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ARTICLES OF INCORFORATION
FOR
LOFTWOOD CONDOMINIUM ASSOCIATION, INC,

The undersigned Incorporator, for the purpose of forming a corparation not for profit pursuant to the
taws of the State of Florida, hereby adopts the follawhng Asticles of Incorparation:

ARTICLE |
NAME

The name of tha corparalion shall be LOFTWOOD CONDOMINIUM ASSOCIATION. INC. For
camvenience, the corporation ehall be refamed (o In this instrument es the "Association®, these Aitides of

Incarperation as the "Articles”, and the 8y-Laws of the Association as the "By-laws®.

ARTICLE 2
QFFICE
The principal affica address of the Assockation ehall be at 10141 BW 72™ Street, Miami, FL 33173,
the mailing address siall be 8515 SE 72™ Avenue, Ocata, FL. 34472, or at such other place as may be
subseguently designated by the Board of Rireclors. All books and records of thie Assogiation shell be kept at
its principal off lee or at such cther place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Asseclation is organized is o provide an entity puesuant to the Flodda
Condominum Act as it exisls on the date hereof (the “"Act”) for the operation of thal cerlaimn
commersialfindusirial condominium located in Miami-Dade County, Flonda, and known as LOFTWOQOD, A
CONDOMINIUM (the "Candominlum?®). The Condeminium [s cornmercial/industrial In nature and is not for

residential uze.
ARTICLE 4
DEFINITIONS —

F>cn
The terms used in these Articles shall have the same definitions ond meanings as those set forthin r': (’:‘;'
e Daclaration of the Condominiurt 1o be recorded in he Public Records of Miam-Dade County, Flerida, I
uniess herein provided to the contrary, or unless the eontext olhetwise requings, ‘ i:_n:
ARTIOLE 8 72

POWERS rl"_:!‘f -

LS =

Tha pawers of the Association shall include and be govemnad by the following: -

o

3.1 General. The Association shzll have all of the common law and stalulory powers of 2 cg

corporation not for profit under the Lews of Florida, except a8 expressly imited or restrictad g_’ =

m

b=

=
by the terms of thase Aricles, the Dacleration, the By-Laws ar the Act.

52  Enumerafion. The Association shall have 21l of the powers and duties set farth in the Act,
exgept as limited by these Arliclas, the By-Laws and the Dedlaration (1o the extent that they
are not in conflict with the Act), and all of the powers and dufies reagonably necessary {o
operate the Condominium pursuant to the Declaration and as more parlicularly deseribed in
the By-Laws, a5 they may be amended from time to ime, including, but nol Bmited to, the
fallgwing:
{a) To make and collect Asseasments 2nd cther charges ageingt members as Unit
Cwners {whather or not such sums are due and payable to the Associalion), and ta
use the prooseds thareat in the exerclse of iis powers and duties,

) Ta buy, socent, own, operats, lease, sell, trade and montgags beth réal and persanal
property In acgordanoe with the provisions of the Declaration,

(c} To mainiain, repew, replacs, reconstruct, add to and cperate the Caondominium
Property and/or Assaciatian Property, endg other property acquired or leased by the
Association.

{d} To purchase imsurance upan the Condominiurn Property and Association Properly
and insuranca for the protection of the Association, 1ls officers, direclors and Uit

Owners,

(e} To make and amend reasonable rules and regulations far the maintenanca,
conservation and use of the Condominium Property and Associalion Property and for

: H07000114236 3 the health, comfont, sefety and welfare of the Unit Owners.
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i) Tu approve or disapprove he leasing, lransfer, ownership and possession of Unils
as may ba provided by the Declaration. :

{9}  Toenfarce by legal means the provisions of the Act, the Deciaration, thess Articles,
ihe By-Laws, and the rules and rapidations for the use of tha Condeminium Property
and Assaciation Property.

