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Audit No.: FI03000108088 3 ,
ARTICLES OF INCORPORATION

- OF
TUSCAN LAKE VIT.LAS HOMEOWNERS ABSOCIATION,INC,,
ATLORIDANOT-FOR-PROTIT CORPORATION

The undersigned, by these articles, associate themselves for the purpose of forming a
corporation not for profit under the Florida Nof for Profit Corporation Act and adopts the following
Articles of Incorporation:

ARTICIET

The name and principal address of the corporation shall be TUSCAN LAKE VILLAS
HOMEQOWNERS ASSQCIATION, INC., hereinafler sometimes reforred to as the “Association.”
The mailing address of this corporationis 7390 NW 186 Sireet, Unit 109, Miami, Florida 33015.

ARTICLETL

The ellective date of this corporation shall be as of the date of filing of these Articles of
Incorpotation with the Secretary of State of the State of Florida.

ARTICLEIT.
The general natiure, objects and purposes of the Association are as follows:

1. To promote the recrealion, health, safety and social wellfare of ihe owners and
residents of that zrea referred to as “Tuscan Lake Villas™ in the Declaration of Covenanis and
Res(rictions for Tuscan Lake Villas to be recorded in the Public Records of Miami-Dade County,
Florida (e “Declaration™),

2. . To provide, purehase, acquire, replace, improve, maintain or repair such buildings,
siructures, acrating equipment, the “Common Area™ as referred to In the Declaration and other
structures, landscaping and paving related to the health, safety and social welfare of the members of
the Association as the Board of Dircetors, in its diseretion, determines necessary, appropriate, or
convenicnt.
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3. To operate without profit for the solc and exclusive benefit of its members,

4. To perform alfl of the functions contemplated of the Association, and underiaken by
the Board of Directors of the Asgsociation, in the Declaration.

The general powers that the Association shall have arc as follows:

i To hold funds solely and exclusively for the benefit of the members for purposcs set
forth in these Articles of Incorporationor in the Declaration.

2. To promulgate and enforce rules, regulations, by-laws, covenants, restrictions and
agreements to ellectuate the purposes for which the Association is organized.

3. To delegate power or powers where such is deemed in the inferest of the
Association.
4, To purchase, lease, hold, sell, mortgage or otherwise acquive or dispose of, roal or

personal properly, except to the extent restricted herebys to enter into, make, perform or carry out
contracls of every kind with any firm, cotporation, association or other entity; 1o do any and all acts
necessary or expedient for carrying on any and all of the activities and pursuing any and all of the
objects and purposes set forth in the Articles ol Tncorporation and not forbidden by the aws of the
State ol'Florida,

5. To cstablish s budget and to fix assessmenisto be levied against propertty located in
the Tusean Lake Villas, In accordance with the Declaration, to defray expenscs and the cost of
eflectuating the objects and purposcs of the Association, and to create reasonable reserves for such
expenditures, and to authotize its Board of Nircetors, In its discrotion, to enler into agreement with
management comparnios and such other organization for the collection of such assessmenis,

6. To charpe recipients for services rendered by the Association and the user for usc of
the Asgsociation Property (which may be owned by the Association or over which the Assaciation
has a right of use) when such is deemed appropriate by the Board of Rirectors of the Association.

7. To pay taxes and other charges, if any, on or against real properly owned, accepted
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or maintained, provided it is part of the “Common Arca” referred to in the Declaration, by the
Association.

8. In general, to have all powers conferred upon a corporation by the laws of the Siate
of Florida, except as profibited heeein.

ARTICLEY. , -
1. The members of the Association shall consist of owners of property in the Tuscan
Lake Villas.
2. “Developer,” “Owner,” “Unil,” and any other defined term used herein shali have

the meaning given such term in the Declaration.

ARTICLE VI,
The Association shall have two (2) classes of voting members:

CLASS A;  Class A mcmbers shall be all parties who own a Unit, with the cxception of
the Developer (as long as the Class B membership shall cxist, and therealler, the Developer shall be
a Class A member o the extent that it would otherwise qualify).

Class A members shall be entitfed to the total number of votes as allocuble o each Unit
{which is owned by that member or members) as indicated in the Declaration,

CLASS3:  The Class B member shall be the Doveloper. The Class B member shall be
entitled to one vole more than the total number of votes held by Class A members, provided that
Class B membershipshall cease and terminateno ater than the carlicr of the following events:

a. Four months afier 75% of the Units in the projeet have been conveyed to the
Unil purchasers; or .

b. Two years following conveyance of the first unit; or

c. When the last Unit in the Tuscan Lake Villas has been seld and conveyed by
the Developet; or
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d Upon the relinquishment of control by fhe Developer wiereupon tho then
existing members shall be obligaied to clect the Board of Adminisivation of the Assaciation
and to assune control of tho Assoclation.

