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" ARTICLES OF INCORPORATION FOR

DORBE GARDENS CONDOMINIUM, INC,

The undersigned incorporatar, for the purpose of forming a corporation not for profit pursuant 1o the =,
taws of the State of Florida, herety adapts fhe following Articles of incarparation: I

437714

Ch M1 Ny B

ARTIGLE{:  NAME | =z
' s

The name of the comoretion shall be DORSE GARDENS CONDOMINIUM, INC.  For
converiencs, the carparation ahall be refermed to in this instrument 2% the "Assoctafion”, these Artides of
Incomoration ag the “Arficles”, and the By-Laws of the Association a3 the *By-Laws".

ARTICLE 2! OFFICE

The principal ofiice and mailing address of the Assoclafion shall be 215 N.E. 870 Street, Miami
Shores, Florida 33138, or at such other place as may be subsequentty designated by the Board of Directors.
Al books and records of the Association shall be kept al its principal office or at such other place as may be

permitted by the Act.

ARTICLE 3; PURPOSE

The purpose for which the Associatian 15 organized is 1o provide an enfity pursuant fo the Florida

Condominium Act as il exists on the date hereof (the “Act) for the cperation of that certain candeminium
lecated in Miami-Dade County, Florida, and known 2¢ DORBE GARDENS CONDOMINIUM (the

*Condominium®),

ARTICLE 4 DEFINITIONS

The temms usad in these Articles shall have the same definitions and meanings as those set forti in
the Declaration of the Candeminium fo be recorded in the Public Regords of Miami-Dade County, Florida,

unless herain provided o the contrary, or unless the context atharwise requines.

ARTICLE S POWERS
The powers of the Asseciation shall include and be govemed by the following:

5.1 Ganeral, The Associgtion shall have all of the powers set forth In Section §17.0302,
Florida Statules, and al of the common-taw angd statutory pawers of a corparation not for
profit under the Laws of Flodda, except as expressly limited or restrigted by the fems of
these Articles, the Dedaration, the By-Laws or the Act.

52 Enimergtion. The Association shall have all of the powers and duties sat forth in the Act,
axcept as limited by these Aricles, the By-Laws and the Decleration (ta the extent that
they are not in confiict with the Act), and all of the powers and duties reesonably
necessary to operate the Condominium pursuart @ the Declaration and as more
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particularly described in the By-Laws, as they may be amended from lime lo time,
ncluding, but not limited to, the following: -

{a) To make and collect Assessments and other charges against members as Unkt
Oumers (whether or net such sums are dus and payable o the Assaciation), and
to use the proceeds thereof in the exercise of its powers and duties.

{t) To assume all of Developer's andior its affiliates” responsibliities to the County
- and the State of Florida, and their govermmentsl end quasijovermmental
subdivisions and similar entites of any kind with respect to the Condominium
Property (Incluting, without imitation, any and all obligations imposed by any
permils or approvals issued by the County and the State of Florida, 23 same may
be amended, medified or intarpreted from time to tme) and, in aither such
instance, the Associatian shall indemnify and hold Qeveloper and ity affiistes
harmless with respect thereto in the svent of the Assoclation's failure to fulfill

thosa responsibilities,

) To buy, accept, own, dperate, leass, sall, trade and morigage beth real and
personal propesty in accordance with the provisions of the Declaration.

(d To mantain, repair, replace, reconsirust; add 1o and operate the Condaminium
Praperty and/or Assaciation Rroperty, and other praperty acquired or |sased by
the Asgaciation.

() Te purchase nsurance upon the Condominium Propery and Association
Praperty and insurance for the protection of the Association, its officers, directors
and Unit Cwrers.

o To make and amend reasonable rules and requiations for the maintenance,
conservation and use of the Condaminium Property and Associgtion Property
and for the health, comiort, safety and wellare of the Unit Gwners.

