0000 \HWoZ> -

Flonda Department of State
Division of Corparations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the documen.

(((H06000114235 3))) o]
‘:;’,g) [
oo
Note: DO NOT hit the REFRESH/RELOAD button ou your browser from this page. Rpig <
- 50 will generate another cover sheet. o T
, 2 = =
) s Y
Mo oz O
To: "'..r.‘.'n —
Divisien of Corporations o =
Fax Number : (850)205-0381 R2F
e —
>
From: .
Acgount Name Berman Rennert vVeogel & Mandler, PA
Accounr Numbar : 676103002011
FPhone : [305)677-4177
Fax Number

: (305)373-6036

FLORIDA PROFIT/NON PROFIT CORPORATION

Solaris at Metro West4 Condomininm Association, Inc

Certiftcate of Stams

Electronic Filing Menu Corporate Filing Menu

Help

N (N-1S.06



GHRED
10=-24-2008  10:53AM FROM=B R V & M, P.A. +3083738036 T-189 P.002/843.L/F-824

v 06 acr »
FAX AUDIT NO. H06G00114235 3 & ?L

ARTICLES OF INCORFORATION
FOR
SOLARIS AT METRO WEST 1
CONDOMINIUM ASSOCIATION, INC,

The undersigned Incorparater, for the purpose of forming a corporation not for profit
pursuant to the laws of the State of Florida, hereby adopis the following Articles of
Incorporation:

ARTICLE 1.
NAME

The name of the corporation shall be SOLARIS AT METRO WEST 1 CONDOMINIUM
ASSOCIATION, INC, For cenvenience, the corporation shall be referred ta in thls Instrument as
the "Association,” these Articles of Incorporation as the "Articles,” and the By-Laws of the
Asgociation as the "By-Laws.” '

ARTICLE 2.
QFFICE

The principal office and mailing address of the Association shall be at 2121 Ponce de
Leon Boulevard, PH, Coral Gables, Florida 33134, or at such cther 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 3.
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to
the Florida Condominium Act as it exists on the date bereof (the "Act") for the operation of that
certain condominium located in Orange County, Florida, and known as SOLARIS AT METRO
WEST 1, a Condominium (the "Condominium").

ARTICLE 4.
DEFINITIONS

The terms used in thése Articles shall have the same definitions and meanings as thosa
set forth in the Declaration of the Condominium to be recorded in the Public Records of Orange
County, Flarida, unless herein provided to the contrary, or uniess the context otherwise
requires.
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ARTICLE 5.
POWERS
The powers of the Association shall include and be governed by the following:
51 General. The Association shall have all of the commaon-law and statutory powers

of a corporation not for profit under the Laws of Florida, except as expressly limited or restricted
by the terms of these Anticles, the Declaration, the By-Laws or the Act.

5.2 Enumsration. The Asscciation shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws and the Declaration (to the extent that
they are not in canflict with the Act), and all of tha 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 ta time, including, but not limited to, the following:

(a) Ta make and collect Assesementis and other chargses against members
as Unit Owners (whether or not such sums are due and payable to tha Assaciation), and to usa
the proceeds thereof in the exaercisa of its powers and duties.

") To by, accept, own, operate, lease, sel), trade and morigage both real
-and personal property in accardance with the provisions of the Declaration.

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

{d) To purchase insurance upon the Condeminium Property and Association
Property and insurance for the protection of the Association, its officers, directors and Unit
Owners.

(&) Ta make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condaminium Property and Associatian Praperty and
for the health, comfort, safety and welfare of the Unit Owners.

(f) To approve or disapprave the leasing, transfer, ownership and
possession of Units as may pe provided by the Declaration.

() To approve or disapprove the merger, consolidation or other combination
with other condominiums.

(h) To enforce by legal means the provisions of the Act, the Declaration,
these Aricles, the By-Laws, and the rules and regulations for the use of the Condominlum
Property and Assoclation Property.

