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ARTICLES OF INCORPORATION
OF
LAKE TOWER CONDOMINIUM ASSOCIATION, INC.

A Corporation Not For Profit

I1 order to form a corporation under the Laws of Flotida for the formation of
corporations not for profit, we, the undersigned, hereby associate ourselves into a corporation
(the “Condominium Association™) for the purposes and with the powers herein specified; and to
that end we do, by these Articles of Incorporation, set forth:

ARTICLEL
The name and principal address of the corporation shall be:

LAKE TOWER CONDOMINIUM ASSOQCIATION, INC.
169 Miracle Mile, Suite 200
Coral Gables, Florida 33134

ARTICLE 1.

The purposes and objects of the Condominium Association shall be to administer
the operation and managemcnt of Lake Tower, a Condominium (the “Condomirium”), to be
established a8 2 condominium in aceordance with the Florida Condominium Act (the “Act™)
upon certain land sitnated in Miami-Dade County, Florida (the “Land™); and to perform the acts
and duties insident to operation and management of the Condeminium in accordauce with the
provisions of these Articles of Incorporation, the Bylaws of the Condominium Association which
will be adopted (the “Bylaws™), and the Declaration of Condomininm of the Condominivm (the
“Deeclaration”), which will be recorded in the Public Records of Miami-Dade County, Florida, if,
as and when the Land, and the improvements constructed thereon, are submitted io the
condominium form of ownership; and to own, operate, encumber, jease, manage, sell, convey,
exchange, and otherwise deal with the Land, the improvements and such other property, real
and/or personal, as may be or become part of the Condominium (the “Condomininm Propett ¥
to the extent necessary or convenient in the adumnistration of the Condominium. The
Condominium Association shall be conducted as a non-profit organization for the benefit of its
members.

ARTICLE TIL . .
The Condominivm Association shall have the following powers:

A. All of the powers and privileges granted io corporations not for profit
under the laws pursuant to which this corporation is chartercd.
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B. All of the powers reasonably necessary to implement and effectuate the
purposes of the Condominium Association, including, without limitation, the power, authority
and right to:

1. Make and establish reasonable rules and regulations govemning use
of the Units and Commeon Elements in and of the Condominium, as such terms are defined in the
Declaration.

2. Levy and collect assessments against members of the
Condominium Association to defray the Common Expenses of the Condominintm, as provided in
the Declaration and the Bylaws; including the right to levy and collect assessments for the
purpose of acquiring, owning, holding, operating, leasing, encumbering, selling, conveying,
cxchanging, managing and otherwise dealing with the Condominium Property, including the
Units, which may be necessary or convertent in the operation and management of the
Condeminium and in accomplishing the purposes set forth in the Declaration.

3. Maintain, repair, replace, operate and manage the Condominiwm
Property, including the right to reconstruct improvements afier casualty and further to Improve
and add to the Condominium Property.

4. Contract for the management of the Condominium and, in
connection therewith, to delegate powers and duties of the Condominium Assaciation to the
extent and in the manner permitted by the Declaration, the Bylaws and the Act.

5. Enforce the provisions of these Articles of Incorporation. the
Declaration, the Bylaws, and all rules and regulations goveming use of the Condorminium wl ich
may from time to tme be established.

6. Exercise, undertake and accomplish all of the rights, duties and
obligations which may be granted to or imposed upon the Condominium Asgsociation in the
Decclaration and the: Act.

ARTICLETV.

The qualification of members, the manner of their admission to and termination of
membership, and voting by members shall be as follows:

A The record Owners (as defined in the Declaration) of all Units in the
Condomipium from time to time shall be members of the Condominium Association, and no
other pertons or entities shall be entitled to membership, except as provided for in Parugraph E,
Article IV hercof.

B. . Membership shall be established by the acquisition of fee title to 2 Unit in
the Condominium, or by acquisition of 2 fee ownership interest therein, by voluntary conveyance
or operation of law, and the membership of any person or entity shall be automatically
terminated when such person or entity is divested of all title or ownership m such Unit; prov ided,
that nothing herein contained shall be construed as terminating the membership of any person or
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entity owning fee title to or a fee ownership interest in two or more Units at any time while such
person or entity shail retain fee title to or a fee ownership interest it any Unit.

C. ; The interest of a member in the funds and assets of the Condominiom
Association canmot be assigned, hypothecated, transferred or encumbered in any manner, except
. as an appurtenance io the Unit(s) owned by such member. The funds and asseis of the
Condominium Association shall be expended, held or used only for the benefit of the
membership and for the purposes authorized herein, in the Declaration, and in the Bylaws.

