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40}/1 certify the attached is a true and correct copy of the Articles of 70
«&”Inabrpprationvbt LEXINGTON PLACE CONDOMINIUM ASSOCIATION, INC., a Florida §
)5 corporation, filed on December 7, 2005, as shown by the records of this

2 office. ‘ ’

JZ I further certify the document was electronically received under FAX audit
Qs number B05000280051. This certificate is issued in accordance with S
Y section»15.16[ Florida Statutes, and authenticated by the code notad beloﬁ&i%r

B The document number of this corporation is N05000012264.

HIS Authentication Code: 505A00071016-120805-N05000012264-1/1

. Given under my hand and the ,
' Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Eighth day of December, 2005 .
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'ﬁ&mnhngnﬁﬁﬁuk :
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December 8, 2005 ‘ FLORIDA DEPARTMENT OF STATE
_ : Division of Corporations
LEXINGTO“ PLACE CONDOMINIUM ASSOCIATION, INC.

2121 PONCE DE LEON BLVD PH
CORAL GABLES, FL 33134

The Articles of Incorporation for LEXINGTON PLACE‘CONDOMINIUM”ASSQCIATiON,_
INC. were filed on December 7, 2005, and assigned document number _
N0i00Q912264; Please refer to this number whenever corresponding with

this office. . . I

Enclosed is the certification requested. To be official, the
certification for a certified copy must be attached to the original

document that was electronically submitted and filed under FAX audit
numbe:_ﬁﬂSDQOZBOOSl. . .

‘A corporation annual report/uniform business report will be .due this
office between January 1 and May 1 of the year following the calendar year
of the file/effective date year. A Federal Employer Identification (FEI)
number will be required before this report can be filed, Please apply NOW
with the Internal Revenue Service by calling 1-800-829-3676 and requesting
form 88-4 or by going to their website at www.lrs.ustreas,.gov. »

- Please be aware if the corporate address changes, it is the responsibiliéy*\
of the corporation to notify this office. S :

Shéﬁld ybu:havé questions regérding corporations, please contact this
office at the address given below. , . : .

Becky MoKnight

Document Specialist

~New Filings Section : _
Division of Corporations ‘ Letter Number: 505A00071016

P.O BOX 6327 - Tallshassee, Flonda 32314
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ARTICLES QF INCORPORATION
FOR
LEXINGTON PLACE CONDOMINIUIM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit
pursuant to the laws of the State of Flarida, héreby adopis the following Artictes of
Ineorporation;

ARTICLE 1.
NAME

The name of the corpomation shall be LEXINGTON PLACE CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be refarred to in this instrument as
the "Assogiation,” these Articies of Incorporation as the "Articles,” and the By-Laws of the
Agsociation as the "By-Laws.”

ARTICLE 2.
OFFICE

The principal office and mailing address of the Association shall be at 2121 Pohce de
Leon Boulevard, PH, Coral Gables, Florida 337234, or at such other place as may be
subsequently designated by the Board of Directora. All books and records of the Association
shali be kept at its principal office or at 3uch other place as may he permitted by the Act.

ARTICLE 3.
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to
the Fiorida Condominidim Act as it exists an the date hereof (the "Act™) for the operation of that
certain condominium located in Qrange County, Fiorida, and known as Lexington Place, a
Gondominium (the "Condominium™).

ARTICLE 4.
DEFINITIONS

The terms used in these Aficles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of Orange
County, Florida, unless herein provided to the contrary, or uniess the context otherwise
requires.

ADN-Zonge <
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ARTICLE 5.
PQWERS

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

51 General. The Association shall have all of the common-taw and stawutory powers
of a eorporation not for profit under the Laws of Florida, except as exprassly limited or restricted
by the terms of these Articles, the Declaration, the By-Laws or the Act.

52 Enumeration. The Association shall have all of the powers and duties set forth in
the Act, except as limited by thase Aricles, the By-Laws and the Declaration (to the extent that
they dare not in conflict with the Act), and afl of the powers and duties reasonably necessary to
operate the Condominium pursuant to the Declaration and as more particularly described in the
By- Laws, as they may be amended from time to time, including, but not imited to, the folowing’

(a) To make and collect Assessments and other charges against members

as Linit Owners (whether or not such sums are due and payable to the Association), and to use
the proceeds thereof in the exercise of its powers and duties.

{b) To buy, accept, own, operate, lease, sall, trade and morigage both real
and personal property in aeccordance with the provisions of the Declaration.