4

(i} To coniract for the management and maintenance of the Condominium
Property and/or Association Property and to authorize a management agent (which may be the
Maintenance Association or ap affiliale of the Developer) to assist tha Association in carrying
out its powers and duties- by performing such functions as the submission of proposals,
collection of Assessments, preparation of records, anforcemeant of rules and maintanance,
repair and replacement of the Common Elemants and Association Property with such funds as
shall be made available by the Association for such purposes. The Association and its officers

ARTICLES OF INCORPORATION
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shall, however, retain at all times the powers and duties granted by the Condominium Act,
including, but nat limited to, the making of Assessments, promulgation of rules and execution of
contracts on behalf of the Association.

j To employ personnel to perform the services required for the proper
operation of the Condoeminium and the Assoclatlon Property.

(k) To execute all documents or consents, on bebhalf of all Unit Owners (and
their mortgagees), required by all governmental andfor quasi-governmental agencies in
connection with land Use and development matters (including, without limitation, plats, waivers
of plat, unities of title, covenants in lieu thereof, et¢.), and in that regard, each Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directors of
the Assoclation as such Owner's agent and attorney-in-fact to execute, any and all such
documents or congents.

()] To delegate any and all powers enumerated in this section to the Solaris
at Metro West Maintenance Association, Inc. and its successors and assigns.

53  Association Property. All funds and the title to all properties acquired by the
Assaclation and thelr proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Daclaration, these Aricles and the By-Laws.

5.4 Districution of Income; Dissolution. The Association shall not pay a dividend to its
‘members and shall make no distribution of income to its members, directora or officers, and
upon dissolution, ail assets of the Assoclation shall be transferrad only to another non-profit
corporation or a public agency or as otherwise authorized by the Florida Not For Profit
Corporation Act (Chapter 617, Florida Statutes).

5.6 Limitation. The powers of the Association shall be subject to and shall be
exercised in accardance with the provisions hereof and of the Declaration, the By-Laws and the
Act, provided that in the event of conflict, the provizions of the Act shall control aver those of the
Declaration and By- Laws,

ARTICLE 6.
MEMBERS
6.1 Membership, The members of the Association shall consist of all of the recard

title owners of Units in the Condominium from time to time, and after termination of the
Candeminium, shall also consist of those who were members at the time of such termination,
and their successors and assigns.

6.2 Assignment. The share of a member in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtanance to
the Unit for which that share-is held.

6.3  Vating. Cn all matters upon which the membership shall be antitied to vote, thers
shall be only one vete for each Linit. All votes shall be exercised or cast in the manner provided
by the Declaration and By-Laws. Any parson or entity owning more than one Unit shal be
entitled to cast the aggregata number of votes attributable to all Units owned.

ARTICLES OF INCORPORATION
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8.4 Meetings. The By-Lews shall provide for an annual meeting of members, and
may make provision for raegular and special meetings of members other than the annual
meeting.

ARTICLE 7.
TERM OF EXISTENCE

The Asgsociation shall have perpetual existence,

ARTICLE 8.
INCORPORATOR

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

NAME ' ADDRESS
Howard J. Vogel 100 S.E. Second Street, Suite 2900
Miami, Fiorida 33131

ARTICLE 9.
OFFICERS

The affairs of the Association shall be administered by the officers halding the offices
dasignated in the By-Lawsa: The officers shall be elected by the Board of Directors of the
Agsociation at its first meeting following the annual meeting of the members of the Assoclation
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 addresses of the officers who shzll serve until their successors are

. designated by the Board of Directors are as follows: '

President: . 2121 Ponce de Laon Bivd., PH
Bruce Adams Coral Gables, FL 33134
Vice Prasident; 2121 Ponce de Leon Bivd., PH
Karr Shannon Caral Gables, Fi. 33134
Secretary/Treasurer 2121 Ponce de Leon Bivd., PH
Kim Greenberg Coral Gables, FL 33134
ARTICLE 10.
DIRECTORS

10.1  Number and Qualification. The property, business and affairs of the Association
shall he managed by a board consisting of the number of directors determined in the manner
provided by the By-Lawe, but which shall consist of not less than three (3) directors. Directors,
except those appointed by the Develaper, must be membaers of the Association.

