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ARTICLES OF iNCORPORATION 7y
FOR <A

LEJEUNE PLACE CONDOMINIUM
ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for

profit pursuant o the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLE 1
NAME

The name of the corporation shall he LEJEUNE PLACE CONDONINIUM
ASSQCIATION, INC. For convenience, the corporation shall be referred o in this

Instrument as the "Association”, these Adicles of Incomporation as the "Articles”, and the
By-Laws of the Association as the "By-Laws",

E
OFFICE

The principal office and mailing address of the Association shall be at 150
Alhambra Circle, Suite 1270, Coral Gables, FL. 33134, or at such other place 85 may be
subsequently designated by the Board of Directors. All books and records of the

Association shail be kept at its principal office or at such other place as may be
permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Associalion is organized is 1o provide an entiy
pursuant to the Florida Condominiurm Act as it exists on the date hereof {the “Aci™} for
the operation of that certain condominium located in Miami-Dade County, Florida, and
known as LEJEUNE PLACE, A CONDOMINIUM (the “"Condominium®).

ARTICLE 4
DEFINITIONS

The terrns usad in these Articles shall have the same definitions and meanings
as those set forth in the Declaration of the Condominium to he recorded in the Public

Records of Miami-Dade County, Florida, uniess herein provided fo the contrary, or
unless the context ctherwise reguires.

ARTICLE §
POWERS

The powers of the Association shall include and be governed by the following:
8.1 General The Association shall have all of the common-law and statutory
powers of a corporation not for profit under the Laws of Florida, except as expressly
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limited or restricted by the terms of these Aricles, the Declaration, the By-Laws or the
Act.

5.2 Enumeration. The Association shall have all of the powers and duties se
forth in the Act, except ae limited by these Articles, the By-Laws and the Declaration (io
the extent that they are not in conflict with the Act}, and all of the powers and duties
reasonably necessary to operate the Condominium pursuant to the Declaration and as
more pariicularly described in the By- Laws, as they may be amended from time to time,
including, but not limited 1o, the following:

{a) To make and collect Assessmenis and cther charges against
members as Unit Owners (whether or not such sums are due and
pavable to the Association), and to use the proceeds thereof in the
exercise of its powers and duties.

(b}  To buy, accept, own, operaie, lease, sall, irade and morigage both
reat and parsonal property in accerdance with the provisions of the
Deadiaration,

] Ta maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/er Asscciation Property, and cther
property acquired or {eased by the Association.

(dy To purchase insurance upon the Condominium Property and
Assaciation Property and insurance for the protection of the
Association, its officers, directors and Unit Owners.

{e) To make and amend reasonable rules and requiations for the
maintepance, conservation and use of the Condominium Property
and Association Property and for the health, comfort, safety and
welfare of the Unit Owners,

{hH  To approve or disapprove the leasing, transfer, ownership and
possessian of Unils as may be provided by the Daclaration.

(g} To enlorce by legal means the provisions of the Act, the
Declaration, these Arhicles, the By-laws, and the fules and
regulations for the use of the Condominium Property and
Association Property.

{h} To contract for the management and maintenance of the
Condominium Property and/or Association Propenty and o
autherize & management agent {which may he an affiliate of the
Daveloper) to assist the Association in carrying out its powers and
duties by performing such funclions as the submission of
proposals, collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of
the Common Elements gnd Association Property with such funds
as shall ba made available by the Assodiation for such purposes.
The Association and its officers shall, howaver, retain at alf fimes

Articles of Incorporation
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the powers and duties granted by the Condominium Act, including,
but not limited to, the making of Assessments, promulgation of
rules and axecution of contracts on behalf of the Association.

{i> To employ pesonnel to perform the services required for the
proper operation of the Condominium and the Association Property.

§)) To execute all documents or consents, on behalf of alt Unit Owners
(and their morigagees), required by alt governmental and/or quasi-
governmental agencies in conneclion with fand use and
development matters (including, without limilation, plats, waivers of
plat, unities of title, covenants in ley thereof, efc.}, and in that
regard, each Unit Owner and its morigagee, by acceptance of the
deed or morigage, as applicable, to such Owner's Unit, appoints
and designates the President of the Association as such LUnit
Owner's agent and attomey-in-fact io execute, any and all such
documents or consenis.

