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ARTICLES OF INCORPORATION FOR

SPRINGWOOD TOWNHOMES CONDOMINJUM ASSOCIATION. INE. m ARY GF S TATE

. N
The undersigned incorporator, for the purpose of forming a corporation rﬁ’é“{&“ﬂdﬁtﬁ F LGRIDA
pursuant fo the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAMIE

The name of the corporation shsll be SPRINGWOOD TOWNHOMES CONDOMINIUM
ASSOCIATION, INC. For convenience, ithe corporation shall be referred 1o in this ingtrument as
the “Association,” thesc Anticles of Incorporation as the “Articles,” and the By-Laws ol the
Association as the "By-Laws". The principal office and mailing address of the Association shall be
3805 SW 103 Avenue, Miami, Florida 33165, or at such other place as may be subsequently
designated by the Board of Directors. All books and records of the Association shall be kept at its
principal office or at such other place as may be permitted by the Act.

ARTICLE 2
PLURPOSE

The purpose for which the Association iz organized is to provide an entity pursuant to the
Florida condominium Act as it exists on the date hereof {the “Aect™) for the operation of that certain
condominium located in Miami-Dade County, Florida, and known as SPRINGWOOD
TOWNHOMES, A CONDOMINIUM (the "Condominium™).

ARTICLE 3
DEFINITIONS

The terme used in these Articles shall have the same definitions and meanings as those set
forth in the Peclaration of the Condominium 1o be recorded in the Public Records of Miami-Dade
County, Florida, unless herein provided to the contrary, or unless the context otherwise requires.

ARTYICLE 4
POWERS

The powers of the Association shall include and be governed by the following:

4.1 General. The Association 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 conflici 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
Act, and 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, as they may be amended from
time to time, including, but not limited to, the following:

(a) To make and collect Assessments (including Special Assessments) and other
charges against members as Unit Owners, and to use ihe proceeds thereof in the exercise of its
powers and dutics.
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) Te buy, own, operate, leass, sell, trade and mortgage both real and personal

property.

(e) To maintain, repair, replace, reconstruct, add (o and operate the Condominium
Prapertty, and othey property acquired or leased by the Association.

(d) To purchase insurance upon the Condominium Property and insurance for the
protection of the Agsociation, ils officers, directors and Unit Owners.

(&) Tao make and amend reascnable rules and regulations for the maimenance,
conservation and use of the Condominium Property and for the hoalth, comfort, safety and welfare of

the Unit Owners.

(. 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
Aarxticles, the By-Laws, and the rules and regulations for the use of the Condominium Property.

() To contract for the mansgement and maintenance of the Condominium
Property and to authorize a managemettt agent (which may be an affiliate of the Developer) 1o assist
the Association in carrying out its powers and duties by performing such functions a2 the submission
of proposals, collection of Asgessments (including Special Assesaments), proparation of recards,
aforcement of rules and maintenance, repair and replacement of the Common Elements with such
fimds as shall be made available by the Association for such purposes. The Association and iis
officers shall, however, retain at all times the powers and duties granted by the Condominium Act,
including, but not limited to, the making of Assessments, promulgation of rules and cxecution of
contracts on behalf of the Association.

¢)] To employ personnel to perform the services raquired for the proper operation
of the Condominium.

6} To execure all docurnents or consents, on behalf ofall Unit Owners (and their
mortgagees), requirad by all governmenial and/or quasi-governmental agencies in connection with
land use and development matters (including, without limitation, plais, waivers ef plat, anities of
title, covenants in lieu thereof, ctc.), and in that regard, each Owner, by acceptance of the decd to
such Ownor's Unit, appoints and desipnaties the Board of Directors of the Associalion ag such
owner's agent and atlorney-in-fact to executs, any and all such documents or consents.

4.3 C ini: . All funds and the title 1o all properties acquired by the
Association and their proceeds shall be held for the bencfit and use of the members in accordance
with the provisions of the Declaration, these Articles and the By-Laws.

4.4 Distdibution of Income: Dissolution. The Association shall make no distribution of

income to its members, directors or officers, and upon dissolution, all assets of the Agsociation shall
be trapsferred only to another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Statute.

4.5 Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereaf and of the Declaration, the By-Lavws and the Act, provided
Articles
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that in the event of conflict, the provisions of the Act shall control aver those of the Declaration and
By=-Laws.