{c) To maintain, repair, replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property acquired or leased by
the Associjation.

{d) To purchase insurance uponh the Condominium Property and Association
Property and insurance for the protection of the Assoclation, its officers, directors and Unit
Owners,

(e) To make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condominium Property and Association Property and
for the health, comfort, safety ang weifare of the Unit Owners.

4] Teo approve or disapprove the leasing, transfer, ewnership and
passassion of Units as may be provided by the Declaration.

) To appiove or disapprove the merger, consalidation or other combination
with other condominiums.

thl To enforce by legal means the provisions of the Act, the Declaration,
these Ariicles, the By-Laws, andg the nies and regulations for the use of the Condomimum
Property and Association Property.

(i} To contract for the management and maintenance of the Caondominium
Property and/or Association Property and {o autherize a management agent {(which may be an
affiiate of the Devsloper) to assist the Association in carmrying out its powers and duties by
performing such functions as the submission of proposals, collection of Assassments,
preparation of records, enforcement of rules and maintenance, repair and replacement of the
Common Elements and Association Property with such funds as shall he made available by the
Association for such purposes. The Association and its officers shali, however, retain at all imes

ARTICLES OF INCORPORATION
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the powers and duties granted by the Condominium Act, including, but not limited to, the making
of Assessments, promulgation of ryles and execution of contracts on behaif of the Association.

{9] To employ personnel to perform the services required for the proper
operation of the Condominium and the Association Property.

{K) To execute all documents or consents, on bahalf of all Linit Owners (and
their mortgagees), required by all governmental and/or guasi-governmenial agencies in
connection with land use and development matters (inchuding, without limitation, plats, waivers
of plat, unities of title, covenants in liew thereof, efc.), and in that regard, each Owner, hy
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Directors of
the Association as such Owner's agent and attorney-infact to execute, any and all such
dacumenis or consents.

53 Association Property. All funds and the title to all propertias 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, thess Articles and the By-Laws.

5.4 Ristribution of Income: Rissolution, The Association shall not pay a dividand to its
members and shall make no distribution of income o its membars, directors or officers, and
upon dissofution, afi assets of the Association shall be transferred only to another non-profit
corparation or a public agency or as otherwise authorized by the Florida Not Fer Profit
Cormporation Act (Chapter 817, Florida Statutes).

55  Limitation. The powsrs of the Association shall be subject to and shall be
axercises} in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Agt, provided that in the svent of confiict, the provisions of the Act shall control ever those of the
Declaration and By- Laws.

ARTICLE &,
MEMBERS

6.1 Memberstip The members of the Association shali consist of all of the record
tifle ownsrs of Units in the Condominium from timea to tims, and after termination of the
Coendaminium, shall also consist of those who were members at the tima of such termination,
and their successars and assigns.

6.2  Assignment The share of a member in the funds and assets of the Association
cannct be assigned, hypothecated or transferred in any manner except as an appurtenance to
the Unit for which that share is heid.

6.3 ¥oling. On all matters upon which the membership shall be entitied to volte, there
shall be only one vote for each Unit. All voles shall be exercised or cast in the manner provided
by the Declaration and By-l.aws. Any person or entity owning more than aneg Unit shatl be
eniitied to cast the aggregate number of votes attributable to all Units owned.

8.4 Meetings. The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than the annual
meeting.

ARTCLES OF INCORPORATION
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ARTICLE 7.
TERM OF EXISTENCE

The Association shall have perpefual existence,

ARTICLE 8.
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME ADDRESS
Howard J. Vogel 100 S.E. Second Street, Suite 2900
Miami, Florida 33131
ARTICLE 8.
OFFICERS

The affairs of the Aasociation shall be administered by the afficers hoiding the offices
designated in the By-Laws. The officers shall be elected hy the Board of Directors of the
Association at its first meeting following the annuai meeting of the members of the Assaciation
and snail serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filing vacancies and for the duties and qualifications of the
officars. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Directors are as follows:

President: 2121 Ponce de [Leon Bivd., PH
Orlando Camps Coral Gables, FL 33134
Vice President/Asst. Secretary. 2121 Pance de t ean: Blvd,, PH
Mara Mades Coral Gables, FL. 33134
Secretary/Treasurer: 2121 Pance de Leon Blvd,, PH
Leon Wholfe Coral Gables, FL 33134
ARTICLE 10.
DIRECTORS

10.1  Number and Qualification. The property, business and affairs of the Association
shali be managad by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3) directors, Directers,
except those gppointed by tha Developer, must be members of the Assaciation.

