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ARTICLES OF INCORFORATION
FOR
GARSH COMMERCE FARK CONDOMINIUM ASSOCIATION, INC,

#
SSYHYTIVL
L ES

gt

i
N
wd

—u

2z
The undersigned incorporators of these Articles associate themselves for the purppséraf

forming a not for profit corporation pursuant to the Florida Not Fot Profit Corporation Act, Chapter 617,

Florida Statutes, and hereby adopt the following Articles of Incorporation:

8§ 2 W 07 230 908
SENIF

ARTICLE 1
NAME

The name of the corporation shafl be GARSH COMMERCE PARK CONDOMINIUM
ASSOCIATION, INC.,, (“Association™). For convenience, the corporation shall be referted to in

this instrument as the “Association™, these Articles of Incorporation a3 the “Articles™, and the
Bylaws of the Association as the “Bylaws™.

ARTICILE 2
OFFICE

Tha principal office and mailing address of the Association shall be at 7301 SW 57th Ct. #5300 So.
Miami, FL 33134 or as such other palace as may be subsequently designates by the Board of
Directors. All book and recands of the Association shall be kept at its principal office or at such other place
as may be penmitted by the Act. '

ARTICLE 3
PURPOSE

The purpase for which the Association is organized is to provide an entity pursuant to the
Florida Condominitun Act ("Act”) for the operation of that certain condominium located in Miami-

Dade County, Florida, and known as the GARSH COMMERCE PARK CONDOMINIUM
("Condominium”).

ARTICLE 4
DEFINTTIONS

The terms used in these Articles shail have the same definitions and meaning as those sot
forth in the Declaration of the Condominhizm to be recorded in fhe Pablic Records of Miami-Dade County,
Florida, unless herein provided 1o the contrary, or unless the context otherwise requires.
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ARTICLES
POWERS

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

5.1 G@;c:g_l. The Association shall have all of the copamon law and statutory powers of a
corporation not for profit under the laws of the Florida that are not in conflict with the provisions of these
Articles, the Declaration, the Bylaws or the Act,

5.2 Enumeration, The Association shall have all of the powers and duties set forth in the Act and
all of the powers and duties reasonably necessary to operate the Condominium pursuant to the
Declaration and as more parficularly described in the Bylaws, as they may be amended from
time to time, including, but not limited 1o, the following:

iz To make and collect assessments and other charges against all of the Unit Owners, and to
use the proceeds thereof in the exercise of #s powers and duties. ‘

{b) To buy, ovwn, operate, lease, sell, trade and mortgage both real and personal property as
may be necessary or convenient in the administration of the Condominium.

{c) To maintain, repair, replace, reconstruct, add te and operate the Condominium
Property, and other property acquired or leased by the Association for use by Unit Owners.

(d)  To purchase insurance upon the Condominimm Property and insurance for the
protection of the Association, its officers, directors and members as Unit Cwners.

{e) To malke and amend reasonable rules and regulations for the maintenance, conscrvation
and use of the Condominium Froperty and for the health, comfort, safety and welfare of the Unit

Owners.

( To enforce by legal means the provisions of the Act, the Declaration, these Articles,
the Bylaws, and the mules and regulations for the use of the Condominimm Property.

{g) To contract for the management and maintenance of the Condominium and any
facilities used by the Unit Owners, and to delegate to the party with which such contract
has been entered into all of the powers and duties of the Association, except thosc which
require specific approval of the Board of Directors or the membership of the Association. In
exercising this power, the Association may contract with affiliates of itself and the Developer.

{h)  To employ personnel to perform the services required for the proper operation of the
Condominiuam.

{i) To reconstruct improvements on the Condominium Property afier casualty or otber loss,
and to further improve the Condominium.
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(i} To acquire and ender into agreements whereby it acquires leaseholds, memberships or other
possessoty or use interests, in land or facilitics, intended to provide for the enjoyment, recreatiop
or other use or benefit of the members of the Association.

(k)  To acquire by purchase or otherwise, Condominium parcels of the Condominium,
subject nevertheless to the provisions of the Declaration and/or Bylaws relative therefo.

5.3 Copdominium Property. All funds and the titles of all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in accondance with the
provisions of the Declaration, these Articles and the Bylaws.

