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ARTICLES OF INCORPORATION 0202026 rM g:p3

OF
UNIVERSITY TRAIL CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporaior, for the purpose of forming a corporation not for profit
pursuant 10 the laws of the Siate of Florida, hereby adopts the following Amcles of
Incorporation:

ARTICLE1
NAME

The name of the corporation shall be University Trail Condominium Association, Inc.
For convenience, the corporation shall be referred 1o as in this instrument as the “Association”,
the Aricles of Incorporation as the “Artcles™, and the By-Laws of the Association as the “By-
Laws™.

ARTICLE2
OFFICE

The principal office and mailing address of the Association shall be 830 SW 129 Place,
Miami, FL 33184 or a1 such other place as may be subsequently designated by the Board of
Directors.  All beoks and records of the Association shall be kept ar its principal offices or at
such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is 1o provide an entity pursuant to the
Florida Condominium Act as it exists on the date hereof {the “Act™) for the operation of that
certain condominium Jocared in Miami-Dade County, Florida, and kmown as University Trail
Condominium (the “Condominium™).

ARTICLE 4
DEFINITIONS

The rerms used in these Articles shall have the same definitions and meanings as those
szt forth in the Declaration of Condominium 10 he recorded in the Public Records of Miams-
Dade County, Florida, unless herein provided 1o the conmary, or uniess the coniext otherwise

Tequires.

ARTICLES
POWERS

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

FAX AUDIT #: HO2000241082 7
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5.1 General. The Association shall bave all of the common-law and stauntory powers of a
corporation not for profit under the Laws of Florida, except as expressiy limited or restricred by
the erms of these Articles, the Declgration, the By-Laws ar the Act.

5.2  Enumeration The Association shall have all of the powers and duries set forth in the Aet,
except as limited these Articles, the By-Laws and the Declaration (to the extent that they are not
in conflict with the Act), and al] of the powers and duties r2asonably necessary 1 operate the
Condominium pursuant 1o the Declaration and as more particularly described in the By-Laws, as
they may be amended from rime 10 time, including, but not limited 10, the following:

(3}  To make and collect Assessments and other charpes against members as Uniz
Owners (wiether or 0ot such sums are due and payable to the Association), and 1o yse the
proceeds thereof in the exercise of fts powers and duties.

(b} To buy, accept, own, operate, lease, sell, wade and mongage both real and
personal property in accordance with the provisions of the Declaration.

{2  To mainain, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other property acquired or leased by the
Associgfion.

{d}  To purchase inmyrance upon the Condominium Property and Association Property
and insurance for the protectien of the Associstion, its officers, directors and Unit
COwaers.

(e}  To make and amend reascnable rules and regulations for the mainfenance,
conservation and use of the Condominium Property and Association Property aad for the
health, comfort, safery and welfare of the Unit Owners.

(f§  To approve or disapprove the fessing, iransfer, ownership and possession of Units
as may be provided by the Declaration.

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

()  To comiract for the mapagement and mainenance of the Condominium Propesty
and/or Association Property and to authorize # management agent (which may be an
affiliare of the Developer) to assist the Associanion in carrying out its powers and duries
by performing such funcrions as the submission of proposals, collection of Assgssments,
preparation of records, enforcement of rules and maimenance, repair and replacement of
the Common Elemenis and Associarion Propeny with sych funds as shall be made
available by the Association for such purposes. The Association and its officers shall,
however, retain a1 all tmes the powers and duties granted by the Condominium Act,
including, but not limited 1o, the making of Assessmenis, promulpation of mles and
execution of contracts on behalf of the Association.

HO2000231062 7
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{i To employ personnel o perform the Services required for the proper operation of
the Condominium and the Association Properny.

(i)  To execur all documents or consents, on behalf of all Unit Gwners (and their
mortgagees), required by all governmemal and/or quasi-governmental agencies in
connection with land use and development maners {including, withowt lmization, plats,
walvers of plat, unites of title, covenanis in liey thereof, ete.), and in that regard, cach
Unir Owner, by acceptance of the deed to such Owner’s Unit, and each morngagee of 2
Uinit Owner by acceptance of a lien on said Uni, appoints and designates the President of
the Association as such Unit Owner's and mortgagees agent and atorney-in-fact to
execule, any and all such documents or consents.

533 Association Property. All funds and the title w all propenies acquired by the Assacianon
and their proceeds shail be held for the benefis and use of the mambers in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

54  Disuibation of Income; Dissobrion. The Associarion shall not pay a dividend 10 iis
members and shall make no disgibution of income to IS members, directors or officers; and
upon dissolution, all assets of the Association shall be wansferred only 1o another non~profit
corporation or & public ageney or as otherwise authorized by the Florida Nor For Profit
Corporation Act {Chapter 617, Florida Statutes).

5.5  Limimtion. The powers of the Association shall be subject 10 and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided
that in the event of conflict, the provisions of the Act shall contrel over those of the Declaration
and By-Laws.

