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ARTICLES OF INCORPORATION FOR TALLAHASSEE, FLORIDA
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The undersigned incorporator, for the pwpose ol forming a corporation not-for-profit
pursuant lo the laws of the State of Florida, hercby adopts the following Articles of
Incorporation:

ARTICLE §
NAME

The name of the corporation shall be LUDLUM VILLAS WEST CONDOMINIUM
ABSQCIATION, INC. For convenience, the corporation shall be referred fo in this instrument as
the *Association,” these Articles of Incorporation as the “Articles,” and the By-Laws of the
Associntion as the "By-Y.aws". The initial principal office and mailing address of the
Assaciation shall be 1310 West 42" Strect, Miami, Florida 33166 or at such other place as may
be subsequently designated by the Board of Directors. All books and records of the Association
shall be kept at iws principal office or at such other place as may be permitiod by the Act.

ARTICLY 2
PURPOSE

The purpose for which the Associalion is organized is fo provide an entity pursuant to the
Florida condominium Acl as il exists on the dale hercol (the “Aet™) for the operation of that
cartain condominium located in Miami-Dade County, Florida, and known as LUDLUM VILLAS
WEST CONDOMINIUM (the "Condominium"}.

ARTICLE 3
DERINITIONS

The terms used in Lhese Articles shall have the same definitions and meanings as those
sel forth in the Declaration of the Condoeminium 1o be recorded in the Public Records of Miami-
Dade County, Florida, unless herein provided to the contrary, or unless the contexi otherwise
requires,

ARTICLLE 4
POWERS

The powers of the Assaciation shall include and be governed by the following:

Articles
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4.1 General. The Assoclation shall have all of the commaon law and statulovy powers
ol a corporation not for prolit under the Laws ol IFlorida that are not in conflict with the
provisions of these Articles, the Declaration, the By-laws or the Act,

42  Epumerption. The Association shall have all of the powers and dwiies set forth in
the Act, and all of the powers and dulics reasonably neeccssary to operale the Condomininm
pursuant to the Declaration and as more particularly described in the By-Laws, as they may be
amended from time (o time, including, but aot limited to, the following:

() To make and collect Assessments (including Special Assessments) and
other charges against members as Unit Owners, and 1o use the proceeds thereof in the exercise of
its powers and dutics.

(b} Ta buy. own, operate, lense, scll, trade and monigape boih real and
personal properly,

() To maintain., repair, replace. reconstroel, add to and operate the
Condorainium Property, and other property asquired or teased by the Association,

(d) ‘I'o purchase insurance upon the Cendominium Property and insurance for
the protection of the Association, its oilicers, directors and Unit Owsners.

(&) To make and amend reasonable rles and regulations for the maintenance,
conservation and use of the Coadominium Property and for the health, comfort, safety and
welfare of the Unil Qwnaers.

(H To approve or disapprove the leasing, transfer, ownership and possession
of units as may be provided by the Daclaration.

() Ta enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominium Property.

{h) To contract for the manapement and maintenance of the Condominium
Properiy and to authorizc 2 manggement agent (which may be an affiliate of the Developer) to
assist the Assoeiation in carrying out its powers and duties by performing such functions as the
submission of proposals, collection of Assessments (including Special Assessments), preparation
of records, enforcement of rules and maintenance, repair and replacement of the Common
Elements with such funds as shall be made available by the Association for such purposes, The

Articles
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Association and its officers shall, however, retain at all times the powers and duties granied by
the Condominium Aect, including, but not limited to, the making of Assessments, promulgation
nf rules and cxecution of contracts on behall of the Association.

(i) To employ persannel to perform the services required for the proper
operation of the Condominium.

1)) To execute all documents or conscnis. on behalf of all Unit Owners (and
their morigagees), required by all governmental and/or gquasi-governmental agencies in
conneciion with land use and development matters (including, withoul limitation, plats, waivers
of plat, unities of title, covenants in lieu thereof, ete.), and in that regard, each Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directors of
the Associalion as such owner's ggent and allorney-in-fact to execute, any and all such
documents oy cansents.

