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ARTICLES Of INCORPORATION . .
FOR : -
DORAL CAY COMMUNITY ASSOCIATION, INC, -
(Florlda not for profit corporation)

The undersigned incorporator, for the purpose of forming @ corporation not for profit pursuant to the laws of" '
the State of Florids, hereby adopts the following Articles of Incorporation:

R
NAME; PRI

1.1 Nama. The name of the comoration shell be DORAL CAY COMMUNITY ASSOCIATION, INC,
For conveniance, the comoration shall be referred to In this Instrument as the “Asscclallon,” thesa Articles of
Incorparation as the "Articles,” and the Bylaws of the Assoclation as tha *Bylaws.” .

1.2 Principal Offica, The princlpal offica and maliing address of the Assoclation shall be at 2665 South
Bayshore Drive, Suite 1020, Coconut Grove, FL 33133, or at suoh other place as may be subsequently dasignated
by ths Board of Directors, All books end records of the Assoclstion shall e kept at s principal office or &t such other
place as may be permitted by Chapter 517, Florida Statutes, the Florida Not For Profit Corporation Act (ihe "Act).

ARTICLEN
PURPOSE AND POWERS

24 Purpose. The pumose of the Assoclation shall be to gerve as an homeowners assoclation under
Sectlon 720,301, of s8q., Florida Statutes, and more parlicularty authorized by the Daclaratien of Covenants and
Restrictions Yor Doral Cay, recorded (or to be recorded) In the Public Records of Miaml-Dade County, Flodda, as
hereafter amended and/or supplementad from tima to time (the *Daclaretion”). All of the definltions set forth in the
Daclaratlon are hereby Incorporaled hereln by this refarance, Tha further objecis and purposbs of the Assaciation

are to preserve the vaiues and amenities In the Property and to maintaln the Common Areaa therecf for the benafit of
the Members of ihe Assodlatlon.

22 No Individual Beneft. The Assocletion Is not orgenlzed for profit and no part of the net eamings, If
any, shall inure to the bensfit of any Member er individual parson, firm or corporation,

23 . Comarate Powsrs. The Assoclation shall have all of the common lew and statutory powers of &
corporation not for profit which are not In confilet with the terms of thess Articles and the Declaration abave Identified.
The Association shall also have all of the powers necessary to Implamant the purposes of the Association as set forth
In the Declaration and to provide for the general health and welfare of Its mambarsh!p.

24 Relenatlon, The Associgtion shall have the powar ta contrest for the manmgement of the
Assoclation and to delegats to the party with whom such contract has been entared into (which may ba an affilate of

the Developer) the powers and dutles of the Assactation, except thoae which require specific approval of the Board of
Diractors or Members.

25 Association Property. Ali funds and the title to all propsrties acquired by the Association and thelr

these Articles and the Bylaws.
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28 Slommwater Managemont Bystem,  The Asscclation shall operata, maintein and menage the
surface water or stormwatsr managament system(s) contalned in the Property in @ manner consistant with the South
Florlda Water Managsment Dlstrlet (*SFWMD") Pormit requirements and applicable SFWMD rulas, and shail assist in
the enforcement of the terms of the Deglaration that relate to the surface watsr or stormwster managemant system,

27 Perpstusl Existence, The Assoclation shell have parpetual exlstence.

2.8 Bistribution of income: Dissolution.

(a) The Assocfation shall not pay a dividend to its membere and shall make no distribution of
insome o its mambers, directors or officers, .

(b Upon dissolution, all aseets of the Assoctation ehall be transferred only to ansther non.
profit corporalion or a public agenay or as cthenwlse suthorized by the Florida Not For Profit Corparation Act (Chapter
817, Flofida Statutes). :

(c) In the event of lermination, dissolution or fina! flquidation of the Associalion, ihe
responsibility for the oparation and malntenance of the surface water or stormwater management syslem shall be
transferrad to and accepted by an enfity which would comply with Section 40C-42,027 of the Florida Administrative
Code, or any successor thereto, and be approved by the SFAMD prior to such termination, dissolution or liquidation.