5.4 Distribution of Income. The Association shall not pay a dividend to its members and
shall make ne distribution of income to its members, directors or officers and upon dissolution all assets
shall be transferred only to another not for profit corporation or public agency or as otherwise
authorized by the Florida Not For Profit Corporation Act, Chapter 617, Florida Stetistes.

5.5 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 Bylaws and the Act, if
applicable, provided that in the event of a conflict the provisions of the Act shall controi over those
of the Declaration and the By-Laws,

ARTICLE®
MEMBERS

" 6.1 Membership. The members of the Association shall consist of all of the record owners of
Units in the Condomininm from time to time, and afler temmination of the Condorninium, shall also
consist of those who were membets 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, hypotheceted or transferred in any manncr cxcept as an appurtenance to the Uit for

which that share is held,

6.3 Yoting. On 21l matters upon which the membership shall be entitled to vote,
there shall be only one vote for cach Unit, which vote shall be exercised or cast in the
manngr provided by the Declaration and Bylaws. Any persan or entify owning more than one Unit shail
he entitled 1o one vote for each Unit owned.

6.4 Mestings. The By-Laws shall provide for the annual meeting of the members and may
also provide for rogular and special meetings of the members.
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ARTICLE 7

TERM OF EXISTENCE
The Association shall have perpetual existence,

" ARTICLE 8
TNCORPORATOR

The name and addrags of the incorporator fo these Articles is as follows:

Namge Address

Alejandro J. Garcia 7301 SW 57th Ct. #3500 So. Miami, Fl 33143
ARTICLE
CFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall bz elected by the Board of Directors of the Association,
at its first mesting following the annual meeting of the members of the Association and shall serve at the
pleasure of the Board of Directors. The Bylaws may provide for the remaval from office of officers,
for filling vacancies and for the duties of the officers. The names and office addresses of the officers
who shall serve unti] their successor is designated by the Board of Directors are as follows:

POST QFFICE ADDRESS o .
President Alejandro J. Garcia
Secretary/Treasurer

7301 SW 57th Ct. #500 So. Miami, FL 33143
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ARTICLE 19
DIRECTORS

10.1 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 Bylaws, but which shall consist of not Jess than three (3} directors, Each Director must be a natural
person who is 18 years of age or older, but need not be a resident of the State of Flarida. The
Directors nead not be members of the Assoctation.

10.2 Duties and Powers. ANl of the duties and powers of the Association existing under the Acet,
the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board of
Ditectors, its agents, contractors or employees subject only to approval by Unit Owners when
such approval is specifically required.

10.3 Election: Removal, Directors of the Association shall be elected at the annual meeting of
the members in the manner detenmined by and subject to the qualifications set forth in the Bylaws.
Directors may be removed and vacancies on the Board of Direstors shall be filled in the manner

provided by the Bylaws.

104 Term of Devejoper's Directors, The Developer of the Condominium ghajl
appoint the members of the first Board of Directors and their replacements, until the’
Developer turns over control to the Unit Ovners other than the Developer as required by the Act
subject to the following: : P

@  Majority,

Unit owners other than the Developer are entitled to elect not less than a majority of the
members of the board of directors at the earliest of:

(i} three yeats after 50% of the units that ultimately will be operated by the
associarion have been conveyed to purchasers; or

(it}  three months after 90% pereent of the units that ultimately will be
operated by the assoctation have beep conveyed to purchasers; or

{iii) when all the units that uliimately will be operated by the association have been
completed, some of them have been conveved to purchasers and none of the others arc being
offered for sele by the Developer in the ordinary course of business; or

(ivy when somc of the units have been conveyed to purchasers and none of the
others are being constusted or offered for sale by the Daveloper in the ordinary course of business; or

) seven years afler recordation of the declaration creating the initial
phase of the condominium.
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{(b) Developer member. The Developer is entitled to elect at least one member of the
board of directors as long as the Developer holds for sale in the ordinary course of business at least
5% of the units that ultimately will be operated by the association.

() Elegtion, Within 75 days after the unit owners other than the Devaloper ave entitled to
elect a member or members of the board of directors, the association shall call, and give pot Jess
than 60 days' notice of a meeting of the unit cwners to elect the member or members of the board of
directors. The election shall proceed as provided in Fla. Siat. 718, 112(2}(d} The notice may be
given by any unit owner if the association farls to do so.