10.2 Duties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shail be exercised exclusively by
the Board of Directors, its agents, conwastors or ampioyees, subject only o approval by Unit
Owners whean such approval is specifically required.

ARTICLES OF INCORPORATION
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10.3 Eledlipn; Remowal, Directors of the Association shall be slected at the annual
meeting of the members in the manner determined by and subject to tha qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shalt be
filled in the manner provided by the By-Laws.

10.4 Term of Deveioper's Directors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shali hold office for the
periods described in the By-{.aws.

10.5 Firat Directors. The names and addresses of the members of the first Board of
Direciors whe shall hald office until their successors are elected and have taken office, as
provided in the By-L.aws, ara as follows:

Crando Camps 2121 Ponce de Leon Blivd., PH
Coral Gables, FL 33134

Mara Mades 2121 Ponce de Lean Blivd,, PH
Coral Gables, FlL. 33134

Leon Woife 2121 Ponce de Leon Bivd., PHi

Corat Gablas, FL 33134

106 Standards. A Director shall discharge his duties as a director, incluging any
duties as a member of a Commiltee: in good faith; with the care an ordinary prudent personin a
lika pasition would exercise under similar circumstances, and in a manner reasaonably balisved
to be in the best interests of the Association. Unléss a Director has Knowladge cancerning a
matter in question that makes refiance unwarmranted, a Director, in discharging his duties, may
refy on informaticn, opinions, reparts or statements, including financial siatements and other
data, if prepared or presented by: one or mare officers or empioyees of the Assaciation wham
the Director reasonably pelieves o be reasonable and competent in the manners presented;
legal counsel, public accountants or other persons as to matters the Directar reasonably
believes are within the persons' professional or experi competence; or a Commitiee of which
the Direcitor is not a member if the Director reasonably believes the Committee merits
confidence. A Director is not liable for any action taken as a director, or any failure to take
action, if he performed the duties of his office in compiiance with the foregoing standardgs.

ARTICLES OF INCORPORATION
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ARTICLE 11.
INDEMNIEICATION

11.1  Indemnitees. The Association shall indemnify any person who was or /s a party
to any proceeding (other than an action by, or in the right of, the Assoclation} by reason of the
fact that he is or was a director, officer, employes or agent (each, an "Indemnitee”) of the
Agsociation, agamnst liability incurred in connection with such proceeding, including any appeal
thereof, if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed o, the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was uniawful, The termination of
any proceeding by judgment, arder, settlemant, or canviction or upon a plea of nolo contendere
or its equivalent shall not, of itself, create a prasumption that the person did not act in good faith
and in 8 manner which he reasonably believed io be in, or not oppesed o, the bast interests of
the Association or, with respect to any criminal action or proceeding, had reasonable cause to
beliave that his conduct was unlawful.

11.2 [ndempification. The Association shalt indemnify any person, who was or is a
party to any proceeding by or in the right of the Assoaiation to procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employee, or agent of the Association
against expenses and amounts paid in settlement not excesding, in the judgment of the Board
of Directors, the estimated expense of litigating the proceeding o conclusion, actuaily and
reasonably incurred in connection with the defense or settlement of such procesding, including
any appeal thereof. Such indemnification shafl be authorized if such person acted in good faith
and in a manner he reasonably believed ta be in, or not opposed to, the best interests of the
Assogiation, except that ne indemnification shalf be made under this Section in respect of any
claim, issue, or matter as to which such persan shall have been adjudged to be liable uniess,
and only to the extent that, ihe court in which such proceading was brought, or any other court
of competent jurisdiction, shall determine upon application that, despite the adjudication of
habitity but in view of ait circumstances of the case, such person is fairly and reasonably entitied
to indemnity for such expenses which such court shall deem proper.

11.3  Indemnificatign for Expenses. To the extent that a director, officer, employse, or
agent of the Association has been successful on the merits or otherwise in defense of any
proceeding referred to in Sections 11.1 or 11.2, or in defense of any claim, issue, or matter
therein, he shall be indemnified against expenses actually and reasonably incurred by him in
connection therewith.

