ARTICLES OF INCORPORATION
OF
CHARLESTON COMMONS COMMUNITY ASSQCIATION, INC.
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ARTICLES OF INCORPORATION
OF
CHARLESTON COMMONS COMMUNITY ASSOCIATION, INC.

In compliance with the requirements of the laws of the Siats of Florida, the following are the
Anicles of Incorporation for Charleston Commions Community Association, Inc,

1. Name. The name of the corporation shall be Charleston Commons Community Association,
Inc. (the “Association™).

2. Erincipal Office. The principal office of the Association is 730 N.W. 107* Avenue, Suite
300, Mlami, Florida 33172.

3 &wmmm The street address of the Registered Office of the
Association is Association Law Group, P.L., 1200 Brickell Aveave, PH 2000, Miami, Florida 33131,
The name of the Registered Agent of the Association is:

ASSOCIATION LAW GROUP, P.L,

4, Definitions. A declaration entitled Declaration for Charleston Commons (the “Declaration”)
has been (or will be) recorded in the Public Records of Palm Beach County, Florida, and shall govern
all of the operations of the community to be known as Charlesion Commons (the "C ™)
All initially capitalized terms not defined herein shall have the meanings set forth in the Declaration.

5. Purpose.  Association is formed to: (a) provide for ownership, operation, maintenance and
preservation of the Common Areas, and improvements thereon; (b) perform the dutjes delegated to it
in the Declaration; (¢) administer the interests of Association and the Qwners; (d) Promote the health,
safety and welfare of the Owners.

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

7. Powers and Putjes. The powers of the Association shal] include and be governed by the
following:

1.1, To perform all the duties and obligations of Association set forth in the Declaration
and By-Laws, as herein provided.

7.2, To enforce, by legal action or otherwise, the provisions of the Declaration and By-
Laws and of all rules, regulations, covenants, resirictions and agreements goveming or binding
Association and Charleston Commions.

7.3.  To fix, levy, collect and enforce Payment, by any lawful means, of all Assessments
pursuznt 10 the terms of the Declaration, these Articles and By-Laws,

74.  To pay all Operating Costs, including, buz not limited to, all licenses, taxes or
Eovernmental charges levied or imposed against the property of Association.

15.  To acquire {by gift, purchase or otherwise), annex, own, hold, improve, build upon,
operate, maintain, convey, grant rights and casements, 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,

71.6.  To borrow money, and 10 mortgage, pledge or hypothecate any or all of its real or
personal property as security for money or debts incurred,

77 To dedicate, prant, license, lease, concession, creale easements upon, sell or transfer
ail or any part of Charlesion Commons to any public agency, entity, authority, utility or other person

or entity for such purposes and subject 1o such conditions as it determines and as provided in the
Declaration.

78. To pasticipale in mergers and consolidations with other non-profit corporations
organized for the same purposes,

Charleston Commaons Community Associstion, lnc.
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1.9.  To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions or
agreements goveming Association, Charlesion Commons, the Common Areas, Lots, Parcels and
Homes as provided in the Declaration and to effectuate all of the purposes for which Association is

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

7.11. To employ personnel and retain independent contractors 10 contract for management
of Association, Charleston Commons, and the Comemon Areas as provided in the Declaration and w0
delegate in such contract all or any part of the powers and duties of Association,

7.12.  To contract for services 10 be provided 1o, or for the benefit of, Association, Owners,
the Common Areas, and Charleston Commons as provided in the Declaration, such as, but not
limited 10, Telecommunications S ervices, maintenance, garbage pick-up, and utility services.

7.13. To establish committess and delegate certain of its functjons (o those commitiees.

7.14.  To sue and be sued.
7.15. To contract with special taxing districis, jf any, for any purpase.

7.16. The obligation operate and maintain the Surface Water Managemem: System
within Charleston Commons, to the extent not maintzined by a special wxing district, if any,
{including, without limitation, all waterbodies, retention arcas, culvents and related appurienances, if

and collecting assessments for the operation, maintenance, and if hecessary, repairs of the Surface
Water Management System within Charleston Commons,

8. Owners and Membership.

8.1. Membership. The Members of the Association shall consisy of all of the record
Owners of Lots in Charleston Commons from time to time,

8.2 Assignment. The share of an Owner in the funds and assets 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 funds and assets of the Association shall be expended, held or used
only for the benefit of the Owners and for the purposes authorized herein, in the Declaration, and in
the By-Laws.

