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ARTICLES OF INCORPORATION
FOR
BOLARIE AT METRO WEST 7
CONDOMINIUM ASSOGIATION, INC,

The undersigned incarporator, for the purpose of forming a corporation not for profit
pursuant fo the laws of the State of Florida, hereby sadopts the Tollowing Articles of
Incorporation:

ARTICLE 1.
NAME

The name of the corporation shall be BOLARIS AT METRO WEST 7 CONDOMINIUM
ASBOCIATION, INC. For convenience, the corporation shall be refarred 10 In this instrument as
the "Association,” these Articles of Incorporation as the "Articies,” and the By-Laws of the
Association as the "By-Laws.”

ARTICLE 2.
OFFICE

The principal office and mailing address of the Asscciation shall be at 2121 Ponce da
Leon Boulevard, FH, Coral Gables, Florida 33134, or at such other place as may be
subsequently designated by the Board of Directors. Al 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 purpase for which the Association is organized is to provide an eptity pursuant fo
the Florida Condominium Act as it exizsts on the date hereof (the "Act") for the operation of that
certain condominium located in Orange County, Florida, and known as SOLARIS AT METRO
WEET 7, a Condominium (the "Condominium"}.

ARTICLE 4.
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as thoss
set forth in the Deciaration of the Condominium to be recorded in the Public Records of Orange
County, Florida, uniess herein provided to the contrary, or uniess the confext otherwise
requires.
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ARTICLE 5.
PDWERS

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

5.1 General. The Associalion shall have alf of the commen-law and staiutory powers
of & corporation not for profit under the Laws of Florids, except as expressiy fimited or restricled
by the terms of these Articles, 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 imited by these Articies, the By-Laws and the Declaraiion {io the extent that
they are not in conflict with the Act), and sl of the powers and duties reascnably necessary to
operats the Condominium pursuant 1o the Declaration and as more particularly deseribed in the
By- Laws, as they may be amended from time to time, including, bt nat imited 1o, the fellowing:

{a) To make and coliect Assessments and olher charges sqainst members
as Unit Owners (whether or not such sums are due and payabie 1o the Aszociation), and 1o use
the precesds thereof in the exercise of its powers and dulies,

o To buif, accept, own, operate, lease, sell, irade and mortgage both real
and persenal propetty in acq_nrdance with the provisions of the Decdlaration.

{t) Te maintain, repalr, replace, reconsiiuct, add to and operate the

Condominium Property andfor Asseciation Proparty, and other property acquired or leased by
the Assaciation.

4y  To purchase insurancs upon the Condominium Properly and Association
Froperly and insurance for the protection of the Association, its officers, directors and Unit
Cwnears.

(=) To make and amend reasonable rues end regulations for the
maintenance, conservation and use of the Condominium Property and Association Property and
for the heaith, comfort, safety and welfare of the Linit Owners.

i To approve or disapprove the ieasing, ftransfar, ownership and
possession of Units as may be provided by the Declaration.

{q) To approve or disapprave the merger, consolidation or ather combination
with other condominiums.

{h} To enforce by legal means the pravisions of the Act, the Declaration,
these AHlicles, the By-Laws, and the rules and regulations for the use of the Condominium
Property and Association Property.

{H Ta contract for the management and maintenance of the Condominium
Property andfor Association Properiy and to authorize a management agent {which may bs the
Maintenance Association of an affiliate of the Developer) o assist the Association in camying
out its powers and dutles by performing such functions as the submisslon of proposals,
collection of Aszessments, preparation of records, enforcement of ruies and maintenance,
repair and replacemernt of tha Common Eiements and Association Property with such funds as
shail be made available by the Association for such purposes. The Association and its officers

ARTICLES OF INCORPORATION
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shall, however, retain af off fimes the powers and dutles granted by the Condominium Acl,
including, but not limited to, the making of Assessments, promulgation of rules and execution of
contracts on hehalf of the Asgocialion.

6 Ta employ personnel 10 perform the services required for the proper
operation of the Condaminium and the Assaciation Property.

{k} To exgcute alt documents or consents, on behalf of ail Unit Owners (and
thelr morigagees), required by all govemmental andfor guasi-govemmental agencies in
cannaction with land use and development matters {including, without fimitation, plats, waivers
of piat, unities of title, covanants in keu thereof, stc), and in that regard, each Owner, by
acceptance of the deed to such Gwner's Uinif, appoints and designates the Board of Directors of
the Assopciation as such Cumer's agent and attorney-infact to execuie, any and afl such
documents of consents.

