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ARTICLES OF INCORPORATION
FOR
SOLARIS AT METRO WEST 5§

. CONDPOMINIUM ASSOCIATION, INC.

The undersigned Incorporator, for the purpose of forming a carporation not for prafit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

- ARTICLE 1.
NAME

The name of the corporation shall be SOLARIS AT METRO WEST 5 CONDOMINIUM
ASSOCIATION, INC. For convanience, the corporation shall be referred to In this instrument as
the "Association,” these Articles of Incorporation as the "Artlcles,” and the By-Laws of the
Association as the "By-Laws.”

ARTICLE 2.
OFFICE

The principal office and mailing address of the Association shall be at 2121 Ponca de
Leon Boulevard, PH, Coral Gables, Florida 33134, 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 ather place as may be permitted by the Act,

ARTICLE 3,
EURPOSE

The purpose for which the Association is organized |s to provide an entity pursuant to
the Florida Condominium Adt as it exista on the date hereof (the "Act") for the operation of that
certain condominium located in Orange County, Florida, and known as SOLARIS AT METRO
WEST 8, a Condominium {the "Condominium®).

ARTICLE 4.
FINITIONS

The terms used in these Articles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium ta be recorded in the Public Records of Grange
County, Florida, unless hefein provided to the contrary, or uniess the context otherwise
requires.
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ARTICLE 5.
BOWERS

The powers of the Aasociation shall include and be governed by the foliowing:

5.1 General. The Association shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida, except as expressly limited or restricted
by the terms of these Articles, the Declaration, the By-L.aws or the Act.

52  Enumeration. The Association shall have all of the powers and duties set forth in
the Act, except as {imited by these Articles, the By-Laws and the Declaration (to the extent that
they are not in conflict with the Act), and all of the powers and duties reasonably necessary to
operate the Condaminium pursuant to the Declaration and as more paricularly 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 and other charges against members
as Unit Ownera (whether ar not such sums are due and payable to the Association), and to use
the proceeds thareof in the exercise of its powers and duties.

(b) To buy, accept, own, operate, lease, sell, trade and morigage both real
and personal property In accordance with the provisions of the Declaration.

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

(d) To purchase insurance upan the Condominium Property and Asscciation
Property and insurance for the protection of the Association, its officers, directors and Unit
Owners. '

(e) To make and amend reasonable rules and regulations for the
maintenance, censervation and use of the Condominium Property and Association Property and
for the health, comfort, safety and welfare of the Unit Owners.

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

(g) 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 Articles, the By-Laws, and the rules and regulations for the use of the Condominium
Property and Association Property.

D) To contract for the management and maintenance of the Condeminium
Property and/ar Assoclation Property and to authorize a management agent (which may be the
Mainienance Association or an affillate of the Developer) 1o assist the Association in carrying
out its powers and duties by performing such functions as the submission of proposals,
collaction of Assessments, :preparation of records, enforcement of rules and maintepance,
repair and replacement of the Common Elements and Association Property with such funds as
shall be made available by the Association for such purposes. The Association and Its officers

ARTIELES OF INGORPORATICN
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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 execution of
contracts on behalf of the Association.

{) To empioy persannel to perform the services required for the proper
operation of the Condominium and the Association Property.

(K) To exacute all documents or consents, on behalf of all Unit Owners (and
their monigagees), required by all govemmental and/or guasi-governmental agencies in
connection with land use and development matters (including, without limitation, plats, waivers
of plat, unities of title, covenants in liew thereof, etc.), and in that regard, each Owner, by
acceptance of the deed to spch Owner's Unit, appoints and designates the Board of Directars of
the Association as such Qwners agent and attorney-in-fact to execute, any and all such
documents or consents.

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

8.3 Association Property. All funds and the title to ali properties acquired by the
Assgciation and their proceeds shall be held for the benefit and use of the members in
accardance with the provisions of the Declaration, these Artlcles and the By-Laws.

54  Distribution of Income; Dissolution. The Assoclatlan shall not pay a dividend to ite

members and shall make no distribution of income to its members, directors or officers, and
-upon dissolution, ali assets of the Association shall be transferred only to another non-profit
corporation or a public agency or as otherwise authorized by the Flerida Not For Profit
Carporation Act {Chapter 617, Florida Statutes).

