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- ) COVER LETTER

TO: AmendmentrSection
\ Division of Corporations

NAME OF CORPORATION: Killian Commons Homeowners Association, Inc.

DOCUMENT NUMBER: N16000010266

The enclosed Articles af Amendment and fee are submitied for filing.

Please return all correspondence concerning this matter to the following:

Mercedes M. Sellek, Esq.

(Name of Contact Person)

Maspons, Sellek, Jacobs, LLP

(Firm/ Company)

2333 Ponce de Leon Blvd., BAC Colonnade, Suite 314

{Address)

Coral Gables, FL 33134

(City/ State and Zip Code)

MSJ@nmsjcorpserv.com

E-mail address: (1o be used for future annual report notilication)

For further information concerning this matter, please call:

Mercedes M. Sellek, Esq. at (786) 539-1425

(Name of Contact Person} (Area Code)y (Daytime Telephone Number)
Enclosed is a check for the following amount made payable to the Florida Department of State:

£ $35 Filing Fee j8{$43.75 Filing Fee & [1$43.75 Filing Fee &  [J$52.50 Filing Fee

Certificate of Status ~ Certified Copy Certilicate of Status
(Additional copy is Centified Copy
enclosed) (Additional Copy is
Enclosed)

Mailing Address Street Address

Amendment Section Amendment Scction

Division of Corporations Division of Corporations

P.O. Box 6327 Clifion Building

Tallahassee, F1. 32314 2661 Executive Center Circle

Tallahassee, FI. 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 14, 2016

'MERCEDES M. SELLEK

2333 PONCE DE LEON BLVD.
BAC COLONNADE, STE 314
CORAL GABLES, FL 33134

SUBJECT: KILLIAN COMMONS HOMEOWNERS ASSOCIATION, INC.
Ref. Number: N16000010266

We have received your document for KILLIAN COMMONS HOMEOWNERS
ASSOCIATION, INC. and your check(s) totaling $43.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Fiorida Statutes.

A certificate must accompany the Restated Articles of Incorporation setting forth
one of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendments requiring member approval,
OR (2) If the restatement contains an amendment requiring member approval,
the date of adoption of the amendment by the members and a statement that the
number of votes cast for the amendment was sufficient for approval.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carol Mustain
Regulatory Specialist I} Letter Number: 416A00024297

\\\

www,sunbiz.org

Thwvicion af Coarnoratione - PO ROY £297 _Tallabhaccne Tlarida 29214



FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 13, 2017

MERCEDES M. SELLEK

2333 PONCE DE LEON BLVD.

BAC COLONNADE, STE 314 -
CORAL GABLES, FL 33134

SUBJECT: KILLIAN COMMONS HOMEOWNERS ASSOCIATION, INC.
Ref. Number: N16000010266

We have received your document for KILLIAN COMMONS HOMEOWNERS
ASSOCIATION, INC. and your check(s) totaling $43.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

You failed to make the correction(s) requested in our previous letter.

Please file the document as either Articles of Amendment or Restated Articles of
Incorporation pursuant to applicable Florida Statutes.

A certificate must accompany the Restated Articles of Incorporation setting forth
one of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendments requiring member approval;
OR (2) If the restatement contains an amendment requiring member approval,
the date of adoption of the amendment by the members and a statement that the
number of votes cast for the amendment was sufficient for approval.

Bylaws are not filed with this office. Please retain them for your records.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carol Mustain
Regulatory Specialist Il Letter Number: 416A00024297

www.sunbiz.org

Thvivmatearn nf fCrnrnaratrinamne . PO POWYW 29297 Tallabhaocoans Blavida 990914



MSJ | MASPONS SELLEK JACOBS

ATTORNEYS AT LAW

2333 PONCE DE [.LEON BOULEVARD
BAC COLONNADE OFFICE TOWER, SUITE 314
CoRAL GABLES, FLORIDA 33134

MIGUEL A. MASPONS TELEPHONE: 786.539.1425
MERCEDES M, SFLLEK FACSIMILE: 786.411.1119
KAIE. JacoRs EMAIL: MSELLEK@MASPONS.COM

ALEJANDRA PAREDES
SUZETTE L. RUSSOMANNO

Januvary 24, 2017

ViA- FEDERAL EXPRESS

Florida Department of State
Amendment Section
Division of Corporations
P.O. Box 6327

Tatlahassee, FLL 32314

RE: Killian Commons Homeowners Association, Inc., a Florida not-for-profit corporation
Ref. No.: N16000010266

To whom it may concern:

In connection with the above-referenced filing please find enclosed herewith the original executed Amended
& Restated Article of Incorporation of Killian Commons Homeowners Association, Inc.

