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ARTICLES OF INCORPORATION
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ROADS END VILLAGE CONDOMINILM ASSOCIATION. INC. = ﬁ -
= & N
A Corporation Not For Prafit Nl —
ozl N
The undersipned incerporators, desiring  fbrm a corporation not for prafl under ij, — = m
Chapter 617, Florida S:srutes, ax amended, hereby assaciate owrselves into a corporation (the A T
“Condorginivm Ascocigton™ for the purposes and with the powers hercinafter specifiad, and oy & -
adopi the following Articles of Incarporation: =25 3
==t
ARTICLE I zm 2
NAME AND F BUSIN
The name of the Condominium Association shall be ROADS END VILLAGE
CONDOMINILM ASSOCIATION, INC. and fhe principal place of business shall be 2151 .
Leleune Road, Suite 202, Coral Gables, Flonda 33134,
ARTICLE T1
PU] SES

The objects and purpores of the Condominium Agsociation are (hose objects and
purposes as are anthorized by the Declaration of Condominium for Roads End Village recorded
{or 10 be recarded) in the Publie Records of Miami-Dade County. Florida, as hereafter amended
and/or supplemented from time 1o time {the “Copdominiuyg Declartion.” capitalized wmms wsed
but not otherwise defined herein will have the meaning ser forth in dhe Condominium
Declaratior) and the Plorida Condominium Act (the “Act™). The further objects and parposes of
the Condominium Association are fo preserve the values and amenities in the Condominium
Propsrty and o maintain the Common Elements thereof for the bepefit of the Members of the
Condominiurs Association. The Condominium Ascociation shafl be conducted as 2 not-for-
profii organization for the benefit of the Mambers.

ARTICLE TIT
POWEERS

The Condominium Aszsoctation shall have zll of the commeon law and stanutory powers of
a comporation not for profit which are not in conflict with the torms of these Articles, the
Condominimn Declaration and/or the Act. The Condoriniwn Association shall also have all of
the powers necessary powers to provide for the general health and welfare of the Members and 1o
implement the purposes of the Condominium Association as se forth in the Condomminium
Documents, including, without Bmiation, the following:

Al Management. The Condominiurn Association shall have the power to
contract for the management of the Condominium and, in cormection therowith, to delegaie 1o
the parly with whom such contract has been entered into (which may be an affiljate of the
Developer), the powers and duties of the Condominium Association, except those which reguire

specific approva| of the Board of Directors or Members.

B. M@ﬁgﬁ. Make and estblish reasonable Rulcs snd
Regulations govemivg the use of the Condominium Property.

C. Assessments. Levy and callect Assessments againgt Members to defray
the cost of perforraing its duries under the Condominium Declaration.

ja} Maintenance.  Maintain, repair, replace, opstatc and manege the
Condominium Properiy, including the right to reconstruct improvements after casualty
and further to improve snd add to the Condéminium Property.
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E. Enforcement Enfarce the provisions of these Axticles, the Condominivm
Declaration, the Bwvlaws, and all Rules and Regulations governing use of the
Condaminium Property which may frem time to time be watablished,

_ F. Other Rights end Duties. Exercise, undertake and secomplish &l of the
rights, duties and obligations which may be granted o or imposed upon the
Condominium Association in the Condominium Declaration or by applicable law.

ARTICLE IV
MEMBERSHIF AND VOTING RIGHTS

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

A, The record Qwners (as defined in the Declaration} of 211 Condominium
Units i the Coudominium from timé to tirne shall be members of the Condominivm
Association, 2nd no other pevsons or entities shall be entitled 10 membership, except 28 provided
for in Pacagraph E, Article TV hereof

B. The Cumey of each Condominium Unit shall become a member of the
Condemininm Association altomatically upon and simultaneously with receip of @ dead or other
convevapce of record evidencing the transfer of legal title v a Condominfum Unit from
Developer, or in the case of & conveyance by a grantes or remote grantee of Developer, upon
receipt of & deed or other conveyance of record evidencing the transfer of legal title 1o a
Condominium Unit in accordance with the pravisions of Article 1{ of the Condominium
Declaration. Membership in the Condominium Assoziation may not be trapslerred sepsrate and
spart fora a conveysnce of the Condomimium Unit. Membership in the Condominium
Association shall worminate upon cosveyance of transfer of the Condominium Unit, whether
voluntary or involuptary; provided, that nothing herein coptained shall be consomed as
terminanng the membership of any person or entity owning fee tide to or 2 fee awnership Interest
in two or more Condominium Units at any time while such persor or catity shall redzin fec tde
10 or & fer ownership interest in any Condominivm Unit.