5.3  Associgtion Property. All funds and the title to alt properties acquired by
the Association and their proceeds shali be held for the benefit and use of the members
in accordance with the provisions of the Deciaration, these Articles and the By-Laws.

54 PDisyibution of Income; Dissolution. The Association shall not pay a
dividend to its members and shall make no distribution of income to its members,
directors or officers, and upon dissolution, all assels of the Association shall be
ransferred only to another non-profit comoration or a public agency or as otherwise
authorized by the Flordda Not For Prafit Corporation Act {(Chapter 817, Florida Statutes).

65 Limitation The powers of the Association shall be subject io and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws
and the Act, provided that in the event of conflict, the provisions of the Act shall control
aver those of the Declaration and By- Laws.

ARTICLE 6
MEMBERS

6.1 Mambership. The mermbers of the Association shall consist of all of the
racord title owners of Upits in the Condominium from time 1o time, and after termination
of the Condominium, shall also consist of those who weare members at the time of such
termination, and their successors and assigns.

62 Assignment The share of a member in the funds and assets of the
Association cannot be assigned, hypothecated or transferred in any manner except as
an appurtenance to the Unit for which that share is held.

6.3 Yoling. On all matters upon which the membership shall be entitled to
vole, there shall be only one vole for each Unit. All voles shall be exercised or cast in
the manner provided by the Declaration and By-Laws. Any person or entity owning
more than one Unit shatli be entitied o cast the aggregate number of votes attributable
to alt Units owned.

Articles of Intomparaton
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64 Meetings. The By-Laws shall provide for an annual meeling of members,
and may make pravision for regular and special meetings of rembers other than the
annual meeting.

ARTICLE 7
TERM OF EXISTENCE
The Association shalt have perpetual existence.
ARTICLE 8
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Howard 1. Voge! 100 8.E. Secand Streat, Suite 2800
Miarmi, Florida 33131
ARTIGLE 9
OFFICERS

The- affairs of the Association shall be administered by the officers holding the
offices designated in the By-Laws. The officers shafl be elected by the Beard of
Directors of the Association at its first meeting following the annual meeting of the
members of the Association and shall serve at the pleasure of the Board of Direciors.
The By-Laws may provide for the removal from office of officers, for filling vacancies
and for the duties and qualifications of the officers. The names and addresses of the
officers who shalt serve until their successors are designated by the Board of Directors
are as follows:

President: 150 Alhambra Circle, Suite 12790
Robero J. Suris, Jr. . Caoral Gables, FL 33134
Vice President 150 Alhambra Circle, Suite 1270
José A. Rodriguez Coral Gables, FL 33134
Secratary-Treasurer: 150 Alhambra Circle, Suite 1270
Roberto Suris, 5r. Coral Gables, FL 33134
ARTICLE 10
DIRECTORS

10.1 Number apnd Qualification. The property, business and affairs of the
Association shall be managed by a board consisting of the number of directors
determined in the manner pravided by the By-Laws, but which shall consist of not less
than three (3) diractors, Directors need not be members of the Association.

10.2 Dufies and Powers. Al of the dufies and powers of the Association
existing under the Act, the Declaration, these Ardicles and the By-Laws shall be

Ardctes of Ingorporation
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exercised exclusively by the Board of Directors, its agents, coniractors or employees,
subject only to approval by Unit Owners when such approval is specifically required.

10.3 Election: Removal. Directors of the Association shall be elected at the
annual meeiing of the members in the manner determined by and subject to the
gualifications set forih in the By-Laws. Directors may be removed and vacancies on the
Board of Directars shall be filled in the manner provided by the By-Laws.

10.4 Term of Developers Directors. The Developer of the Condominium shall
appeint the members of the first Board of Directors and their replacements who shall
hold office for the periods described in the By-Laws.

