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ARTICLES OF INCORPORATION o
FOR
L EDGE DO 1CO T ASS0O T iINC.

The undersigned incotrporatar, for the purpose of forming a corporation not-for-
profit pursuant to the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be LAKES TEDGE DORAL 1
CONDOMINIUM  ASSOCIATION, INC. For convenience, the cotporation shall be
referred to in this instrzment as the “Association”, these Articles of Incorperation as the
“Articles”, and the Bylaws of the Association 23 the “Bylaws™.

ARTICLE 2
OFFICE

The principle office and mailing address of the Asszociation shall be at: /o
ComBReal, 8725 BN, W, Terace, Suite 105, Miami, Florida 33172, or at such other place ax
shall be subsequently designated by the Board of Directors, All hooks and records of the

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

ARTICLE 3
PURPOSE

The purpose for which the Association js organized is to provide an entity
pursuart to the Florda Condominium Act a3 it exists on the dale hereol (the “aet™) {or
the operation of that certain ¢ondominium located in Miami-Dade County, Florida and
known as LAKES EDGE DORAL I CONDOMINIUM (the “Condeminium™).

ARTICLE 4
DEFINITIONS

The termns used in these Articles shall have the same definitions and meanings as
those set forth in the Declaration of the Condominivm {the “Declaration™) to be recorded
it the Public Reconds of Miami-Dade County, Florida, unless herein provided to the
conttrary, or urless the contexi otherwise requires.

ARTICLE 5
POWERS

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

Articles of Incorporation
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5.1 General. The Assocation shall have &ll of the common-law and statutory
powers of a corporation not-for-profit under the laws of Florida, except as expressly
limited ot restricted by the terms of these Articles, the Declaration, the Bylaws or the Act.

5.2 Erunieration. The Association shall have ail of the powers and duties set
forth in the Act, exuept as limited by these Articles, the Bylaws and the Declaration (10
the extent that they are not in conflict with the Act), and ell of the powers and duties
reasonably necessaiy to operate the Condominium pursuant to the Declarstion and as
more particularly duscribed in the Bylaws, as they may be amended from time to tme,
including, but not linnited to, the following:

{a)

(b)

{c}

(d)

(2

&

(&

(h

To make snd callect Assessments and other charges against
members az Unit Owners {whether such sums are due and payable
to the Association), and to use the proceeds thereof in the exercise
of its powers and duties.

To buy, accept, nwn, operate, lease, sell, trade and mortgage both
real and personal property in accordance witlh the provisions of the
Dieclaration.

To maintain, repair, replace, reconsiruct, add to and pperate the
Condominium Property and/or Association Property, and other
property acquired or leased by the Asgociation.

To purchase insurance wpon the Condominium Property and
Association Property and insurance for the protection of the
Assaciation, its officers, directors and Unit Owners,

To make and amend reasopable rules and regulations for the
maintenance, conservation and use of the Condommium Property
and Association Property and for the health, comfort, safery and
welfare of the Unit Owners.

To approve or disapprove the leasing, transfer, ownership and
possession of Units as may be provided by the Declaration.

To enforce by legal means the pravisions of the Act, the
Declaratiop, these Acticles, the Bylaws, and the miles and
regulations for the use of the Condominjum Property and
Association Property.

To contract for the management and maintenance of the
Condomininn  Property andfor Association Property and to
authotize & management agent (which may be an affiliate of the
Declarant} to assisr the Agsociation in carrying out its powers and

Astivles of Incorporation
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duties by performing such functions as the submission of
proposals, collection of Assessments, preparation of records,
enforcement of mles and mainténance, repair and replacement of
the Common Elements and Association Property with such fands
as shall be made available by the Association for such purposes.
The Association and its officers shall, howsver, retain at all tirmes
the powers and duties granted by the Condominium Act, includusg,
but nat Lmited to, the waking of Assessments, promulgation of
rules and execution of contracts on behalf of the Association.

(i} To employ perscanel to perform the services requirsd for the
proper operation of the Condominium and the Association
Property.

)] To execute all documents ot consents, an behalf of all Unit Owners

(and their inortgagees), required by all governmental and/or quasi-
povernmental agencies in  conpection with land use and
developraent matters {including, without limitation, plats, waivers
of plat, unities of title, covenants in lieu thereof, ete.), and in that
regard, each Owner, hy acceptance of the deed 0 such Crwoer’s
Unit, appoints and designates the Board of Directors, a8 such
Owner's agent and attorney-in-fact, 1o execuie any and all such
documents or consents.