{5 To approve or disapprove the leasing, fransfer, ownership and possession of
Units as may be provided by the Declaration,

{n) To enforce by legal means the provisions of the Act, the Declaralion, these
Ariicles, the By-Laws, and the rules and regulations for the use of the
Condominium Property and Associaticn Property.

i) To contract for the management and maintenance of the Condominlum Property
and/ar Association Property and to aulhoﬁza a management agent (which may
be an affiiate of the Developer) to assist the Association in camying out its
powers and duties by parforming such {unclions as the submission of proposals,
collection of Assessments, preparation Of records, enforcement of nies and
maintanance, repair and replacement of the Commaon Elemants and Association
Proparty with such funds es shall be made avalable by the Association for such
pumpases. The Associgfion and its officers shall, however, retain at all imes the
powers and dufies granted by the Condominiim Act, including, but not limited to,
the making of Assessmants, promulgation|of nies and execution of contracts on
behalf of the Assaciation.
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5.4

55

6.1

§.2

6.3

)] To emplay personnel to perform the services required for the propar aparation of
the Condominium and the Assodiation Property, .

(k) The odligafion to (i) operate and mainfain the surface water managemeant systam
in accordance with the permiit issued by the District, (i) carry out, maintain, and
monitor any required wetland mitgation tasks and {l) maintain copies of al
permitting actiona with regard t0 the District.

() To execide il documents or consents, on behalf of all Unil Owners (and their
morgagyaes), required by all govermmental and/or quasi-govemmantal agencies
in connaction with fand use and development matters (including, without
limitation, plais, waivers of plak unilies of title, covenants in lisu thereof, etc.),
and in that regard, each Unit Ownes, by acceptance of the deed to such Owner's
Unit, and each morigagee of a Unit owner by acceptance of a Jlen on said Unit,
appoims and designates the Presklent of the Assaciation as such Uinit Owner's
and morgagess agenm and attomey-in-fact o execute, any and all such
documents or consents. :

Associgtion Property. All funds and the titls to alt properties acquired by the Assaciation
and their proceeds shall be held for the benefit and usa of the members in accordance
with the provisions af the Daclaration, these Aricles and the By-Laws.

Distibuiion of Income; Dissolution. The Assoclation shall not pay a dividend to ils
memberg and shall make no digtibution of income fo iis members, directors or officers,
and upon dissolution, all 2ssets of the Association shall be trensferred only to another
non-profit oorporation or.a public agency or as otherwise authosized by the Florida Nol For
Profit Corporaflon Act (Chapter 617, Fiorida Statutes).

Limitation. The powers of the Association shall be subject to and shail 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, tha provisions of the Act shall control over those of
the Declaration and By-Laws,

ARTICLEG: = MEMBERS

Membershin, The members of the Assaciation'shall consist of all of the record tille owners
of Units in the Cendominium from time to time, and after tarmination of the Condaminium,
shall also consisl of those who were members 2t the time of such termination, and their
guccassors and assigns.

Assignment. The share gf a member in the funds and assets of the Association cannct be
assigned, hypotheoated or transfemed in any manner excepl as an appurienance to the
Unif for which that share is held.

Yoting. On all matiers upan which the membership shali be entitled fo vote, there shall be
only one vote for each Unit. All voles shall be exercised or cast in the manner provided by
the Declaration and Sy-Laws. Any person or entity owning more than one Unit shall be
entitled 1o casl the aggregate number of vetes attritutable to &l Units owned.

W
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64  Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special maetings of members other than the annual meeting,

TICLEZ:  TERMOF

The Association shall exist in perpetuity, 1f the Assoclation Is dissclved, the surtace water
management system, property containing the sudacs water management system and weier
management porfions of comman areas shall be canveyed fo an egency of kecal govemment
determined to ba acceptable by the Scuth Florda Water Management District. I the lacal
govemment declines to accext the conveyanca, then the surface water management system,
property containing the surface water management sysiem and water management portions of
comman ereas shall be dedicated to @ simllar non-profit corporation.