ARTICLE 6
MEMBERS

6.1  Membership. The members of the Association shall consisy of all of the record title
owners of Units in the Condominium from tme o time, and after termination of the
Condominiwn, shall also consist of those who were members at the time of such termination,

and thelr successors and assigns,

6.2  Assignments The share of a member in the funds and assets of the Association cannot be
assigned, hyporhecated or transferred in any manner except as an appuriehance o the Unit for

which that share is held.

6.3  Voting. On 2 maners upon which the membership shall be enritled 10 vote, there shall
be only ane vote for each Unit.  All voies shall be exercised or past in the manner provided by
the Declaration and By-Laws. Any person or entily owning more than one Unir shall be entifled
1o cast the ageregaw: number of votes attributable o all Units owned.

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

{MIST922L.1] 3 HO2000241082 7
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ARTICLE 7
TERM QF EXISTENCE B

The Associaiion shall have perpetual exisience,

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Corporation is
NAME ADDRESS
Ronald A. Kriss One Southeast Third Avenue
Suite 2800
Miami, Florida 33131

ARTICLE %
OFFICERS

The initial officers of the Associatjon shall be as follows:

President Fidel Zaldivar

Viee President and Treasurer James F. Perzy

Secretary Vicente Carrodeguas
ARTICLE 10
DIRECTORS

10.1  Number and Qualification. The property, business and affairs of the Associarion shall be
managed by a board consisiing of the number of divectors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3) divectors. Directors need not be
members of the Association.

13.2  Duies and Powers. All of the dwiies and powers of the Association existing under the
Act, the Declargtion, these Articles and the By-Laws shall be exercized exclusively by the Board
of Directors, its agents, contractors or empleyees, subject only to approval by Unit Owners when
such approval is specifically required.

10.3  Election; Removal. Directors of the Association shall be elecied at the annual meeting of
the members in the manner determined by an subject o the gualifications set forth in the By-
Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
manner provided by the By-Laws.

104 Term of Developer’s Directors. The Developer of the Condominium shall appoint the
members of the fizst Board of Directors and their replacements who shall hold office for the

periods descenbed in the By-Laws.

{RURTITIEY 02000241082 7
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10.5  First Directors. The names and addresses of the members of the first Board of Directors
who shall hold office unil their successors are elected and have taken office, as provided in the
By-Laws, are as follows:

NAME ADDRESS

Fidel Zaldivar 830 SW 129 Place
Miami, FL. 33184

James F. Pemry 830 SW 129 Place
Miami, FL 33184

Vicenie Carrodeguas 830 SW 129 Place
Miami, FL 33184

10.6  Standards. A Director shail discharge his dutiss as a director, including eny duties 2s a2
member of a Comminee; in good faith; with the carc an ordinary prudent persen in a like
position would exercise under similar circumstances; and in 2 manner reasonably believed 10 be
in the best interests of the Association. Unless a Director has knowledge conceming a marer in
question that makes reliance unwarranied, a Director, in discharging his dutics, may rely on
wnformation, opinions, reports or statements, including financial statements and other dara, if
prepared or presented by: one or more officers or employees of the Assccintion whom the
Drrector reasonably believes to be reasonable and competent in the manners presented; legal
caunsel, public accountants or other persons as to maters the Direclor reasonably balieves are
within the person’s professional or expert competence; or a Comminee of which the Direcior is
not & member if the Director reasonably believes the Committee merits confidence. A Dinsctor
is not liable for any action wken as a director, or any failure 10 take action, if he performed the
duties of his office in compliance with the foregeing standards.

ARTICLE 11
INDEMNIFICATION

11.1 Indemnities. The Association shall indermify any person who was or is 2 party 1o any
proceeding (other than an action by, or in the right of, the Association) by reason of the fact thar
he is or was a director, officer, employes or agent ) each, an “Indernitee™ of the Association,
against liahility incurred in connection with such procesding, inclading any appeal thereof, if he
acted in good faith and in a manner he reasonably believed ro be in, or not opposed to, the hest
imerests of the Association and, with respect to any criminal action or proceeding, had no
reasonable cause 10 believe his conduct was unlawful. The emunation of any proceeding by
Judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent
shall not, of iiself, create a presumption that the person did not act in good faith and in 3 manner
which he reasonable believed 1o be i, or not opposed 1o, the best interests of the Association or,
with respect to any criminal action or proceeding, had reasonable cause o believe thar his
conduct was unlawfl.

11.2 Indemnification. The Association shall indemnify any persoan, wh_o was & parly 1o any
proceeding by or in the right of the Associstion 10 procure & judgmenr in its favor by reason of
the fact that he is or was 8 director, officer, cmployee, or agent of the Association againsy

IMISTO222,1}
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expenses and amounts paid in settlement not exceeding, in the judgment of the hoard of
directors, the estimated expense of litigating the proceeding to conclusion, acmally and
reasonably incoryed in connection with the defense or setdement of such procesding, including
any zppeal thereof. Such indemnificarion shall be authorized if such person acted in good faith
and in & manner he reasonably believed 1o be in, or not opposed 1o, the best interests of the
Association, except that no ipdemnification shall be made undey this sabsection in respect of any
claim, issue, or matter as 1o which suck person shal] have been adjudged 1o be liable naless, and
only 10 the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of Hability
but in view of all circumstances of the case, such person is fairly and reasonably entifled 1w
indemnity for such expenses which such courr shall deem proper.