33 Assguistion Property, All funds and the title to all properties acquired by
the Associaton and their proceeds shall be held for the benefit and use of the members in
accordance with the provisions of the Declaration, these Articles and the Bylaws.

5.4 Distribution of Incoms: Dissolution. The Association shall not pay a
dividend 1o its memabers and shall make no distribation of income to its members,
directors or officers, and upon dissolution, all assets of the Associatinn shall be
transferred only to another non-profit corporation or a public agency or as otherwise
authorized by the Flurida Not For Profit Corporation Act (Chapier 617, Florida Statutes).

55 Limititiog. The powers of the Association shall be subject to and shall be
exercised in accordence with the provisions hereof and of the Declaration, the Bylaws
and the Act, provided that in the event of conflict, the provisions of the Act shall control
over thosc of the Dedlaration and Bylaws.

ARTICLE &
MEMBERS

6.1 Membership, The meambers of the Association shall consist of all of the
record title owners of Units in the Condominium frorn fime to time, and afler termination
of the Condominium. shall also consist of those who were members at the time of such
termination, and their successors and assigns.

Anicles of Incorporation
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52 Assignment. The share of a mamber in the funds and asseis of the
Assgociation cannot be assipned, hypothecated or transferred in any manner except as an
appurtenance to the Unit for which: that shaye is held.

6.3 Voting, On all matters upon which the members shall he endtled to vote,
each it shall be endtled to cast the number of votes (including fractional votes) equal
to the percentage share attributable to the Unit (as set forth in Exhibit “E” (o the
Declargtion), By way of illugtraticn only, if a Unit has an undivided 2.50 awnership
interest in the Corpnion Elements, that Unet shal] be entitled to 2.50 votes. All votes shall
be exercised or cay in the manner provided by the Declaration and the Bylaws. Auy
rerson or entity owping more than one Unit shall be entitled 1o cast the aggrepatre number
of votes atiributable to all Units owned.

6.4 Meetipes. The Bylaws shall provide for an annual meeting of members,
and may meake provision for regular and special mestings of members other than the
annual meeting.

ARTICLE 7
TERM OF EXISTENCE

The Associalion shall have perpetual existence,

ARTICLE 8
INCORPORATOR

The name aud address of the Incarporator of thiz corporation is:
Neme ddress

John M. Catalano, Bsq. Tew Cardenas LLP
1441 Brickell Ave, 157 Floor
Miami, FL. 33131

ARTICLE 9
OFFICERS

The affeirs of the Association shall be administered by the officers bolding the
offices designated in the Bylaws. The officess shall be elected by the Board of Directors
at its first meeting following the anymal meeting of the members of the Association and
shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the
removal from office of officers, for fitling vacancies and for the duties and qualifications
of the ofificers. The names and addresses of the officers who shall serve umtil their
successors are designated by the Board of Directors are as follows:

Anticles of Incorporation
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Name Title Address
Stephen H. Smith Pregident 8725 N.W. Terrace, Suite 105,
Miami, Florida 33172
Lavy Wong Vice President 8725 N.W. Terrace, Suite 105,
Miami, Florida 33172
Phyllis P. MuHenry Secretary/ 8725 N.W. Terrace, Suite (05,
Treasurer Miami, Florida 33172
ARTICLE 1¢
DIRECTORS
10t MNumler and Qualification. The property, business and affairs of the

Asgociation shall bhe managed by a board consisting of the nwmber ol directors
determined in the mnner provided by the Bylaws, but which. shall consist of nat less than
three (3} directors. 1directors need not be members of the Association,

102 Dutiey and Powers. Al of the daties and powers of the Association
existing under the Act, the Declaration, these Articles and the Bylaws shall be exercised
exclusively by the Hoard of Directors, its agents, contractors or einplayees, subject only
to approval by Unit Owners when such approval is specifically required.

10,3  Electon: Ramaval, Directors of the Association shall be clected at the
ammual mecting of the members in the mapner determined by and subject to the
qualifications set fmh in the Bylaws, Directors inay be removed and vacancies on the
Board of Directors shell be flled in the manner provided by the Bylaws.

