxpenses provided by this Article shall continue, unless otherwise provided when authorized or

Acticks
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ratified, as to a person who lhas ceased o be a Director, officer, eraployec, agent or committce

member and shall inure 1o the benefit of the heirs and personal repreaentatives of such person, wnless
otherwise provided when authorized or ratified.

10.8 Insuranee. The Association shall bave the power to purchase and maintain insurance
on bekalf of any person who is or was an Indemnitee of the Association, or is or was serving, at the
request of the Association, as a Dircctor, officer, cmployee, agent or cormumitise member of another
carporation, partnership, joint veninre, trust or other enterprise, against any lability asserted against
him and incurved by him in eny such capacity, or arising out of his stajus as such, whether or not the

Association would have the power to indenmify him apgainst such Jability under the provisions of
this Article.

10.9  Altemative Relief. Despite any contrary determination of the Board of Directors to
provide indemnification in any particular case, an Indemnitec of the Association who is or was a
party to a proceeding may apply for indemnification or advancement of expenses, or both, to the
court conducting the proceeding, to the circuit court, or o another court of competent jurisdiclion.

10.10 Continping Effect. Indemnaification and advancemment of expenses as provided in this
section shall continue ns, unless otherwise provided when authorized or ratified, 10 a person who has
ceased ta be a Director, officer, employee, or agent and shall inure io the bencfit of the heirs,
exc;utars, and administrators of such a person, unless otherwise provided when authorized or
ratified.

10,11 Defgitions. For purposes of this Article 10, the (crm, "expenses” shall be dcomed to
include attorneys' fees, including those for any appeals; the term, "liability” shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine, and expenses actally and reasonably
incurred with respect to a procesding; and the term, "proceeding" shall be deemed 1o include any
threatened, pending, or completed action, suit, or other type of proceeding, wheiher civil, criminal,
sdministrative or investigative, and whether formel or informal; and the texm, "agent” shall be
decmed to include a volunteer, the term, “serving at the request of the Association” ghall be deemed

te include any service as a Director, officer, employec or agent of ilve Association that imposes duties
on sucl: persons.

10.12 Amendment Anything to the contrary herein notwithstanding, no amendment to the

provizions of this Article 10 shall be applicable as to any Indemnitec who has not given his prior
written consent to such amendment.

ARTICLE 11
BY-J ., ES

The first By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMVENTS

Armendments to the Articiea shall be proposed and adoptled in the following manners:
12.1 INotige. Notice of a proposed mmendrment shall be included in the notice of any

meeting at which the proposed amendment is to be considered and shall be otherwise given in the
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time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

12.2 Adoption. Amendments shall be proposed and adopted in the manner provided in

Chapter 617, Florida Statures and in the sAect (the laiter 1o control over the former 10 the extent
provided for in the Act).

12,3 Limjtation. No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any smendment miake any changes which would in any way
affect any of the rights, privileges, powers or opiionsg herein provided in favaor of or reserved o the

Developor, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amendnient, No amendment to this paragraph 12.3 shall be effective.

124 Developer Amendments. To the extent lawful, the Developer may amend these

Articles consistent with the provisions of the Declaration allowing certain amendments to be effected
by the Developer alone,

12.5 Rgeording. A copy of cach amendment shall be filed with the Secretary of Sime

pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of Siate
shall be recorded in the public records of Sarasota County, Florida.

12.6 Cogfliciz. In the event of any conflict berween the provisions of these Articles and

the Dieclaration and/or the By-Laws, the Declaration shall have priority over these Articles and these
Articlsas shall have priority over the By-Laws,

ARTICLY, 13
INTTIAL REGISTERED OFFICE;
D, N N 1 5l ¥ CRED AGENT

The initinl repgistered office of this corporation shall be at Fieldstone Lester Shear & Denberg,

LLP, 201 Athambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its

office and branch offices st other places within or withowt the State of Florida. The initial registered
agernt at that, address shall be David Shear.

IN WITNESS WHEREOF the Incorporator has affixed hia signature the day and year set
forth below.

/

DAVID SHEAR

Articles
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Siatutes, the undersigned corporation,
organized under the laws of the State of Florida, submits the following staternent in designating the

registered office/regisiered agent, in the state of Florida.

1, The name of the corporation ia:
CGARDEN GROVE CONDLOMINIUM ASSQCIATION, INC

The name and address of the registored agent and office is:

David Shear

201 Alhambra Circle

Suite 601

Coral Gubles, Florida 33134

David Shear ™
Title: Incorporator

Diate: February 23, 2006.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND AC:.QEPT T'I-IE
=

QBLIGATIONS OF MY POSITION AS REGISTERED AGENT, R
—_—T .
=- o Tt

David Shear o Iy
s"T‘r"I - €= g
Date: February23,2006. 1~ ~, [T}
- =
S w =
E:' -
I
= o

HALIBRAN YW Henih rulp 12ovelapmennGardur Traverlonds Docsiarticios. doe
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