4.3 Condominiym Property. All funds and the title 1o all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Declaration, these Arlicles and the By-Laws,

4.4 Digiribution of Income; Disgolotjion. The Assneiation shall make pno distribution

of income 1o its members, directors or olficers, and upon dissolution, all assets of the Association
shall be transferred only 1o another non-profit corporation or a public agency or as othorwise
authorized by the Florida not-for-profit Corporation Statute,

4.5 Limitation., The powers of the Association shall be subjeet to 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 conllict, the provisions of the Act shall control over those of
the Declatation and By-Laws.

ARTICLE 5
MEMBERS : A

5.1 Membership, The members of the Association shall congist of all of the record
title owners of Unils in the Condominium from time 1o time, and afier termination of the
Condominium, shall also consist of those who were members at the time of such termination,
and their successors and #ssigns,

3.2 Asgipnment. The share of a member in the funds and assets of the Association
cannot be assigned, hypothecated or transforred in any manner except ag an appurienance to the
Unit [or which that share is held.

Articles
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5.3 Voting, On all matiers upon which the membhership shall be entitled to vote, there
shall be only onc vote for gach Unit, which vote shall be exercised or cast in the manner
provided by the Declavation and By-Laws. Any person or entity owning more than one Unit
shall be entitled to one vote for each Unit owned.

5.4 Meetings. The By-Laws shall provide for an annual meeting of members, and
tnay make provision for regular and special Meelings of members other than the anmual meeting.

ARTICLE 6
TERM OF EXTISTENCE, S

The Association shall have perpetual exislence,

ARTICLE 7
INCORPORATOR

The name and address ol the Incorporator of this Corporation is;

NAME STEVEN A. GOLD

¢/o Ficldstone Lester Shear & Denberg, [LLP
ADDRESS 201 Alhambra Cirele

Suite 601

Coral Gables, Florida 33134

ARTICLES8
OFFICERS

The affairs of the Association shall be administered by tiie officers holding the offices
desipnated in the By-Laws., The officers shall be elected by the Board of Direclors of the
Association a1 ils irst meeting following the annual meeting of the members of the Association
and shall serve at the pleasure of the Board of Dircctors, The By-Laws may provide for the
removal from effice ol oflicers, for filling vacancies and lor the duties and qualifications of the
officers. The names and addresses of the officers who shall serve until their suceessors are
designated by the Board of Directors are as loliows:

Articlus
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President: Salvador A. Jurado
5401 Northwes) 74" Strest
Hialeah, FL 330712

Vige President/Seerctary: Jose A, Jurado, Jr.
6401 Northwesy 74" Street
Hialeah, FI. 33012 -

Jreasurer: Salvador A. Jurado, Jr.
6401 Narthwest 74" Stroet
Hiualeah, FL 33012

ARTICLE 9
DIRECTORS

a1 Number and Qualificgtion. The property, business and affairs of the Association
shall be managed by a board consisting of the number of dircctors delermined in the manner
provided by the By-Laws, but which shall consist ol not less than three (3) dircctors. Directors,
other than designee of the Developer, must be members of the Association.

9.2 Duiies and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Asticles and the By-Laws shall be exercised exclusively by
the Board of Directors, its agents, contractors or employees, subject anly to approval by Unit
owners when such approval is specifically reguired,

9.3 Election: Removal. Directors of the Association shall be elected at the annual
mecting of the members in the manner determined by and subjec! to the qualilications set forth in
the By-Laws. Dircelors may be removed and vacancies on {he Board of Directors shall be filled
in the manner provided by the By-Laws.

94  Term of Dgvgloper's Diregtors. The Developer of the Condominium shall appoint
the members of the first Board of Dircetors and their replacerments who shall hoid oifice for the
perieds deseribed in the By-T.aws.