10.4 Term of Declarant’s D¥regtors. The Declarant of the Condeminium shall
appoint the members of the first Beard of Directors and their replacements who shall hold
office for the periods described in the Bylaws,

10.5  First Rirectors. The nemes and addresses of the members of the frst
Board of Directers who shall hold office until their suceessors are elected and have taken
office, as provided in the Bylaws, are as foliows:

Name Address

Stephen H. Smith B725 N.W. Temroce, Suite 105,
Miami, Florida 33172

Levy Wong 8725 N.W., Terrace, Suite 105,
Miami, Florida 33172

Articles of Incarporation
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Phvllis P. Meclenry 4725 MW Terrace, Suite 105,

Miami, Florida 33172

0.6 Siamdards, A dircctor shall discharge his duties as a director, including
ay duties as a memder of a Commitiee, in good faith; with the care an ordinary prudent
person, in 8 like position would exercige under similar circumstances; and in 2 manner
reasonably believed to be in the best interests of the Association. Unless a director has
knowledge conceming & matter in guestion chat makes reliance unwarranted, a dicector,
in discharging his dutics, may rely on information, opinions, reports or stalements,
including financial staternents and other dats, if prepared or presented by: (a) one or
more officers or emplovees of the Association whony the director reasonably helieves to
be reascnabic and competent in the matpers presenied; &) legal counsel, public
acoountants or otheyr persons as to matters the director reasonabiy believes are within the
persons’ professionnl or expert competence; or (2) a Committee of which the director is
nat a member it the director reasonably believes the Cormmiitee merits confidence. A
ditector is not liable for any action taken as a director, or any failure to take acton, if he
performed the duties of his office in complianee with the foregoing standards,

ARTICLE 11
TNDEMMNIFICATION

1t,1 Inderanitees. The Association shall indemnify any person who was oris &
party to any proceeding (other than an action by, or in the right of, the Association} by
reason of the fact 1that he is or was a dircctor, officer, employee or ageat (each, an
“Imdemnitee™) of the Association, against liability incwred in connectioo with such
proceeding, including any appeal thereof, if he acted in good faith and in a manner he
reasonably believed te be in, or not opposed to, the best interests of the Association and,
with respect to any vriminal action or procecding, had no reasonabie cacse to believe his
conduct was unlawful. The termination of any procesding by judgment, order,
sctilement, or conviction ar upon a plea of nelo contendere or its equivalont shall not, of
iteelf, create a presuroption that the person did not act in good faith and in a manner that
he ressonably believed to be in, or not opposed to, the best interests of the Association or,
with respect to any « riminal action or proceeding, had ressonpble causc (o believe that his
conduct was unlawfisl.

11,2 Indempification. The Association shall indemnify any person, whao was or
is a party to any procecding by or in the right of the Associntion to procure a judpnent in
its favor by reasen of the face that he is or was a director, officer, employee, or agent of
the Associalion agamst expenses and amounts pezid in settlement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion, actually #nd reasonably incuwrred in connection with the defense or settlement
of such proceeding, including any appeal thereof. Such ipdemnification shall be
authorized if such person acted in good faith and in a manner he reasonably believed to
be in, or not opposed 10, the best interests of the Association, excepl thal oo
indemnification shall be made under this subsection with respect 10 any claim, issue, or

Articles of Incorporaticn
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matler as to which such person shall have been adjudged to be liable unless, and only to
the exient that, the sourt in which such proceeding was brought, or any other cowt of
competent junisdiction, shall detenmine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is firly and reasonably
entitled o indemnity for such expenses which such court shall desm proper.

113  Ipdepwmification for Expenses, To the exment that a direclor, offices,
employes, or 2gent of the Association has been successful on the merits or otherwise in
defense of any proceeding referred to in subsection [1.1 or 11.2, or in defense of any
clairn, issue, or maiter therein he shall be indemnnified against expenses actually and
rensonehly incurred by him in connection therewith,

11.4 Determinagon of Applicability. Any indcmnification under subsection
11.1 or subseclion 11.2, unless pursuant to a determination by a conrr, shall be made by
the Association only es awmthorized in the specific cese uvpon a detenmination that
indemnification of the director, officer, employee, or ogent is proper under the
circumstances because he has met the applicable standerd of conduet set forth in
subseciion 11,1 or subsection 11.2. Such detarmination shall be made:

{z) by the Board of Directors by a majority vote of & gquarum
consisting of direslors who wete not parties to such praceeding;

(b} if such a quorum is not obtainable or, even if obtainable, by
majerity vote of 8 Comrittee duly designated by the Bpard of
Direetors (in which directors who are parties may participatle)
consisting solely of two or more directors not at the time parties to
the proceeding;