ARTICLE 5§
MEMBERS
5.1 Membership. The members of the Associgtion shall congist of all of the recoxd title

owners of Units in the Condominium from thne to time, and after terimination of the Condomininm,
shall nlso consist of those who were mombers at the time of such termination, and their successors
and agsigns.

52 Assigmunen, The share of a member in the Rimds and assets of the Asgsociation cannot
be assipned, hypothecated or transferred in any manner excepl as an appurtenance to the Unit for
which that share is held.

5.3 Yoiipg. On all matiers upon which the membership shall be entitled to vote, there
shall be only one vote for cach Unit, which vote shall be exercised or cast in the manner provided by
the Declaration and By-Laws. Any person ot entity owning more than one Unit shall be entitled to
one vote for cach Unit owned.

5.4 Meetings. The By-Laws shall provide for an annual meeting of members, and may
make provision for regular and special Meetings of members other than the ammual meeting.

ARTICLE 6
TERM OF LXISTENCE

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATOR

The name and address of the I'ncorporaror of this Corporation is:

NAME David Shear

ADDRESS c/o Fieldstone Lester Shear & Denberg, LLP
201 Alhambra Circle,
Suite 601

Coral Gables, Florida 33134

ARTICLE 8
QOFFICERS

The affairs of the Asgsociation 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 ofthe Association and
shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the removal from
office of officers, for filling vacancies and for the duties and qualifications of the officers. The
names and addresscs of the officers who shall serve until their successors are designated by the
Board of Directors are as follovea:

Articies
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Presidepnt: Walter B. Gonzalez, Ir., Esqg.
8275 3W 88 Terrace
Miamti, Florida 33743

ice i 1 : Franco Baltistini
8275 3W 86 Terrace
Miami, Florida 33143

Treasurer: Walier B. Gonzalez, Jr., Esqg.
8275 W 86 Terrace
Miami, Florida 33143

ARTICLE 9
D CTO

a1 Muwaber apd Qualification. The property, business and affairs of the Association shall
be managed by a board consisting 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. Divectors, other than
designee of the Developer, must be members of the Association.

9.2 Dutieg and Powers. All of the duties and powers of the Association Existing under
the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
of Directors, ils agents, contractors or employees, subject only to approval by Unit owners when such
approval is specifically required,

9.3 Election: Removal. Directers of the Asscociation shall be elecied at the annual
meeting of the members in the mannoer determined by and subject o the qualifications set forth in the
By-Laws. Directors may be removed and vacancies on the Board of Direciors shall be filled in the
manner provided by the By-Laws.

o4 Teng of Peveloper's Ditegtors. The Peveloper of the Condominium shall appoint the
mermbers of the first Board of Directors and their replacements vwho shall hold office for the poriods

described in the By-Eaws.

o.5 First Direciors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have taken office, as provided
in the By-Laws, are as follows:

Walter B. Gonzalez, Jr., Esq.
B275 8W B6 Terrace
Miami, Florida 33143

Franco Battistini
8275 SW 86 Terrace
Mianu, Florida 33143

Walter . Gonzalez, Jr., Esq.
8275 SW 86 Texrace

Articles
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Miami, Florida 33143

9.6 Standards. A Director shall discharge bis duties as a director, including any duties as
a member of a Committee: in gpood Faith; with the care an ordinary prudent person in a like position
wonld exorcise under Sintilar circumsiances; and in a manner reasonably believed to be in the best
injerests of the Association. Unless a Direcior has knowledge concerning a matter in Question that
makes reliance unwarranted, a Director, ih discharging his duties, may rely on inforination, spinions,
reports or Stalements, inchiding financial statements and other data, if prepared or presented by one
or more officers oy employees of the Association whom the Director reasonably beHeves to be
reasonsble and competent in the mannets presented; legal counsel, public accountants or other
persons as to matters the Director reasonably belisves are within the persons’ professional or expert
competence; or a Commitice of which the Director is not 2 member if the Director reasonably
believes the committee merita confidence. A Dlirectoer is not liable for any action taken as a divector,
or any failure to take action, if he performed the duties of his office in compliance with the loregoing

standards.