8.3. Voung. Onall matters upon which the Owners shall be entitled 1o vote, there shal] 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 entity owning more than one (1) Lot shall be entitled 1o one (1) vote for
each Lot owned,

8.4, Eﬂ&lﬂim;mmm_gmm Until such time as the real property comprising
Charleston Commons, and the improvements now and/or 1o be construcied thereon, ere submitted 1o
the community form of ownership by recordation of the Declaration in the Public Records of Paim
Beach County, Florida, the membership of the Association (the "Membership™) shall be comprised
of the Directors of the Association, each of whom shall be entitled to cast a vote on all marters upon
which the Membership would be entitled 1o vote.

9. Dissolution. In the event of the dissolution of Associstion other than incident t0 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 Areas, in the place and stend of Association, and (o make
such provisions as mey be necessary for the continued management of the affairs of the dissolved
Association and its properties. In addition, if Assoclation is dissolved, the Surface Water
Management System shall be conveyed 10 an appropriate agency of local government. If &
govermnmental agency will not accept the Surface Water Management System, then it must be
dedicated to a similar non-profit corporation.

Charlesion Commons Community Asseclation. tne.
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10. Jerm of Existence. The Association shal] have Perpetua] existence.
1. Dimciors.

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

11.2, Dwmg_rs All of the duties and powers of the Association existing under
the Declaration, these Anticles, and the By-Laws shall be exercised exclusively by the Board, i1
Bgents, contractors and/or employees, subject only to approval by Owners when such approval is
specifically required by the Declaration.

11.3. ELQELIQIL_&_MI Directors sha)| be appointed, elected, and removed as provided in
the By-Laws.

114, Qmmmc_mﬁ The names and addresses of the members of the iniia Board who
shall hold office until their Successors are appointed and/or elected, are as follows:

NAME ADDRESS
Teresa Baluja 730 N.W. 107" Avenue, Suite 300
Miami, Florida 33173
Greg McPherson T30 N.W. 107* Avenue, Suite 300
Miami, Florida 33172
Yadira Monzon 730 N.W. 107" Avenue, Suite 300
Miami, Florida 33172
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 serve at the

plessure of the Board, The names and addresses of the current officers who shall serve until their
Successors are designated by the Board are as follows:

PRESIDENT: Teresa Baluja
730 N.W. 107" Avenue, Suite 300
Miami, Florida 33]72

VICE PRESIDENT: Greg McPherson
T30 N.W. 107" Avenue, Suite 300
Miami, Florida 33172

SECREI‘ARYH'R.EASURER: Yadira Monzon
730 N.W. 107" Avenue, Suite 300
Miami, Florida 33172

13. Incomorator. The name and addrass of the Incorporator is as follows:

Michael A. Furshman, Esq.
Solomon & Furshman, LLP
1200 Brickel] Avenue, PH 2000
Miami, Florida 3313

14. emnjficati

14.], Indemnity. The Association shal] indemnify any person who was or is a party or Is
threatened to be made 3 party (o any threatened, pending, or contemplated action, suit or proceeding,
whether civil, criminal, administrative, or investigative, by reason of the fact that he is or was @
director, employee, officer, or agent of the Associatiop, Bgainst expenses (including reasonable
attomeys' fees and paraprofessional fees at trial and upon appeal), judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceedings, if he acted In good faith and in a manner he reasonably believed 10 be in or pot opposed

3
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to the best interest of the Association, and, with respect 10 any criminal action or proceeding, has o
reasonable cause to believe his conduct was unlawful,

14.2. thaﬂgns_gn_lmmuﬁﬂm Notwithsianding the foregoing, no indemanification
shall be made with respect 1o any claim, issue or matter as to which such person shall have adjudged
to be liable for pross negligence or intentional misconduct in the performence of his duties to the
Association, unless and only to the exient 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
circumsiances of the case, such person is fairly and feasonably entitled to indemnity for such
expenses which such court shall deem proper.

14.3. Eﬁﬁﬂmmmmn The termination of any action, sujt or procesding by
Jjudgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall noe,
of itself, create a presumption that the person did not acy in good faith and in a manner which he
reasonably believed 1o be in or not opposed to the best interest of the Association, and with respect 1o
&ny criminal action or proceeding, had reasonable cause 1o believe that his conduct was unlawful,

14.4. Expenses. To the extent that a directar, officer, employee or agent of the Association
has been successful on the merits or otherwise in defense of any action, suit or proceeding referred 1o
in Section 13.] above, or in defense of any claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys' fees and paraprofessional fees at trial and upon appeal)
actually and reasonably incurred by him in connection therewith.