0 To deiagate ary and ali powers enumeratad in this section to the Solaris
at Matro West Mainienance Association, Ine. and iie successors and asslgns.

53  Assotiation Property. Al funds and the fitle 1o all properlies acqguired by the
Association and thelr procesds shall be heid for the beneft and use of the members in
accordanca with the provisians of the Declaration, thess Articles and the By-Laws,

54  Distripution of income; Dissolion. The Association shall not pay a dividend to #s
members and shall make no digtribution of income o its members, directors or officers, and
upon dissolution, 8} asseis of the Aszociation shall be translerred only o another non-profi
corporation or a public agency or as otherwise authorized by the Florida Not Far Profit
Corporation Act (Chapter 817, Florida Statutes).

55 Limitation. The powers of the Asscciation shall be subject fo and shaill be
exercised in accordanece with the provisions hereof and of the Declaration, the By-Laws and the
Act, provided that in the evait of conflict, the provisions of the Act shall control aver those of the
PBeclaration and By- Laws,

ARTICLE 8.
MEMBERS

8.1 Membership The members of the Association shall consist of all of the record
titte owners of Unils in ihe Condominium from time o time, and after termination of the
Condominium, shall also consist of those who were members at the time of such termination,
and their successors and assigns,

62 Assignment. The share of 8 member in the funds angd assets of the Association
cannot be assighed, hypothpeated or fransferred in any mannar except a3 an appurtenance 1o
the Unit for which that share is held.

63  Valing. On ajl matters upon which the membership shall be entifled ta vote, there
shall be anly one vote for each Unit. All voies shall be exercised or cast in ha manner provided
by the Declaration and By-Laws. Any person or entily owning more than one Unit shall be
entitied to cast the aggregaté number of votes aftributable 1o all Units owned.

ARTIEAES OF INSORPOBATION
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8.4 Meetings. The By-Laws shall provide for an anhual mesting of members, and
may make provision for regular and special meetings of members other than the annual
meeting.

ARTICLE 7.
TERM OF EXISTENCE

Tne Association shall have perpetual existence.

ARTICLE 8.
INCORPORATOR

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

NAME : ADDRESS
Howard J. Voget 100 8.E. Second Strest, Suite 2900
' Miami, Florida 33131

ARTICLE 8.
QOFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association at its first meeting following the annual meeting of the membars of the Association
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
remaval from office of officers, for filing vacancies and for the duties and quelfications aof the
officers. The names and addresees of the officers who shall serve until their suctessors are
designated by the Board of Directors are as follows:

President: 2121 Pongce de Leon Bivd., PH
Bruce Adams Coral Gables, FL 33134
Vice Prasident: 2121 Ponce de Leon Bivd., PH
Karr Shannon Coral Gables, FL 33134
Secretary/Traasurer: 2121 Ponce de Leon Bivd., PH
Kim Greenberg Coral Gables, FL 33134
ARTICLE 14.
DIRECTORS
107 Number and Qualification. The property, business and affairs of the Association

shali he 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 Peveloper, must be members of the Assosiation.

10.2 Duties and Powers. Al of the dulies and powers of the Associalion exsting
undar tha Act, the Dedlaration, these Arlicles and the By-Laws shall be exercised exclusively by

ARTIGLES OF INCORFGRATION
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ine Board of Directors, its agents, contractars ar employees, subject only to approval by Unit
Owners when such approval'is specifically required.

10.3 Election, Removal. Directors of the Association shall be slected st 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 Temmn of Developer's Directors. The Daveloper of the Condeminium shall appoint
the members of the first Board of Directors and their replacements who shall held office for the
periode described in the By-Laws.