ARTICLE &: INCORPORATOR

The name and address of the Incorparator of this Comparaton is:

Name Address
Fabio Claternino 218 N.E. 97" Street
Miami Shores, F tgn'da 33138
ARTICLE &: OFFICERS

i
The affslrs of the Association shall be adminlstered by the cofficars holding the offices designated in
the By-Laws, The officers shall be elected by the Board of Direclors of the: Asscciation &l its first meeting
following the annual meeting of the members of the Association and shall serve at the pleagure of the Spard
of Diregtors. The By-Laws may provide for the removal from office of officers, for flling vacancles and for -
the duliss and qualifications of the officers. The names and addressas of the officers who shalf serve until
thelr successars are dasignated by the Board of Directors are as follows:

President Fabio Cistemino
Seotatary/Treasurer, Fabio Cisternino

ARTICLE 10; _DIRECTORS

10.1  Number end Gualification. The propenty, business and affairs of the Assoclation shall be
managed by a board consisting of the number of directors detenmined in the manner
provided by the By-Laws, but which shall conslst of not less than three (3) directars.
Diractors need not be members of the Association. Directors, other than the Developer,
or its designee, must be Unit Qunars {ar, if a Unit s owned by a business ertity, then the
director{s) may te an officer, director, shaneholder, manager, ¢r member of such business
entity, as applicable) and be natural persons who are 10 ysars of age or dlder. Any
person who has been convicted of any felony by any court of recond in the United States
and who has not had his or her right to vole restored pursuant to law in the jurisdiction of
his or her residence is nol eligible for Board membership {provided, however, that the
velidiy of any Board acion is not affected if it is later detennined that a member of the
Board is ineligible for Board membarship due to having been convicted of a felony),

102  Duties and Powers. All of the duties and powers of the Association existing under the Act,
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the Declaration, these Articles and the EynLaws shall be exercised axclusively by the
Board of Directors, ifs agants, confractors or employeac subject only fo approval by Unlt
Owner when such approval |s specifisally required,

10.3  Elestion; Removal. Directors of the Association shail be elected at the annual meeling of
the mambers in the manner detarmined by and subject to the qualificalions sel forth in the
By-Laws, Directors may be removed and vacancies on the Board of Diractors shall be
filled in the manner provided by the By-Laws.

104  Tam_ of Develgoars Dirpclors. The Developer of the Condominiurn shall appoint the
members of the first Board of Directors and their replacements who shall hold offic for
the pericds descibed in the By-Laws. :

105  Flrst Directors. The names and addresses of the members of the first Board of Directors
who shall hold office unfit thelr successors are electsd and have taken office, as provided
in the By-Laws, are as follows:

Fabie Cisternino 215 N.E. 97" Strest
Miaml Shores, Florida 33138

106 ggndards. A Director shal diacharga his duties as a direstor, including any duties as a
member of a Cammitiee: in good faith; with the care an crdinary pradent parsen in a fke
poeition would exersise under simdar circumstances; and in a manner ressonably
belizved to ba in the best interests of the Assoclation. Unless a Direotor has knowiedge
conceming & matter In question that makes rllance unwarranied, a Divector, in
discharging his duties, may rely on information, opinions, repoits ar statements, ncluding
financial statements and other data, if grepared or presented by: one or mere officers or
emplayees of the Asgoclation whom the Director reasonably bslievas to be reasenable
and competent in tha manners presented; legal counsed, public accountants or cther
persans g5 i{o makers the Diractor rezsonably believes are within the persons'
profassio:al or expert oompetenne; or a Committea of which the Director is not a mamber
If the Diractor reasonably believes the Committee merits confidence. A Director is not
fable for any action taken as & directar, or any fallure o take action, i be perfomed the
duties of his office in compliance with the foragoing standards.

ARTICLE 11
{NDEMNIFICATION

111 Indemnitees. The Associgtion shall Indemnify any parson whe was or is a party 1o any proceeding
(uther than an action by, or in the right of, the Association) by reason of the fact that he is or was 2
director, officer, employes or agent (each, an “Indemnitee”) of the Association, @dnst Gabllity
incurmed in connection with such proceeding, including any appeal thereof, it he acted ingood faith
and in a manner ha reasonably befeved to be in, ar not apposed o, the best interests of the
Association and, with respect fo any criminal action or praceeding, had no reasunable causs fo
believe his conduct was unlawlul. The temmination of any proceeding by judgment, onder,
settierment, or conviction or upon a plea of nolo contendere or its equivalent shall not, of Itself,
create a presumption that the person did nof act In good faith nd in a manner which he reasonably
bafieved to be in, or not opposed to, the best intarests of the Association or, with respact to any
griminal action or proceeding, had reasonable cause to believe that his conduet was unlawful.