Per my conversation with Carol Mustian, | have removed the previously attached filing form and sent only the
original executed document to be recorded. The {etter attached to the rejected package has also been enclosed for
your reference.

If you have any question or need anything further, please let us know.

Very truly yours,

MASPONS, SELLEK, JACOBS, LLP

Ka s, Real Estate Clerk

Kmm/
Encls.



AMENDED & RESTATED
ARTICLES OF INCORPORATION
OF
KILLIAN COMMONS HOMEOWNERS ASSOCIATION, INC.

THIS INSTRUMENT WAS PREPARED BY
AND UPON RECORDATION RETURN TO:

Mercedes M. Sellek, Esq.
Maspons, Sellek, Jacobs, LLP
2333 Ponce de Leon Blvd.
BAC Colonnade, Suite 314
Coral Gables, FL. 33134

Amended & Restated Articles of Incorporation-
Killian Commons Homeowners Association, Inc.
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AMENDED AND RESTATED
ARTICLES QF INCORPORATION
OF
KILLIAN COMMONS HOMEOWNERS ASSOCIATION, INC.

In compliance with the requirements of the laws of the State of Florida, the following are the

Amended and Restated Articles of Incorporation for Killian Commons Homcowners Association, Inc.

I

Name, The name of the corporation shall be Killian Commons [Homeowners Association, Inc. (the
“Association™),

Principal Office. The principal office of the Association is 10281 SW 72 Strect, Suite 106, Miami,
FL 33173. ST

Registered Office - Registered Agent. Thc namc and strect address of the RLngtCR.d' thquof 'h
Association is:

= ':.‘

Na > r’
MSJ CORPORATE SERVICE, LLC e en
2333 Ponce De Leon Blvd o O
Suite 314 & f;’;; rD
Coral Gables, FL 33134 i _T.’: %

Definitions. A declaration entitled Declaration for Killian Commons (the “Declaration”) has been (or
will be) recorded in the Public Records of Miami-Dade County, Florida, and shall govern all of the
operations of the community to be known as Killian Commons (the “Community™). All initially
capitalized terms not defined herein shall have the meanings set forth in the Declaration.

Purpose. Association is formed to: (a) provide for ownership, operation, mainienance and
preservation of the Common Arcas, and improvements thercon; (b) perform the dutics delegated to it
in the Declaration; (¢) administer the interests of Association and the Owners; (d) promote the health,
safety and welfare of the Owners.

Not-for-Profit. Association is a not-for-profit Florida corporation and does not contemplate
pecuniary gain to, or profit for, its members.

Powers and Duties. The powers of the Association shall include and be governed by the following:
1. To perform all the dutics and obligations of Association set forth in the Declaration and By-
Laws, as hercin provided.

7.2. To enforce, by legal action or otherwise, the provisions of the Declaration and By-Laws and of
all rules, regulations, covenants, restrictions and agreements governing or binding Association
and Killian Commons.

7.3. To fix, levy, collect and enforce payment, by any lawtul means, of all Assessments pursuant to
the terms of the Declaration, these Articles and By-Laws.

1 Amended & Restated Articles of Incorporation-
Killian Commons Homeowners Association, Inc.



7.4. To pay all Opcrating Costs, including, but not limited to, all licenses, taxes or governmental
charges levied or imposcd against the property of Association,

7.5. To acquire (by gift, purchasc or otherwisc), annex, own, hold, improve, build upon, opcrate,
maintain, convey, grant rights and casements, sell, dedicate, Icase, transfer or otherwise dispose
of real or personal property (including the Common Arcas) in connection with the functions of
Association except as limited by the Declaration.

7.6. To borrow moncy, and to mortgage, pledge or hypothecate any or all of its real or personal
property as security for money or debts incurred.