10.6  First Directors. The names and addreéses of the members of the first Board of
Biractors who shall hold office untit thelr successors are elected and have taken office, as
provided in the By-Laws, are as follows:

Bruce Adams 2121 Ponce de Lean Blvd., PH
' Coral Gablee, FL 33134

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

Kim Greenberg 2121 Ponce de Leon Bivd., PH

Coral Gables, FL 33134

10.6 Siandards. A Director shall discharge his duties as a direcior, including any
dutiss as a member of a Commiftee: in good faith; with the care an ordinary prudent persen ina
like position would exsrcise under similar circumstances; and in a manner reasonably belleved
0 he in the best interesis of the Association. Unless a Director has knowledge conceming &
matter in guestion that makes refiance unwarranted, a Director, in discharging his dufies, may
rely on information, opinions, reports or statements, including financial siatemants and othar
data, if prepared or presented by, ohe or more officers or employees of the Association whom
the Director reasonably believes fo be reascnable and competent in the manners presented;
legal counsel, public accountanis or other persons as o matiers the Director reascnably
believes are within the persons’ professional ur expert competence; or a Committee of which
the Director is not 8 member if the Direclor reasonably believes the Caommiltes merits
confidence. A Direcior is not liable for any action taken as a director, or any failure o ke
action, if he performed the duties of his office in compliance with the foregoing standards.

ARTICLE 11.
INDEMNIFICATION

11.1  ingdemniiges. The Associalion shall indemnify any person who was or is a party
to any procesding (other than an aclion 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 E:abﬁtty incurred in connection with sueh procesding, incduding any appeal
thereof, if he acted in good faith and in a2 manner he reasonably beffeved to be in, or not
opposed 1o, the best interssts of the Associafion and, with respect 10 any criminal action or
proceeding, had no reasonable cause to believe his conduct was untawful. The termination of
any proceeding by judgmernt, order, settlement, or convistion or upon a plea of polg contendera
or itz equivalent shell not, of itsell, create a presumption that the person did not act in good faith

ARTHILES OF INCORPORATION
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and in a manner which he reasonably believed 1o be in, or not oppesed to, he best interasts of
the Association or, with respect to any cnminal action or proceeding, had reasonable cause 1o
believe that his conduct was unlawfudl.

112 Indemnification. The Association shall indemnify any person, who was oris a
party to ahy proceeding by or in the right of the Association to procure a judgment in its favor by
reason of fhe fact that he is or was a director, officer, employee, or agent of the Assaciation
against axpenses and amounts paid in settlement not exceeding, in the judgment of the Board
of Directors, the sstimated expense of litigating the proceeding to conclusion, actually and
reasphably incurred in connection with the defense or settiement of such proceeding, including
any appesl thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably betieved fo be in, or not opposed to, {he best intarests of the
Association, sxcept that no indemnification shall be made under this Seclion in respect of any
claim, issue, or matter as ig which such persen shall have been adjudged to be liable unfess,
and only to the extent that, the court in which such proceeding was brought, or any other court
of competent jurisdiction, shall determine upan application that, despite the adjudication of
Tabllity but in view of ali circumstances of the case, such person is fairly and reasonably entitled
1o indermnnity Tor such expenses which such court shall deem proper.

11.3  indemnificafign for Expenges. To the exient ihat a director, officer, employes, or
agent of the Association has been successful on the merids or oftherwise in defenss of any
proceeding referred to in Sections 11.1 or 11.2, or in defense of any claim, issue, or matter
therain, he shall be indemnified against expenses actually and reasonsgbly incurred by him in
connection therewith.

11.4 Determinatipn of Applicability Any indemnification under Section 11.1 or Section
11.2, uniess pursuant to a determination by a court, shall be made by the Association only as
auzhorizad in the specific case upon a determination that indempification of the director, officer,
amployes, or agent is proper under the circumstances because he has mat the applicable
standard of conduct set fortn in Section 11.1 or Seetion 11.2. Such determination shall ba
mada:

{a) By the Board of Directors by a majorily vote of a guorum consisting of
direciors who were not parties to such proceeding;

(b If such a quorumn is not obtainable or, even if ebtainable, by majority voie
of a Commities duly designated by the Board of Directors (n which diractors who are pariies
may participate) consisting, solely of two or more Directors not at the time parties to the
pracaeding,; .

{c) By independent legat counsal:

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

2. - i a quorumn of the Directors cannct be oitained for paragraph (a)
and the Committee cannol be designated under paragraph (), ssiecled

by magjority vote of the full Board of Directors (in which Direciors who are
parties may participate); or

ARTICLES OF INCORPORATION
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{d} By a maiority of the voling interests of the members of the Association
who wers not parties to such proceading.

11.5 Determination Regarding Expgnses. Evaluation of the reasonablsngss of
sxpenses and autharization of indemnification shall be made in the same manner as the
determination that indemnifisation is permissible. However, if the determination of permissibility
is made by independent iagal counsel, the persons specified by paragraph 11.4{c) shal
evaiuate the reasonablenass of expenses and may authorize ndemnification.