14.5.  Approval. Any indemnification under Section 14.] above {unless ordered by & court)
shall be made by the Association only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent js proper under the circumsiances because
he has met the applicable standard of conduct set forth in Section 14,1 above, Such determination
shall be made (a) by the Board by a majority vote of g quorum 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 directors sg directs, by independent legal counsel in a written
opinion, or by a majority of the voting interests of the Owners,

14.6.  Advances. Expenses incumred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the fina] disposition of such action, suit or
proceeding as authorized by the Board in any specific case upon receipt of an underteking by or on
behalf of the affected director, officer, employee or agent 1o repay such amount until such time it
shall ultimately be determined that he was not entitled to be indernified by the Association as
authorized in this Ariicle 4.

14,7, Miscellaneops. The indemnification provided by this Article shall not be deemed
exclusive of any other tights to which those seeking indemnification may be entitled under the By-
Laws, agreement, vote of Owaers or otherwise, and shall continue as to a persoh who has ceased 1o
be a director, officer, employee or agent and shall inure 1o the benefit of the heirs and personal
representatives of such person,

15. By-Laws. The first By-Laws of the Association shal| 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.

16. Amendments. Amendments 10 these Articles shall be proposed and adopted in the following
manner:

16.1. Notice. Notice of the subject matter of a Proposed amendment shall be included jn
the notice of any meeting at which the proposed amendment is to be considered.

16.2. Proposal. A resolution for the adaoption of a proposed amendment may be proposed
either by a majority of the Board or Owners holding one-third (1/3) of the voting interests jn the
Association.

16.3. Approval. Anamendment shall be approved once it is approved:

Charlesion Commony Comumumiry Association, Inc.
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16.3.1. by Owners holding g majority of the votng interests in the Association
present in person or by proxy at a Members meeting at which a quorum thereof hes been anained and
by not less than sixty-six and two thirds percent (66-2/3%} of the entire Board; or

16.3.2. by Owners holding eighry percent (80%) of the voting interests in the
Association presemt in Person or by proxy at g Members meeting at which g quorum has beep

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. &Eniﬂn;gﬂm&_qw Directors not Present in person at the meeting considering
the amendment May express their agreement or disagreement in writing, provided that the same is
delivered to the Secretary at or prior 1o the meeting. Such agreement or disagreement may not be
used as a vote for pr against the action takep and may not be used as a vote for the purpose of

16.5. Limitation. Notw:‘lhsmnding the foregoing, 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, grivileges, powers, or options herein provided in favor of
Or reserved to the Developer hetein or in the Declaration unless the Developer shall Jjoin in the
execution of the amendment.

16.6. Reconding. A copy of each amendmen; shall be filed with the Secretary of State
Purstant to the provisions of applicable Florida law, and a €opy centified by the Secretary of State
shall be recorded in the Public Records of Palm Beach County, Fiorida,

16.7. Developer. Notwithstanding anything herein 10 the contrary, prior 1o the Turnover
Date, the Developer may amend these Agmicles without the consent op Jjoinder of any party
whatsoever. This Paragraph may not be amended.

IN WITNESS WHEREOF, for the Purpose of forming this corporation under the laws of the
State of Florida, the undersigned, being the Incorporatpr of ihis Association, has executed these
Anticles of Incorporation as of this __ir¥%_ day of UW;.:Q‘ ek, 3014,
s

L “Michael'A. Furshman, Esq., Incorporator

STATE OF FLORIDA )
) §5.:
COUNTY oF MIAMI-DADE )

— L. H
The foregoing instrument was acknowledged before me this j\i_ day of _N;‘-uubbom by
Michael A, Furshman, Esq. who js personally knowp %
M o~

My commission expires: —

NOTARY PUBLIC,

ii.‘-'m&’fﬂj’m * Bagct

BAIDGETTE £, noNgT
Natary Pubiic - Slaty of Floquts

) Hycm!mnu:lzl. 2017
- Commission w FF 47494
mmmluauumm
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ACCEPTANCE BY REGISTERED AGENT

ng been named 1o accepl service of process for the above-stated
ated in this centificate

, hereby agrees 1o act in this capacity, and is
familiar with, and accepts, the obligations of this Position and further agrees 1o comply with the
to the proper and complete performance of its duties,

Dated this _\Uﬁ day ofm 2014,

ASSOCIATION LAW GROUFP, P.L.

e L\

Brldg&}:e Boner, Esq., Partner

Charlesion Commsong Community Associadon, Inc,
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EXHIBIT 3
BY-LAWS

Decleraiion for Chartesion Commont