10.5 Firat Directors. The names and addresses of the members of the first
Baard of Directors who shall hold office until their successors are elected and have
teken office, as provided in the By-Laws, are as follows:

Raobere J. Surls, Jr. 180 Athambra Circle, Suite 1270
Coral Gables, FL 33134

José A, Rodriguez 150 Alnambra Circle, Suite 1270
. Coral Gables, FL 33134

Roberto Suris, Sr. 150 Athambra Circle, Suite 1270

Coral Gables, FL 33134

0.8 Standards. A Director shail discharge his duties as a director, including
any duties as a member of a Commitiee. in gaod faith; with the care an ordinary prudent
person in a fike position would exercise under similar circumstances; and in a manner
reasaonably believed to be in the best interests of the Association. Unless a Direclor has
knowiedge conceming a matter in question that makes reliance unwarranted, a Director,
in discharging his duties, may rely on information, opinions, reports or statements,
including financlal statements and other data, if prepared or presented by: one or more
officers or employees cf ihe Association whorn the Director reasonably believes to be
reasonable and competent in the manners presented; legal counse!, public accountanis
or other persens as to matters the Dirgctor regsonably believes are within the parsons'
professional or expert competence; or a Committee of which the Director is not a
member if the Direclor reasonably believes the Committee merits confidence. A Director
is not liable for any action taken as a director, or any failure to take action, if he
performed the duties of his office in compliance with the faregoing standasds.

ARTICLE 11
INDEMNIFICATION

11.1  Indemnitees. The Association shall indeminify any persan who was or is a
party to any proceeding (cther than an action by, or in the right of, the Association) by
reason of the fact that he is ar was a director, officer, employee of agent (each, an
"Indemnitea") of the Association, against liability incurred in connection with such
proceeding, including any appeal thereof, if he acted in good faith and in a manner he
reasonably believed 1o be in, or not opposed {o, the best inierests of the Association
and, with respect {o any criminal action or proceeding, had no reasonable cause io

Articles of Incorparation
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believe his conduct was uniawful, The termination of any proceeding by judgment,
order, settlement, ar conviction or upon a plea of nole contendere or its equivalent shall
not, of iiself, create a presumption that the person did not act in good fath and in a
manner which he reasonably believed o be in, or not opposed to, the best interests of
the Assocciation or, with respect to any criminal action or proceeding, had reasonable
cause to balisve that his conduct was uniawful.

11.2 Indemnification. The Association shail indemnify any person, who was or
is a party to any proceeding by or in the right of the Association to procure a judgment in
its favor by reaseon of the fact that he is or was a director, officer, employee, or agent of
the Association against expenses and amounts paid in settiement not exceeding, in the
judgment of the board of directors, the esitimated expense of litigating the proceeding to
conciusion, actually and reasonably incinred in connection with the defense or
settlernent of such proceeding, including any appeat thereof. Such indemnification shall
be authonzed if such person acted in good faith and In & manner he reasonably
believed to be in, or not opposed to, the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or
matter as to which such person shall have been adjudged io be liable unless, and only
fo the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shail determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably
entitied to indemnity for such expenses whith such court shali deem proper.

11.3  Indemnification for es. To the extent that a director, officer,
smployes, or agent of the Asscciation has been successfill on the meriis or otherwise in
defense of any proceeding referred to in subsection 11.1 or 11.2, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses actually and
reasonably incurred by him in connaction therewith.

11.4 Determination of Applicability. Any indemnification under subsection 11.1
or subsection 11.2, unless pursuant to & determination by a court, shall be made by the
Association only as authorized in the specific case upon a deiermination that
indemnification of the director, officer, employee, or agent is proper under the
circumsianees because he has met the applicable standard of conduct set forth n

. subsestion 11.1 or subsection 11.2. Such determination shall be made:

{a) By the board of directors by a majarity vote of 2 quorum consisting
of directors who were not parties to such proceeding;

(b}  If such a quorum is not obtainable or, even if cbtainable, by majarity
vote of a Commitlee duly designated by the Board of Rireciors {in
which directors who are parties may participate} consisting solely of
two or more Directors not at the time parties to the proceeding;

{c} By independent legal counsel:

1. selecied by the Board of Direclors prescribed in paragraph
(&) or the committee prescribed in paragragh (b); or

Ariictes of incorperation
-6 FAX AUDIT NO.: H040000288353
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2. if a guorum of the Directors cannot be oblained for
paragraph (a} and the Comimittee cannot be designated
under paragraph (b), selected by majority vote of the fult
Board of Directors (in which Directors wiho are parlies may
participate); or

(dy By a majority of the voling interests of the members of the
Association who were not parties to such proceeding.

11.5 PDetermination Regarding Expenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shail be made in the same manner as the
determination that indernnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph
11.4{c) shall evaluate the reasonsbleness of expenses and may authorize
indemnification.