11.4 Determingtion of Applicability. Any indemnification under Section 11.1 or Section
11.2, unless pursuant 1o a determination by a court, shall be made by the Association anly as
autharized in the specific case upon a detarmination that indemnification of the director, officer,
employee, or agent is proper under theé circumstances because he has met the applicable
standard of conduct set forth in Sectionn 11.1 or Section 11.2. Buch determination shall be
macde:

(a) By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties 1o such praceeding;

{b} If such & quorum 1s not obtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Directors (in which girectors who are parties

may participate} consisting solely of two or more Diractors not at the tme parties to the
proceeding;

ARTICLES OF INCOGRPORATION
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{c} By independent [egai counsel:

1. selected by the Board of Directors prescribed in paragraph (&) or
the commuttee prescribed in paragraph (b}); or

2. if 8 quorum of the Directors cannot be obtained for paragraph {a)
and the Committee cannot be designated under paragraph (b), salected
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 nterests of the members of the Asscciation
wio wera not parties to such praceeding.

11.5 Determination Regarding Expenggs. Evaluation of the reasonablensss of
expenses and authorization of indemnification shall be made In the same manner as the
detenmination that indemnification is permissible. However, if the determination of permissibility
is made by independent legal counsel, the persons specified by paragraph 11.4{c) shail
evaluate the reasonableness of expenses and may authorize indermnification.

11.6 Adyancing Expenses. 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 proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if he is ultimately found not to be entitled to indemnification by the
Association pursuant to this section. Expenses incurred by other employees and agents may
be paid in advance upon such terms or conditions that the Board of Directors deems
appropriate.

11.7 Exclusivity: Exciusions. The Indemnification and advancement of expenses
provided pursuant to this seclion are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directors, officers, employees,
or agents, under any byiaw, agreement, vote of shareheclders or disinterested directors, ar
otherwise, both as to action in his official capacity and as to action in another capacity while
halding such office. However, indemnification or advancement of expenses shall not be made 10
or an behalf of any director, officer, employes, ar agent if a judgment or other final adjudication
establishes that his actions, or omissions to act, were materal fo the cause of action so
adjudicated and constitute;

{a) A violation of the criminal law, uniess the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasonable cause to
believe his conduct was unlawful:

{b) A transaction from which the director, officer, employes, or agent derived
an improper personal benefit; or

{c) Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Assaciation to pracure & judgment in its
favor or in & proceeding by or in the right of the members of the Assaciation.

11.8 Continuing Efect. Indemnification and advancement of expenses as provided in
this section shall continue as, Lnless otherwise provided when authorized or ratifisd, to a person
who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the

ARTICLES OF INCORPORATION
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heirs, executors, and administrators of such a person, unless otherwise provided when
authorized or ratified.

11.9 Applicaiion o Court, MNotwithstanding the fajlure of a Associatipn 10 provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, committee member, employes, or agent of the Assaoclation who
is or was a party 10 a proceading may apply for indemnification or advancement of expenses, or
both, to the court conducting the proceeding, 1o the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that it
considers necessary, may oerder indemnification and advancement of expanses, inciuding
expenses incurred in seaking court-ordered indemnification or advancement of expenses, if it
determines that:

(a) The director, officer, committee member, employee, or agent is entitind 10
mandatory indemnification under Section 11.3, in which case the court shali also order the
Asspociation to pay the direcior reasonable expenses incurred in obtaining court-ordered
indemnification or agvancement of expenses;

{b) The director, officer, committee member, employee, or agent is entitled to
indemnification or advancement of expenses, or both, by virue of the exercise by the
Association of its power pursuant to Section 11.7; or

{c) The director, officer, committee member, employee or agent is fairly and
reasanably entitled to indemnification or advancement of expenses, or botn, in view of all the
relevant circumstances, regardiess of whether such person met the standard of conduct set
forth in Section 11.1, Section 11.2 or Section 11.7, unlese (i) a court of competent jurisdiction
detarmines, after ali avallable appeais have been exhausted or nol pursued by the proposed
indermnites, that he did not act in goocd faith or acted in 2 manner ha reasonably believed to be
rnot in, or cpposed to, the best interest of the Association, and, with respect to any criminal
action or praceeding, that he had reasonable cause to believe his conduct was unlawiul, and (i)
such court further specifically determines that indemnification should be denied. The termination
of any proceeding by judgment, order, sattlemerit, conviction or upon & plea of nglo contendere
or its equivalent shail not, of itself, create a presumgption that the person did not act in good faith
or did act in & manner which he reasonably believed to be not in, or opposed io, the best
inerest of the Asscoclation, and, with respect to any criminal action or proceeding, that he nad
reasonabie cause to bellave that his conduct was unlawful.