29 Limitation. The powers of the Assocletion shall be subject to and shef be exercised In sccordance
with the proviaions hereof and of the Decleration, the Bylaws and appllcable law, provided that In the event of confiict,
ihe provisions of applicable law shall control over those of the Declaretion, these Articles and the Bylaws,

ARTICLE Il
MEMBERS

3.1 Membership. The members of the Assoclation shalt consist of the Developer and ll of the record
tile cwnera of Lots within the Community from time to Ime (the *"Owners”),

32 Assianment. The membership in the Assoclation shall be sppurtenant to and run with ownership of
each Lot In the Community. Upon acquisition of a Lot within the Community, the Lot owner shell eutomatically
bacome a Member of the Agscelation, and upon the sale of a Lat In the Community, the Membership eppurienant to
sald Lot shalt automatically pass to the subsaguent grantes of ttle to the Lot. A Membership In the Assoclation may

. not atherwise be transfarrad, asslgned or hypothecated.

a3 Voting. The Assoclation shall have two (2) classes of voting membership:

{a) Class A Class A Membaers shall be all Ownars wilh tha exception of the Class B Member,
it any, Class A Members shall be entitied to one (1) vote for sech Lot In which they hold the Interest required for
membarship under Section 1 hereof, providad, fowsver, thera shall be only one (1) vote poer Lot. In any situation
where & Person Is entitled personally to exercisa the vote for hls Lot and more then one (1) Person holds the Interest
In such Lot required for membership, the vole for such Lot shall be exercised as those Persons determine among
themsslves and advise the Secretary of the Association in writing prior to any meeting. In the absence of such .
ddvics, the Lot's vo's shall bs suspanded #f more than one (1) Person seaka to exercise It

oo (0L CI8SR, The Class B Member shall bo the Developer, Its succasaors of assigns, The
Class B Member shall hava one (1) vota for each Lot which 1t owins plus Tive (5] votes for each Votd ahtiléd to ba cast
at any time and from fime to time on behelf 'of tha Class A Members, The Clads B membarship shill cease and

MIA 182205094v5 2 :
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terminate three (3} months after ninety percent (80%) of the Lots within the Community hava heen sold and
eonveyed by the Develaper {or its afflifates) to an Owner ofher than Developer or a bullder, contractor or other who
purchases the Lot for tha purpeses of constructing Improvements thereon for regale, or soonet at the elestion of the
; Developar (the “Transition Date”), whereupon the Class A Members shall be obilgated to elest the Board and sssyme
: control of the Associaflon. After the Class B membershlp has termineted, the Developer shall ba a Class A Member
i with reapect to any Lots owned by it,

All votes shall be exerclsed or gast In the manner providad by the Declaration and Bylaws,

; 34 Maelings. The Bylaws shall provide for ah annual meeting of members, and may maks provision
for reguter and speslal mestings of members othar than the annual mesting,

ARTICLEYY
DIRECTORS

4.1 Number and Qualifieation. The property, business and affalrs of the Association shall be managed
by a board conelsting of the number of directors determined from time to tima by the Board In the manner provided
by the Bylaws, but which shall consist of nat laga than three (3) directors, Cther than directors designated or
appolnted by the Developer, all directors shall be Members of the Assaclation or shall be authorized representatives,
offlcers, or employees of corporats members of the Association. A majority of the direstors In office shall constitute a
quorum for the transaction of business. The By-Laws shall provide for meefings of direstors, Including an ennual
meeting

'4.2 Dutles and Powers. All of the dutles and powsrs of the Assoclatian existing under the Act, the
Declaration, these Articles end the Bylaws shall be exercised exclusively by the Boerd of Directors, Its agents,
contractors or employeas, sutject only to approval by Members when such epproval ls specifically required.