ARTICLE VIL _

The affairs of the Associationshall be managed by a Board of Directors. The first Board of
Direciors shall consist of three Directors. Se long as the Developer shall have the right under the
Declaration to appoint a majority of the Board of Directors, Directors necd not be members of the
Associalion. Therealler, all Dircetors shatl be members of the Association.

Elections shall be by plurality of votes. At the first annual election of the Board of
Directors, the ierm of office of the other elected Director receiving the highest plurality of votcs
shall be cstablished at two (2) years, and the term of office of the other elected Dircctors shall be
established at (1) year. The number of Directors of the succeeding Board shalt be as provided from
tirne to time by the By-Laws of the Association. Thereafter, as many Directors shall be elected and
appointed as the caye may be, as there are regular terms of office of Dircctors expiring at such time.
The term of the Dircctors 50 ¢lected or appointed at each annual election shatl be for two (2) years
expiring at the effect of the annual election following (heir clection and thereafier until their
successors are duly elecied and qualified, or until removed from ollice with or without cause by the
affirmntive vole of a majority of the members which elecled or appointed them. In no cvent can a
Board member appointed by the Class B Monber be removed except by action of the Class B
Member. Any Direclor appointed by the Class A Mcember shall serve at the pleasurc of the Class B
Member, and may be removed (rom office, and a successor Director may be appointed, at any time
by the Class B Member,

Names aud addresses of the members of the first Board of Dircctors whe shall hold oflice
undil the (irst annual meeling of the members and until their successors are elected or appointed and
have qualified, are as follows:

Pablo Ardiia
7550 NW 186 Strect, Unit 109
Miami, Florlda 33015

Ricardo Cesire
7590 NW 186 Street, Unit 109
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Miami, Florida 33015

John Carlos Ballesteros
T390 N'W 186 Strect, Unit 109
Miami, Florida 33015

ARTICLE VIIL

The subscribers to these Avtlcles of Incorporation are the persons herein named to act asg
members of the first Board of Directors of ilie corporation, the names of which subscribers and their
respoctive post office addresses ave more particularly set forth in Article VIE

ARTICLEIX.

The officers of the Corporation who shall serve until the first election under these Arlicles
of Incomporationare as follows:

Pablo Ardila— President
Ricardo Castro — Secrelary/Treasurer

ARTICLEX,
The Asgsociation shall have perpolual existence.
ARTICLE XL
1. The Board of Dircctors shall adopt By-Laws consistent with these Articles.
Thercafter, such By-Laws may be allered or rescinded only in the manner provided in the said By-
Laws.
2, These Articles of Incorporation may be altered, amended or repealed by resolulion

of the Board of Directors. No amendment affecling the Developer, its successors or assigns, as
Developer of the Tuscan Lake Villas shall be effective without the prior written consent of the
Developer or its successors or assigns.
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1.

ARTICLE XTI,

The Asseciation hercby indemnifies any Direclor or officer made a parly 1o or

threatened to be made a party to any threatened, pending or completed action, suit or proceeding:

A,

Whether eivil, eriminal, administrative, or investigative, other than one by or in the
right of the Association to procure a judgment in its favor, brought lo impose a
Liabilily ot ponalty on such person for an act alleged Lo have been committed by
such person in his eapacity as Director or officer of thc Association, or in his
capacity as Dircctor, officer, employce or agent of any ofher corporation,
partaceship, joint venture, trust or other enlerprise which he served at the request of
the Association, against judgments, fines, amounts paid in seitlementand rcasonable
cxpenses, including attorneys' fees, actually and nccessarily incurred as a result of
such action, suit or proceeding or any appeal therein. §f such person acted in good
faith in the reasonable belief that such action was in the best interests of the
Association, and in criminal actions or procesdings, without rcasonable ground for
belief that such action was unlaw{ul, The tcrmination of any such actlion, suit or
procceding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not in itsclf create a presumption that any such
Director or olficer did not act in good faith in the recasonable belief that such action
was in the best inlerests of tho Association or that he had reasonable grounds for
belicf that such action was unlaw/ul.

By or in the right of the Association to procure a judgment in its favor by reason of
his being or having been a Direclor or ofitcer of the Association, or by reason of his
being or having been a Dircctor, officer, employee or agent of any other corporation,
parluership, joint venture, trust ot other enterprisc which he served at the request of
the Assaciation, against the reasonable expenses, including attorneys' fees, actually
and necessarily incurred by him in connection with the defense or settlement of such
nction, or in connection with an appeal thercin, If such person acted in good faitlyin
the reasonable belief that guch action was in the best interosts of the Associalion.

