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CONDOMINIUM ASSQCIATION, INC.

Incorparation:

Tha undersigned Incorparator, for the purpose of forming a corporation nat for profit
pursuant to the laws of the State of Florida, hereby adapts the following Articles of

ARTICLE 1.
NAME

The name of the corporation shall be SOLARIS AT METRO WEST 9 CONDOMINIUM
ABSOCIATION, INC. For canvenience, the corparation shall be referred to in this instrument as
the "Association,” these Aricles of Incorporation as the “"Articles,” and the By-Laws of the
Association as the "By-Laws."

ARTICLE 2.
QFFICE

The principal office and maiiing addrese of the Association shall be at 2121 Ponca de
Leon Boulevard, PH, Coral Gables, Florida 33134, or at such othér place as may he
subsequently designated by the Board of Directors. All books and records of the Association
shall be kept at its principal office or at such cther place as may be permitted by the Act.

ARTICLE 3.
PURPOSE

The purpose for which the Association is organized is to pravide an'entity pursuant to
the Florida Condominium Act as [t exists on the date hereof {the "Act") for the operation of that

certain condeminium lacated in Qrange County, Florida, and known as SOLARIS AT METRO
WEST 9, a Condominium (the "Condoeminium").

ARTICLE 4.
DEFINITIONS

The tarms tised in these Articlas shall have the same definitions and meanings as those

set forth in the Declaration of the Condominium to be recorded In the Public Records of Orange
County, Florida, unless harein provided to the conirary, 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:

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 Articies, the Declaration, the By-Laws or the Act. '

5.2 Enumeration. The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Anicles, the By-Laws and the Declaration (to the extent that
they are not in conflict with {he Act), and all of the powers and duties reasanably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described in the
By- L aws, as they may be amended from time to time, including, but not limited to, the following:

-~ (a) To make and collect Assessments and ¢ther ¢charges against members
as Unit Owners (whether or nat such sums are due and payable to the Assaciation), and to use
the proceads thereof in the axercise of its powers and duties.

{p).  To buy, accept, own, aperate, lease, ssll, trade and mortgage bath real
and personal property in accordance with the provisions of the Declaration.

© To maintain, repalr, replace, reconstruct, add to and operate the
Condominium Property andfor Association Property, and other property acquired or leased by
the Association.

(d) To purchase insurance upon the Condominium Property and Association
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, consarvation and use of the Condominium Property and Association Property and
for the health, comfort, safety and weifare of the Unit Owners.

(] To approve or dieapprove the Ieasing, transfor, ownership and
possession of Units as may be provided by the Declaration.

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

(h) To enforce by legal means the provisions of the Aci, the Deaclaration,
these Articles, the By-l.aws, and the rules and regulations for the use of the Condominium
Property and Association Property.

(i) To contract for the management and maintenance of the Condaminium
Property and/or Association'Property and to authorize a management agant (which may ba the
Maintenanca Association or an affiliate of the Peveloper) to assist the Assaciation in carrying
out its powers and duties by performing such functions as the submission of proposals,
coflection of Assessments, preparation of recards, enforcement of rules and maintenance,
repair and replacement of the Common Elements and Association Property with such funds as
shall be made available by the Association for such purpeses. The Association and its officers

ARTICLES OF INCORPORATION
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shall, however, retain at all times the powers and dutles granted by the Condominium Act,
including, but net fimited to, the making of Assessments, promulgation of rules and execution of
cantracts on behalf of the Association.

)] To employ personnel to perform the services required for the proper
operation of the Condominium and the Assoclation Property.

(k) To execute all documents or consents, on behalf of all Unit Owners (and
their mongagees), required by all governmental and/or 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, etc.), 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 Association as such Owner's agent and attorney-in-fact to execute, any and all such
documents ar consents.

(1) Ta 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 Propedy. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Declaration, these Anticles and the By-Laws.

5.4  DRigtribution of Income: Dissolution. The Assaciation shall not pay a dividend to ita
members and shall make no distribution of income to its members, directors or afficers, and
upon dissalution, all assets of the Association shall be transferred only to another non-profit
corporation or @ public agency or as otherwise authorized by the Flarida Not For Profit
Corperation Act (Chapter 817, Florida Statutes).

85  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, pravided that in the event of conflict, the provisions of the Act shall contral over those of the
Declaration and By- Laws.

ARTICLE 6.
MEMBERS

6.1 Membership. - The members of the Association shall consist of all of the record
tile owners of Units in the Condominium from time to time, and after termination of the
Condominium, shall alse 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, hypothacated or traneferred in any manner except as an appurtenance to
the Unit for which that share is held.

6.3  Voting. On all matters upon which the membership shall be entitled to vote, there
shalt be only one vote for each Unit. All votes shall be exercized or cast in the mannher provided
by the Declaration and By-Laws. Any person or enfity owning more than one Unit shall be
entitied to cast the aggregate number of votes attributable to all Units owned.

ARTICLES OF INCORPORATION
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6.4  Meslings. The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members ather than the annual

meeting.

ARTICLE 7.
TERM OF EXISTENCE

The Aseociation shall have parpetual -existence.

