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ARTICLES OF INCORFORATION
OF

THE RESIDENCES AT DOWNTOWN DORAL MASTER ASSOCIATION, INC,

In compliance with the requirements of the laws of the State of Florida, the tollowing are the
Articles of Incorporation for The Residences at Downtown Doral Master Association, Inc.

1. Nome, The name of the corporation shall be The Residences at Downtown Doral Master
Association, Inc. {the “Association').

2. Principal Qffice. The principal office of the Association is 730 N.W. 107" Avenue, Suite 300,
MEiami, Flonda 33172,

3. ce - istered . The street address of the Registered Office of the
A.ssocmhon 3 Association an Group, P L 1200 Brickell Avenue, PH 2000, Mimni, Florida 33131,
The name of the Registered Agent of the Assocmtion ia:

ASSOCIATION LAW GROUP, P.L.
4. f1 . A declaration entitled Declaration for The Residences at Downtown Daoral {the
“Declaration’) has been (or will be) recorded in the Public Records af Miami-Dade County, Florida, and
shall govern all of the operations of the community to be known as The Residences at Downtown Doral
{the “Community'). All initially capitalized terms not defined herein shall have the meanings set forth in
the Declaration.

5. Purposc. Association is formed tor  (a) provide for owmership, operation, maintenance and
preservation of the Common Areas, and improvemesnts theteon; (b) perform the duties delegated to it in
the Dexlaration; (e) administer the interests of Association and the Owners; (d) promote the health, safety
and welfare of the Owners.

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

7. Powers apnd Duties. The powers of the Association shall include and be govermned by the
following:

7.1 To pecform ali the duties and obligations of Association set forth in the Declamation and
By-Laws, as herein provided,

7.2, To eoforce, by legal action or otherwise, the provisions of the Declaration and By-Laws
and of all rles, regulations, covenants, restrictions and agreemsents governing or binding Assaciation apd
The Residences at Dowrntown Doral.

7.3, To fix, levy, collect and enforce payment, by any lawful means, of all Assessmen:s
pursuant tc the terms of the Declaration, these Arsticles and By-Laws.

7.4, To pay all Operating Costs, including, but not limited to, all licenses, axes or
govermmental charges levied or imposed against the property of Association.

7.5, To acquire (hy gift, purchase or otherwise), annex, own, hold, improve, buiid upon,
operate, maintain, convey, grant rights and easements, sell, dedicate, lease, transfer or otherwise dispose
of real or personal property (including the Common Areas) in connection with the functions of
Association except as limited by the Declaration.

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

7. To dedicate, grant, license, lease, concession, create casements upon, sell or transfer all
or any piut of The Residences at Downtown Doral to any public agency, entity, authority, utility or other
persen or entity for such purposes and subject to such conditions as it determines and as provided in the
Declaration.

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

7.9. To adopt, publish, promulgate or enforce rmules, regulations, covenants, resirictions or
agreements govermning Association, The Residences at Downtown Doral, the Common Arens, Lots,

The Rreudenccy u Bgwatgown Doral hMaster Assonintjon. Inc.
Articley of Incotparation
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Parcels and Homes as provided in the Declaration and to effectuate all of the purposes for which
Association is organized.

7.10.  To have and 10 exerzise any and all powers, rights and privileges which a not-for-profit
cotporation organized under the laws of the State of Florida may now, oF hereafter, have or exercise,

7.11. To employ personne! and retain independent contractors to coneract for management of
Association, The Residences at Downtown Doral, and the Cominon Areas as provided in the Declaration
and to delegate in such contract all or any pant of the powers and duties of Association.

7.12.  To contract for sexvices 1o be provided to, or for the benefit of, Association, Owaoers, the
Common Areas, snd The Residences at Downtown Doral as provided in the Declaration, such as, but not
limited to, Telecommunications Services, maintenance, garbage pick-up, and utility services,

7.13.  To establish commitiees and delegate certain of its functions to those coOmmitiess
7.14.  Tosuec and be sued.
7.15.  To contract with special taxing diswicts, if any, and the District for any purposc.