<. The interest of 8 member in the funds and assets of the Condominhun
Associarion canmotl be assigmed, hypothecated, wanstierred or encumbered in any manner, except
at an appurtenance to the Candominium Unit(s) ownaed by such member. The funds and assets
of the Condominitm Association shall be expended, held or used only for the bencfit of the
merpbership and for the porposes athorized harein, in the Condorginium Declaration. end in the

Bylaws,

=2 On all matters on which the membership shall be entitled to vote, there
shall be ope voit appurtenant to each Condominium Unit. If an Owner owns moze than one (1)
Condormininm Unft, the Owner shall be entitied to one (1) vote far sach Condowmnium Unit

owmed.

E. Until such time as the Condomintwn is cstablished by recordation of the .
Condominium Declaration, the membership of the Condominium Asscciarion shall be comprised
of 1he subscribers to these Articles, sach of whom shall be entitied to s2st & vote on all matiers
wpon which the membership wotld be sniitled 1 voie.

ARTICLE ¥
CORPORATF, EXISYENCE

The Condominium Association shall have perpetusl existence; provided that if it is
dissalved, its assets shall be convayed to another assoation or public agency having a sivllar

purpase,
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ARTICLE VI

OYFICERS

Section 6.1  Mapggement. The affeirs of the Condominium Association shall be
managed by (he Prasideat of the Condominiim Assosiation, assisted by the Vice President(s],
Secrrtary and Treasuver and, if any, the Assistani Secretaries and Assistant Treasurers
toollectively, the “Qfficers™), subjest to the dizeation of the Bozrd of Directars. The Board of
Directors, or tee President with the approval of the Board of Directors, may employ 3 managing
agent. agency and/or other managerial and supervisory personne] of entity 1o administer or assist
in the administration of the operation and management of the Coodominium Fraperty sod the
affairs of the Condominium Association, and any and al] such person(s) and/or emtity(ies) may
be so employed without regard to whether such person or entity is 1 Member of the
Cmd;mininm Association or a Direcior of Officer of the Condominium Association, as the case
may be.

Section 32  Elestion apd Appoiniment of Officcrs. The Officers of the Condominium
Asgocialion, in accordance with any applicable provision of the Bylaws, shall be elected by the
Board of Dizectars for terms of ana (1) vear and thereafier une] qualified suceessors are duly
elected and have taken office. The Bylaws muy provide for the methed of voting in the election
for, and the removal from office of, Officers, and the §illing of vacancies and dutles of the
(Qfficers. The President shall be a Director, but no other Officer need be & Director, The same
person may hold two offices, the duties of which are not incompatible: provided, however, that
the office of President and Vice President ghall not bs held by the game person, nor shail the
office of President and Secretary or Assistanl Seeretary be held by the same person. i the office
of President shall becomne vacan, fox aoy resson, or if the President shall be unable or unavaitabic
o 2et, the Vice President shall automatically succeed 1o the office or perform ity duties and
erercise ite powers, If any office shall become vacant for any reason, the Board of Directors
ey eject o apnoint an individoal to fi]l such vacaney,

Section 6.3 Tirs Officers. The Officers of the Condominiom Association, who shall
hold affice natil their succsssors are setected and have gualified as sct forth under these Articles,
the Byiaws andfor applicabls vravistons of the laws of Florida, arc as follews.

President Carlos A. Oriega

Viee President Leopard C. Uriega

Secretary/Treasurer Francisco J. Crega
ARTICLE VIT

BO. OF CTORS
Sgotion 7.1  Number of Directars. The property, business and affairs of the

Condominium Assotiation shall be managed by a Board of Ditectars. The aumber of Directors
on the first Board of Dirsctors shall be thres (3). The number of Dircctors on any succeeding
Toard of Directors shall also be three (3) unless gtherwise provided in the Bylaws. A majority of
the Board of Dircctors shall constitute & quorwa for the wansaction of business. All Directors
raust be Members of the Condominium Assoclation or such Directors may be autborized
representitives, officers, or employees of corperate Members of the Condominium Assaciation
or designees of the Developer,