ARTICLE 8.
CORPORATOR

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

NAME ‘ ADDRESS
Howard J. Vogel 100 S.E. Second Street, Suite 2000
Miami, Florida 33131

ARTIGLE 9.
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 Directars of the
Assaciation at its first meeting following the annual meeting of the members of the Asseociation
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 Directors are as follows:

President:
Bruce Adams

Vice President:
Karr Shannen

Secretary/Treasurer:
Kim Greenberg

ARTICLE 10.
DIRECTORS

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

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

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

Number and 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. Directors,
except those appointed by the Developer, must be members of the Asscciation,

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 INCORPORATION
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the Board of Directors, its abents, contractars or employees, subject oniy to appreval by Unit
Owners when such approval is specifically required.

10.3 Elegtion; Remaval. Diractors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject to the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filed in the manner provided by the By-Laws.

10.4 Term of Devejoper's Directors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shail hoid office for the
periods described in the By-Laws.

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

Bruce Adams 2121 Ponce de Leon Blvd., PH
: Coral Gables, Fi. 33134

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

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

10.6 Standards. A Director shall discharge his duties as a director, including any
duties as a member of a Committes: in good falth; with the care an ordinary prudent persan in a
llke 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 unwamranted, a Diracior, in discharging his duties, may
rely an information, opinions, reparts or statements, including financial statements and other
deta, if prepared or prasented by: ona or more officers or employees of the Association whom
the Director reasonably beligves to be reasonable and competent in the manners presented;
ieqgal counsel, public accountants or other persons as to matters the Director reasonably
helleves are within the persons' professionsl or expert competence; ar a Committee of which
the Director is not a member if the Director reasonably believes the Committee merits
confidenca. A Diractor 1z nat 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 Indemnitese. The Aececciation shall indemnify any person who was or s 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 "Indemnitse") of the
Agsoclation, agalnsat labillty :incurred in connection with such proceeding, including any appeal
thereof, if he acted in good faith and in a manner he reascnably 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 reasonable cause 1o believe his conduct was unlawful. The termination of
any proceeding by judgment, order, settlement, or conviction or upon a plea of polo contendere
or its equivalent shall not, of itself, create a presumption that the person did not act in goed faith

ARTICEES OF INCORPORATION
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and in a manner which he reasonably believed 1o be in, or not opposed to, the best interests of
the Association or, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

11.2 |Indemnification. The Association shall indemnify any person, who was or js 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 connection with the defense or settlement of such proceeding, inciuding
any appeal thereof. Such indemnification shall be authorized i such psrson acted in good faith
and in a manner he reasonaply believed to be in, or not apposed 1o, the best interests of the
Assoclation, except that no indemnification shall be made under this Section In respect of any
claim, issug, ar matter as to 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, desplte the adjudication of
liabillty but In view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenssas which such court shall deem proper.

11.3 Indemnification for Expenses. To the axtent that a directar, cfficer, employee, or
agent of the Assoclation has been successful on the merits or otherwise in defense of any
proceeding referred to in Sections 11.1 or 11.2, or in defense of any claim, issue, or matter
therein, he shall be indemnified agalnst 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, unlees pursuant 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, or agent is proper under the clrcumstances because he has met the applicable
standard of conduct set forth in Section 1.1 or 8ection 11.2. Buch determination shall be
made:

(&) By the Beard of Direclors by a majority vote of a quorum consisting of
directors who were not parties to such proceading;

{b) If such a quorum is not ebtainable 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: solsly of two or more Directors not at tha time parties to the
proceeding;

{c) By indspendent legal counsel:

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

2. if a quorum of the Directors cannot be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b), selected
by majority vote of the full Board of Directors (in which Directars who are
parties may participale); or

ARTICLES OF INCORPORATION
-6-
FAX AUDIT NO. HOEC00153320 3




10-24-2006  11:28AM  FROM-B RV & M, P.A. +3053736036 T-19¢ P.00B/012 F-832

FAX AUDIT NO. H06000153320 3

(d) By a majority of the voting interests of the members of the Association
who were hot parties to such proceeding. :

11.5 Determination Reqarding _Expenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is parmissible. However, if the determinatlon of perrissibility
is made by Independent legal counsel, the persons specified by paragraph 11.4(c) shall
evaluate the reasonableness of expenses and may authorize indemnification.

11.6  Advancing Expenees. Expenses incurred by an officer or director in defending a
civil ar criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an underiaking by or on behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the
Assaciation pursuant to this- section. Expenses incurred by other employees and agents may
be paid in advance upon. such terms or cenditions that the Board of Directors deems
appropriate.

11.7 Exclusivity; Exclusiona. The indemnification and advancement of expanses
provided pursuant to this section are not exclusive, and the Association may make any ather ar
further indemnification or advancemsant of expenses of any of its directors, officers, employees,
or agents, under any bylaw, agreement, vole of shareholders or disinterested directars, or
otherwise, both as to action in his official capacity and as te action in another capacity while
helding such office. Howsver, indemnification ar advancement of expenses shali not be made to
or an 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 constitute: .