\
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1.2 Indemnification. The Assoclation shall indemnify sny person, who was or i5 a party 1o any
proceading by or (n the right of the Association to procure a judgment n its favor by reason of the
fact that he is or was 4 director, officer, employas, or ageri of the Assoclation against expenses
and amounis paid in setilement not exceeding, in the judgment of the board of directors, the
estimaied expensg of liigating the proceeding to concluslon, actuslly and reasonably incured in
connection with the defense or sefflement of sueh procesding, Including any appeal thereol. Such
indemnification shall be authorized if such psrson acted-in good faith and in a manner he
reasonably belleved to be in, or not opposed Io, the best inferests of the Association, excapt that
no [ndemnification shall be mace under this subsection in respact of any clalm, Issue, or matier as
1o which such persan shall have been adjudged to be llable unless, and only fo the exent that, the
court in which such proceeding was brought, or any other caurt of competent jurisdiction, shall
determins upon application that, desplie the adjudication of fiabiiity butin view of all circumstances
of the case, such person is fairy and reasonably entifled fo indemnity for such expanses which
such court shall deem propet.

113 indempification for Expenses. To the extent that a director, officer, employee, or agent of the
Assotiaflon has been successiul on the merils or otherwise in defanse of any proceeding referred
lo in subsaction 11.1 or 11.2, or in defense of any clalm, issue, or mattar thereln, he shall ba
indemnifled agginst expansas actually and reasonably néurred by him in connection therewith.

i14  Delermination of Applicabifity, Any indemnification under subsection 11.1 or subsection 1.2,
uniess pursuani {o 2 detarmination by a court, shall be made by the Assoctation only as authorized
in the specific case upon a determinatian that indemnification of tha director, officer, employee, or
agent is proper under the circumatances begause he has mel the applicable standard of conduct
set forth in subgection 11.1 or subseclion 11.2, Such delarmination shall be made:

(& By the board of direclors by a majority vote of a quorum consisting of directors who were
nof parties to such prceading;

(b) If such a quorum Is not obtainabie or, even if obtainable, by majority vote of a Committee
duly gdesignated by the Board of Directors (in which directors who are pariies may
participate) consisting solefy of twe or more Direclors not at the fime parties o the
proceeding;

(c) By independent legal counsel;

1. salecled by the Board of Diractors prescribed in paragraph 11.4{(a) or the
committee preseribed in paragraph 11.4(b); or

2. if a quarum of the Direcfors cannot ba obteined for paragraph 11.4(a) and the
Commitiee cannot b designated under paragraph 11.4(b), selecied by majority
vote of the fuil Beard of Oirectors (in which Directors wha are parties may

participate); or

(4 By 2 majority of the voting Interests of the members of the Association who were nol
parties to sush proceeding.

115  Delarminafion Raegarding Expenses. Evalualion of the seasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determinafion that
indamnification i permissible. However, if the deleminalion of permissibilty is made by
independent legal oounsel, persoms specified by paragraph 11.4[c) sheil evalualr the

&
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reasonzbleness of expenses and may authorize indemnification,

116  Aguancing Pxpenses. Expenses inoumed by an officer or director in defending a civil or criminal
proceeding may be paid by the Asseclation In advance of the final disposition of such proceeding
vpan receipt of an undertaking by or on behalf of such direcior or officer tb repay sudh amaunt if he
is uimatefy found not to ba enfitled to indemnification by lhe Association pursuant bo this section,
Expensss Incumed by other employees and agents may be pald in advance upon such ferms or
condifions that the Board of Directors deams appropriste.