7.16.  The obligation to operate and maintain the Surface Water Management System within
The Residences at Downtown Doral, to the extent not maintained by a special taxing district, if any,
(including, without limitation, all waterbodies, retention aress, culverts and related appurtenances, if any)
in a manner consistent with the applicable SFWMID Permit requirements and applicable SEWMD rules,
and to assist in the enforcement of the provisions contained in the Declaration which relate to the Surface
Watcr Management System. The Association shall be responsible for assessing and collecting
assessments for the operation, maintenance, and if necessary, repairs of the Surface Water Management
System within The Residences at Downtown Daoral.

8. WhRe

B.1. Memberghip. The Members of the Association shall consist of all of the record Owners
of Lots in The Residences at Downtown Doral from time o titme, as well as each Builder and the
Developer, as more particularly st forth in the Bv-Laws of the Association.

8.2, Assignment. The share of an Owper in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurtcnance to the Home for which
that share is held. The funds and assets of the Agsociation shall be expended, held or used only for the
bencfit of the Owners and for the purposes authorized herein, in the Declaration, and in the By-Laws.

8.3, Moting. On all matters upon which the Owners shall be entided to vote, there shall be
only one (1) vote for each Lot, which vote shall be exercised or cast in the manner provided by the By-
Laws. Any person or enlity owning more than one {1) Lot shall be eatitled to one (1) vote for each Lot
ownexd,

3.4, Prior to Recordation of Declaration. Until such time as the real property comprising The
Residences at Downtown Doral, and the improvements now and/or to be constucted thereon, are
submitted to the community form of ownership by recardation of the Declaration in the Public Reocords of
Miamni-Dade County, Florida, the membership of the Association (the “Membership™ shall be
comprised of the Dhrectors of the Association, sach of whom shall be entitled to cast a vote on all matters
upon which the Membership would be entitled 1o vote,

2. Dissolution. In the event of the dissolution of Association other than incident lo a merger or
consolidation, any member may petition the Circuit Court having jurisdiction of the Judicial Circuit of the
State of Florida for the appoinunent of 8 receiver ta manage its affairs of the dissolved Association and (o
manage the Common Areas, in the place and stead of Association, and to make such provisions as may be
necessary for the contipued management of the affairs of the dissolved Association and its properties. In
addinon, it Association is dissolved, the Surface Water Management System shall be conveyed to an
appropriatc agency of local government. If a governmental agency will not accept the Surface Water
Management Systemn, then it must be dedicated to a similar non-profit corporation.

10, I'eon of Existence. The Association shall have perpetual existence.

The Redidence at Dowmniown Dom) Master Asscciation, Inc,
Arnticlcs of Incorporatian
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11. Lirectors.

11.1. MNumber and Qualification. From and after the mansition of Association contro] from the
Developer appointed directors to Owner clected directors, the property, business and affaics of the
Association shall be managed by a Board of Diirectors (the “Baard”} consisting of five (5) directors, but
subject to change as provided by the By-Laws. During the period of time where the Developer is entitled
to appoint at least a majority of the directors serving on the Board, the business and affairs of the
Association shall be managed by a Board consisting of no less than three {3) dircctors, the actial pumber
at any given time to be determmined by the Developer in its discretion, and such directors shall be
appointed, designated, removed and/or changed by the Developer in its discretion, comsistent with the
terms and provisions of the By-Laws. Directors appointed or designated by the Developer need not be
Owners or residents of Homes in the Community, All other directors must be Ohwhners.