{d) Relinquishment of control. Either before or not more than 75 davs after the time that onit
owgiers other than the Developer elect a majority of the members of the board of directors, the
Developer shall relinquish control of the association and the unit owners shall accept control.
Simultaneously, the Developer shall deliver to the association all property of the unit owners and of the
association held or controlled by the Developer, including but not limited to those items specified in
the Condominium Act

(e} Compelling compliance. In any action brought to compel compliznce with Florida Statute
718.301 regarding transfer of association control and election of directors by unit owners other than

the Developer, summary procedure provided for in Florida Statute 51,011 may be employed, and the
prevailing party shall be entitled to recover reasonable attomeys' fees and court costs.

(D Ezslv transfer, Nothing contained in this section shall be deemed to prevent the developer
from trapsfermring control of the association to unit owners other than the Developer before the
oocurrence of the everts described in this section.

1.5 First Directors, The pames and addresses of the membexs of the first Board of Directors
who shall hold office until their successors are elected and have qualified, as provided in the Bylaws, are
as follows:

NAME QST O 58

Algjandro 1. Gareia 7301 SW 57" Ct #500 So. Miami, FL 33143
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10.6 Standards. The Directors shall perform their duties as Directors and as members of any
cormmnittees, In good faith and with due care in a manner consistent with the best interest of the
Association. Directors in performing their duties may rely on information, opinions, reports or
statements, including fnancial statements or other data, prepared or presented by officers and
employees of the Association, counsel, public accountants or other persons, provided that the
director reasonably belicves it to be within the professional or expert competence of
such person. Directors who perfonn their duties in compliance with the forgoing standards shall not
be lisble to for any action taken as a director or any failure 1o act.

ARTICLE 11
INDEMINIFICATION

To the extent provided by Florida Statute £17.0831 the Association sball indemnify each
director, officer, employse or agent of the Association to the full extent permitted by, and subject to the
limitations of, Florida Statute 607.0831, and Florida Statute 607.0850, as such statutes may from thme to
time be amended.

11.1 Jpdempitees, The Association shall indermmify any person who was ot ig 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, ag “Indemmity™) of the Association, against lability
incirred in connection with such proceeding, including any appeal thereof, if he acted in good
faith and in 2 manper he reasopnably believed to be in, or not opposed to, the best interests of the
Association and, with respect to any criminal action or procceding, had no reasonable cause to
helieved ta be in, or not opposed 1o, the best interests of the Association and, with respect to any
criminal action or proceeding, had mo reasonable cause to believe his conduct was
unlawful, The termination of any proceeding by judgment, order, setilemert, or conviction or upon
a plea of nolo contenders or its equivalent shall not, of itself, create a presumption. that the person
did not act i good fajth and in 2 maoner which he reasonably believed to be in, or not
opposed to, the best interests of the Association or, with respeet to any criminal action or
procecding, had reasonable cause to belicve that his conduct was unjawful.

11.2 Indemnification. The Association shall indsrmnify any person, who was or is a party to any
proceeding by or in the right of the Association to procure a judgment in its favor by reason of the
fact that he is or was z dir=ctor, officer, smplovee, or agent of the Association against expenses and
amount paid in settlement not exceeding, in the Judgment of the board of direciors, the estimated expense
of litigating the proceeding to conclusion, actually and reasonably incurred in connection with the
defense or sctilement of such proceeding, including any appeal thercof. Such indemnification shall
be authorized if such person acted in good faith and i a manner he reasonably believed to be in, or not
opposed to, the best interests of the Association, except that no indemnification shall be made
under thiz subsection in respect of any claim, issue, or matter as to which such person shall
have been adjudged to be liable unless, and only to the extend that, the court in which such
proceeding was brought, or any other court of competent jurisdiction, shall detecmine upon
application that, despite the adjudieation of liability but in view of alf cireumnstances of the case, such
person if fairly and reasonably entitled fo indemnity for such expenses which such court shall deem

proper.
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11.3 Inderprification for ses. To the extent that a director, officer, employee, or agent
of the Association has been successful on the merits or otherwisc in defense of any procesding
referred to in subsection 11.1 ir 11.2 or int defense of any claim, issue, or matter therein, he shali be
indemnified against expenses actually and reasonably incurred by him in connection therewith.