1.7 Exclusivity, Exdusions. The indemnification and advancement of expenses provided pursuant to
this section are not exclusive, and the Assoclation may make any other ar further indemnification ar
advancement of axpenses of any of lis directors, officars, empioyses, or agents, under any bylaw,
agreemen, vole of shamholders or disinterasted direclors, or oihenwise, both as fo action in his
official capaciy and as to action in another capaciy while holding such cffive, However,
indemnification or sdvancemert of expenses shall not be, made to or on behalf of any director,
officer, employee, or agent if a judpment ar other final adjudication establishes that his actions, or
omissions o act, were material to the cause of action so adjudicated and constitute;

(8 A violafion of the criminal law, unless the dimsctor, officer, employss, or agent had
reasonable cause o balleve his conduct was lawful or had no reasanable cause 1o
befieve his conduct wes unkewful;

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

() Wilkul misconduct or & conscious disregard for the best intarests of the Assoclation in 2
preceeding by or in the right of the Asscdiation to procure a judgment in its faver or in a
proceading by or in the right of the members of the Assocladon,

11.8  Continving Efect Indemnification and advancement of expenses as provided In this section shal
continue &s, unless ctherwise provided when awthonzed or retified, to a person who has ceased t
be a director, cfficar, employes, or agent and shall intre 1o the benafit of the heirs, executors, and
administrators of such a person, unless otharwise provided when authorized or ratifled.

118 Application to Caurt. Notwithstanding #we failure 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, employes, or agent of the Assoclation who Is or was a party 1o a proceeding may apply for
Indemnification or advancement of axpenses, or both, 1o tha court conducting the pmeeeding, to
the dmuit ucurl, or fo another court of competent funsducﬁm On receipt of an appileation, e
court, after giving any notice that it considers necessary, may order indemnification and
advancement of expenses, incfuding expensas incurred | in seeking court-orderad indemnlfication or
advancement of expenses, if it determines that;

(8 The director, officer, employee, or agent is enitled to mandatory indemnification undar
subsection 11,3, in which case the caurt shall also omder the Association to pay the
dim¢lor reasorable expenses inourred in obtaining ¢ourt-ordered indemnification ar
advancement of expanseas;

(0} The director, officer, employee, or agent Is entiled to indemnification or advancement of
expensas, or both, by viue of the exarclse by the Association: of fis power pursuant
subsection 11.7; ar _
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(@ The dirgetor, efficer, employee, ar agent is faidy and reasonably entiled ta indemnification
ar advancement of expendes, or both, in view of all the relovant circumsiances,
of whether such parson met the standard of conduct set forth in subsection
11.1, subsaction 11.2, or subsection 11.7. unless {g) & court of compatert jurisdiction
dstermines, afier afl avalleble appeals have been exhausied or not pursued by the
propesed indemnites, that he did not act in good falth or acted in & manner he reasonably
believed to be not In, or opposed to, the best interest of the Assacialion, and, with respect
to any criminal action or proceeding, that he had reasonable cause to befieve his conduct
was unlawful, and (b] Buch court further specifically detarmines that Indemnification
should be denied. The termination of any proceeding by judgment, order, sefflament,
conviction or upen a plea of nolp contendere or its equivalent shall not, of itsalf, create 2
presumption that the persen did not act in good faith ‘or did ael in a manner which he
reasonably belloved to be not in, ar opposad to, the best intarest of the Association, and,
with respect Lo any criminal actlon or procesding, that he had reasanable cause o balisve
that his conduct was unlawiul,

11.10  Definitions. For purposes of this Article 11, the tarm “"expenses” shall be deemed to include
attorneys’ fees, including those for any appeals; the ferm “liability” shall be deemed to include
obligations o pay a judgment, setiement, penatty, fine, and expenses actually and reasonably
incurred with respect to a procesding: the term “procesding” shell be deemed to include any
threatened!, pending, or compieted action, suit, or other typs of proceeding, whether civil, criminal,
administrafive or investigative, and whether formal or informal; and the term “agent” shall be
deamed lo Include a volunieer; the term “serving al the request of the Association” shell be
desmed to include Any service as a director, officer, employee or agent of the Association that
imposes duties on such persons.