{c} by independent legal counsel:

(i} selected by the Board of Directors prescribed in
Subparagraph 11.4(a) or the comumittee prescnbed in
Subparagraph 1i.4(h); or

(if} if 2 quorum of the directors cannot be obtained for
Subparagraph 11.4{z) and the Committee cannot he
designated under Subparagraph 11.4(h}, selected by
majority vote of the full Board of Directors {in which
directors who are parties may participate); or

(d) by a majority of the voting inierssts of the members of the

Assosintion who were not parties to such proceeding,

i1.5 Detennination Regarding Expenses. Evaluation of the reasonableness of
expenses and authonzation of indemnification shall be made in the sarpe manner as the

Articles of Incorporation
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deterrnination that mndemnification is permissible. However, if the determination of
permissibility is taude by isdependent legal counsel, persons specified by Paragraph
11.4(c} shall cvaluats the reasonableness of expeanses and may authorize indemnpification.

11.6  Advaucing Expenges. Expenses incurred by an officer or director in
defending a civil or criminal proceeding may be paid by the Association in advance of
the final disposition of such procesding upon receipt of an underteking by or on behalf of
such director or offiver to repay such emount if be is ultimately found not {o be entitled to
indemnification by the Association pursuant to this Section. Expenses incurred by other
emptoyees and ageits may be paid in advance upon such terms or conditions that the
Board of Directors deems appropriate.

11.7 Exelusivity; Exclusions. The indemnifigation 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, employess, or agents, under any bylaw, agreement, vote of
shateholdera or disinterasted directors, or otherwise, both as to action in his official
copacity and as to action in ancther capacity while holdirg such office. However,
indemmnification or advancement of expenses shall not be made to or on behalf of any
director, officer, eraplovee, or agent if & judgment or other final adjudication establishes
that his actions, or omissions o act, were material to the cause of action so adjudicated
and constifute:

(a) g violation ef the cmminal Jaw, unless the director, officer,
employes, or agent had reasomable cause to believe his conduct
was lawful or had no reasonable cause to believe his conduct was
unlawfil;

(b) a trapsaction from which the director, officer, employee, or agent
derived an improper personal benefit; or

(c) willful misconduct or a conscious disrsgard for the best interests of
the Association in a proceeding by or i the right of the
Association 1o procure a judgment in its favor or in a proceeding
by or in the right of the members of the Association.

11.8 Coatinuine Effect. [Indemnification and advancement of expeuses Bs
provided in this section shall continve 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 w hen authorized or ratified.

11.9  Application o _Court, Notwithstandimg the failure of the Association to
provide indemnification, and despite any contrary determination of the Board or of the
members in the specific case, » director, officer, employee, or agent of the Association

Articles of Incorparation
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who is or wags a pariy o a proceeding may apply for indemnification or advancement of
expenses, or both, o the court conducting the proceeding, to the cireuit cowt, or to
another court of competent jurisdietion. On receipt of an application, the court, afler
piving any notice thet it considers necessary, may order indemnification and
advencement of expenses, including expenses incurred in secking court-ordered
indemmification or advancement of expenses, if it determines that

(2} the director, officer, smployee, or agent s entitled ta mandatory
mdemnification under subsection 11.3, in which case tho court
shall nlso order the Association to pay the director reasonable
expenses incurred in obtaining court-ordered indemnification or
advancement of expenses;

(b the director, officer, eroployee, or agent is entitled to
indemnification or advancement of expenges, or both, by virtue of
the exercise by the Association of its power pursuant to subsection
11.7; or

{c) the director, officer, emplovee, or agent iz fairly and reasonably
entitled to indernnification or advancemnent of expenses, or both, in
view of all the relevant circumstances, regardless of whether such
person met the standard of conduct set forth in Subsection 11.1,
Subsection 11.2, or Subsecton 11.7, unless (a) a court of
competent jurisdiction determines, after all available appeals have
been exhausted or not pursved by the proposed indemnites, that he
did not act in good feith or acted in a mannsr he reasonably
believed 1o be not in, or opposed to, the best interest of tho
Association, and, with reapect to any ¢riminal action or
proceeding, that he had reasonable cause to believe his conduct
was unlawful, and (b} such court further specifically determines
that indemnification should be denied. The termination of any
proceeding by judgment, order, settlement, conviction or upen a
plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did pot z2ct in good faith or did act it 2
menner which he reasonsbly believed to be not in, or opposed tw,
the best interest of the Association, and, with respect t¢ any
criminal action or proceeding, that he had reasonsbie cquse to
believe that his conduct wag uplawful.