116 Advancing Expenses Expenses incurred by an officer or director in
defending & civil or criminal proceeding may be paid by the Association in advance of
the final disposition of such proceeding upon receipt of an undertaking by or on behalf
of such direcior or officar to repay such amount if he is ultimaiely found rot fo be
entitled to indemnification by the Association pursuant to this seclion. Expenses
incurred by other employees and agents may be paid in advance upon such ten'ns or
conditions that the Board of Directors deems appropriate.

11.7 Exclusiyity. Exclysions. The indemnification and advancement of
expenses provided pursuant to this section are not exclusive, and the Association may
make any other or further indemnification or advancement of expenses of any of its
directors, officers, employees, or agenis, under any bylaw, agreement, voie of
shareholders or disinterested directors, or otherwise, both as to action in his official
capacity and as to action in ancther capacity while holding such office. However,
indemnification or advancement of expenses shall not be made to or on behalf of any
director, officer, employee, or agent if a judgment or other fina! adjudication establishes
that his actions, or omissions to act, were matenial to the cause of action so adjudicated
and constitute:

{ay A violation of the criminal law, unless the director, officer,
emplayee, or agent had feasonable cause to believe his conduct
was [awful or had no reasonabie cause to believe his conduct was
unlawfil;

{b} A transaction from which the direcitor, officer, esmployee, or agent
derived an impraper personal henefit; or

ey  Williul misconduct or a conscicus disregard for the best inferesis of
the Association in a proceeding by ar in the right of the Association
to procure a judgment in its favor or in a proceeding by or in the
right of the members of the Assaciation.

11.8 Continuing Effect. Indemnification and advancemeni of expenses as

Agticles of incorporation
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provided in this section shall continue as, unless otherwise provided when authorized or
ratified, to a person who has ceased to be a director, officer, employee, or agent and
shall inure to the benefit of the heirs, executors, and administrators of such a person,
unless otherwise provided when authorized ar ratified.

11.8 Application 1o Gourt. Notwithstanding the failure of a Assaciation to
provide indemnification, and despite any contrary determination of the Board or of the
members in the specific case, a director, officer, employee, or agent of the Association
who is or was a party to a proceeding may apply for indemnification or advancement of
expenses, of both, to the court conducting the proceeding, to the circuit court, or fo
ancther court of competent jurisdiction. On receipt of an application, the court, after
giving any notice that it considers necessary, may order indemnification and
advancement of expenses, inciuding expenses incumed in seeking court- ordered
indemnification or advancement of expenses, if it determines that:

{ay The director, officer, employee, or agent is entitled to mandatory
indemnification under subsection 11.3, in which case the court shall
alsc order the Association to pay the direcior reasonable expenses
incurred in obtaining court-ardered indemnification or advancement
of expenses; :

(b) The director, officer, employes, or agent is entitled to
indemnification or advancement of expenses, or both, by virlue of
the exercise by the Association of its power pursuant to subsection
11.7; or . o

{c}  The diractor, officer, employee, or agent is fairly and reasonably
entitled to indemnification or advancement of expenses, ar bath, in
view of all the relevant circumstances, regardiess of whether such
person mst the standard of conduct set forth in subsection 11.1,
subsection 11.2 or subsection 11.7, unless (i) a court of competent
jurisdiction determines, after ali availabie appeals have been
exhausted or not pursued by the proposed indemnitee, that he did
not act in good faith or acted in a manner he reasonably believed to
be not in, or cpposed to, the best Interest of the Association, and,
with respect to any criminal action or proceeding, that he had
reasonable cause o believe his conduct was unlawful, and (i} such
court further specifically defermines that indemnification shouid he
denied. The termination of any proceeding by judgment, order,
setilement, conviction or upon a plea of nolo contendere or ifs
equivatent shall not, of itself, create a presumption that the person
did not act in good faith or did act in a manner which he reasonably
believed to be not in, or oppesed to, the best interest of the
Association, and, with respect to any criminal action or proceeding,
that he had reasonable cause to believe that his conduct was
uniawdil,

11.1¢ Refinitions. For purposes of this Artticle, the term “expenses” shall be

Articles of [ncorporation
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deernad to include attomeys’ feas, inchuding those for any appeals; the term "Hability”
shall be deemed to include obligations io pay a judgment, settfement, penaity, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term
"nrocesding” shali be deemed 10 include any threatened, pending, or completed action,
suit, or other type of proceeding, whether civil, criminal, adminisirative or investigative,
and whether formal or informal; and the term “"agent” shall be deemed {o inslude a
volunteer; the term "serving at the request of the Association™ shall be desmed to
include any service as a director, officer, employee or agent of the Asseciation that
imposes duties on such persans.