1111 Amendment Anyihing fo the contrary herain nowithstanding, no amendment to the provisions of
this Article 11 shall be applicable as to any party oligible for indemnificalion hereundar who has not
given his prior writien consent ts such amendment.

ARTIGLE 12 BY-L AWS

The first By-Laws of the Assccistion shall be adopted by the Board of Directors and may be
ahered, amended or rascinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13 AMENDMENTS
Amandments to these Articles shall be proposed and adopted in the following manner:

131 Notica. Notice of a proposed amendment shal be included in the notice of any meeting &t which
the proposed amandmert is to be considered and shall be otherwise given in the time and manner
provided in Chapter 617, Florida Statutes. Such nofive shall contain the proposad amendment or a
summary of the changes to be affected thereby.

132  Adoption. Amendments shal! be proposed and adopiad in the marer provided in Chapber 617,
Flgrida Statutes and in the Act {the latter [o control ovar the former to the extent provided for In the
Act).

133 Limitation. No amendement shall make any changes In the qualifications for membership, nor in the
voting rights or property rights of merbars, nor any changes in 5.3, 5.4 or 5.5, without the approval

8
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13,

13.6

in wriling of all members and the joinder of all record owners of morigages upon Units. No
amendment shall be made that s in conflict with tha Act, the Declaration or the By-Laws, nor shall
any amendment make any changes which would in any way sffect any of the rights, privileges,
powers ar oplions herain provided in favor of or reserved to the Developer and/or Institutional First
Morigagees, uniegs the Developer andior the Institutional First Morigagees, as applicable, shall
jolrt In: the exacution of the amendment. No amendment to this paragraph 13.3 shall be efieciive.

4 Develooer Amendmants. Motwithstanting anything herein’contamed to the contrary, to the extenl
lawiul, the Developer may amend these Articles consistent with the provisions of the Dediaration

allowing certaln amendments 1o be effacted by the Developer slone. ‘
Recording. A copy of each amendment shal be filed with the Secretary of State pursuant 1 the

provisions of applicable Florida law, and a copy certified by the Secretary of State shall be .~ g
recarded in the public records of Miami-Dede Caunty, Florida with an identification an the frst page 7~ 771 =2
thereof of the baok and page of sald public records where the Declaration was recorded which - -
contains, as an exhibi, the initial recording of these Articles. = =
. ARTICLE14 me e T
INITIAL REGISTERED OFFIGE; e M
ADDRESS AND NAME OF REGISTERED AGENT T =2 O
Ty —i
The inftial registered office of this carporstion shall be at 1820 N.£. 153+ Strast i = &
Beach, Florida 33162, with the privilage of having its office and branch officas at other places within or
withsut the State of Florida. The inltial registared agent at that address shali be Eric P. Stain,_Eeq,
e this

"IN WITNESS WHEREOF, the Incorporatar has affixed his signatur

2.24 day of Fedroavy 2010,

A
L. L) .-{'_f;ﬂ«’?'& Incorporator
/" Fablo Cistemin

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERYICE OF PROCESS WITH!N THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the followirg is submitted: .
First — That desiring to organize under the laws of the State of Florida with its principal office, as
indicated In the foregoing adicles of incomporation, in the Counly of Miami-Dade, Stata of Florida, the

Assogiation named in the said articles has named Ere B, Sisin, Esq, located at 1820 NE. 1637 Street.
Sude 100, North Miami Baach, Florida 33182, &6 its statutory registered agent.

Having heen named the statutery agent of said Association at the place designated In this
certificate, { am famifiar with the abiigations of that position, and heraby accept the same and agree
to actin thie capacity, and agree to comply with the provislans of Florida law relative to keeping the

registered office open.
rd

Erfe P. Stein, Esq., Registered Agent
Dated: _&ine i 2010

H DOoOD (o~ | SY (.

8T/81

38%d

1IM 0D FHILW3 96S6EETSBE 6G:GT BTaZ/8T/EQ