11.10 Definiions. For purposes of this Article 11, the tertn “expenses” shall be
deemed to include attorneys’ and paralegals' foes, including those for any appeals; the
term “liability™ shall be deemed to include obligations 1e pay a judgment, sefticment,
penalty, fine, and expenses actually end reasonably incurred with respect to 2 proceeding;
the term “procesding” shall be deemed to include any threatened, pending, or completed
action, suir, or othur type of proceeding, whether civil, criminal, administrative or

Articles of Incarporation
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investigative, and whether formal or informal, and the term “agent™ shall be deemed o
include a volunteer; the term “serving at the request of the Association™ shall be deemed
to include any service 23 a director, officer, employee or agent of the Association that
imposes duties on such persons.

11.11 Amendment. Notwithstanding anything to the contrary contained herein,
no amendment to the provisions of this Article 11 shall be applicable as 1o any party
eligible for indemmiiication hereunder who has not given his prior written consent to such
amendment.

ARTICLE 12
BYLAWS

The first Hylaws of the Association shall be adopted by the Board of Directors
and may be altcred, nmended or regcinded in the manmer provided in the Bylaws and the
Declaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following
maonoer:

13.1 DMoticc. Notice of 2 proposed amendment shall be included in the aotice of
any mecting at which the proposed antendment js to be considersd. Such notice shall
contain the proposed amendment or a summary of the changes to be affected thereby.

13.2  Adopijpn. Aumendments shall be proposed and adopted in the manner
pravided in Chaprer 617, Florida Statutes and in the Act (the latter to control over the
former to the extent provided for in the Act),

3.3 Limutition. No amendmment shall make any changes in the qualifications
for membership, nor in the voting rights or property rights of members, nor any chenges
in Sections 5.3, 5.4 or 5.5 of Article 5, entitled “Powers,” without the appraval in writing
of 2ll members and the joinder of all record owners of mortgages wponr Units. No
amendment shall be made that is in conflict with the Act, the Declaration or the Bylaws,
nor shall any amendment make any changes that would in any way affect any of the
rights, privilepes, powers or options herein provided in favor of or reserved to the
Declarant andfor Institutional First Mortgagees, unless the Declarnnt andfor the
Institutional First Mortgageess, as epplicable, shall join in the execution of the
amendment. Ne ame ndment to this Paragraph 13.3 shall be effective,

134 Declavant Amendments. To the extent lawfu)l, the Declarant may amend
these Asticles consistent with the provisions of the Declaration allowing certain
amendments to be effected by the Declarant alone.

Artieles of Incorparntion
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13.5 Recording. A copy of each amendment shall be recorded in the public
records of Miarmi-Dade County, Florida with an identification on the frst page thereof of
the ook end page of the public records whers the Decluration was recorded which
containg, as an exhihit, the initial recording of these Articles.

ARTICLE 14
INTTTIAL REGISTELRED OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The indtial regisiered office of the Association shall be at c/o Tew Cardenas, 1441
Brickell Avenue, 15" Floor, Miami, FL. 33131 The name of the initial repistered agent of
the Association at that address is John M. Catalanc.

1IN WITNESS WHEREOF, the Incorporator lias affixed his signature the day and

year set forth below AM%’&‘/

Tohn M., Catalano, Incorporator

Axicles of lucoyporation
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CERTIFICALE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR TIEE SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

First —~ That desiring to organize under the laws of the Staig of Florida with its prineipal
office, as indicated in the foregoing Articles of Incorporation, in the County of Miami-
Dade, State of Floridla, the Association named in such articles haa named John M,
Catalano, located at o/0 Tew Cardenas LELP, 144] Brickell Avenue, 15" Fioor, Miami,
F1.33131, as its statitory registered agent.

Having been named the statutory agent of the Association ar the place designated

in this certificate, T a1 familiar with the obligations of that position, and bereby accept
the same and agree 1o acl in this capacity, and agree 1o comply with the provisions of

Florida law rclative 10 keeping the registered office open.

“Iohn M. Catalano, Registered Agent
Dated this_J © ! day of May 2006

HY Ty
TWJHSL

-".’,.-

'33SSy
‘!'; !\j
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