11.6 Advapging Expansgs. Expenses incurred by an officer or direcior In defending a
civil or eriminal proceeding may be pald by the Association in advance of the final dispasition of
such proceeding upon receipt of an undertaking by or on behall of such director ar officer to
repay such amount # he is ultimately found not fo be enfitled 1o indemnification by the
Association pursuant to this seclionh. Expenses incurred by other empioyees and agents may
be paid in advance upon such terms or conditions that the Board of Directars deems
appropriate.

1.7  Exclusivity; Exclsgions The indemnification and advancement of expenses
provided pursuant to this saction are not exclusive, and the Association may make any other or
furiher indamnification or advancement of expenses of any of its directors, officers, employees,
or agents, under any bylaw, agresment, vote of sharehalders or disinieresied directors, or
otharwise, both as to action in his officlal capacity and as to action in another capacity while
holding such office. Howaver, indemnification or advancemeant of expenses shall not be made 1o
or en behalf of any direcior, officer, employee, or agent if 2 judgment or cther final adjudication
sstablishes that his actions, or omissions to act, were material to the cause of action so
adjudicated and constitute:

{a} A violation of the crimingl law, unlesa the director, officer, employee, or
agent had reascnable cause to believe his conduct was jawfui or had ne reasonable cause fo
befieve his conduct was utlawlul;

{1} A trarsaction from which the director, officer, employas, or agent derived
an improper personal benefit; or

[{e] Wiliful miscanduct or a conscious disregard for the best interesis of the
Association in a proceeding by or in the right of the Association io procure a judgment in its
favar arin a proceeding by or in the right of the members of the Asscciation.

11.8 Continuing Efect Indemnification and advancement of sxpenses as providad in
this section shall continue ag, unless otherwise provided when authorizad of rafified, to a person
who has ceased to be a dirgelor, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and adminisirators of sush a person, unless atherwise provided when
authorized or ratified. '

11.9 Applicafion 1o Court MNotwithstanding the fallure of a Assogiation 1o provide
indamnification, 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 Associgtion who
is or was a pany o a procseding may apply Tor indemnification or advancement of expenses, or
both, to the court conducting the procesding, o the circull court, or fo another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that it
considers necessary, may. order ingemnification and advapcement of expenses, including

ARTICLES GF INCORPORATION
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expenses inocurred in seekiﬁg court-ordered indemnification or advancement of expenses, if i
determines thatl: :

{a) The director, officer, commiftes member, employes, or agent is entitled o
mandatory indemnification under Section 11.3, in which case the court shall also order the
Association to pay the director reasonable expenses incurred in oblaining court-ordered
indemnification or advancament of expenses;

(&) The directer, officer, committee member, employes, or agent is entitled to
indemnification or advancement of sxpenses, or both, by vinue of the exervise by the
Association of ks power pursuant 1o Section 11.7; or

{c) The director, officer, commitiee member, employee or agent is fairly and
reasonably entitled to indemnification or advancement of expanses, ar both, in view of ali the
relevant circumstances, regardiess of whether such parson mat 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 appeals have been exhausied or not pursued by the proposed
indemnitee, that he did not act in good faith or acted in a manner he reasanably believad 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 his conduct was unlawful, and (i}
such court further epecifically determinss that indemnification should be denied. The termination
of any proceeding hy judgment, arder, setilement, conviction or upon a ples of nole contendere
or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
ar did act in a manner which he reasonably belfioved o be nat in, or opposed 1o, the best
interest of the Association, and, with respect 1o any criming! action or proceading, that he had
reasonable cause to believe-that his conduct was undawiul.

1110 Definitions. For purposes of this Article, the term "expenses” shall be deemed to
include atiorneys’ fees, including those for any appeals; the term “iabiliny" shall be deemed to
inciude obligations to pay a judgment, settlement, penaity, fine, and expenses actually and
reasonably incurred  with respect to a proceeding; the term “proceeding” shaill be deemed to
include any threatened, pending, or completed action, sult, or other type of proceeding, whether
civil, ciminal, administrative or investigative, and whether formal or informal; and the ferm
“agent” shall be deemed io include a voluniser; the term "esrving at the request of the
Association” shall be deeméd to include any service as a divector, officer, employse or agent of
the Association that imposes dufies on such persons.