10.2 Duties and Powers. All of the duties and powers of the Assoclation existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by
ARTICLES OF iINCORPORATION
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the Board of Directors, its ggents, contractors or employees, subject only to approval by Unit
Owrners when such approval is specificaily required.

10.3 Election, Removal. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subjsct ic the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws.

104 Temmof Qevéloger‘s Diractars. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements wha shall hold office for the
periods described in the By-Laws,

10.5 Elrst Directors. The names and addresses of the mambers of the first Board of
Directors who shall hold office until thelr succassors are elacted and have taken office, as
provided in the By-Laws, are as follows:

Bruce Adams 2121 Ponce de Leon Bivd., PH
: Coral Gables, F. 33134

Karr Shannon 2121 Ponce de Leon Bivd., PH
Coral Gables, FL. 33134

Kim Greenberg 2121 Ponce de L.eon Blvd., PH

Coral Gables, FL 33134

10.6 Standards. A Director shall discharge his duties as a director, inciuding any
duties as a membar of a Cammittee: in 'good faith; with the care an ordinary prudent person in a
like position would exercise under similar circumstances; and in a manner reasonably believed
to be in the best interests of the Association. Unless a Director has knowledge conceming a
matter 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 Association whom
the Director reasonably believes to be reasonable and competent in the manners presented,
legal counsel, public accountants or other persons as to matters the Director reascnably
believes are within the persons' professional or expert competence; or a Committee of which
the Director is not a member if the Director reasonably believes the Committes merits
confidence. A Director is not liable for any action taken as a director, or any failure to take
action, if he performed the duties of his office in compliance with the foregoing standards.

ARTICLE 11.
INDEMNIFICATION

11.1  Indemnitees. The Association shall indamnify any persaon who was or is a party
te any proceading (other than an action by, or in the right of, the Association) by reason of the
fact that he i or was a director, officer, employee or agent (each, an "Indemnitee™) of the
Association, against liability .incurred in connection with such proceeding, including any appeal
thereof, if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonagble cause to believe his eonduct was unlawful. The termination of
any proceeding by judgment, order, settlement, or conwiction or upon a plea of nolo ¢ortendere
or its equivalent shall not, of itself, create a presumption that the person did net act in good faith

ARTICLES OF INCORPORATION
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and In a manner which he reasonably believed to be in, or not opposed to, the best interests of
the Assaoclation or, with respect to any criminal action or proceading, had reasonable cause to
believe that his conduct was uniawful.

11.2 |ndemnification. The Association shail indemnify any person, who was or is a
party ta any proceeding by qr in the right of the Association to procure & judgment in its favor by
reascn of the fact that he is or was a director, officer, employee, or agent of the Asseclation
against expanses and ameynts paid In setflement not exceeding, in the judgment of the Board
of Directors, the estimated. expense of ftigating the proceeding to conclusion, actually and
reascnably incurred in connection with the defense or settlement of such proceading, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably balleved to be in, or not opposed to, the best intarests of the
Association, except that no Indemnification shall he made under this Section in respect of any
claim, issue, or matter as to which such person shall have been adjudgsed 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
liability but in view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expanses which such court shall deem proper.

11.3 |ndemnificatign for Expenses. To the extent that a director, officer, employee, or
agent of the Association has been suceessful on the merits or otherwise In defense of any
praoceeding referred to in Sections 11.1 or 11.2, or in defense of any claim, issue, ar matter
therein, he shall be indemnified against expenses actually and reasonably incurred by him In
connection therewith.

11.4 Determination of Applicability. Any indemnification under Section 11.1 or Sectlon
11.2, unless pureuant to a determination by a court, shall be made by the Association only as
authorized in the specific case upon a determination that indemnification of the director, officer,
employee, ar agent is proper under the circumstances because he has met the applicable
standard of conduct set forth in Section 11.1 or Section 11.2. Such determination shall be
made:

(a) By the Board of Directors by a majority vote of a quorum consisting of
directors who were not partigs to such proceeding;

{b) if such a quorum is not abtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Directors (in which directors who are parties
may participate) consisting solely of two or more Directors not at the time parties to the
proceading:;

{c) . Byindependent legal counsel:

1. - selected by the Board of Directors prescribed in paragraph (a) or
the committee prescribed in paragraph (b); or

2. if a quorum of the Directars cannct be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b), selected

" by majority vote of the full Board of Direclors (in which Directors who are
parties may participate); or

ARTICLES OF INCORPORATION
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(d) By a majority of the voting interests of the members of tha Association
who were not parties to such proceading.