{n} To contract for the managsment and malntenaace of the Condominium Properly
andfor Asgociation Froparty and [o authorlze & manzgement agent (which mayba an
affiiate of the Oeveloper) to assist the Aascoiation in earrying out it powers and
duties by performing such functions as the submission of proposals, collaction of
Assessments, preparation of recoras, enforcament of rules and maindenance, repalr
and replacement of the Comman Blements 2nd Association property with such funds
a3 shall ba roade avallable by the Associatian for such purposes, The Assaciation
and its officars shall, however, retain at all imeas the powers and duties granted by
the Capdaminium Act, induding, but riol limited to, e making of Assessments,
promulgation of rules and execulion of conlracts on behalf of the Assoctation.

i To employ personnel to perform the services required for the proper operation of the
Condominium and the Assouiation Property.

) To execuie al) documents or consants, on behalf of gl Unit Owners (and their
Mortgagees), requirgd by eil govemmental and/er quasi-govemmental agencies In
connection with land use and develspment mattars (including, withoul limitation,
plale, waivers of plat, unities of tille, covenants In [feu therecf, ele.), and in that
reqard, esch Owner, by acceptance of the de to such Owmer's Ui, appeints and
designates the Board of Direclors of the Assoclation as such Cwner's agent and
attamey-in-fact to exeoute, any and all such documents or consents.

53 Association Property. Al funds and the tille to all praperties acquired by the Assetiation and
thelr proceeds shall be held for the beneft and usa of the members in accordance with the
provisions af the Declaration, these Arficles and the By-Laws,

54 Distribution of 'ncome: Dissohution. Tha Assowiation shall nol pay a dividend 10 1S rembers
and shall make no distribution of income to its membars, directors or officers, and ypon
digsolution, all aseets of lhe Astociation shall be transferred only to another nonprofit
corporation of a public agency or as otherwise authorized by the Florida Nat For Profit
Corporatian Agt (Chapler 617, Florida Statutes).

- - 5.8 Limitation. Tho powers of the Assoclation shall be subject to and shall be exercised in
gccordance with the provisions hereof and of the Declaralion, the By-Laws and the Act,
provided that in the event of confiles, ihe provisions of the Axt shall gonirol over those of he

Dedaration end By-Laws.
RT! [}
MEMBERS

6.1 Meymbership. The mambors of the Assacialion shigll cons!st of all of the record title owners of
Units in the Condominiurn from time to time, and afler termination of the Condeminium, ehal
also congist of those who wore members 2! the dYme of sueh terminatlon, and their
syccessors and assigne. .

62  Assignmamt. The share of a member in the funds and assets of the Associationt cannot be
asgignad, hypothecaled or ransferred in any menner except 25 an appurtenance to the Unit
for which that shave Is held.

6.3  Noting. On all matters upon which the membership shail be enlitied to vote, there shall be
oty one voie for each Unk. A% voles shal be exersised or cast in tha manner provided by the
Declaration and By-Laws. Any parson or entity owning mere than are Linit shall be enfited to
tast the eggregate number of votes sitributable to ail Units owned.

8.4 Meatings. The By-Laws shall provide far an annual mesting of members, and may make
provisien far regular 2nd special meetings of members ether than the annug! meating.

ARTICLE ¥
TERM OF PUSTENCE

The Association shall have perpetusl exislence.

ARTICLE 8
INCORPORATOR

The name and address of the Incorperztor of this Corporation fa:
HQ70Q0CG114236 2 "
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MName Addresy
Louis P, Archambauytt One Biscayne Tower, Sulte 2400
2 South Biscayne Baylevard
Miami, Ploride 33131
ARTICLE 9

The affairs of tha Association shall be adminisisred by the officers hofding the officas designated in
the By-Lawa. The officers shall be elected Ly the Board of Direclors of the Association at its first mesting
following the annual meeting of tha members of the Assnciation and shalt serve gt the pleasure of the Board of
Directors. The By-Laws may provide for the removal from office of officers, for filing vacancies and far the
duties and qualifications of the officers. The names and addresses of the officers who shall esrve until their
successors are designated by the Board of Directors are a5 follows:

Eosifion: Addrens:
President
Richard Yonga 10109 SW 72™ Street
Mtaml, FL 33173
Vice President;
Rickard Yonge 10109 SW 72 Strest
Miami, F1, 33173
Secratary/ Treasurer:
Righard Yonrge 10109 SW 72™ Street
’ Miami, FL 33173
ARTIGLE 10
‘DIRECTORS A
101 Number and Qualification, The property, business and affalrs of the Association shal be

managed by a board consisting of the numbar of directors delermined in the manner
provided by {he By-Laws, but which shall consist of rotiess than three (3) direttors nor more
than five {5) directors. Directors nead not ba members of the Association,

102 Dutles and Powerg, All of the dulfes and powers of the Association exlsting under the Act,
the Declaration, these Artickes and the By-Laws shall be exerclsed exclusively by the Board of
Directors, ts agents, contractors or employees, subject only 10 approval by Unil Owners
when such appmvai is specificalty required.

103 Elpption: Removal, Directars of the Assasiation shall be elacted at the annual meafing of the
members in the manner determined by and subjedt to the qualifications set forth in the By-
Laws. Directora may be removed and vacancies on the Board of Directars shall be filled in
the manner pravided by the By-Laws.

104 Yemn of Develoner's Direclors. The Developer of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shall hold office for tha
perinds described in the By-Laws.

10.5  First Direglors, The names and addresses of the members of the first Board of Directors

who shall hold offisa until their successors are elected and have taken office, as provided in
lhe By-Laws, are ax follows:

Namea Address
Richard Yonga 10109 SW 72" Street
Miami, Fl. 33173
HO7000174236 3 Delky Vergel 10100 SW 72™ Btrest
Miami, FL 33173
David Randet) 10108 W 72™ Street

Miami, FL 33173

10.6 Slandarda. A Director shall discharge his duties as a diractor, including any duties as &
membaer of a Committee In good faith; with the cere an ordinary prudent person In a like
position would exercise under similar crcumstances; and in a manner reasonahly balieved ta
ba in the best intersats of the Associalion. Unless a Direclor has knowledge concerning a

3
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matter in quastion that makes reliance unwarrented, a Rirector, in discharging his duties, may
tely an information, oplnions, reports or stalaments, including financisl statements and other
data, if prepared of presented by oné or mae officers or emplayees of the Association whom
the Director reasonably helieves ta be reasonable and competent in tha manners presentad,
legat counsel, public 2ccountants o¢ ciiver persons BS to maters the Director reasanably
bellsves are within tha persons’ profassional or expert competence; ara Cemmittea of which
the Director is not a mamber If the Director reasonably pellaves the Committee merlts
confidence. A Director Is not ligble for any action laken ag @ director, or any failute fo take
actign, It he performed the dullgs of his office in campliance with the foregoing standarda.

DEMNIEICATIO

Indemnitess. Tha Assccistion shall indemnify any person who wag or is a party lo any
procesding {other than an aclion by, orin the right of, the Association) by reason of the fact
thet he Is or was B drector, officer, smployee or agent {each, anh "ndemnitee”) of the
Assoclation. against Mablity incurred in connection with guch proceeding, Including any
appeal thereof, if he acted in goad faith and in @ manner he reasanably believed 1o ba in, ar
not opposed o, the bast interests of the Asgociation and, with respect tv any eriminal attion
or proceeding, had no reasonable cause to balisva his annduct was unlawfid, The termination
of any progeeding by Judgment, order, Setilement, or Lonviction or upon o plea of nein
aontgnders o its equivalent shall not, of itself, create a presumption that the person did not
act in good falih and In @ manner which he reasonably believed to ba in, or not apposed to,
the hest interesls ¢f the Assoclation or, with resped to crimingl action or precesding, had
reasonable cause to befieva that his sonduct was unlawiul,