Elegiion of Board of Thirgoiors. When Urit Owners other than Developer

own fifteen percent (15%) or more of the Units {n the Condominium that will be operated
ultimately by the Associarion, the Unil Owners other than Developer will be cxtled to elect one-
third (1/3) of the members of the Board of Directors of the Association. Unit Qwniers of the
Condominium other than Develspar will be entitled 10 zlect a majority of the members of the
Bopard of Directors of the Association upon the first 1o occur (the “Tumover Date™) of:

(3) Uwrec years afier 50 petoent af the Units that will be operated
uliimstely 4y the Association have been conveyed 10 purchasers;

a7 45081 o6 Y
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) {b)  three months afier 90 percent of the Units that will ba opeyated
ultirately by the Condominium Association have been conveyed 1o purehasers;

o {e) when afl the Units that will be operated ultimately by the
Axsociation have been completed, some of them have haen conveyed to purchasers, and none of
the others are being offered {or sale by Developer in the ordinary course of business;

(dy  when some of the Units have been conveyed w0 purchasers apd
none of the athers are being constructed or offered for sale by Developer i the ardinary course
of business; or

{c) seven yvears after recordation of this Declaration,

Deveiopes shall have the sight to ciect all members of the Board of Birectors of the Association
which Upit Owners oiher than Develaper arc not entitled 10 ¢lcet; and in any event, Developer
shall be ntided 1o el2ci not iess than one {I) member of the Board of Directors of the
Associstion as long #s Developer bolds for sale ir the ordinary cowrse of business at lean Bve
percent (37%) of the Unlis tha will be operaed wlimately ty the Assaciation. Following the tme
the Developer relinquishes control of the Association, the Developer may exercise the dght to
vole in elections for members of the Board of Directors of the Association in the sarie manner a5
any ather Gwaer, except ot the purpose of reacquiring control of the Association or selecting a
majatity of the members of the Board of Directors. S0 lang as Developer holds at J#ast one Unit .
for sale in the ordinary course of buginess, none of the following actions may be taken without
the epproval in writing of the Develaper: () assessment of the Developer 2s & Unit Owner for
capital baprovements and {ii) anyv action by the Association that would be detrimentsl fo the
sales of Units by the Devcloper; provided, however, an increass in assessments for Commeon
Expenses without discrimination against the Developer shall not be detmed to be detrimental 1o
the sales of Units.

Searion 7.3 Duugrion of Office A Director designated by the Beveloper may be
removed anly by the Developer io its sole discretlon and withowr any need for & meeting or vote.
Except as set forth herein, in the Bylaws or pursuant to applicable law, Members elected to (he
Board of Directors shaf] hold office und) the next suceseding Anrual Member's Meeting, and
thereafter until qualified successors are duly electod and have =ken office.

Sectjon 7.4  Vacancies. The Developer shall have the unqualified vight to name a
successor for any vacancy as to a Director designated. or entitlad 10 be designated, by it, and the
Developer shall notify the Board of Directors as 1o the name of the suecessor Direstar and of the
commereement date for the term of such successor Director. 1f a Dirzctor elected by the general
membership shall Far any reasan cease to be a Directar, the remaining Dircctors so clected may
elect a suceessor to fill the vacancy for the balance of the term.

Section 7.8 First Board of Ditgctors. The sames and addresses of the Pemsons
appeimed to the first Board of Birectars by the Developer, who shall hold office until their
succansars aye seimcted and have qualificd as set forth under these Axticles, the Bylaws and/or
applicable pravisions of the laws of Florida, are as follows:

Carlos &. Ortega 2151 Le Jeune Road, Suite 202
Coral Gables, Florida 33154

Leonarde €. Ortega 2151 Le Jeune Road, Suite 202
Coral Gables, Florida 33134

Francisco J, Orlega 215] Le Jeune Raad, Sujte 202
Coral Gables, Plonda 33134

ARTICLE XHT
BYLAWS

The Board of Dineators shall adapt Bylaws consistent with these Articles, Stuch Bylaws
may be aitered, amended or repealed in the mannet set forth in the Bylaws,

el agrim vk DKL
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ARTICLE IX
AMENDMENTS AND FRIORITY