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

ARTICLE 6.
MEMBERS

8.1 Membership. The members of the Association shail consist of all of the record
titte owners of Units in the Condominium from time to time, and after termination of the
Condotmninium, 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 assete of the Association
cannot be assigned, hypothecated or transfeired in any manner except as an appurtenance 1o
the Unit for which that share js held.

6.3  Voting. On all matters upon which the membership shall be entitled to vote, there
shatl be only one vote for each Unit. All votes shall be exercised or cast In the manner pravided
by the Declaration and By-Laws. Any person or entity owning more than one Unit shall be
entitled to cast the aggregate number of voles attributable to all Units owned.

ARTICLES QF INCORPORATION
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&4 Meetings. The By-l.aws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of memhers other than the annual
meeting.

ARTICLE 7.
TERM OF EXISTENCE

The Assoclation shalf have perpetual existence.

ARTICLE 8.
INCORPORATOR

The name and address of the incorporatar of this Corporatien is:

ADDRESS
100 S.E. Second Street, Suite 2900

Miami, Florida 33131

NAME
Howard J. Vogel

ARTICLE 2.
OFFICERS

The affairs of the Association shall be administerad by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Buard of Directors of the
Assotiation at its first meeling following the annua) meeting of the members of the 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 addresses of the officers who shall serve until their successors are
designated by the Board of Diractors are as follows:

President: 2121 Ponce de Leon Blvd ., PH

Bruce Adams’

Vice President:
Kare Shannon

Secretary/Treasurer:
Kim Greenberg

ARTICLE 10.
DBIRECTORS

Coral Gables, FL 33134

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

2121 Ponce de Leon Blvd., PH
Coral Gables, FL 33134

10.1 Numper and Qualification. The property, business and affalrs 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. Directors,
except those appointed by the Developer, must be members of the Association.

10.2 Duties and Pawers. 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
ARTICLES OF INGCORPORATION
-4-
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the Board of Directors, its égents. contractors or employees, subject only to approval by Unit
Owners when such approval is specifically required.

10.3 Election; Removal. Directars of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject to the gualifications 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 Tem of ngélop_ecg Diregtare. The Developer of the Condominium shall appaint
the members of the first Board of Directors and their replacements who shall hold office for the
paricds described in the By-Laws. :

10.5 Eirst Directors. The names and addresses of the members of the first Board of
Directors wha shall held office until their successors are electad and have taken office, as
providad in the By-Laws, are as follows:

Bruce Adama 2121 Ponce de Leon Blvd., PH
. ~ Coral Gables, FL 33134

Karr Shannan 2121 Poance de Leon Bivd., PH
Coral Gables, FL 33134

Kim Greenberg 2121 Ponce de Leon Bivd., PH

Coral Gables, FL 33134

108 Standards A Director shall discharge his duties as a director, including any
duties as @ member of a Committee: in good faith; with the care an ordinary prudent person in a
like positian would exercise under simllar circumstances; and in a manner reasanably helieved
to be in the best interests of the Association. Unless a Director has knowledge conceming a
matter in question that makes rallance 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 cfficers or employees of the Association whom
the Director reasonably believes to be reasonable and competent in the mannérs presented;
legal counsel, public accountants or other persons as to matters the Director reasonably
believes are within the persons' professional or expert competence; or a Committes of which
the Director is not a member if the Director reasonably belisves the Committee merits
confidence. A Director is not liable for any action taken as a director, or any fallure o take
actlon, if he performed the duties of his office in campllance with the foregoing standards.

ARTICLE 11.
INDEMNIE|CATION

11.1  Indemnitees. -The Association shall indemnify any person who wag or is a party
to any proceeding (other than an action by, or in the right of, the Association) by reason of the
fact that he is 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 te any criminal action or
proceeding, had no reasonable cause to believe his conduct was uniawful. The termination of
any proceeding by judgment, arder, settlement, or conviction or upon a plea of nolo contendgre
or its equivalent shall nat, of itself, create a presumption that the parson did not act in good faith

ARTIGLES OF INCORPORATION
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and in a manner which ha reasonably believed to be in, or not opposed to, the best interests of
the Association or, with respect to any criminal actlon or proceeding, had reasonable cause to
helieve that his conduct was unlawful.