D. On all matters on which the mentbership shall be entitled to vote, there
shall be one, and ordy one, vote for each Unit in the Condominiuwm, which vote may be exercised
or cast by the Owner(s) of each Unit as will be provided for in the Bylaws. Should any men er
own more than one.Unit, such member shall be entitled to exervige or cast one (1) vote for each
such Unit owped, in the manner provided by the Bylaws. ‘

E. Until such time as the Condominium is established by recordation of die
Declaration, the membership of the Condominium Association shall be compnised of the
subscribers to these Articles, each of whom shall be entitled to cast a vote on all matters upon
which the membership would be entitled to vote.

ARTICLEV.

The'Condominium is part of a residential commumity known as “The Ocean
Club” (the *Commimity”). The operations and management of the Community are adrministered
by the Ocean Club'‘Community Association, Inc., a Florida not for profit corporation (the
“Community Assosiation’) pursuant to the Declaration of Covenants, Restrictions and
Easemnents for the Community recorded at Official Records Book 17460, Page 3896 of the
Public Records of Miami-Dade County, Florida, as amended and supplemented from time to
time (the “Commnunity Association Declaration™). The Community Association Declaration
contains certain rules, regulations and restrictions relating to nse of common propetty within the
Cormunity, as well as units in individual condominiums within the Commumity. Each Unit
Owner of the Conéominium (together with all other unit owners of condominiums within the
Corurmumity) will be members of the Commumity Association. Such members will be
represented in all matters concerning the Community Association cxclusively by a
“Clondominium Voting Representative” representing the Condominium in which such unit
owner's unit is located. The Condominium Voting Representative shall be elected in the mzumer
set forth in the Bylaws. Each Condomininm Voting Representative will be entitled to cast one
(1) vote on bebalf of the condominium which he or she represents. Following election or
substitution of a Condominimm Voting Representative, the president, vice president or other
executive officer of the Condominium Association shall certify to the Community Association
the name of the Condominium Voting Representative.

During any period in which a directorship of the Community Association is
designated for this.Condominium Association, each Member of the Condominium Association
and the Board of Directors may nominate Persons to fill such directorship in the manner se! forth
itt the Bylaws, and based upon such nominations (as well as nominations from other
condominium asscciations) the Condominium Voeting Representatives will elect all of the
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directors of the Coromunity Association in the manner set forth in the Community Association
Bylaws.

ARTICLE VI.

The Condominium Association shall have perpetual existence.
ARTICLE VII.

The principal office of the Condominium Association shall be located in Florida,
but the Condominium Association may mamtain offices and transact business in such places,
within or without the State of Florida, as may from time to time be designated by the Board of
Directors.

ARTICLE VIIL

The ‘affairs of the Condominium Association shall be managed by the President of
the Condominium Association, assisted by the Vice President(s), Secretary and Treaswrer anl, if
any, the Assistant Secretaries and Assistant Treasurers (collectively, the “Officers™), subject to
the directions of the Board of Directors. The Board of Directors, or the President with the
approval of the Board of Direciors, may employ a managing agent, agency, and/or other
managerial and supervisory persornel or entity to administer or assist in the administration of the
operation and management of the Condominium and the affairs of the Condominivm
Association, and any and all such person(s) and/or entity(ies) may be so employed without
regard to whether eny such person or entity is a member of the Condominivm Association or a
Direstor or officer of the Condominium Association, as the case may be.

ARTICLE IX.

The number of members on the first Board of Directors, who shall serve: until
their successors are designated by developer or elected at the first annual meeting of the
Condominium Association following recordation of the Declaration of Condominium, shall he
three. The mumber of members of succeeding Boards of Directors shall also be three, or as
otherwise provided from time to time by the Bylaws, and they shall be elected by Key Biscayne
Ocean Club Limitéd Partnership, a Delaware limited partnership (“Developer™) or the nembers
of the Condominium Association at the annnal meetings of the membership as provided by the
Bylaws. Each of the members of all suceeeding Boards of Directors shall be members of the
Condomininm Association or shall be authorized representatives, officers or employees of o
corporate member of the Condominium Association, except for those Directors who are
appomted by the Developer.

When (but not before) Unit Owners other than Developer own at least fifteen
percent (15%) of the Units of the Condominitm, the Unit Owners of the Condominium, othr
than Developer, shall be entitled 1o elect, as & group and in 2 manner to be provided in the
Bylaws, one-third (1/3) of the members of the Board of Directors. Unit Owners of all
Condominiums, oilicr than Developer, shall be entitled to elect, as a group and in a manner 10 be
provided in the Byillaws, a majority of the members of the Board of Direstors upon the earlier fo
occur of:

172249008 2: 39 PM (155
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(a)  Three years after 50 percent of the Units have been conveyed 10
purchasers;

- (0 Three months after 90 percent of the Units have been conveyed to
pPUrehasers;

()] When all the Uniis have been completed, some of themn have been
conveyed to purchasers, and none of the others are being offered for sale by
Developer in the ordinary course of business;

(d)  When some of the Uniis have been conveyed to purchasers and
none of the others are being constructed or offered for sale by Developm in the
ordinary course of business; or

()  Seven years after recordation of the Declaration of Condominiim.