Articles
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Sailvador A. Jurado, President
6401 Northwest 74" Sireet
Hialeah. FI. 33012

Jase AL Jurada, ., Vice-President
6401 Northwest 74" Streot
Hialeah, F1. 33012

Salvador A. Jurady, Jr., Treasurer
6401 Northwest 74™ Street
Higleah, FLL 33012

9.6 Standards, A Director shall discharge his duiies as a direclor, including any
duties as a member of a Committee in good faith, with the care an ordinary prudent person in a
like position would exercise under similar ¢ireurnsiances and in a mamner reasonably believed to
be in the best interesis of the Associalion. Unless a Director has knowledge concerning a matier
in Question thal makes relisnce unwarranted, a Director, in discharging his duties, may rely on
information, opinions, reperis or statements, ncfuding fnancial statements and other data, if
prepared or presented by one or more officers or employees of the Association whom the
Director roasonably believes to be reasonable and competent in the manners presented, legal
counsel, public aceountanis or other persons as to matiers (he Director reasonably belicves are
wilhin the persons' professional or expert competence, or a Commiltee of which the Director is
not & member if the Director reasonabiy believes the commitiee merits confidence. A Dircclor is
not lizble for any action taken as a Dirsctor, or any failure to take action, if he pecformed the
duties of bis office in compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

10,1 Ipdemnity. The Association shall indemnify any person who was or is a party o
any proceeding by reason of the fact that he is or was a director, employee, officer, agent or
committee member (each, an "¥ndemnitec”") of the Association, against lability incurred by him
in connection with such proceeding, unless (1) a court of competent jurisdiction determines, afisr
all available appeals have been exhausied or not pursued by the proposed indemnites, that he did
not act in good fuith or acted in a manner he reasonably believed to be not in, or opposed to. the
best inieresi of the Association, and, with respect to any criminal action or procecding, that he
had reasonable cause to helieve his conduct was unlawful, and (b) such court further specifically
deienmines that indemnilication should be denjed. The tenminalion of any proceeding by

Articles
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best interest of the Associalion, and, with respeet te any criminal action or proceeding, that he
had reasonable cause to believe his conduel was unlawful, and (b) such court further specifically
determines that indemnification should be denied.  The iermination of any proceeding by
Judgment, order, setilement, conviclion o upon & plea of nolo contenders or its equivalent shal]
net. of itsclf, create a presumption that the person did not act in good faith or did act in a2 manner
which he reasonably believed to be not in, or opposed io, the best interest of the Association,
and, wilh respoct 10 any criminal action ur proceeding, that he had reasonable cause to believe
that his conduet was unlawful,

10.2 Indemnifigglion. The Associalion shall indemnify any person, who was or is a
party to any proceeding by or in the right of the Association o procure a judgment in its favor by
reason of the lact that he is or was a dirzctor, oflicer, employec, or agent of the Association
wgains expenses and amounis paid in settlement not exceeding, in the judgment of the board of
directors, the estimated cxpense of litigating the proceeding to conclusion, actually and
reasonably incurred in conneciion with the delense or seitiement of such procecding, including
any appeal thereol. Buch indemnilication shall be authorized if such person acted in good faith
and in a4 manner he reasonably believed 10 be in, or not opposed 1o, the best intevests of the
Assaciation, except that no indemnification shall be made under this subsection in respect of any
claim, issue. or matler as 1o which such person shall have been adjudged to be liable unless, and
only to the exteni thal, the court in which such proceeding was brought, or any other court of
compelent jurisdiction, shall determine upon application that, despite the adjudication of liability
hut in view of all circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

10.3  Expenses. To the exient thal an Indemnitee has been successful on the merits or
otherwise in defense of any procceding referred o in Seetion 10,1 or 10.2, above, or in defense
of any claim, issuc or matier therein; he shall be indemnified againsi expenses actually and
reasonably incurred by him in conmection therewith,

10.4 vaneing Expenses. Expenses incurred by an officer or director in Defending a
civil or erimina] proceeding shall be paid by the Association in advance of the final disposition
of such proteeding upon receipt of an undertaking by or on behall of the affected dircelor or
officer to repay such amount it he is ultimately found not to be entitled to indemnification by the
Associplion as authorized in this Article 10, Expenses incurred by other Indemnitees may be
paid in advance upon such terms and conditions as the Beard deems appropriate.