11.11 Amendment. Anyihing tc the contrary herein notwithstanding, no
amendment to the provisions of this Atticle shall be applicable as fo any party eligible
for indernnification hereunder who has not given his prior written consent to such
amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shalil be adopted by the Board of Directors
and may be altered, amended or rescinded in the manner provided in the By-Laws and
the Deciaralion.

. ARTICLE 13
 AMENDMENTS

Amerciments to these Articles shall be proposed and adaopted in the following
manner:

13.1 Notlice. Notice of a proposed amendment shall be included in the notice of
any meeting at which the proposed amendment is to be considered and shall be
otherwise given in the time and manner provided in the Act. Such nofice shiall contain
the propased amendment or a sunmatry of the changes to be affected thereby.

13.2 Adoplion. Amendments shall be proposed and adopled in the manner
provided in Chapier 617, Florida Statutes and in the Act (the latter to control over the
former to the exdent provided for in the Act).

13.3  Limilation. No amendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of membets, nor any changes in
Sections 5.3, 5.4 5.5, 13.3 or the Asicle entitied "Powers", without the approval in
writing of aft members and the joinder of all record owners of marigages upon Units. No
amendment shall be made that is in conflict with the Act, the Declaration or tha By-
Laws, nor shaifl any amendment make any changes which waould in any way affact any
of the rights, privileges, powers or options herein provided in favor of or resarved to the
Developer and/or Institutional First Morigagees, uniess the Developer and/or the
institutional First Morigagees, as applicable, shall join in the execution of the
amendment. No amendment o thie paragraph 13.3 shall be effective.

Articles of Incomparation
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13.4 Developer Amendments. To the extent lawlful, the Develaper may amend
these Ardicles consistent with the provisions of the Declaration aliowing certain
amendments o be effected by the Developer alone.

13.5 Recomding A copy of 2ach amendment shall be filed with the Secretary of
State pursuani to the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall he recorded in the public records of Miamj- Dade County,
Florida with an identification on the first page thereof of the book and page of said public
records where the Declaration was recorded which contains, as an exhibit, the initial
recording of these Asticles.

ARTICLE 14
GISTERED OFFICE:
ADDRESS AND NAME OF REGISTERED AGENT

The street address of the initial registered office of this corporation is cfo Jose A.
Rodriguez, 150 Alhambra Cjrcle, Suite 1270, Coral Gables gFlorida 3134 and the name
of ihe initial registered agent of this corporation at that addrgss is Jose A. Rodriguez.

IN WITNESS WHEREQF, the incorporater ha

ecuied these Articles as of
February 2, 2004.

'Ho d J. Voge!

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on Februsinyl 2004, by

Howard . Vogel, who is either personally known o me, or produced
as identificaiion.

My Commission Expires: '
Feaine- w_m.&r ¢ é > é
JODY KERNANDEZ —% 2 < ]
% Notary Fumlic - Stes of Flarda Neiteiry Pabiic,

My Comomseion Expigs Oct 21, 2008

State of Florida at Large
Commiss;on # DDOEG114

Articies of Incomoration
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.081, Florida Statues, the following is submitted:

LEJEUNE PLACE CONDOMINIUM ASSOCIATION, INC., desiring to organize
or qualify under the laws of the Stats of Florida, with its principal place of business in
the County of Miami-Dade, State of Florida, has named Jose A. Rodrigusz locaied at

150 Alhambra Circle, Suite 1270, Goral Gables, Florida 38134, as iis agent to accept
service af process within Fiorida.

-
rs

Fad
Hp(?érd J. Vogel, Incorporator
Dgted: Fehyuary 2, 2004
Maving been named to asccept service of process for the above stated
Corperation, at the place designated in this Gerlificate, | hereby agree te act in this

capacity, and | further agree to comply with the provisions of all statutes relative to the
proper and complete performance of my duties.

—z 0

4 u’eg / —
- =~ Jose A" Rodrig T

Dated: February 2, 2004
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