) .l Amendmest Prior to the Tumover Date, the Developer shall bave the
right to amend, change, delete or add to these Articles at any tiroe 20d from time to time as it
deems appropriaic, withow the joinder or consent of any Person whalsocver so Jong as the same
does not materially and advorscly affect the rights of Owners or [nstitutional First Mortgagees.
The Developer’s right to amend under this provision is to be constnzed a3 broadly as possible. In
the event that the Coadominium Association shall desire to amend these Asticles prior to the
Tumover Date, tbe Condominium Associaiion must first obtain the Developer’s prior wiiten
consent to any proposed amendment.  After the Tumover Date, an amendment to these Arsicles
of Ipcorporation tnay be propoesed by the Board of Direciors of the Condominium Association
actirg upon @ vote of the majority of the Direcors, or by Owners of a majority of the
Condominium Units, whether meeting as members or by instrument in wriing gigned by them.
Upon any armendment or amendmisnts to these Articles of Incorporation bring proposed by the
Board of Direciors or Members, such proposed amendment or smendments shall be transmitted
to the President of the Condominium Assoiation, or the acting chief exscutive officer in the
absence of the President, who shall therzupon call 2 special mecting of the members of the
Condominium Association for a dete siot sooner thay fourleen (14) days or later than sixty (60}
days from th receipt by him of the proposed amendment or amendmaents, and it shall be the duty
of the Secretary to give each Member written notics: of such mesting etating the time and place
of the meeting and reciting e proposed emendment or amandments in reasonably detailed form,
which notice shail be given in the same manner as notice of e call of 2 special mesting of the
Mersbers 28 1he procediure for giving such notice i deseribed in the Bylaws, provided, that
proposed amendments o these Articles of Incorpararion may be considerad and voted upon at
Anzval Meeting of the Members. If mailed, such notice shall be deemed to be properly given
whee deposited in the United Stateg mail, addeessed to the member at bis post offier address as it
appears on the records of the Condominium Association, with postage thereon prepaid. Any
Member may, by written waivar of notics signed by such Member, waive such notice, and such
waiver wher filed in the records of the Condominivm Association, whather befare, during or
after the holding of th= meeting, shall be deemed equivalent to the giving of such natice to such
Member, At such meetimg the amendment or amendments proposed must be approved by the
affirmative vote of Ownars of at least seventy-five percenr (75%) of the Condominium Unils
which are reprasented in persom or by proxy as allowsd by spplicsble law a1 any meeting at
which 2 quorum Js presant ip order for such amendment or ameéndmeénts fo become effective.
Theretpon, such amendment or amendments of these Articles of Tneotporation shall be
tragsetibed and certified in sueh formn as mey be necessary (o file the same in the office of tw
Secratary of State of the Swate of Florida, A ¢enifisd copy of cach such amendment of theac
axticles of Incorporation shall be recorded in the Public Records of the County, within thicty (30)
days from the daic on which the same is fled in the office of the Secretary of St
Notwithstand]ng the foregoing provisions of this Article X, no amendment to these Articles of
Incorparation which shall abridge, amend or alter the right of Developer to designate and select
roembers of the Board of Directors of the Condominium Askociation, as provided in Asticle VITT
hereaf, may be adopted or begcome effestive withowt the prior writien consent of Developer,

Section 2.2. Priority. In cas¢ of any conflict between these Ardficles and the Bylaws,
{hese Axticles shall contpoly znd in case of mny coaflict between these Articles and the
Condominium Declaration, the Condotainium Declaraion shall control.
ARTICLE X
CORD X
The name and address of the incorporators of the Condominium Association are;
amg Aqdress

Caclos A, Ortega 2151 Le Jeune Road, Suite 202
Coval Gakles, Florida 33124

FHAMT AHTH w6 (XM
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Leonardo C. Ortega 21%] Le Jeune Road, Suite 202
Coral Gables, Florida 33)34
Francisco I. Ortega, 2151 L& Joune Road, Sujte 202
Corel Gables, Florida 33134
ARTICLE %1
IND, TI
Section J1.] Indemnification. The Condominium Assotiation thall indemnify any