4.3 [nltig! Directors. The names and addresses of the Inlifal membera of the Board of Directors who
shall hold office until thalr euccassors are duly elscled and qualified as provided in the Bylaws, are as follows:
NAME ADDRESS .
Annette Martin Marquez 2865 South Bayshora Drive, Sute 1020, Coconut
Grove, FL 33133
Miches! Plazza 2665 South Bayshore Drive, Sulte 1020, Coconut
Grove, FL 33133
Jennifer Ortlz 2685 South Bayshore Drive, Sulte 1020, Coconut
. Grove, FL 33133

44 Elsciion. Except as otherwlse provided hereln, as except for the Initial members of the Board of
Directors, directars of the Association shall be elacted et the annual mesting of the Members In the manner
determined by and subject to the quaiifications set forth in the Bylaws. Notwithetanding amything herein contained 1o
the contrary, from and after the Transltion Date, Mambers other than the Developer shall be entitied to elect at least 8
mejority of the members of the Board of Directors of the Association; provided, however, that a3 long &8 the
Devaloper holds for sale In the ordingry course of businesa not less than flve parcent (5%) of the Lote contained
. ~within tha-Property, tha:Devaloper is-entitied (but not obligated)-to-appoint one-(1) member of the Board-- s o

MIA 182205094v3 3
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45 Term; Rsmoval, Directo:s alacted by the Qwners shall hold office untll the next succeeding annual
meating of Members, and thereafter untl] thelr successors are elected and qualified. Directors may resign or be
removed, and vacanctes on the Board of Directors shall ba filled In the manner provided by the Bylaws.

<48 Vacancy. If a director elected by fhe genaral membarehip shall, for any reason, cease to be a
dlrector, the remalning directors 80 slected may elect a successor fo i the vacancy for the balancs of the term,

47 Early Transltion, The Developer may transfer control of the Association to Owners other than the
Devsloper prior to the Transition Date in is sole discretion by causing enough of Its appointed directors to resign,
whereupon |t shail be the effirmative obligation of Owners other than the Developer to slact Direclora end assume
control of the Asseclation. Provided the Owners other than Developer recsive ai least fourteen {14) deys' notice of
Developer's declslon to cause iis appointees to resign, nelther the Developer, nor such appalntaes, shall be liable in

any manner In sonnaction with such resignetions even If the Owners other than the Daveloper refuse or fall to
88suUmMe gonral,

ARTIGLEY
OFFICERS

5.1 - Officers Provided For. The Asscclation shell have a President, a Vice Precident, a Searetary, &
Treasurer and such other officers as the Board of Directors may from Ume o time elest, One person may be
appointed to seve in rnulﬁpie officer positions,

52 ﬂm_ggum}nnmnt_qf_gﬁlgm The officers of the Assoclation, in accordance with any
applicable provislon of the Bylaws, shall be elected by the Board of Directors for terms of one (1) yaar and thereafter
undil quallled succeasors are duly eppointed and have leken office, The Bylaws may provide for the mathod of
voting In the appaintment, for the removal from offlce of officers, for fllilng vacancles and for the dutles of the efficers,
The officers may of may not be directors of the Association. 1f the office of President shall becorne vecant for any
raason, or |f the Presidant shall be unable or unavaliable to act, the Vice Prasident shall automatically succesd to the
office or perform its duties and exarcias lts powers. if any office shall become vacant for any reason, the Boanrd of
Directors may elect or appoint an individual to fill such vacancy,

5.3 Initial Officers. The names and addreases of the Initlal officers of the Assoclation, who shall hold
office until the first annuat mesting of directors and thereafter untll sucsessors aro duly electad and heve taken offics,
ghall be as follows:

Pregldent:

Annstte Marlin-Marquez 2685 South Bayshore Drive, Sulte 1020, Cosonut
Qrove, FL 33133

Ylce President:

Michael Plazza 2665 South Bayshore Drive, Sulte 1020, Coconut
Grove, FL 33133

Segretery / Trensurar:

Jennifar Ortiz. C e . ..2686.South. Bayshare Driva, Suite 1020, Coconut
Grove, FL 33133

MIA 162205004vS ‘ 4
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INDEMNIFICATIO!
64  Indemnification. ‘

(a) The Assoclation shall indemnffy any person who was or s a party to any procesding
(other than an action by, or In the right of, the Assoclatlon) by reason of the fact that he ls or was a dirsctor, officer,
employes or agent (each, an *Indemnitee”) of the Association, against flablity Incurmed In connection with such
procseding, Inoluding any appeal thereof, to the full extent permitted by faw.