7.7. To dedicate, grant, licensc, l¢ase, concession, create casements upon, sell or transter all or any
part of Killian Commons to any public agency, cntity, authority, utility or other person or entity
for such purposes and subject to such conditions as it dctermines and as provided in the
Declaration.

7.8. To participate in mergers and consolidations with other non-profit corporations organized for the
same purposes.

1.9. To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions or agreements
governing Association, Killian Commons, the Common Arcas, Lots, and Homes as provided in
the Declaration and to effectuate all of the purposes for which Association is organized.

7.10. To have and to cxcrcise any and all powers, rights and privileges which a not-for-profit
corporation organized under the laws of the State of Florida may now, or hereafier, have or
cxercise.

7.11. To cmploy personnel and retain independent contractors to contract for management of
Association, Killian Commons, and the Common Areas as provided in the Declaration and to
delegate in such contract all or any part of the powers and duties of Association.

7.12. To contract for services to be provided to, or for the benetit of, Association, Owners, the
Common Areas, and Killian Commons as provided in the Declaration, such as, but not limited
to, Telccommunications Services, maintenance, garbage pick-up, and utility services.

7.13. To establish committees and dclegate certain of its functions to those committecs.
7.14. To sue and be sued,
7.15. To contract with special taxing districts, if any, for any purposc.

Owners and Membership.
8.1. Membership. The Members of the Association shall consist of ali of the record Owners of Lots
in Killian Commons from time to time.

8.2. Assignment. The sharc of an Owner in the funds and asscts of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance to the Home for
which that share is held. The tunds and asscts of the Association shall be expended, held or used

2 Amended & Resigted Articles of Incorporation-
Killian Commons Homeowners Association, Inc.
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only for the benefit of the Owners and for the purposcs authorized herein, in the Declaration, and
in the By-Laws.

8.3. Voting. On all matters upon which the Owners shall be entitled to vote, there shall be only one
(1) vote for cach Lot, which vote shall be exercised or cast in the manner provided by the By-
Laws. Any person or cntity owning more than onc (1) Lot shall be cntitled to ong (1) vote for
each Lot owned.

8.4. Prior to Recordation of Declaration, Until such time as the real property comprising Killian
Commons, and the improvements now and/or to be constructed thereon, arc submitted 1o the
community form of ownership by recordation of the Declaration in the Public Records of Miami-
Dade County, Florida, the membership of thc Association (the “Membership™) shall bc
comprised of the Directors of the Association, cach of whom shall be entitled to cast a votc on
all matters upon which the Membership would be entitled to vote,

Dissolution. In the event of the dissolution of Association other than incident to a merger or
consolidation, any member may petition the Circuit Court having jurisdiction of the Judicial Circuit
of the State of Florida for the appointment of a receiver to manage its affairs of the dissolved
Association and to manage the Common Arcas, in the place and sicad of Association, and to make
such provisions as may be nccessary for the continued management of the affairs of the dissolved
Association and its propertics. In addition, if Association is dissolved, the Surfacc Water
Management System shall be conveyed to an appropriatc agency of local government. If a
governmental agency will not accept the Surfacc Water Management System, then it must be
dedicated to a similar non-profit corporation.

Term of Existence. The Association shall have perpetual existence,

Directors.

11.1. Number and Qualification. The property, business and affairs of the Association shall
be managed by a Board of Dircctors (the “Board™) consisting initially of three (3) dircctors, but
subject to change as provided by the By-Laws. Dircctors appointed or designated by the
Developer necd not be Owners of the Association or residents of Homes in the Community. All
other directors must be Owners.

11.2. Duties and Powers. All of the duties and powers of the Association existing under the
Declaration, these Articles, and the By-Laws shall be exercised exclusively by the Board, its
agents, contractors and/or employecs, subject only to approval by Owners when such approval is
specifically required by the Declaration.