Developer shall have the right to elect all members of the Board of Directors of the
Condominium Association which Unit Owners other than Developer are not entitled to lect;
and, in any event, Developer shall have the right to elect not less than one (1) member of the
Board of Directors of the Condominium Association as long as Developer holds for sale in the
ordinary course of business at least five percent (5%) of the Units. Notwithstanding the
foregoing, Developer shall be entitled at any time to waive in writing its rights hereunder, and
thereafter to vote in elections for members of the Board of Directors of the Condominium
Association in the same manner as any other Unit Owner of the Condominiwm Associafion. At
the time Unit Owners other than Developer slect a majority of the members of the Board of
Directors, Developer shall relinquish control of the Condominium Association and shall deliver
to the Condominium Asscciation, at Developet's expense, all property of the Unit Owners and of
the Condominium Association held or controlled by Developer.

Within seventy-five (75) days after the Unit Owners other than Developer arc
entitled {o elect a wember or members of the Board of Directors, the Condomiminm Association
shall call, and give not less than sixty (60) days notice of a meetmg at which such Directors are
to be slected, whicl elections will otherwise be held in accordance with the provisions of the
Bylaws.

ARTICLE X.

The Board of Directors shall elect and may by majomty vote separate or remove
from office the President, Secretary, Treasurer, and as many Vice Presidents, Assistant
Secretarias and Assistant Treasurers a8 the Board of Directors shall deem advicable from time to
tirne. The President shall be elected from the membership of the Board of Directors, but no other
officer need be a Director. The same person may hold two offfices, the duties of which are not
incompatible; provided, however, that the office of President and Viec President shall not be held
by ths same person; nor shall the office of President and Secretary or Assistant Sscretary be held
by the same person.
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The names and addresses of the members of the first Board of Divectors, who,
subject to the provisions of the Jaws of Florida, these Articles of Incorporation and the Bylaws,
shall hold office until the first antmal meeting of the Condominium Association after recordaiion
of the Declaration of Condomininm, and thereafter until their successors are selected and have

qualified, are as foliows:
Name
Yobhm A. Hinson

Chrisiian M. Cobb

Donald J. Elbert

Address

169 Miracle Mile, Suite 200
Coral Gables, Florida 33134

169 Miracle Mile, Suite 200
Coral Gables, Florida 33134

169 Miracle Mile, Suite 200
Coral Gables, Florida 33134

ARTICLE XIL

The names and addresses of the incorporators of the Corporation are:

Eame

Johu A. Hinson

Christian M. Cobb

Donald J. Elbert

Address

169 Miracle Mile, Suite 200
Coral Gables, Florida 33134

169 Miracle Mile, Snite 200
Coral Gables, Florida 33134

169 Miracle Mile, Suite 200
Coral Gables, Florida 33134

ARTICLE XIIL.

The officers of the Condominiun Asgociation, who shall hold office wm(l their
successors are elected pursnant to these Articles of Incorporation and the Bylaws, and have

qualified, shall be the following:
President
Yice President

Secretary/Treasurer
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ARTICLE XIV.

The briginal Bylaws of the Condominium Association shall be adopted by the
approval of a majority of the subscribers to these Articles of Incorporation at a meeting at which
each of the subscritiers are present, and, thereafter, the Bylaws may be amended, altered or
rescinded only by affirmative vote of seventy-five percent (75%) of the votes entitled to be cust
by members of the Condominium Association at a duly called and held meeting thercof.

ARTICLE XV.

Every Director and every officer of the Condomininm Association shall be
indemnified by the Condomininm Association agaimst all expenses and liabilites, incloding
attorneys' and legal assistanis’ fees, reasonably incnrred by or imposed upon him in cornection,
with any proceeding 1o which he may be a party, or in which he may become involved, by Teuson
of hig being or having heen a Director or officer of the Condominium Association, whether or
not he is a Director or officer at the time such expenses are incurred, except in such cases
wherein the Directer or officer is adjudged puilty of willful misfeasance, malfeasance or
nonfeasance in the performance of his duties; provided that, in the event of any claim for
reimbursement or indemnification hersunder based upon a settlement by the Director or afficer
seeking such reimbursement or indemnification, the indemuification herein shall apply only if
the Board of Directors approves such settlement and reimbursernent as being in the best inferests
of the Condomininm Association. The foregoing right of indemmmification shall be in addition to
and not exclusive f all other rights to which such Direcior or officer may be entitled.