11.2 Indemnification. The Association shall indemnify any pergon, 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 director, officer, employee, or agent of the Association
against expenses and amounts paid in setflement not exceeding, in the judgment of the Board
of Directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in eonreaction with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in & manner he reasorably believed o be in, or not opposed to, the heast interests of the
Association, except that no indemnification shall be made under this Section in respact of any
claim, issue, or matter as to which such persen shall have been adjudged to be liable unless,
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 entitted
to indemnity for such expenses which such court shalt deem proper.

11.3 [ndemnification for Expenses. To the extent that a director, officer, employae, or
agent of the Association has been successful on the merits or ctherwise in defense of any
proceeding referred fo in Sections 11.1 or 11.2, or in defense of any claim, Issue, or 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 Section
11.2, unless pursuant to a determination by a court, shali be made by the Asgociation only as
authorized in the specific cage upon a determination that indemnification of the director, officer,
employee, or agent is praper under the circumstances baecause he has met the applicable
standard of conduct sat 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 parties to such proceeding;

{b) If such a quorum is not obtalnable or, even if obtainable, by majority vote
of a Commitiee 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
proceeding; '

(c) By independant lagal counsel:

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

2 if a quorum of the Diractors cannat ba abtained for paragraph (a)
and the Committee cannot be dasignated under paragraph (b), selected
by majority vote of the full Board of Directors (in which Directors who are
parties may participate); or

ARTICLES OF INCORPORATION
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(@ By a majority of the voting interests of the members of the Assoclation
who wera nat parties to such proceeding.

11,6 Detemmination Regarding Expenges. Ewvaluation of the reasonableness of

expenses and authorization of indemnification shall be made in the same manner as the
determination that indempnification is permissible. However, If the determination of permissibitity
is made by independent legal counsel, the persons specified by paragraph 11.4(¢) shall
evaluate the reasonableness of expenses and may authorize indempnification.

11.6 Advancing Expenses. Expenses incurred by an officer or director in defending a
¢ivil ar criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer to
rapay such amaunt if he iz ultimately found not to he entitled to indemnification by the
Association pursuant to this section. Expenses incurred by other employees and agents may
be paid In advance upon such terms or conditions that the Board of Directors deems
appropriata.

11.7 Exclugivity; Exclusjans. The indemnification and advancement of expensas
provided pursuart to this section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directers, officers, employess,
or agents, under any bylaw, agreement, vote of shareholdere or disinterested directors, or
otherwise, both as to actlon in his official capacity and as to action in another capacity while
halding such office. However, indemnification or advancement of expenses shalf not be made to
or on behalf of any director, -officer, employee, or agent if a judgment or other final adjudication
establishes that his actions, or omissions to act, were material to the cause of action so
adjudicated and constitule:

@ A violation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to belleve his conduct was lawful or had no reasonable cause to
believe his conduct was unfawful,

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

{c) Wilths misconduct or a conscicus disregard for the best interests of the
Assaociation in a proceeding by ar in the right of the Assaciation to procure a judgment In its
favor or in a proceeding by ar in the right of the members of the Associatioh,

11.8 Caontinuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue as, unless otherwise provided when autharized 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, unless otherwise provided when
althorized or ratified.

11.8 Application to Court. Notwithstanding the failure of a Association fo provide
Indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, committee member, employee, or agent 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, ar to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that it
considers nacessary, may order indemnification and advancement of expenses, including

ARTICLES OF INCORPORATION
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expenses incurred In seeking court-ordered indemnification or advancement of expenses, if it
determines that:

(a) The directar, officer, committee member, emplayee, or agent is entitled to
mandatory indemnification under Section 11.3, in which case the court shall aiso order the
Assnciation to pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

{by The director, officer, commitiee member, employee, or agent is enlitied to
indemnification or advancement of expenses, or bath, by virtue of the exercise by the
Association of its power pursuant to Section 11.7;, or

(€ The directar, officer, cemmittee member, employee or agent is fairly and
reasonhably entitled to indemnification or advancement of axpenses, or both, in view of all the
relevant circumstances, regardiess of whether such person met the standard af conduct set
forth in Section 11.1, Sectién 11.2 or Section 11.7, unless (i) a court of campetent jurisdiction
determines, after all available appeals have been exhausted or not pursued by the proposed
indemnltee, that he did not act in good faith or acted in a manner he reasonably beliaved to bhe
not in, or opposed to, the best interest of the Assoclation, and, with respect to any criminal
action or proceeding, that he had reasonabie cause to believe his conduct was unlawful, and (i)
such court further specifically determines that indemnification shouki be denied. The termination
of any proceeding by judgment, order, settlament, conviction or upon a plea of nolo contendere
or its equivalent ehall not, of itself, create a presumption that the person did not act in good faith
or did act in a manner which he reasonably 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
reasonable cause to believe that his conduct was unlawful.