10.5  Determination of Applicability. Any indemnification under subsection 10.1 or
subscetion 10.2. unless pursuant 16 & determination by a court, shall be made by the Association

only as authorized in the specilic case upon a delermination that indemnification of the director,

Arliclas
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officer, cmployee, or agent is proper under the circumstances because he has met the applicable
standard ol conduet set forth in subsection 10.1 or subsection 10,2, Such determination shall be
made:

(a) By the board of divectors by a majority vote of a quotum consisting of
directors who were not pariics to such Procceding;

(k) IT such a quorum is not obtainable or, even if obtainable by majority vate
of a Commities duly designated by 1the Board of Directors (in which directors who are parties
may pariicipale) consisting solely of two or morc Directors not at the time partics to the

proceeding;
() By independoent legal counsel;
(i) selected by the Board of Directors preseribed in Paragraph (a) or
the commitiee prescribed in subpuragraph {b);
(it) il 2 quorum of the DMrectors cannot be obtained for
paragraph (a} and the Commiilec cannot be designated under paragraph (b),
selected by  majority vote of the full Board of Directors (in which Directors
who are parlies may participate); or
fiii) By a majority of the voting imerests of the
members) ef the Assaciation whe were not partiss to such proceeding,
10.6  Determipation Re ing Expenses. Bvaluation ol the reasonableness of expenses

and authorization ol indemnification shall be made in {he same manner as the delermination that
indemaification is permissible. However, if ihe determination of permissibility is made by
indepcndent iegal counsel, persons specified by paragraph 10.1(c) shall evaluale the
reasanableness ol expenses and may authorize indemnification. 7

10,7 Exclusivity: Exelusipns. The indemnification and advancement of expenses
provided by this Article shall not be deemed exclusive of any other rights 1o which those seeking
indemnification may be entitled under any by-law, agresment, vote of members or otherwise,
However, indemniflcation shall not be made to or on behalfl of, and all advaneed expenscs shall
be repaid by, any Indemnitee if a judgment, or other final adjudication esiablishes that his
actiong, or omissions fo act, were matarial to the cause ol action so adjudicated and constitute:
(a) a violation of the criminal law, upless the [ndemnitee had reasonable cause to believe his
conduet was lawlul or had no reasonable cause 1o belicve his conduct was unlawful; (b) a

Articles
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transaction from which the Director, officer, employee or agent derived an improper personal
benafit; or {¢) willful misconduct or a conscious disregard for the besl inlerest; of the Association
in & proceeding by or in the right of the Asscciation to procore a judgment in its favor. The
indemnification and advancement of expenses provided by this Article shall continue, unless
otherwise. provided when authorized or ratified, as to a person who has ceased to be s director,
officer, employee, agent or committec member and shall inure to the benefit of the heirs and
personal representatives of such person, unless otherwise provided when authorized or ratified.

10.8  Insurancg. The Asspciation shall have the power to purchase and maintain
ingurance on behalf ol any person who is or was an Indemnitee of the Association, or is or was
serving, at the request ol the Association. as a dircelor. officer, emplovee, agent or committee
member of another corporation, partnership, joint venture, trust or other enlerptise, againsi any
liability asserted against him and incurred by him in any such capacity, or arising out of his
stalus as such, whether or not the Association would have the power to indemnify him apainst
sueh lability under the provisions of this Article.

10,9 Allgrnalivg Reliel, Despite any contrary determination of the Board of Directors
to provide indemnification in any particular cage, an Indemnitec of the Association who is or was
a party 10 a proceeding may apply for indemnification or advancement of expenses, or both, to
the courl conducting the proceeding, to the circuil court, or ta anather court of competent
jurtsdiction.