11.10 Definitions. For purposes of this Article, the 18rm "sxpenses” shall be deemed to
inciude attorneys' fees, including those for any appeals; the term  "liahility” shall be deemed to
inciude cobligations to pay a judgment, settlement, penalty, fine, and expensas actually and
reascnably incumed with respect to a proceeding; the term "proceeding” shall ba deemed to
include any threatenad, pending, or complefed aciion, suit, or other type of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the termn
"agent” shall be deemed to include a volunteer; the tarm "serving at the request of the
Association” shall be deemed 1o include any service as a diractor, officar, employee or agent of
the Association that imposes duties on stuch persons.

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

ARTICLES OF INCORPORATION
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ARTICLE 12.
BY-LAWS

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

ARTICLE 13.
AMENDMENTS

Amendmenis to thesae Articles shall be proposed and adopted in the following manner.

13,1 Notice, Motice of a proposed amendmaent shall be inchuded in the netice of any
meeting at which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in the Act. SBuch notice shall contain the praposed amandment or
a summary of the changes to be affected thereby.

13.2 Adopiion. Amendments shall be proposed and adoeptad in the manner provided
in Chapter 817, Florida Statutes and in the Act (the latter to contral over the former to the extent
provided for in the Act}.

13.3 Limitation. No amendment shail make any changes in the qualifications far
membership, nor in the voting rights or property rights of members, nor any changes in Sections
5.3, 5.4 ar 5.5 or the Article entitied "Powers,” without the approval in writing of all members and
the jpinder of alil record owners of mongages upon Units. No amendment shail be made that is
in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powers or options hergin
provided in favor of or reserved to the Developer and/or Institutional First Mortgagees, unless
the Developer and/or the Instifutionat First Mortgagees, as applicatile, shall join in the execytion
of the amendment. No amendment to this Section 13.3 shall be effactive.

13.4 Deaveloper Amendments. To the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing certain amendments to be
effected by the Developer alone.

13.5 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant (o the provisions of applicable Florida law, and a copy certified by the Secretary of
State shali be recorded in the public records of Orange County, Florida with an identification on
the first page thereof of the book and page of said public records where the Declaration was
recorded which contains, as an exhibit, the initial recording of these Articles.

ARTICLES OF INCORPORATION
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ARTICLE 14.
INITIAL REGISTERED QFFICE:

ADDRESS AND NAME OF REGISTERED AGENT

The street address of the initial registered office of this corporation is cie Registered
Agents of Florida, LLC, 100 Southeast Second Street, Suite 2900, Miami, Florida 33131-2130
and the name of the Initial registered agent of this corperation at that address is Regisiered
Agsnts of Florida, LLC.

IN WITNESS WHEREOQF, the incorparator has e d these Articies as of the £
dayof __Dec 20085

Howard J. Vogel

STATE OF FLORIDA )
COUNTY OF MIAMI-DADE }

The faregoing instrument was acknowledged before me on the "7 day of Dec. . 200,3'_'
by Howard J. Vogel, who is either personally known to me, or produced as
identification.
My Commission Expires: M Clee
- Nefary Pdblic,
Notary Fubite Sune of Flods ;
?»n-w% ) gdr:fv anoez State of Florida at Large
% J My Commismen DDAGSS0S
! Expires 1212005
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING

AGENT UPON WHOM PROCESS MAY BE S8ERVED

in compliance with Saction 48.091, Florida Statues, the following is submitted:

Lexington Place Condarminium Association [nc., desiring to organize or qualify under the laws of
of Coral Gables, State of

the State of Florida, with Its principal place of business at the Ci
Floriga, has named Registerad Agents of Florida, LLC, located at Y30 Southeast Second Street,
Suite 2900, Miami, FL 33131-2130, as i1s agent to accept servi process within Florida.

Howard J. Vogel, Incorporatar
Dated: _ & -~ 7 2005

Having been named to accept service of process for the above stated Corporation, af the place
designated in this Certificate, | hereby agree o act in this capacity, and { further agree to comply
with the provisions of ail statutes relative to the proper and complete performance of my duties.

ni# of Florida, LLC, a Fiorida

Registered
limited liabili mpany
By:
HowArd 4. Vogel, Vice President
Dated: ’R2 -7 , 2005
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