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

11.3.  Elegtion: Removal. Directors shall be appainted, clected, and removed as provided in the
By-Laws,

11.4. [Ipitiz] Directory. The names and addresses of the members of the initial Board who shall
hold office until their successors are appointed and/or elected, are as foliowa:

INAME ALY S8

Teresa Baluja TI0N.W. 107" Avenue, Suite 300
Miami, Florida 33172

Raisa Krause 730 N.W, 107" Avenue, Suite 300
Miami, Florida 33172

Ryan Palonka 135 San Lotenzo Avenue, Suite 740
Coral Gabtes, Florida 33146

Michael Levak 135 San Lotenzo Avenue, Suite 740
Coral Gables, Florida 33146

12. Qfficgrs. 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 serve at the pleasure of
the Board. The names and addresses of the cumrent officers who shali serve until their successors are
designated by the Board are as fallows:

PRESIDENT: Teresa Baluja
730 N.W. 107* Avenue Suite 300, Miamni,
Florida 33172

VICE PRESIDENT: Raisa Krause
730 N W, 107™ Avenue Suite 300, Miami,
Florida 33172

TREASURER: Michael Levak

135 San Lorenzo Avenue, Suite 740, Coral
Gables, Flonda 33146

SECRETARY: Ryan Palonka
135 San Lorenzo Avenue, Suite 740, Coral
Gables, Florida 33146

13, Incorporator. The name and addresz of the Incorporator is as follows:

Jeff Cooperman, Esg.
Solomon, Cooperman & Recondo, LLP
1200 Brickell Avenue, PH 2000
Miami, FL 33131

3

The Residences st Doowntown Dorsk AMasrer Asyccistion, ne,
Articles of WooTporsaon
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14. Indemnification.

4.1, Indemunity. The Association shall indemnify any persom who was or is a party or is
threatened to be made a party to any threatened, pending, or contemplated action, suit or proceexiing,
whether civil, cdmionl, ndministrative, or investigative, by reason of the fact that he is or was a director,
cmployee, officer, or agent of the Association, against expenses (including reasonable attorneys’ fees and
paraprofesgional fees at trial and epon appeal), judgments, fines and amounts paid in settlement actually
and ressonably incuried by such persen in connection with such aotion, suit or proceedings, it he acted in
good faith and in a manner he reasonably belicved to be in or not opposed to the bear intereat of the
Association, and, with respect to any eriminal action or proceeding, has no reasonable cxuse ta beljeve his
conduct was unlaw ful.

14.2.  Limitations on Indeqwification. Notwithstanding the foregoing, no indemnificntion shall
be made with respect to any claim, issue or matter as to which such person shall have adjudged to be
liable for gross negligence or intentional misconduct in the performance of his duties to the Associaton,
untess and only to the cxtent that the court in which such action or suit was brought shatl determine vpon
application that despite the adjudication of liability, but in view of all of the circutnstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem
proper.

143, Effcet of Termingtion of Action. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall nat, of
itself, create a presumption that the person did not act in good faith and in a manner which be reasonably
believed to be in or not opposed to the best interest of the Association, and with respect to any criminal
action of proceeding, had reasonable vause to believe that his conduct was unlawful.

14.4. Expenseg. 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 proceeding referred to in
Section 13.1 above, or in defense of any claim, issue¢ or matter therein, he shall be indemnified against
expenges (including aftornews’ fees and paraprofeasional fees at trinl and upon appeal) actuailly and
reasaonably incurred by him in connection therewith.

14.5.  Approval. Any indemnification under Section 14.1 esbove (unless ordered by a comt)
shall be made by the Association only as aathorized in the specific casc upon a dotormination that
indemnification of the director, officer, emplovee or agent is proper under the circumstances because he
has met the applicable siandard of conduct set forth in Section 14.1 above. Such determination shall be
made (a) by the Board by a majority vote of a guorum consisting of directors who were not parties to such
action, suit or proceeding, or (b) if such quorum is not obtainable, or, even if obtainable, if a quorum of
disinterested dircetors so directs, by independent legal ¢ounsel in a written opinion, or by a majority of
the voting interests of the Crwners,

14.6. Advances. Expenses incurred in defending a civil or cominal action, suit or procecding
shall be paid by the Association in advance of the final disposition of such action, suit or proceeding as
suthorized by the Board in any specific case upon receipt of an undenaking by or on behalf of the
affected director, officer, employee or agent to repay such amount until such tipae it shall uvitimately be
determined that he was not entitled to be indemnified by the Association as authorized in this Article 14.