11.3. Election; Removal. Dircctors shall be appointed, clected, and removed as provided in
the By-Laws,
114, Current Directors. The names and addresses of the members of the current Board who

shall hold office until their successors are appointed and/for clected, are as follows:

DIRECTORS:

Ada G. Fernandez Manuel E. Martinez-Gomez
10281 SW 72 Street 10281 SW 72 Street

Suite 106 Suite 106

Miami, FL. 33173 Miami, FL 33173

3 Amended & Restuted Articles of Incorporation-
Killian Commons Homeowners Association, Inc,



12. Officers. The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board and shall scrve at the pleasure
of the Board. The namcs and addresscs of the current ofticers who shall serve until their successors
are designated by the Board are as follows:

PRESIDENT:

Manuel E. Martinez-Gomez
10281 SW 72 Street

Suite 106

Miami, FL 33173

VICE PRESIDENT AND SECRETARY:

Ada G. Fernandez
10281 SW 72 Street
Suite 106

Miami, FL 33173

Incorporator. The name and address of the Incorporator is as follows:

Manuel E. Martinez-Gomez
10281 SW 72 Street

Suite 106

Miami, FL 33173

13. Indemnification,

13.1. Indemnity. The Association shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or contemplated action, suit or
procceding, whether civil, criminal, administrative, or investigative, by rcason of the fact that he
is or was a dircctor, employee, officer. or agent of the Association, against expenses (including
reasonable attorneys’ fees and paraprofessional fees at trial and upon appeal), judgments, fincs
and amounts paid in settlement actually and reasonably incurred by such person in conncction
with such action, suit or procecdings, if he acted in good faith and in a manner he reasonably
belicved to be in or not opposed to the best interest of the Association, and, with respect to any
criminal action or procecding, has no reasonable cause to belicve his conduct was unlawful.

13.2. Limitations on Indemnification. Notwithstanding the forcgoing, no indemnification
shall be made with respect to any claim, issue or matter as to which such person shall have
adjudged 1o be liable for gross negligence or intentional misconduct in the performance of his
duties to the Association, unless and only to the cxtent that the court in which such action or suit
was brought shall determine upon application that despite the adjudication of liability, but in
view of all of the circumstances of the case, such person is fairly and reasonably cntitled to
indemnity for such ¢xpenses which such court shall deem proper.

13.3. Effect of Termination of Action, The termination of any action, suit or procceding by
judgment, order, scttlement, conviction or upon a plea of nolo contendere or its equivalent shall
not, of itself, crcate a presumption that the person did not act in good faith and in a manner
which he reasonably belicved to be in or not opposed to the best interest of the Association, and

4 Amended & Restated Articles of Incorporation-
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with respect to any criminal action or procecding, had reasonable causc to belicve that his
conduct was uniawful.

13.4. Expenses. To the extent that a director, officer, employee or agent of the Association has
been successful on the merits or otherwise in defense of any action, suit or procceding referred to
in Section 13.1 above, or in defense of any claim, issuc or matter therein, he shall be indemnified
against expenses (including attorneys’ fees and paraprofessional fees at trial and upon appeal)
actually and recasonably incurred by him in conncction therewith.

13.5, Approval. Any indemnification under Scetion 13.] above {uniess ordered by a court)
shall be made by the Association only as authorized in the specific casc upon a determination
that indemnification of the director, officer, employec or agent is proper under the circumstances
bceause he has met the applicable standard of conduct set forth in Section 13.1 above. Such
dctermination shall be made (a) by the Board by a majority vote of a quorum consisting of
dircctors who were not partics to such action, suit or procceding, or (b) if such quorum is not
obtainable, or, cven if obtainable, it a quorum of disintercsted directors so directs, by
independent legal counscl in a written opinion, or by a majority of the voting intercsts of the
Owners.

13.6. Advances. Expenscs incurred in defending a civil or criminal action, suit or proceeding
shall be paid by the Association in advance of the final disposition of such action, suit or
procecding as authorized by the Board in any specific case upon rcceipt of an undertaking by or
on behalf of the affected director, officer, employee or agent to repay such amount until such
time it shall ultimately be determined that he was not entitled to be indemnified by the
Association as authorized in this Article 14,

13.7. Miscellaneous. The indemnification provided by this Article shall not be dccmed
cxclusive of any other rights to which those sceking indemnification may be entitled under the
By-Laws, agrcement, vote of Owners or otherwise, and shall continue as to a person who has
ceased to be a discetor, officer, employce or agent and shall inurc 1o the benefit of the heirs and
personal representatives of such person.,

14. By-Laws. The first By-Laws of the Association shall be adopted by the Board and may be altered,
amended or rescinded by the Board, Owners, and/or the Developer as provided in the By-Laws.