Indemnnificalion. The Association shall indemnify any person, who was or is a party to any
proceading by or in tha right of the Association to procure a judgment in is favor by reasen of
the fact that he is or was a direclor, officer, employes, or agent of the Assotistion againet
expanses and smounts pald in sstlement not exceeding, In the Judgment of the board of
direclors, 1he astimated expanse of litigatng the proceeding fo conclusion, actually and
reasonably incurmed n connection with the defensa or settlement of such progeading,
including ary appeal thereaf, Such indemnification shall be authorized ¥ such person agtad in
good faith and in A manner he reasanably bellevad to bie in, or nat oppased ta, the best
imerests of the Assoocition, except thal no indemnification shall be made under this
subsection n respact of any clain, issu8, or matter as o which such person shafl have been
adludged to be lable uniess, and only 1o the extent that, the count inwhich such proceeding
was broughl, or any other court of competent jurisdiction, shall dalermine upon application
that, despite the adjudication of Lability but in view of all clrcumatances of the ¢case, such

petasn is faily and reagonably entitied t Indemnity for such expensas which sueh court shail
derm propar.

Indermnnifjcation for Expenses, Tolhe extert thal a director, officer, employee, aragent of the
Assgtlation has been successful on the merits or otherwise in defense of any proceeding
refarred o in subsection 1.4 or 11,2, orin defense of any ciaim, issue, or matier therein, ha

shall be Indemnified against expenses aclually and reasorably Invumred &y him in connection
therewith.

Determination of Agplicahlity, Any indemnification under subsection 11.4 of subsection {1.2,
unless purauant to a datarmination by a court, shall be made by the Asscciation only as
autharized In the specific casa upen 2 determination that Indemnification of the director,
officer, ermployee, or agent is proper under the circumatances because he has mat the
applicable slandard of conduct skt forfh in subsection 11,1 of subsection 11.2. Such
determination shall be made:

{3 By tha board of diractors by a majerity vota of a quorum cansiating of dlrectors who
were not parties o such proceeding;

)] IF such a quorum is ne! oblainable or, even if obtainable, by malority vote of a
Cammittee duly designated by the Board of Directors (In which directors who are

pafiies may pariicipale} consisting sciely of two of more Directors not at the time:
periles to the proceeding;

(c) By Independent legal counse!:

1) salected by the Board ¢f Diceslors prescribed in paragraph (3) or the
commitiee prescribed in paragraph (b} ; or

2) ¥ @ quorum of the Directors cannot be obtalnea for paragreph (a) and the
Committee cannot ba designated under paragraph {b), seiectad by majority
vote of the full Board of Directors (In which Direclors who are parties may
participate); or

{y By 2 majority of the voting Intereals of the members of the Association who were not
parties to such procegding.

P.
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Deatermination Expanses, Gvaluation of the regsonableness of sxpensss and
authortzation ofindemnification shall be made in the same manner as the delemination that
Indamnification is pemmissible. However, if he determination cf permissibliity {s made by
indepeandent lagal counsel, persons specified by paragraph 11.4(¢} shall evaluata the
reasonableness of expensas and may autherize Indemnification,

Advengoing Expenges. Expenses incurred by an officer or director in defending a civlt or
criminal proceading may be pald by the Assoclation In advence of the final disposition of such
proceeding upon recelpt of an undartaking by ar on behal! of auch girestor or officer to repay
such amount if he i ultimately found not to be entitled ta indamnilcation by the Association
pursuent 1o this section, Expenses incurmmed by other employees and agents may b paid in
achrance upon such terms or conditions that the Beard of Directors deems appropriate.

Exclusyity: Exclusbns. The indemnification and advencement of expenses provided
pursusant to this section are not exclusive, and the Association may make any other or further
indemnification or advancemenl of expenses of any of ils directors, officers, employees, or
ggenis, under any bylaw, agreemeni, vote of sharehelders or disintergsted directors, or
otherwise, both as to action in his official capacity and as to aclien In enether capacily while
holding such offica. Howaver, indernification or advancemaent of expenses shall nol be
mada to or on benatf of any director, afficar, emplayee, or agent if a judgment ar ather final
adjudication esiahlishes that his actions, or omissicns to act, were meterial to the cause of
actlen so adjudicated and constitute:

(a) A violation of the criminal law, unless the director, officer, emplayee, or agent had

reasonable cause to belisve his conduct was tawful or had no reasonablo cause to
believe his conduct was unlawful;

®) A bransaction from which the director, officer, employee, or agent derived an
improper persanal benafit; or

(c) WIifu! mieconduct or a consaiaus discegard for the bestinterests of the Assotiation
in a proceeding by ar in the right of e Association o procure = judgment in s favor
or in @ proceeding by or In the right of the members of the Association,

Contipuing Effect, Indemnification and advancement of expenses as provided In this seclion
shall continue as, unleas otherwige provided when autharized or ratifled, to 8 parson who hes
cessed to be a director, officer, employes, or egent and shall inure to the benefit of the heirs,

sxpeutors, and administrators of such a pereon; uniess otherwiss provided when autharnized -

or ratified. .

Anpiication to Court, Netwithstanding the faiture of a Assoctation fo pravids indemnification,
and desplie any contrary determination of tha Beard or of the members in the specifictase, a
director, officer, employes, or agent of the Asseciation who Is or was a party to B proceeding
may apply for indemnification or édvancement of expenses, or bath, to the court conducling
the proceseding, to the circuit court, or to anather court of competent jursdietian, Gn racelpt of
an application, the coun, afier giving any notice that R considers necessary, may order
Indemnification and advancemeant of expanass, maluding axpenses incurred in seeking court
ardered indemnification or advancement of expenses, If it determines that:

{a) The director, officer, smployas, or agent |5 entitled to mandatory indemnification
under subsaction 11.3, in which case the court shall alsa order the Association to

pay the direclor reasonable expenses incumed N ootaming court ordered
mdemnification or advancemeni of axpenses;

b) The direcior, officer, employee, or agent is entitied to Indemnification or
advancament of axpanses, ot both, by virtue of the exercise by the Assoclation of s
powel pursuani to subsecton 11.7; ar

{c) The director, officer, employes, or agent Is [alrly and rgasonably entifled to
indemnifigation or advancament of expensas, or hath, I view of all the retevant
cireumnsiances, regardless of whether such persan met the siandard of conduct set
fortn In subsection 11.1, subsection 11.2, or subsection 11.7. unless: {a) a cour of
compatent jurisdiction determines, after all avaiable appeals have been exhausied
of not pursued by the proposed Indemniiee, that he did nat act in good faith arected
in a mannar he reasanably believed to be notin, or opposed Lo, the besiimeres! of
the Assoclatian, and, with respect to any ariminal action or proceeding, that ha had
reasonable cause fo believe his conduct was unfawful; and (b} such court fusther
specifically delermines that Indemnifidation should be denied. The terminalion of any
proceeding by Judgment, order, setiiement, ¢orviclion or upen a plea of nolo
contendore or its equivalent shall nat, of itse!f, treats a presumption that the person
did not act in good falth or did act in @ manner which he reasonably befleved to ba
nal In, or opposed ta, the best interast of the Association, and, with respect {0 any
criminal actlon or progeeding, that he had reasonable cause to befieve thal hig
conduol was untawful,

P.
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11.10  Definitigns. Far purposes of this Article, the term "sxpenses” shall be deemed 6 indude
atarnays' fees, incuding these for any appeats; he tam Mishillly™ shall ba deemed to inchude
cbligations ta pay o judgment, settiement, panally, fine, and expenses actually and
reasonably incurred with respect to & proceeding; the term "pracecding® shall be deemned 1o
include any threatened, panding, or complated aclion, sult, or other type of proceeding,
whether civil, eriminal, edministralive or investigative, and whether formg) or infoimal: and the
term "agent” shal! bs deemned ta includo a volunteer; the lerm serving et the request of the
Asgociation shalt ba deemed to Include any service as & director, offioer, employee or egent
of the Associatian that impokes dutlas on such perzons.

1111 Amendment, Anylhing to the ¢ontrary herein notwithstanding, no amendment to the
provieions of this Article shall be applicable as to any party eligible for indemnification
hereunder who has not given his prior written consent to stich amsndment.