11.11 Amendment. Anything o the comirary herein notwithstanding, no amendment o
the provisions of this Articie shall be applicable as to any party eligible for indemnification
hereunder wiho has not given his prior written consent 1o such amendment.

ARTICLE 12.
BY-LAWS

The first By-Laws of fhe Asscciation shsil be adopied by the Board of Directors and may
he altzred, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13.
AMENDMENTS

Amendments 1o these Aricles shall be proposed and adopled in the following mannar.
ARTICLES OF {MCORPORATON
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1317  MNotice. MNotice of a proposed amendment shali be included in the natice of any
meeting af which the proposed amendment is ta be considered and shali be othatwise given in
the time and manner pravided in the Act. Such notice shail contain the proposed amendment or
a summary of the changes ¢ be affecied theraby,

13.2 Adgption Amendments shafl be proposed and adopted in the manner provided
in Chapter 817, Florida Statutes and in the Act {the lafter to control over the former o the extent
provided for in the Act),

133 Limitation. No amendment shall make any changes in the gqualifications for
membarshils, nor in the voting rights or property rights of membaers, nor any changes in Sections
5.3, 5.4 or 5.5 or the Article entitled "Powers,” without the approval in writing of all members and
the joinder of all record owners of mongages upon Units. No amendment shall be made that [s
irt conflict with the Adt, the Deciarafion or the By-Laws, nor shall any amendment maske any
changes which wouid in any way affect any of the rights, privileges, powers or options hersin
provided In favar of or neserved to the Developer andior Instiutional First Mortgagees, unless
{he Developer andfor the Instifutional First Morigagses, as agplicable, shall join in the execution
of the amendment. Mo amendmant shall ba made which would in sny way affect any righis,
privileges, powers or oplions grantad or reserved {o the Metrawest Master Association pursuant
to the Metrowest Dedlaration uhlass the Metrowest Master Associstion’s shall consent in writing
o the amendment. No amendment 10 this Section 13.3 shall be effective.

13.4  Developer Amendments. To the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaration slowing certain amendments fo be
effected by the Developer glone.

13.5 Resgending. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Fiorida law, and a copy certified by the Secretary of
State shali be recorded in the public records of Orange County, Florida with an identification on
the first paga thereof of the book and page of said public records where the Dadlaration was
recorded which contalns, as'an exhinit, the initlal recording of these Articles.

ARTICLES OF INGORPORATION
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ARTICLE 14.
INfTIAL REGISTERED OFFICE:

AND NANME OF REGH AGENT

The stresat address of the inifial registered office of this corporafion is cfo Registared
Agents of Florida, LLC, 100 Southeast Second Street, Suite 2800, Miami, Florida 33131-2130
and the name of the initial registered agent of his sorporation at that address is Registered
Agents of Florida, LLC.

ESS WHEREOF, the ihcorparator has e ed these Articles as of the ‘;3
day of 200,

Howdrd J. Vagel

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowiedged before me on the m;r of f E@W,mﬂ (p

by Howard J. Vogel, who is. Eﬂhefﬁw yeed
identification.

My Commissian Expires:

Biate of Florida'at Largs

gk s MY COMMISSION ¥ DD 413338

f EXRIR
g ,.,E“”p‘ﬁl 09

ARTICLES OF INCORPORATIDN
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CERTIFICATE DESIGNATING FLACE OF BUSINESS OR DOMICHLE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPCN WHOM PROCESS MAY BE SERVED

in compliance with Section 48.081 , Flarida Statues, the following is submitied:

SOLARIS AT METRO WEST 7 CONDOMINIUM ASSOCIATION, INC., desinng to
organize or qualify under thé faws of the State of Florida, with its principal place of business at
the City of Coral Gables, State of Florida, has named Regis Agents of Florida, LLC,
focated st 100 Southeast Secord Street, Suite 2900, Miami, FL# 337131-2130, as iis agent {0
accept service of process within Florida,

Hawﬁig' J. Vogel, Incarporator

Dated: __fof#3 , 200

Having been named to accept service of process for the above stated Corporation, at the place
designated in this Certificate, | hereby agree o act in this capacity, and | further agree 1o compiy
with the provisions of all stalutes relative to the proper and complete performance of my duties.

Registered ts of Floriga, LLC, a Fiorida
tirvited fiabi ompany

By:
Howafd J. Vogel, Vice President

Dated: fe;/r‘ﬁ’ﬁ 2085

ARTICLES OF INCORPORATION
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