{b}) The Asscclation shall Indemnify to the full extent parmitted by law any person, who was or
I8 & party to any proceeding by or In the right of the Assoclation to procure a Judgment In Its faver by reason of the
fact thet ha Is or was & director, officer, smployee, or agent of tha Assoclation against expanses snd amounts pald in
setilement not exceeding, In the Judgment of the board of directors, the estimeted expense of Ilitigating the

proceeding to conclusion, actually and reasonably incurred In conneetion with the dafense or setliement of such
procaeding, including any appeal thersof,

8.2 Indemnificatlan for Expenses. To the extent that a director, officer, employes, or agent of the
Association has been successful on the merits or ptharwise n defense of ann praceeding referred 1o In Section 6.1(a)
or Section 6,1(b), or In defense of any clalm, Issus, or matter thereln, ha or she shall be Indemnified apalnst
axpensss actuelly and reagonably Incurred by him In connection therewlth to the full extant permitted by law,

6.3 Dstsrmination of Applicability. Any indemnification undsr Saction 8.1{a) or Section 6.1 {b), uniess
pursuant {o a determination by a court, shall be made by the Assoclation only as autherized In the specific case upen
a determination that Indemnification of the diractor, officer, employes, or agent is proper under the circumstances
becdause he has met the eppllcable standard of conduot set forth In applicable law. Such determination shali be
made;

{a) By the Board of Directors by a malority vote of & quorum congisting of directors who were
not parties to such proceading;

(b) If such a quorum Is not obtalnable o, evan If obiainable, by majority vote of-a Commities
duly designated by the Board of Directors {In which direators who are parties may participate) cansisting solely of two
or mars Directors not ef the ime partles to the procesding;

{8) - Bylndependentiegal counsel:

¢)) selected by the Board of Diractors prescribed in paragraph (2) or the commities
prescribed In paragraph (b); or .

an If a quorum of the Directors cannot be obtalned for peragraph (a) and the
Committee cannot ba designated under paragraph (b), selacted by majority vots of the full Board of Dlrectors (in
which Directors who are parties may participate); or

()] By a malorlly of the veting Interesta of the members of the Assoclation who were not
parties to such prosesding,

84 . Delerminafion Regarding Expensss, Evaluation of the reasonebleness of expenses and

‘authorization of Indemnification shall be made In the same manner a8 the determiriatioh that indemntication Ts

permissible,

MIA 162208094v5 5
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6.6 Advaneing Expenaes, Expenses Incurmed by an officer or director In defanding a elvil or criminat
E proceading may be paid by the Assoclation In advance of the fina! disposition of such proceeding upon recaipt of an
" undertaking by or on behelf of sush director or officer to repay sich amouni If he Is ultimately found not o be entitled
to Indemnification by the Association pursuant o this section, Expenses Incurred by other smployees and agénts

may be pald In advanee upon such terms or conditions that the Board of Directors desma sppropriate.

8.6 Excluslyity. The indemnification and advancement of expansea provided pursuant ta this Article VI
are not excluslve, and the Asecclation may meke any other or further indemnification or advancemant of expenses of
any of ita dlrectors, officars, employees, or agents, under any bylaw, agreement, or vote of disinterssted directors, or

. ctherwiss, tieth as fo action in his official capacity snd es to action in another capacity while holding such office to the
¢ fill extent parmitted by law.