11.10 Definitions. For purposes of this Aricle, the term “axpenses” shall be deemed to
include attorneys' fees, including those for any appeals; the term “liability” shall be deemed to
include obligations to pay a judgment, settiement, penaity, fine, and expenses actually and
reasonably Incurred with respect to a proceeding; the term "proceeding” shall be deemed ta
inchute any threatened, pending, or completed action, sult, or other type of proceeding, whether
civll, criminal, administrative or investigative, and whether formal or infarmal; and the term
"agent' shall be deemed 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 Assaciation that Imposes duties on such persons.

11.11 Amendment. Anything to the contrary herein natwithstanding, ne amendment to
tha provisions of this Article shall be applicable as to any parly eligibie for indemnification
hereunder who has not given his grior written consent to such amendment.

ARTICLE 12.
BY-LAWS

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 13.
AMENDMENTS

Amentments to these Articles shall be proposed and adopted in ihe following manner.

ARTICLES OF INCORPORATION
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13.1 Notige. Notice of a proposed amendment shall be included in the notice of any
meating at which the propaged amendment is to be considered and shall be otherwise given in
the time and manner provided in the Act. Such notice shall contain the proposed amendment or
a summary of tha changes to be affected thereby.

13.2 Adaption. Amendments 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 Limitatien. No amendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of membars, nor any changes in Sections
5.3, 5.4 or 5.5 or the Article entitied "Powers,” withaut 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, powers or options herein
provided in favor of or reserved 1o the Developer and/or Institutional First Mortgagees, unless
the Developer and/or the Institutional First Mortgagees, as applicable, shall join in the execution
of the amendment. No amendment shall be made which would in any way a¥fect any rights,
privileges, powers or options granted or reserved to the Metrawest Master Association pursuant
to the Metrowest Declaration unless the Metrowest Master Association’s shall consent in writing
to the amendmant. No amendment to this Section 13.3 shall he effective.

13.4 Developer Amendments. To the extent lawful, the Daveloper may amend these
Articles consistent with the provisions of the Declaration allowing certain amendments to be
offected by the Developer aione.

13.5 Recording. A copy of each amendment shall be filted with the Secretary of State
pursuant to the provisions of applicable Fiorida law, and a copy certified by the Secretary of
State shall be recorded In the public records 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.

ARTICLES OF INCORPGRATION
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ARTICLE 14.
OFFICE:

A GISTERED AGENT

The street address of the initial registered office of this corporation is ¢/o Registered
Agents of Florida, LLC, 100 Southeast Second Street, Suite 2900, Miami, Florida 33131-2130
and the name of the lnitfal registered agent of this corporation at that address is Registered
Agents of Florida, LLC.

N YITNESS WHEREOF, the Incorporator has ex these Articles as of the and-
day o 2004 '

Hov}é/rél J. Vogel

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on the aacéay of _@'__ﬂtﬁeﬁ}-ﬁ(p

by Howard J. Vogel, who is either perscnally known to me, or praduced
identification.

My Commission Expires:

X, mmmm
i mussammmw.

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 Statuss, the following is submitted:

SOLARIS AT METRO WEST 5 CONPOMINIUM ASSOCIATION, INC., desiring to
arganize or qualify under the laws of the State of Florida, with its principal place of business at
the City of Coral Gables, State of Florida, has named Registered Agents of Florida, LLC,

located at 100 Southeast Second Street, Suite 2900, Miamj, Fl/ 33131-2130, as its agent to
accept service of process within Florida.

Howarg J. Vogel, Incorporator
Dated: [2/22 2008

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

Raegisterad Agbnts of Florida, LLC, a Florida
ijty company

' HJ\&?&I J. Vogel, Vice President

Dated: / @’ 232 .2@
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