11.4 Detegrmination of Applicabiiity, Any indempification under subsection 11.1 or
subsection 11.2, unless pursuant to 2 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 circumstances because he has met the applicablic
standard of conduct set forth in subsection 11.1 or subsection 11.2. Such determination shall be
made:

{a) By the board of directors by a majority vote of & guorum consisting of directors who were
not parties to such procesding;

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

{c) By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph (2) or the commiitce
prescribe ed in paragraph (b}; or

2. if a quorum of the Directors camnot be obtained for paragraph (a) and the
Committes cannet be designated under paragraph {b), selected by majority vote of
the full Board of Directors (in which Directors who arc partics may participate);
ot

{dy By amajority of the voting interests of the members of the Assoclation who were
not partics to such procceding.

11.5 Determination Regarding Expenses. Evaluation of the reasonableness of expenses 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, persons specified by paragraph © shall evaluate the reasonablencss of
sxpenses and may authorize indemnification.

11.6 Advancing Expenses. Expenses incwred by an officer or director in defending a civil
or 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
repay such amourtt U be is ultimately found not to be entitled 1o indempification 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 appropriate.
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11.7 Exclusivity; Exclusions. The indemnification and sdvancement of expenses provided
pursuant to this section are not exclusive, and the Association may make any other or futher
indemnification or advancemnent of expenses of any of its directors, officers, employees, or agents,
under any bylaw, agreement, vote of sharcholders or disintercated dircctors, or otherwise, botly as
to action in his official capacity and as o action in another capacity while hoiding such office.
However, indemnification or advancement of expenses shall not be made to or on behalf of any director,
officer. employee, or agent If a judgment or other final adjudication established that his actions, or
oimissions 1o acy, wers matenial to the canse of action so adjudicated and constittie:

{a) A violation of the criminal law, unless the director, officer, employee, or agent had reasonable
cause o believe his conduct was lawful or had no reasonabie cause to believe his
conduct was nilawful;

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

{c} Willful misconduct or a conscious disregard for the best interests of the Association ina
procending by or in the right of the Association fo procure a judgment in its favor or in a
proceeding by or in fhe right of the members of the Association.

11.8 Continuing Effect, Indemnification and advancement of expenses as provided in this
scction 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 administrarors of such & person, unless otherwisze provided
when authorized or ratified.

11.9 application 1o Cowrt. MNotwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board of the members in the specific
case, a director, offficer, employee, or agent of the Association who is or was a party to a procecding
may apply for indemmification or advancemen: of expenses, or both, to the court conducting the
proceeding, to the circuit court, or to anpther court of competeént jurisdiction. On receipt of an
application, the court, after giving any notice that it considers nccessary, may order
indemnification and advancement of expenses, including expenses ipoumed ip secking ocourt-
ordered indermmification or advancermnent of expenses, if' it determnings that:

(a) The director, officer, employee, or agent is cntitied to mandatory indemnification
under subsection 11.3 in which case the court shall also order the Assaciation to pay
the director reasunable axpenses incurred in obtaining court-ordered indemnification
or advancement of expenscs;

(b) The director, officer, employee, or agent is entitled io indemmification. or
advapcement of expenses, or both, by virtue of the exercise by the
Association of its powsr pursuant i subsection 11.7; or

{) The director, officer, employee, or agent is [airly and reasonably entitled to
indemmification or advancement of expenses, or both, in view of all the relevant
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circumstances, regardless of whether such person met the standard of conduct set
forth in subsection 11.1; subsection 11.2, or subsection 11.7, unless (a) 2 comt of
competent jurisdiction detmmes, afier all availgble appeals have been exhausted
or not pursued by the proposad indemnitee, that he did not act in pood &ith oracted in a
mamer he reasonably believed o be not in, or opposed to, the best interest of the
Association, and, with respect 1o any criminal action or procesding, that he had
r=asonable cause to believe his conduct was unlawful, and (b) such court further
specifically determines that indemnification should be demied. The tetrmination of any
proceeding by judgiment, order, scitlement, 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 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, ad, with respect to any
criminal action or proceeding, that he had rcasonable cause to believe that his
conduct was unlawful.