(&), A viclation of the ariminal law, unless the director, officer, employee, or
agsnt had reasonable cause to believe his canduct was lawful or had no reasonable cause to
belleve his conduct was unlgwful;

(b) A transaction from which the directar, officer, employee, or agent defived
an improper personal benefit; or

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

11.8  Continuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue a3, uniess 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 benefil of the
heirs, executors, and admjinistrators of such a person, unless otherwise provided when
authorized or ratified.

11.9 Application to Court. Notwithstanding the faillure of a Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, committee member, employes, or agent of the Association who
is or was a party to a proceading may apply for indemnification or advancement of expenses, or
both, to the court conducting the proceeding, to the circuit court, or to another court of
competent jursdiction. On receipt of an application, the count, after giving any notice that it
considers necessary, 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
detarmines that:

(a) The director, officer, commitiee member, employee, or agent is entitled io
mandatory indemnification under Section 11.3, in which case the court shall also order the
Acsociation 1o pay the director reasonable expenses Incurred in obtaining court-ordered
indemnification or advancement of expenses,

(b} The director, officer, committee member, employee, or agent is entitled to
indemnification or advancement of expenses, or hoth, by virtue of the exercise by the
Association of its power pureuant to Section 11.7; or

{c) The director, officer, committes member, employee or agent is fairly and
reasonably entitled to indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, regardiess 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 appeale have been exhausted or not pursued by the proposed
indemnitee, that he did not act in good faith or acted in a manner he reasanably believed to be
not in, or opposed io, the best interest of the Association, and, with respect to any criminal
actien ar proceeding, that he had reasonable cause to believe his conduct was unlawful, and (i)
such court further specifically determines that indemnification should be denied. The termination
of any proceeding by judgment, order, settiement, conviction or upon a plea of nolo contendere
or its equivalent shall not, of itself, create a presumption that the person did not act in goed faith
or did act in a manner which he reasonably belleved to be not in, or opposed to, the best
interest of the Assaciation, and, with respect to any criminal action or proceeding, that he had
reasanable cause to belisve'that his conduct was unlawful,

11.10 Definitions. For purposes of this Article, the term "expenses” 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, settlement, penalty, fine, and expenses actually and
reasonably incurred wilh respect to a proceeding; the term "proceeding” shall be deemed ta
include any threatened, pending, or completed action, suit, or other fype of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; 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 Association that imposes duties on such persans.

11.11 Amendment. Anything to the contrary herein naotwithstanding, no amendment to
the provisions of this Article shall be appiicable as to any party eligible for indemnification
hereunder who has not given his prior writtien 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.
A TS

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

ARTICLES QF 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 propesed amendment is to be cansidered and shall be otherwise given in
the time and manner provided in the Act. Such naotice shall contain the propased amendment or
a summary of the changes to be affected thereby.

13.2 Adoption. Amendments shall be proposed and adopted In the manner provided
in Chapter 817, Flarida Statules 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 qualifications for
membaership, nor in the voting rights or property rights of members, nor any changes in Sections
5.3, 5.4 or 5.5 or the Article entitied "Powers,” without the approval in writing of all members and
the joinder of all record owners of mortgages upen 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 to the Developer and/or Institutional First Morigagees, unless
the Developer and/or the Institutional First Mortgagess, as applicable, shall join in the execution
of the amendment. No amendment shall be made which would in any way affect any rights,
privileges, powars 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 amendmeant. No amandment fo this Section 13.3 shall be effective.

: 13.4 Developer Amendments. Te the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing certain amendments to bs
effected by the Developer aione. '

13.5 Recording. A copy of each amendment shall bs 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 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 INCORPORATION
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ARTICLE 14.
INITIA CE:

ADDRESS AND NAME OF REG|S

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

M
TNESS WHERECQF, the Incorporator has ggecyted these Articles as of the 3
day of 200

Ho{ﬁ'?'Fd J. Vogel

STATE QOF FLORIDA )

COUNTY OF MIAMI-DADE ' )

The foregaing Instrument was acknowledged before me on the ,Q}"tday of Wzoo_b
by Howard J. Vogel, who is eithar personally known to me, or praduced — as
identification. :

My Commission Expires:

KARINA GARCIA .
%y COMMISSION A TD 41308
3 ExP\HE&Mm.'mmmBu\

Donows Th hexory Padie: Undemi -
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CERTIFICATE DESIGNATING PLACE OF EUS!NESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PRQOCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statues, the following is submitted:

SOLARIS AT METRO WEST 9 CONDOMINIUM ASSOCIATION, INC., desiring to
organize or qualify under the taws 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, LLG,
located at 100 Southeast Second Street, Suite 2000, Miami, 33131-2130, as its agent to

accept service of process within Flarida.

Hoeegrd J. Vogel, Incorporator

Dated: _0/2 2 200

Having been named to acoépt gervice of pracess for the above stated Corporation, at the place
designatad in this Certificate, | hereby agree to act in this capacity, and | further agree to comply
with the provisions of all statutes relative to the propar and complete performance of my duties.

nts of Florida, LLC, a Florida
company

By:
I-IKM’{rd J. Vogel, Vice President

Dated: _ /9/E2 , 200y
.—{
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