peyson who was or is & party or is thresiened to be made 2 party 10 any threaened. pending or
camemplated action, suit or proceeding, whether civil, criminal, adminiseadve or investgative,
by rtason of the fact that he i3 or was a Dirclor, employee. Officer or agent of the
Condominium Association. against sil expenses (including anomeys' fees aud appellate
sttorneys” fees), Judgmenis, fines and amounts paid in sedlement actually aod reasonzbly
incurred By Bim in connection with such action, suit or proceeding, unless (o) it is determined by
a court of competert jurisdiction, after all available appeals have been exhausted or not pursued
by the proposed indemnites, thar be did not act in paod faith or that he acted in 2 manner be
believed ta be not in or opposed ta the best interest of the Condaminium Associatian, and, with
respect o any crgminal action or proceeding, thar he had ceasonable cause ko beligwe his conduet
was tirtfawiil, and (o) such court further determines specifically that indemnification should be
denjed.  The tepmination of any action, suit or proceeding by judgment, opder, settlement.
conviction, or upon & piea of nolo contendere or fts equivalent, shall not, in and of itself, create 2
presumplion that the parson did not act in good feith or did act in 2 manner which he believed o
be in or opposed 1o the bzt Interest of the Condominium Association, and with respeet 1o sy
eriminal action or proceeding, that he had ressonable cause to believe that his conduet was
wrfawul,

Seclion 11,3 Expenses. T'o the extent that 4 Ditsctor, Officer, arnployes or agent of the
Condominivm Association has been successful en the merits or otherwise in defensc of any
action. suir or proceeding referred 10 in Seetion [1.1 of this Article X1 or in defense of any claim,
issue ar matier therein, he shall be indemnifiod against evpenses (including attorneys” feas and
appellate anorneys' foes) actually inturred by hiot in connection therewith,

Section 11,3 Cwnulative, The indemmification provided by this Articlo shall not be
deered cxclusive of any other rights to which those seeking Indemmification may be entitled
under any bylaw, agreement, vote of Members or otherwise, bath as 10 action in his official
capacity whilt holding such office or otherwise, and shzll continue 2¢ 1o 2 person who has ceased
to he Director, Officer, smployes o agent and shall inure to the benefit of the heirs, executors

and adminiswators of such person.

Scetion 114  I[nswance. The Condominium Association shall have the power to
purchase and maintain irsurance on behalf of any person who is or was 2 Director, Officer,
emplayes or agent of the Condominium, Agsaciation, or it or was serving at the sequest of the
Condenpinium Associaton as a direcior, officer, emploves ar agent of another corporstion,
parnership, joint venture, trust or other entarpriye, againsi any Hability asserted against him and
incurzed by him in any such capacity, or arising out of kis status as such. whether or not the
Condominium Assaciation would have the power to indemmfy him against such liability ander
the provisions of this Ardcle, '

Secrion 11,2 No Amendment. The provisions of this Article K1 shali not be amended.
ARTICLE XX
REGISTERED AGENT

Uztll chapged, Francisco 1. Ortega, Esq., shall be the repisteved agent of the
Condominivm Association and the tegistersd office shatl be at 2151 Le Jeune Road, Suite 262,
Coral Gavles, Tlorida 33114,

WHAMT 8072 vb ST
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N WITNESS WHEREQF, the aforesaid in ratots have hereunto sex thair hands shis

L’j‘__day of 0D 200 le

LEONARDO C. ORTEGA

ﬁo T ORTEGA

STATE OF FLORIDA 3
185
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this 'E.'“L\ day of ‘-pg -"J’\_._.
ZUOL by CARLOS A. ORTEGA, LEONARDO C. ORTEGA and FRANCISCO 1. ORTEGA.
who xe personaily kaown to me and who did not take #n oath. .

NOTAR LIC, State of Florida
My Commission Expires;

’o"" Nowary Publiz Slale of Flosida

: L DaraZamlinaFe

1' ;j My Commasien DEAMSIE
Sxami 10430009
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE
In compliance with the laws of Florids, the following iz submitied:

That desiring to ovganize wder the laws of the State of Florida with its principal office,
ax indicaled in (he faregaing Articles of Incorporailon, in the County of Mizmi-Dade, State of
Florida, the corporation named in said Aricles bas named 2151 Le Jeune Road, Suite 202, Coral
Gables, Florida 33134, as its registered office, and has named Pranciseo J. Ortega. Esq., located

at said address, as it registered agent

C A.ORTEGA

LEONARDG C. ORTEGA

b~ il
FRANDISTO T ORTEGA

Having been named ihe statutory agent of the above corporation ar the place designated
in this certificate, I bereby accept the same and agree to act in (his capacity, and agree to comply
with the provisions of Florida law relative to keeping the registered office open,

Dated this 2 day of"'pﬁ uls 20040,

(i
FRANCISCO I. ORTEGA, ESQ.

HOWCDODREES2

LEAMY anel e (7]
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