15. Amendments. Amendments to these Articles shall be proposed and adopted in the following manner:
15.1. Notice. Notice of the subject matter of a proposced amendment shall be included in the
notice of any mecting at which the proposed amendment is to be considered.

15.2. Proposal. A resolution for the adoption of a proposcd amendment may be proposed
either by a majority of the Board or Owners holding onc-third (1 /3) of the voting intcrests in the
Association.

15.3. Approval. An amendment shall be approved once it is approved:

158.3.1. by Owners holding a majority of the voting interests in the Association present in person
or by proxy at a Membcrs meeting at which a quorum thercof has been attained and by not
less than sixty-s5ix and two thirds percent (66-2/3%) of the entirc Board; or

15.3.2. by Owners holding cighty percent (80%) of the voting interests in the Association present
in person or by proxy at a Members meeting at which a quorum has been attained; or

5 Amended & Restated Articles of Incorporation-
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15.3.3. prior to the date upon which Owners other than Developer control the Board, by not less
than one hundred percent (100%) of the entire Board.

15.4. Attendance Not Required. Dircctors not present in person at the mecting considering
the amendment may express their agreement or disagreement in writing, provided that the same
is delivered to the Sccretary at or prior to the mecting. Such agreement or disagreement may not
be used as a vote for or against the action taken and may not be used as a vote for the purposc of
crealing a quorum.

15.5. Limitation. Notwithstanding the forcgoing, no amendment shall be made that is in
conflict with the Declaration, or the By-Laws, nor shall any amendment make any changes
which would in any way affect any of the rights, privileges, powcrs, or options hercin provided
in favor of or reserved to the Developer herein or in the Declaration unless the Developer shall
Join in the cxecution of the amendment.

15.6. Recording. A copy of each amendment shall be filed with the Secretary of State pursuant
to the provisions of applicable Florida law, and a copy certificd by the Secretary of State shall be
recorded in the Public Records of Miami-Dade County, Florida.

15.7. Developer. Notwithstanding anything herein to the contrary, prior to the Turmover Date,
the Developer may amend these Articles without the consent or joinder of any party whatsocver,
This paragraph may not be amended.

15.8. Adoption of Amendments. There are no members entitled to votc on the amendment(s).
‘The amendment(s) was/were adopted by the board of directors.

IN WITNESS WHEREOF, for the purposc of forming this corporation under the laws of the State
of Florida, the undersigned, being the Incorporat_% of this Asspciation, has exceuted these Amended and
Restated Articles of Incorporation as this /4 " day of { M: , 2016.

KILLIAN COMMONS HOMEOWNERS ASSOCIATION, INC.,

A Florida not for profit corporation

By: m

Name: Manuel E. ;%tinez-Gomez
Title: President

Attested to:

By:

Name: Add G. Fernandez
Title: Secretary

6
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STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )

™
The foregoing instrument was acknowledged before me this / 4 day of ,4&'(9"/5&62016

Manuel E. Martincz-Gomez, who is personally known to me or who has produced his Florida driver’s
license as identificatio

W,
RRY Be e,

7 & &, EILEEN VICTORIA DiAZ
H .2 Notary Public - State of Florida

J$  Commission # FF 990584 Notary Public
IR piMysEomm. Expires May 9, 2020

STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )
ryo - - m
I'he foregoing instrument was acknowledged before me this /¥ day of &ME&ZOIG

Ada G. Fernandez, who is personally known 1o me or who has produced her Florida driver’s license as
identification.

J
Notary Public
My Commission Expircs:
b,

‘_,.;;-.' '%’-,,' EILEEN VICTORIA DiAZ
\'¢ Notary Public - State of Florida
%) jsé  Commission # FF 990584

‘ff,5,“9§\~“ My Comm. Expires May 8, 2020

TR —— Lot e T
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the above-stated corporation at the
place designated in this certificate, hereby agrees to act in this capacity, and is familiar with, and aceepts,
the obligations of this position and further agrecs 1o comply with the provisions of all stalutes rclative to

the proper and complete performance of its duties.

Dated this /fof M 2016.

MSJ CORPORATE SERVICE, LLC

ercedes M. Sellek, Fsq., Manager
Registered Agent
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