ARTICLE 10
LCATION

10.1 Indemmilty. The Assaciation shall indemnify any person who was or is a party to any
procecding by reason of the fact that he is or was a direcior, employee, officer, agent or committee
member (each, an "Indemnitee™) of the Associantion, against Jiability incurred by him in connection
with such proceeding, unless (a) a court 6f competent jurisdiction determines, afler all available
appeals have been exhausted or not pursued by the propoesed indemnites, that he did not act in good
faith or acted in a manner he reasonably believed to be not in, or opposed to, the best interest of the
Association, and, with roespect to any criminal action or proceeding, that he had reasonable causc io
believe his conduct was unlawful, and (b) such court further specifically determines that
indemnification should be denied. 7The termination of any proceeding by judgment, order,
settlernent, conviction or upon a plea ofnele contenders or its squivalent shall not, of itself, create a
presumption that the person did not act in good faith or did act i a manner which he reasonabily
believed to be not in, or opposed to, the best interest of the Association, and, with respect to any
criminal action or proceeding, that he had reasonabie cause o believe that his conduct was unlawful.

10.2 Ipdemaification. The Associalion shall indemnify any person, who was or is a party
to any proceeding 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, or agent of the Association against expensey
and amounts paid in settlement not exceeding, in the judpment of the board of directors, the
estimated expense of litigating the proceeding to conchwgion, acmally and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal thereof. Such
indemnification ghall 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 interests of the Association, except that no
indemnification shall be made under this subsection in respect of any c¢laim, issue, or matter as {o
which such person shall have been adjudged to be liable uniess, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of ligbility but in view of all circumstances of the
case, such person is fairly and reasonably sntitled to indemnity for such expenses which such court

shall deem proper,

Articles
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10.3 Expenses. To the extent that an Indemnitee has been successful on the merits or
otherwige in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defense of
any claim, issue or matter therein; he shall be indemnified against expenses actually and reasonably

incurred by him in connection thercwitis

104 Ad i enses. Expenses incirred by an officer or director in Defending a civil
or criminal proceeding shall be paid by the Association in advance of the final disposition of such
proceeding upon receipi of an undertaking by or on belwlf of the affecled director or officer to repay
such amouni if he is ultimalely found not to be entitled to indemnification by the Association as
authorized in this Article 10. Expenses incurred by other Indemnitees may be paid in advance upon
such terms and conditions as the Board deems appropriatc, .

10.5 Deiermination of Appligability. Any indemnification under subseciion 10.1 or

subsection 10.2, unless pursuant to a dotermination by a court, shall be made by the Agsociailion only
as authorized in the specific case upon a determination that indemnification of the director, officer,
employee, or agent is proper under the circumstances because he has met the applicable standard of
conduct set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

{a) By the board of directors by a majority vote of a gquorum consisting of
directors who were not partics to such Procseding:

(=) Tfsuch a quorum is not obtainable or, even if obtainable by majority vole of a
Commitiee duly designated by the Board of Directors (in which directors who are parlies may
participate) consisting solely of two or more Dirsctors not at the time parties to the procecding;

() By independem loegal counsel:

{i selected by the Board of Directors prescribed in Paragraph (a) or the
ceormmities prescribed in subparagraph (b); or

Gi) if a quorum of the Directors cannoi be obtained for paragraph (a) and
the Committee cannot be designated under paragraph (b)), selected by majority vote of the thll Board
of Directors (in which Directors who are parties may participate); or

() By a majority ol the voting interests of the members) of the Association who
were nol parties to such proceeding.

10.6 Reotermination Regardine Expenses. Fvaluation of the reasonableness of expenses

and suthorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, il the determination of permissibility is made by
independent Isgal counsel, persons specificd by paragraph 10.1(¢) shall evaluate the reasonableness
of expenses and may authorize indemnification.

10.7 Exclusivivy: BExelusions. The indemnification and advancement of expenses provided
by this Article shall not be deemed exclusive oF any other rights to which those seeking
indemmification may be entlitled under any by-law, agreement, vote of members or otherwise.
However, indemnification shall pot be made 10 or on behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgment, or other final adjudication establishes that lis actions, or
omissions to act, were material to the cause of action so adjudicated and constitute: (a) a violation of
the crimiinal law, unless the Indemmnitee had reasonable cause to believe his conduct was lawful or

Artcles
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had no reasonable caunsc to belicve his conduct was unlawful; (b) a transaction from which the
director, officer, employee or agent derived an improper personal benefit; or (¢) willful misconduct
or a conscious disregard for the best inlerest; of the Association in a proceeding by or in the right of
the Association to procure a judgment in its favor. The indemnification end advancement of
expenses provided by this Article shall continue, unless otherwise provided when authorized or
ratified, as 10 a persen who has ceased to be a director, officer, employee, agent or committee
member and shall invre to the benefit of the heirs and personal representatives of such person, uniless
atherwise provided when anthorized or ratified.