« 8.7 Gontinuina Effest. indemnification and advancement of expenses as provided In thls section shell
. continue a8 to a person wha has ceased to be a direstor, officer, emplayes, or agent and shall inure & the benefit of
the heira, axecutors, and adminlstrators of such a parson, unless otherwlse provided when authotized or ratified.

8.8 Defintions. For purpoaes of this Ardicte VI, the term "expanass® shall be deemed to include
attorneys' fees, Including those for any appeals; the term "llabliity" shall be deemsad to Include obligations to pay a
Judgment, settiement, penalty, fing, and expenses actually and reasonably Incurmed with respect to a proceading; the
ferm “procesding” shall be deemed to Include eny threatened, pending, or complated action, suit, or other fype of
procesding, whether civil, criminal, administrative or Investigative, and whether formal or informal; and the term
Yagent® shall be deemed to Include a voluntesr; the term "serving st the request of the Assoclation® shall ba desmed
1o Include any service as a director, officer, employee or agent of the Assoclation that imposes dutles on such
persons.

8.9 Amendment. Anything to the contrary hersin notwithstanding, no amendment to the provislons of
this Articla V1 shall ba applicable as to any party eligibie for Indemnification hereunder who has not given his prior
written consent to sush amsndmant,

ARTICLE V1|
BYLAWS

The first Bylaws of the Assoclation shell be adopted by the Board of Directors and may be aitered, emended
ot rescinded In the manner provided In the Bylaws and the Declaration.

CLE
AMENDMEN

8.1 Nefica, Amendments to thase Articles of incorporation shall be proposed end approved by the
Board of Directors unjess the approval of the membership of the Assoclation 1a required under the Delaretion, in
which case the membars must approve sald amendment,

8.2 Eraviso, No amendment to these Aricles may be adopted which would eliminale, modify,
prejudice, abridga ar otherwlse advarasly affect any rights, benefite, privileqas or prorties granted or resarvad to the
Revsloper or mortgagees of Resldences without the consent of sald Developer or mortgegees in each lnstance No
amendment shall be made that Is In oonflict with the Ast or the Declaration.

A ....Devetoper Amandments. Notwithatanding snything hereln contalned (o the contrary, to the extent
Iawfu! lha Dave!opnr may amend thesg Articles consistent vnth the provlslons of the Declaration aﬁowmg certaln
amendments o ba effaciad by the Davalopar alone.

MIA 182295004v5 6 .
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ARTICLE |X
INCORPORATOR

The name and address of tha Incorporator of this Corporation are!

NAME _ ADDRESS
Jennifer Ortiz 2665 South Bayshore Drive, Sutta 1020, Cocanut

Grove, FL 33133
ARTICLEX
INITIAL ED OFFICE;
ADDRE STERE El
Thae initial reglstered offloe of this corporetion shall be et 26885 South Bayshore Drive, Sulte 1020, Cosonut
Grova, FL 33433, with the privilege of having Its office and branch offices at other places within or without the Stats
of Florida,

The Initial registered of this corporation shall be Jennlfer Ortiz, having an address of 2665 South Bayshore
Drive, Suite 1020, Coconut Grove, FL 33133,

IN WITNESS WHEREOF, the Incorparator has affixed her signature below.

. ;nlfer Ortiz, lérporator . é

MIA 182258094v8 7
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CERTIFICATE DESIGNATING PLACE OF BUSINESS CR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following Is submitted:
Thet desifing fo arganize under the laws of the State of Florida with Its prinolpal office, es Indicated In the
foregolng articles of Incorparation, In the County of Miaml-Dade, State of Florida, the Assoclation named In the said
" erticles has named Jannifer Ortiz, located at 2685 South Bayshore Drive, Sulte 1020, Coconut Grove, FL 33133, es
its sts_uutory registerad agent.
Having been namad the statutory agent of sald Assccletlon at the place designated In this cartificste, 1 am

familiar with the obligetions of that position, and hersby eccept the seme and agres 1o act In this cap

DATED this 8 _day ofm;[. M3, s

L

I

!
I

a1
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