Such person shall not be entitled lo indemmification in relation 1o matters to which
such person has been adjudged to have been guilty of negligenee or misconduct in
the performance of his duty of ihe Associationuynless, and only to the extent that the
court, administeative ageney, or investigalive body before which such action, suit or
proceeding is held shall determine upon application that, despite the adjudication of
liability, but in view of all circumsfances of the case, such person is fully and
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reasonably entitled to indemnification for such expense which such tribunal shall
dcem proper.

L The 130ard of Directors shall determine whether amounts for which a Director or
officer secks indemnification were properly incurred and whether such Director or officer acted in
gaod faith and in a manner he reasonably believed lo be in the best intercsts of the Association, and
whether, wilh respect 1o any criminal action or proceeding, he had no reasonable ground [or belief
{hat such action was unlawful. Such defermination shall be made by the Board of Directors by &
majority vote of a quorum consisting of Dircctors who were not parties to such action, suit, or
procecding.

2. The foregoing rights of indemmilication shalt not be decmed to limit in any way the
powers of the Association to indemnify under applicable law.

ARTICLE XTI

No contract or transaction between the Associalion and one or more of its Dircctors or
officers, or batween the Association and any other corporation, partnership, association, or other
organization In which one or more of its Direclors or oflicers are Dircetors or officers, or have a
financial interest, shall be invalid, void or voidable solely for this reason, or solely because lhe
Director or officer is present al ot participates in the meeling of the Board or Committee thorcof
which authorized the contract or the transaction, or solely because hig or their voles are counted for
such purpose. No Director or officer of the Association shall incur liability by reason of the fuct
that he is or may be interested in any such contract or transaction.

ARTICLE XTIV,

The Board of Dircctors shall cleet the President, Secretary and Trensurer; and as many
Vice-Presidents, Assistant Secrelaries and Assislant Trcasurcrs as the Board of Dircctors may
determige. The President shall be elected from among the members of the Board of Directors, bul
nio olher officer necd be a Direetor, The same person may hold two offices, the dutics of which are
not incompatible; provided, however, although iwe or more offlices may be held by the same
person, the offices of President and Secretary shall not be held by the same person.

ARTICLEXV,
Upon dissolution of the Association, all of its assets remaining after provision for creditors
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and payment of all costs and expenses of such dissolution shall be distributed in the following
manner:

1. Real Property, if any, confributed {o the Association without receipt of other than
nominal consideration by the Class B Member (of its predecessor in interest) shall be returncd to
the Class B Member {whether or not there is a Class B Member al the time of such dissolution),
untess it refuses to aceept the conveyance (in whole or in part).

2. Dedication to any applicable municipal or other governmental authority of any
properly deferminced by the Board of Directors of (he Association to be appropriale for such
dedication and which the authorily is willing to accept.

3. Remaining assets shall be distributed among the members, subject to the Himitation
sel forih below, as tenants in common, each members' share of the assels to be delermined in
accordance with ils voting rights.

4. Upon cxpiration of the term of the Declaration, the Association may be dissolved
upon a resolution to that effect being recommended by three-fourths (3/4) of the members of the
Board of Dircctors, and, if such decree be necessary at the {ime of dissolulion, alier receipt of nny
apprapriate deerees as set forth in Ilorida Stattes Scetion 617 or statute of similar import, and
approved by two-thirds (2/3) of the voling rights of the Association'smembers.

ARTICLE X VI,

By-Laws of the Association may be altcred, amended or repealed by a majority of votes of
the Directors present at a duly constituted meeting of the Board of Directors, excepl that no
amcndment affecting the Developer shall be effective without the Developer's written consent, or as
olherwise provided in the By-Laws,

The repistered agent for this corporation shall be Miami Corporate Systems, Inc.,
283 Calalonia Averue, 2* Floor, Coral (Gables, Flostda 33134
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N WITNESS WHEREOF, the Subscribers hereto have hereunto set their hands and seals

this _8’:_ day of April, 2003,

STATEOF FLORTD3A )
) 885,
COUNTY OF DADE )

Mereedes M, Sellek

Inéorporator

3 Catalonia Avenue, 2™ Floor
Coral Gables, Florida 33134

The forepoing instroment was acknowledged before me this 3 day of April, 2003, by

Meroeces M. Sefle fe
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT
ITaving been named as registered agent for Tuscan Lake Villas Ilomeowners Association,

Ine. in the foregoing Articles of Incorporation, we hereby agree to accept service of process for said

corporation and to eomply with any and all statutes relative to tho complete and proper performanee

of'the duties of registorcd agent.

MIAMRLCO ATESYSTEMS, INC.

If’. Esquenazi
ice President
2843.0002/34901 5.doe
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