ARTICLE 12
BYy=LAWS

The first By-Laws of the Association shall be adapled by the Board af Directors and mary ba aftered,
amended or rescinded in the manner provided in the Sy-Laws and the Declaration.

ARTICLE 13
AMENOMENTS

Amendmants to these Articles shall.be propesed and adopted in the following manner:

132 Adoption. Amendments shall be proposed and adopted in the manner provitied in Chapter
17, Florida Statules and in the Act (the laftar {0 control over tha fonmes to the extent
provided for in the Aat).

133  Limilatign. No amandment shall make any changes In the qualifeations fier merubership, nar
in the voting rights or property rights of members, nor any changes in Sections 5.3, 54 or 5.8
ar the Arlicle entiled "Powera”, without the approval in writing of 2l members and the joinder
of all record owners of mortgages upon Units. No emandment shall be made that Is in
confiict with the Acl, the Declaration or the By-Laws, nor shall any amenament make any
\ changes which would in any way affeat any of the rights, privitenes, powers or; oplions hereln
provided in favar of or reservad to the Geveloper andier Institutional First Morigeness, unless
the Developer and/or the Institutional First Mortgagees, as applicable, shall jein In the
execution of tha amendment, Ng amandment to this paragraph 13.3 shall be effective.

134 Devalgper Amendments, To the extent lawful, the Developer may amend these Articles
consistent with the provisions of he Dedaration =liowing certain amendments to be effacted
by the Developer alone, - ’ :

135 Recording, A oopy of each amendment shall be fied with the Secretary of State pursuant to
the provisions of applicable Florida law, and a copy certified by the Secretary of State shall be
recorded In the puhblic recards of Miami-Dade Gounty, Flarida with anldestifioation on the first
page thereof of the book and page of s5aid public records where the Deslaration was recorded
which oonlalns, as an exhibit, the Initial recording of these prticles.

LE 14

ARTIGLE 14
INITIAL REGISTERED QFFICE;
NAM EGISTER 1

The initlal registered office of this corporation shall be at One Blscayne Tower, Suila 2400, 2 South
Blscayne Boulevand, Miami, Florida 33131, with the privilaga of having its office and branch offices at other
places within or without the Stete of Florida. The initial registered agent st thal address shall ba Harold L,

Lewis, Ezq.
N WITNESS WHEREQF, he Incorparator has afflx the day and year sef forth below.
Louis P. Archarmbault
incorporator
Y\ .
DATED THIS_26 DAY OF Per , 2007,

RB0O7000114236 3
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STATE OF FLORIDA )
COUNTY OF MIAMIDADE  §
| HEREBY CERTFY tatonthis L0 geyat_Aort | , 2007, parsanally appeared befors

ma, an officer duly authorized to administer caths and take acknowledgments, LOUIS P, ARCHAMBAULT, to
me known io be the individual described In and who exeouted the foreqoing instrument ag Incorporator to he
Arficles of Incorporation of LOFTWOOD CONDOMINIUM ASSOCIATION, INC., a Florida corpasation not for

profit, and ha acknowledged to and bafore mo that he gigned and executed suchinstrumant for e uses and
pupeses therein slated.

IN WITNESS WHEREOF, | have hereurtto set my hand and affixed my cofficial seal in the county and
stato last aforeseid, (he day and year last above wititen.

My Commission Bxplres:

c REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE BTATED NON-
PROFIT CORPORATION, AT THE PLACE DESIGNATED W ARTICLE 8 OF THESE ARTICLES OF
INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT IN THIS CAPACITY, AND FURTHER
AGREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

COMPLETE DISCHARGE OF HIS DUTIES,
™ sl
batenris_ 6" oav or _ TP D\ e00r

" Louis . Acihernbault
(Registored Agent}

rvarps! deilcy randell davidwargal datiey ratell david - condo tonvandonidoartities of Incorpetation.doo

HO7000114236 3
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