11.5 etermination Reqarding Expenges. Evaluation of the reasonableness of
expansas and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of permissibility
is made by independent legal counsel, the persons specified by paragraph 11.4(c) shall
evaluate the reasonablenass of expenses and may authorize indemnification.

11.86 Advancing Expenses. Expenses incurred by an officer or director in defending a
civil or criminel proceeding may be paid by the Association in advance of the final dispoaition of
such procesading upon receipt of an undertaking by or on behalt of such director or officer to
repay such amount if ke Is ultimately found not 1o be entitled to indemnification by the
Assaociation pursuant to this section. Expenses incummed by other employees and agents may
be paid in advance upon such terms or conditions that the Board of Directors deems
appropriate.

1.7  Exelygivity; Exclusions. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association may make any ather or
further indemnification ar advancement of expenses of any of its directors, officers, employees,
or agents, under any bylaw, agreement, vote of sharehalders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in ancother capacity while
holding such office. However, indemnification or advancement of expenses shall not be made 10
or on behali of any director, officer, amployse, or agent if a judgment or other final adjudication
establishes that his actions, or omiseions to act, were material to the cause of action so
adjudicated and constitute:

(a} A violgtion of the crimina) law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable cause to
belizve his conduct was unfawful;

{b} A transaction from which the director, officer, employee, or agent derived
an improper personal benefit; or

{c) Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Asscciation to procure a Judgment in its
favor or in a proceeding by or In the right of the members of the Association.

11.8 Contineing Effect. Indemnification and advancement of expenses as provided [n
this section shall continue as, unless otherwise provided when authorized or ratified, to a person
who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person, uniess otherwise provided when
authorized or ratifiad.

11.9 Application o Court. Notwithstanding the failure of a Association to provide
indemnification, and despiter any contrary determination of the Board or of the members in the
specific case, a director, officer, committée member, employee, or agent of the Aseociation who
is or was a party to a proceeding may apply for indemnification or advancement of expensaes, or
both, to the court conducting the proceeding, to the circuit court, or to another court of
competant jurisdiction. On receipt of an application, the court, after giving any notice that it
considers necessary, may order indemnification and advancement of expenses, inctuding

ARTICLES OF INCORPORAYION
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expenses Incurred in seeking court-ordered indemnification or advancement of expenses, if it
determines that:

(@) The director, officer, committee member, employae, or agent is entitled to
mandatery indemnification wnder Section 11.3, in whieh case the court shall also order the
Association to pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

{) The director, officer, committee member, employee, or agent is entitled to
indermnification or advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursuant to Section 11.7; or

{c) The director, officer, commitlee member, employee or agent is fairly and
reasonably entitied to indemnification ar advancement of expenses, or both, in view of all the
relevant circumstances, regardless of whether such person met the standard of conduct set
forth in Section 11.1, Section 11.2 or Section 11.7, unless (i) a court of competent jurisdiction
determines, after all available appea's have been exhausted or not pursued by the proposed
indemnitee, that he did not act in good faith or acted in @ manner he reasonably believed to be
not in, or opposed to, the best intarest of the Association, and, with respect to any criminal
action or proceeding, that he had reasonable cause to believe his conduct was unlawful, and {ji)
such court further specifically determines that indemnification shauld be denied. The termination
of any proceeding by judgment, order, settiement, conviction or upon a plea of nola contenders
or lts equivalent shail not, of itself, create a presumption that the person did not act in good faith
or did act in & manner which he reasonably belisved to be not in, or opposed to, the hest
interost of the Association, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his conduct was unlawful.