11.10 Befimtions. For purposes of this Article 11, the term “expenses” shall be deemed fo include
attorneys’ fees, including those for any appeals; the tenn “liability” shall be deemed 1o include
obligations to pay a judgmeni, settlement, penalty, fine, and expenses actually and reasonably
incurred with respect o a proceeding; the term “proceeding™ schall be deemed to include apy
threatened, pending, or completed action, suit, or other type of proceeding, whether civil, criminal,
administrative or investigative, and whether formal or informal; and the term “sgent” shall be deemed to
include 8 volunteer, the term “serving at the request of the Association™ shall be deemed 1o
include apy service as a director, offi ccr, employee or agent of the Association that imposes dutles
on such persons.

1111 Amendment, Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 11 shall be applicable as to any party eligible for indemnification hereunder
who has not given his prior written consent to such smendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shal! be adopted by the Board of Dirsctors and may be altered,
ameaded or rescinded in the manner provided for in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Except asotherwise provided in the Declaration of Condominium, amendments to the Articles of
Incorporation may be considered at any regular or special meeting of the unit owners. Notice of the
subject matter of 2 proposed amendment shall be included in the notice of any mesting at which 2
proposed amendment is considered, and said notice shall be made as required by the Bylaws, A
resotution for the adoption of a proposed amendment may be proposcd cither by the Board of
Directors or by a majority of the members of the Association. Dirsctors and members not present in
person or by proxy at the mesting considering the amendment may express their approval In writing,
providing such approval is delivered 10 the secretary at or priot 1o the meeting. Such amendments
must be approved by not less than 51% percent of the votes of the entire mmembership of the Association.

34
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Amendments to these Articles shall be proposed snd adopted in the following manner:

13.1 Notice. Notice of 2 proposed amendment shall be included in the notice of any mesting
at which the proposed amendment is fo be considersd and shall be otherwise given in the time and
mannet provided in the Chapter 617, Florida Statate. Such notice shall contain the proposed
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 617, Florida Statutes and in the Act (the lafter to control over the former to the extent
provided for in the Act).

133 Ligitation No Amendment shall make any changes in the qualifications for
meinbership, nor in the voting rights or property rights or members, nor any changes in Sections
5.3, 54 or 13.3 of thess Articles, without the approval in writing of all members and the joinder of
all record owners of mortgapes upon Units. No amendment shall ba made that is in conflict with
the Act, the Declaration of the By-Laws, nor shall any amendment make any changes which would
in any way affect any of the riglts, privileges, powers or options herein provided in faver of or
reserved to the Developer and/or Institutionat First Mortgagees, unless the Developer and/or the
Institutional First Mottgagees, a3 applicable, shall join in the execution of the amendment. No

amendment to this paragraph 13.3 shall be effective.

13.4 Developer Amendments, Notwi&xstandiﬁé anythmg herein contained to the contrary, to
the extent lawful, the Developer may amend these Articles consistent with the provisicns of the
Declaration aliowing certain amendments to be cffected by the Developer alones.

13.5 Rgeording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of State shail
be recorded in the public records of Miami-Dade County, Florids with an identification on the first
page thereof of the book and page of said public récords where the Declaration was
recorded which containg, as an exhibit, the initial recording of these Articles.

. ARTICLE 14
PRINCIPAL AND REGISTERED (FFICE, ADDRESS AND
NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 283 Catalonia Ave. 2™ Floor, Coral
Gables, Florida 33134 with the privilege of having its office and branch offices a1 other places within or
without the State of Florida., The initial registered agent and the address of the registered agent
ghall be Miami Corporate Systems, Inc., a Florida corporation, whose address is 283 Catalomia
Avenue, 2" Floor, Coral Gables, Florida 33134,

H
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™ WITNESS WHEREOF, the subseriber has affixed his signature this ZQ day of
Detember, 2006,

ACCEPTANCE OF APPOINTMENT AS REGISTERED AQENT

Having been named as registersd agent for GARSH COMMERCE PARK
CONDOMINIUM ASSOCIATION, TNC. as the place designated in said Articles of
Incorporation, 1 hereby agree to accept service of process for sald corparation and to comply
with any and all statutes velativs to the complete and proper performance of the duties of
registered agent.

Miammi Corporate Systems, Inc., 2 Florida
corporation

o @

Name: o o)

Title:

33240012/663382.doc