10.10 Continuing Effgey. Indemnilication and advancement of expenses as provided in
this Seciion shall continue as, unless otherwise provided when authorized or ratified, to a person
who has ceased to be a direclor, officer, employes, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person, nnless otherwise provided when authorized
or ratified.

10.11 Definitigns. For purpases ol this Article 10: the term, "expenses” shall be deemed
to include attorneys' fees, including those for any appeals: the term. "liability" shall be deemed to
include obligations 1o pay a judgment, scttlement, penalty, [ine. and expenses actually and
reasonably incured wilh respect 10 a proceeding: the term, "proceeding” shall be deemed o
include any threalencd, pending, or completed action, syil. or other Lype of procceding, whether
civil, eriminal, adminisirative or investigative, and whether formal or informal; the term, “agent”
shall be deemed o include a volunieer; and the icrm, "serving at the requesi of the Association”
shall be deemed o include any service as a Direcior, officer, employee or agent of the
Association that imposes dutiss on such persons.

Articles
Page %ol |2

({(FD60B0063634 3)))

10



T MAR-14-2006 TUE 03:22 PH £ HO. B 1t

(¢(H060N0063634 3)))

10.12 Amendment. Anything to the contrary herein aotwithstanding, no amendment to
the provisions ol this Article 10 shall be applicable us to any Indemnitee who has not given his
priog written consent to such amendment.

ARTICLE 11
BY-LAWS

TFhe lrst By-Laws of the Association shall be adopted by the Board of Direciors and may
be altered, amended or rescinded ir the manner provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendments to the Articleg shall be propased and adopted in the following manners:

12.1 Motice. Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is 10 be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Flotida Statmies. Such notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

12.2  Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Smatutes and in the Act {the latier 1o conirol over the former to the oxient
provided for in the Act).

12.3  Limitgtion. No amendment shall be made that iz in conflict with the Act, the
Declaration or the By-Laws. nor shall any amendment make any changes which would in any
way alleet any of the rights, prvileges, powers or options herein provided in {avor of or reserved
1o the IDevelaper, or an affiliate of the Developer, unless the Developer shall foin in the execulion
ol the ameadment. No amendment to this paragraph 12.3 shall be eiTective.

12.4  Devgloper Amendments. To the extent lawiul, the Develeper may amend these
Atticles consistent wilth the provisions of the Declaration allowing certain amendments 10 be
effected by the Developer alone.

12.5 Roecording, A copy of each amendment shall be fled with the Secretary ol State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the puldic records of Miami-Dade County, Florida,

Ariicies
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126 Conflicis. n the event of any conflict between the provisions of these Articles

and the Declaration and/or the By-Laws, the Declaration shall have priority over these Articles
and theze Articles shall have priority over the By-Laws.

ARTICLE 13
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial regisiered office of this carporalion shall be at Fieldstone Lesier Shear &
Denberg, LLP, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134 with the privilege
of having its office and branch offices at other places within or without the State of Flerida, The
initial repistered agent at that address shall be STEVEN A, GOLD.

IN WITKESS WIHEREOQV the lucorporator Has affixdd his signature the day and year

ael forth below.

STEVEN A. GOLD
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SECRETARY OF STATE
CERTIFICATE OF DESIGNATION FTALLAHASSEE, FLURIDA

REGISTERED AGENT/REGISTERED OFFICE

Pursuanl to the provisions of seclion 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the fallowing
statement in designating the regisiered office/registered agent, in the state of Florida.

1. The name of the corporation is:
LUDLIM VILLAS WEST CONDOMINIUM ASSOCIATION, INC.
2. The name and address of the repistered agent and office is:
STEVEN A, GOLD
201 Athambra Circle

Suite 601
Coral Gables, Florida 33134

STREVEN A, GOLD

Title: Incorporatar
W“"'
Date: f_ﬁg;ﬁf‘dé /o , 2006,

FIAVING BEEN NAMED AS REGISTERED AGUENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENY AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH TIHE PROVISIONS OF ALL STATUTES RELATING TO TIHE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT TIE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

STEVEN A. GOLD

Date: WM 2006
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