11.1Q0 Definitions. For purposes of this Article, the term "expenses” shall be deemed to
include attomeys’ fees, including those for any appeals; the term “liability" shall be deemed to
include opligations to pay a judgment, settiement, penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the term "proceeding” shall be deemed to
inciude any threatened, pending, ar completed action, suit, or other type of proceeding, whether
civil, eriminal, administrative or investigative, and whether formal or informal; and the term
"agent" shall be deemed to include a veolunteer; 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 on such persons.

11.11 Amendmens. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Article shall be applicable as to any parly eligible for indemnification
hersundar who has net given his prior written cansent to such amendment.

ARTICLE 12.
BY-LAWS !

The first By-Laws of the Assaciation shall be adopted by the Board of Directors and may

. ke altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13.
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

ARTICLAS OF INCORPORATION
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13.1 Notice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is to ba considerad and shall be otherwise given in
the time and manner provided in the Act. Such notice shall contain the proposed amendment or
8 summary of the changas to be affected thereby.

13.2 Adoption. Arhendments shall be proposed and adopted in the manner provided
in Chapter 617, Florida Statutes and in the Act (the latter to control over the former to the extent
provided for in the Act).

13.3 Limitation. No amendment shall make any changes in the quallfications for
membership, nor in the voting rights or property rights of members, nor any changes in Sections
9.3, 5.4 or 5.5 or the Article entitled "Fowers," without the approval in writing of all members and
the joinder of all record owners of mortgages upon Units. 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, powars or options herein
provided in faver of or reserved to the Developer andfor Institutional First Menigagess, unless
the Developer and/or the Institutional First Mortgagees, as applicable, shall join in the execution
of the amendment. No amendmant shall ba made which would in any way affect any rights,
priviieges, powers or options granted or reserved to the Metrowest Master Association pursuant
to the Metrowest Declaration unless the Metrowest Master Association’s shall consent in writing
to the amendment. No amendment to this Section 13.3 shall be effective.

134 Developer Amendments. To the extent [awful, the Developer may amend these
Articles consistent with the provisions of the Peclaration allowing certain amendments to be
effected by the Developer alone.

13.5 Regording. A copy of each amendment shall be filad 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 recards of Orange County, Florida with an identification on
the first page thereof of the book and page of said public records where the Declaration was
recorded which contains, as an exhibit, the initial recording of these Articles.

ARTICLEE OF INCORPORATION

FAX AUDIT NO. HOG6000114235 3




10-24-2006 10:56AM  FROMB R V & M, P.A. +3083735036 T-188  P.011/012 F-B24

FAX AUDIT NO. HO6000114235 3

ARTICLE 14.
N L REGISTERED OFF|CE:

The street address of the initial registered office of this corporation is c/o Registered
Agents of Florida, LLC, 100 Southeast Second Street, Suite 2900, Miam|, Florida 33131-2130
and the name of the initial registered agent of this corporatiop at that addrees is Registered
Agents of Florida, LLC. :

ITNESS WHEREQF, the Incorporator has e
day of , 200, ‘

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowleciged before me on the dgy of &Eﬁdﬁ}ﬁoés

by Howard J. Vogel, who is either persanall
identification.

My Commission Expires:

MY coumssaow ¥ D‘D 3

IRES: July 31, 2008
WETP;W nummw

ARTICLES OF INCORPORATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48,091, Florida Statues, the foliowing is submittad:

SOLARIS AT METRO WEST 1 CONDOMINIUM ASSOCIATION, INC., desiring to

organize or qualify under the laws of the State of Florida, with its principal placa of business at
the City of Coral Gables, State of Florida, has named Registerad Agents of Florida, LLC,
L 33131-2130, as its agent to

Incated at 100 Southeast Sacond Street, Suite 2900, Miami

accept service of process within Fiorida.
Hbward J. Vogel, Incarporator
Dated: [022.3 , 2008

Having been named to accept service of process for the above stated Corporation, at the place
designated in this Cenrtificate, | hereby agree to act in this capacity, and | further agree to comply
with the provisions of all statutes relative to the proper and complete performance of my duties.

nts of Florida, LLC, a Flerida

Registere
limitad || company

By:
}%ﬂard J. Vogel, Vice President
(0/2 3 20
‘ e

3

oE

Dated:
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