14.7.  Miscellaneoug. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those secking indemnification may be entitled under the By-lawsg,
agreement, vote of Owners or otherwise, and shall continue as to a person who has ¢ensed to be a director,
officer, employee or agent and shall inure o the benefit of the heirs and personal representatives of such
person.

15. 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 ax provided in the By-Laws.

16. Amendments. Amendments to these Asticles shall be proposed and adopted in the following
IORNNET!

16.1. Notice. Notice of the subject matter of a proposed azmendment shall be included in the
notice of any meeting at which the proposed amendment is to be considersd.

16.2. Proposal. A resolution for the adoption of a proposed amendment may be proposed
either by a majarity of the Board or Owners holding one-third (i/3) of the voting interesis in the
Association.

The Residences st Downtoun Dora) Masier Association, Ing,
Arliciey of Incovporation
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16.3. Approval. An amendment shall be approved once it is approved:

16.3.1. by Owners bolding a majority of the voting intetests in the Association present in
person or by proxy at a Members meeting at which a quonun thereof has been attained and by not less
than sixty-six and two thirds percent (66-2/394) of the entire Board; or

16.3.2. by Ovmers holding eighty percent (80%) of the volbng interests in the
Associatlion present in person or by proxy at a Members meeting at which a quorum has been attained; or

16.3.3. 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.

16.4. Agendance Not Required. Directors not present in person at the meeting considering the
amendnent may eapress their agreement or disagreement in writing, provided that the same is delivered
to the Sccrelary at or prior to the meeting. Such agreement or disagreement may not be nsed ag a vote for
or against the action taken and may not be used as a vote for the purpose of creating a quorum.

16.5. Limitation. Notwithstanding the foregoing, no amendment shall be made that is
conflict with the Declaration, or the By-Lawa, nor shall any amendment make any changes which would
in any way affect any of the oghts, privileges, powers, or options herein provided in favor of or reserved
to the Developer herein or in the Declaration unless the Developer shail join in the execution of the
amendment.

16.6. Rccording. A copy of each amendment shail be filed with the Secretary of State pursuant
to the provisions of applicable Florida law, and a copy certified by the Sccretary of State shall be recorded
in the Public Records of Miami-Dade County, Florida.

16.7. Developer. Notwithstanding anything herein to the contrary, pror to the Turnover Date,
the Developer may amend these Articles without the consent or joinder of any party whatsoever. This
paragraph may not be amended.

TN WITNESS WHEREOF, for the purposc of fonming this corporation under the laws of the State
of Flerida, the undersigned, being the Incorporator of this Associstion, hag executed these Articles of
Incorporation as of this Z=| day of ,2018.

\
Jeff Coochmmomtor

STATE OF FLORIDA )
) S5
COUNTY OF MLAMI-DADE )

<t ﬁ
The foregoing instrurnent was acknowledged before me this 1 I day of hY! SMS+ , 2018

by Jeff Coaperman, Esq. who is personally known to me.

My commission expires: - e — e
NOTARY PURLIC, hl
State of Florida gt Large

STEVEN STECKLER Priat name: —{;c{ufﬂ .?feclf/pf
Comnusson # FEF 425692

My Comminasion Eapitus

Dclober D3, 2019

The Residences at Downtown Dol Maxter Associntion. Inc.
Articles of Incorparation
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ACCEFTANCE BY REGISTERED AGENT

The undersigned, having been named (o 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
accepts, the obligations of thig position and further agrees to comply with the provisions of all statutes
relative to the proper and complete performance of its duties.

~ 5+
Dated this 2. day of 'A‘U\jbl_f'f_ , 2018.

ASSOCLATION LAW GROUP, P.L.

By: M

Peter Guala, Esq., Partner

The Residencey st Downiown Doml dfaser Axiccution, Inc
Articles of Incorporation
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