ARTICLE XV

An amendment or amendments to these Articles of Incorporation may be
proposed by the Board of Directers of the Condominium Association acting upon a voie of the
majority of the Diréctors, or by the members of the Condominium Association owning a
majority of the Umits in the Condominium, whether meeting as members or by instrument in
writing signed by them. Upon any amendment or amendments te these Asticles of Incorporation
being proposed by the Board of Directors or members, such proposed amendment or
amendments shall be transmitted to the President of the Condominium Association, or the acting
chief executive officer in the absence of the President, who shall thereupon call a special meeting
of the members of the Condominium Assoctation for a date not sooner than fourteen (14) days or
later than sixty (60) days from the receipt by him of the proposed amendment or amendments,
and it shall be the duty of the Secretary to give each member written notice of such meeting
stating the time and place of the meeting and reciting the proposed amendment or ameadments in
reasonably detailed Form, which notice shall be given in the same manner as potice of the call of
a special meeting 6f the members as the procedure for giving such notice is described 1n the
Bylaws; provided, that proposed amendments to these Articles of Incorporation may be
considered and voted upon at annual meetings of the members. If mailed, such notice shall he
deemed to be properly given when deposited in the United States mail, addressed to the member
at his post office address as it appears on the records of the Condominium Association, with
postage thercon prepaid. Any member may, by written waiver of notice signed by such member,
waive such notice, and such waiver when filed in the recerds of the Condominium Assoctation,
whelher before, during or afier the holding of the meeting, shall be deemed equivalent to the
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giving of such notide to such member. At such meeting the amendment or amendments
proposed must be approved by an affirmative vote of not less than the owners of seventy-five
percent (75%) of those Units i the Condominium which are represented in person or by proxy
as allowed by applitable law at any meeting at which a quorum is present m order for such
amendment or amendments to become effective. Thereupon, such amendment or amendments of
these Articles of Incorporation shall be transeribed and certified in such form as may be
necessary to file the same In the office of the Secretary of State of the State of Florida. A
certified copy of eath such amendment of these Articles of Incorporation shall be recorded in the
Public Records of Miami-Dade County, Florida, within thirty (30) days from the date on which
the same is filed in the office of the Secretary of State. Notwithstanding the foregoing provisions
of this Article XV no amendment to these Articles of Incorporation which shall abridge, amend
or alter the right of Developer to designate and select members of the Board of Directors of the
Condominium Asseciation, as provided in Article TX hereof, may be adopted or become
effective withoul the prior written consent of Developer.

ARTICLE XVIL
H. William Walker, Jr. is hereby designated as the registered agent of the

Condominium Association, and 200 South Biscayne Boulevard, Suite 5000, Miami, Florida
33131 is hercby designated as the registered office of the Condominium Association.

and seals ﬂuﬂ of

C%jﬂh}

DONALD T.

1/22/20t0 3,29 b (260 i g
MIAME IB1 55 vI [AW3701L.00C), R+ g

Fax Audit No. MH02000027332



01/31/2002 14:11 FAX 305 358 5766 WHITE & CASE LLFP dotarote

Fax Audit No. BO2000027332

STATE OF FLORIDA )
88
COUNTY OF MIAMI-DADE)

BEFORE ME, the undersigned anthority, personally appeared JOHN A.
HINSON, CHRISTIAN M. COBB and DONALD J, ELBERT who, being by me first culy
swom on oath, acknowledged that they executed the foregoing Articles of Incorperation for the
purposes therein expressed, tlusg—_f day o@gﬂ;@é{,@}aﬂd they are personally known

o me.
N figy,  O-TICALNGIARY GEAL % £ .

g2 Y, TRACHORNER Notary Paublic

S % COMMISSICN NUMBER .

é < Cood7eds State of Florida at Earpe

Borpd e oRes

My cotmrssonERpies—— [Notarial Seal]
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CHERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 617.0501, the followmng
is submitted:

Lake Tower Condominium Association, Inc., desining to organize as a corporation
not for profit under the laws of the State of Florida, has designated 200 South Biscayne
Boulevard, Suite 5000, Miami, Florida 33131 as its initial Registered Agent Office and has
named H. William Walker, Jr. located at said address as its initial Registered Agent.

C LAN M. COBB .

774
DONALD J. ERT ' _

Having been named Registered Agent for the above stated corporation, at the
designated Registered Agent Office, the undersigned hereby accepts said appointment and agrees
to comply with the provisions of Flonida Statutes Scation 48.091 relative to keeping open said
office. '

H. William Walker, Jr.
Registered Agent
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