1.8 Igsyrance. The Association shall have the power to purchase and meintain insurance
on behalf 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 director, officer, employee, agent or committee member of another
corporation, partnership, joint venture, trust or other enterprise, against any liability assested against
kim and incumred by him in any such capacity, or arising out of his status a3 such, whether or not the
Association would have thoe power to indemnify him against such liability under the provisions of

this Article.

i0.9 Allgrpative Reliel. 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 10 & proceeding may apply for indemnification or advancement of expenses, or both, (0 the
court conducting the proceceding, 1o the circuit court, or to another court of competent jurisdiction.

10.10 Cominping BEffect. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or ratified, 1o a person who has
ceased to be a director, officer, employes, or ggent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorized or

ratified.

10.11 pDefigitions. For purposes of this Article 10, the term "expenses” shall be deomed to
inelude atlorneys' fees, including those for any sppeals; the term "liability” shall be decemed 1o
include obligalions io pay a judgment, settlement, penalty, fine, end expenses actually and reasonably
incurred with respect to a procecding; and the term "proceeding” shall be deemed to include any
threatened, pending, or completed action, suit, or other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; and the term "agent” shall be
deamed to include a volunteer, the term "serving at the request of the Association” shall be deemed
to include any service as a director, officer, employee or agent of the Association that imposes duties

O SuUclh persens.

10.12 Amendment. Anything to the contrary hercin notwithstanding, no amendment to the
provisions of this Article 10 shail bc applicable as to any Indemnitee who has not given his prior

written consent to such amendment.
ARTICLE 11

BY-LAWS

The {irst By-Laws of the Association shall be adopted by the Board of Directors and may be
ajtered, amended or rescinded in the manner provided in the By-Laws and the Doclaration.

Agrticles
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ARTICLE 12

AMENDMENTS
Amendments to the Agticles shall be proposcd and adopted in the following manners:

12.1 DNgarice. Notice of a proposed amendmaent shall be included in the notice of any
meeting at which the proposed amendmen! is to be considered and shall be otherwise given in the
time and manner provided in Chapier 617, Florida Statutes. Such nolice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

122 1 Amendments shall be propozed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former to the sxtent

provided for in the Act).

12.3 Limitation. No amendment ghsll be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amondment make any changes which would in any way
affect any of the rights, privileges, powers or options hersin provided in favor of or reserved to the
Deaveloper, or an affiliate of the Developer, unless the Developer shall join in the execution of the

amendment, No amendment to this paragraph 12.3 shall be effective.

12.4 Develeper Ammendmgents. To the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing cortain amendments to be effected

by the Deveioper alone.
12.5 Recording. 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.

12.6 Conflicts. In the event of any conflict between the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priority over these Articles and thase

Articles shall have priority over the By-Laws.

ARTICLE 13

INITIAL REGISTERED OFFICE;
D S i GISTE

The initial yegistered o ffice of this corporation shall be at Fieldsione Lesiex Shear £ Denberg,
LLP, 20t Alhambre Circle, Suite 601, Coral Gables, Florida 33134 with the privilege of having its
office and branch offices at other places within or without the State of Florida. The initial registered

agent at that, address shall be David Shear.
IN WITNESS WHEREOYF the Incorporator has affixed his signature the day and year set

forth below. / MA

DAVID SHEAR,

Articies
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RTIFIC A OF DESIGNATIO
LISTE D AGE s FICE

Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned corporation,
organized under the laws of the State of Florida, submiis the following statement in designating the
registered office/registered agent, in the state of Florida.

1. The name of the corporation is:

SPRINGWOQOD TOWNHOMES CONDOMINITUM ASSOCIATION, INC.

2. The name and address of the registered agent and office is:

David Shear
201 Alhembra Ciicle

Suite 501
Cora) Gables, Florida 33134 4/ M

David Shear

Title: lncorporator
Date: Fcbmaryzégj, 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, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TC COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TQ THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE

OBRLIGATIONS OF MY POSITION A4S REGISTERED%\!GZ'M

David Shear {
Date: Februaxy%pfzoﬁﬁ. — ~
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