11.3  Indemnification for Expenses. To the exient that a director, officer, employee, or agent
of the Association has been successful on the merits or otherwise in defense of any procesding
referred 1o in subsection 11.1 or 11.2, or in defense of any claim, issue or maner therein, he shall
be indemnified against cxpenses actually and reasonably incwrred by him in copmection
therewith.

114  Determination of Applicability. Any indemnification under subsection 11.] or spbsection
11.2, unless pursuant to a determnination by a court, shell be made by the Association only as
suthorized in the specific case upon a determination that indemnification of the director, officer,
employee, of agen: is proper under the circumstances because he has met the applicable srandard
of conduct ser forth in subsection 11.1 or subsection 11.2. Such determination shall be made:

{a) By the board of directors by a majority vore of 2 quorum consisting of directors
who were not partics 1o such proceeding;

(v}  If such 2 quorum is not obtainable or, even if obtainable, by rajority vote of 2
Committee duly appointed by the Board of Directors (in which directors who are paries
may participate) consisting of two or more Dirsctors not &t the iime parries 1o the
proceeding;

(c} By independens lepal counsel:

1. Selected by the Board of Directors preseyibed in paragraph 11.4(a) or the
committee prescribed in paragraph 11.4 (b) or

2. If 5 gquorum of the Directors cannot be obtained for paragraph 11.4(a) and
the Comminee canpot be designated under paragraph 11.4(b), selected by
majority vote of the full Board of Directors {in which Directors who are parties

may partieipate); or
{dy By a majority of the voting interests of the members of the  Association who
were not partics 1 such proceeding.

11.5  Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnificarion shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made by

{MIE79222,1} P HO2006024310862 7
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independent legal counsel, persons specified by pamgraph 11.4(c) shall evalusre the
reasonableness of expenses and may authorize indemnification.

11.6  Advancing Expenses. Expenses incurred by an officer or director in defending a cjvil or
criminal proceeding may be paid by the Association in advance of the final disposition of such
proceeding ypon reccipt of an undenaking by or on behalf of such director or officer 10 repay
such amount if he is ulnimaely found not 1o be entitled 1o indemmificarion by the Association
pursuant to this section. Expenses incurred by other emplovees and agents may be paid in
advance upon such terms or conditions that the Board of Directors deems appropriate.

1.7 Exclusivity; Exclusions. The indemnificarion and sdvancement of expenses provided
pursuant 1o this section are not exclusive, and the Association may make any other or finther
indemmification or advancement of expenses of any of its directors, officers, employees, or
agents, under any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise,
both as 1o action in his official capacity and as to action in enother capacity while holding such
office. However, indemnification or advancement of expenses shall not be made 1o or on befalf
of any direcior, officer, employee, or agent if & judgment or other final adjudicarion establishes
that his actions, or omissions 1o act, were material 1o the cause of action so adjudicated and
constiture:

(& A violation of the crimipal law, unless the director, officer, employee, or agent
had reasonabie cause to believe his conduct was lawful or had no reasonable cause 1o
believe his copduct was uniawfid;

(t) A wansaction from which the director, officer, employee, or agent derived an
impropet personal benefii; or

{¢}  Willful misconduct or s conscious disregard for the best interesis of the
Association in g proceeding by or in the right of the Association to procure 3 judgment in
its favor or in 2 proceeding by or in the right of the members of the Association.

11.8  Coninuing Effect. Indemnification and advancement of expenses as provided in this
section shall continie as, uniess otherwise provided when authorized or ratified, to a person who
has ceased 10 be a direcior, officer, employee, or agent and shall inure 1o the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorized or

ratified.

11.9  Applieation to Cowxt.  Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, g director, officer, employee, or agent of the Associarion who isor wasa party toa
proceeding may apply for indemnification or advancemem of expenses, or boih, 10 the court
conducting the proceesding, 10 the cirCUil cowt, of 1o another court of corapetent jurisdiciion. On
receipt of an application, the court, afier giving any notice that it considers necessary, may ovder
indemnificarion and advancement of expenses, including expenses incurred in seeking coun-
ordered Indemnification or advancement of expenses, if it determines that:

(8 The director, officer, cmployee, or agent is enzitled 1o mandatory ingicmnification
under subsection 11.3, in which case the court shall also order the Association To pay the

§79732.1
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director reasonable expenses incurred in obtaining court-ordered indemnification or
advancement of expenses;

()  The dircctor, officer, employee, or agent is entifled o indemnification or
advancement of expenses, or both, by virme of the exercise by the Association of its
power pursuant 10 subsection 11.7; o

{¢y  The direcior, officer, employee, or agent is fairly and reasonsbly entitled to
indemnification or advancement of expenses, or both, in view of all the relevam
circumstances, regardiess of whether such person met the standard of conduct ser forth in
subsection 11.1, substction 11.2, or subsection 11.7. unless {8} g court of campetent
jurisdiction determines, afier ali available appeals have been exhausted or not pursued by
the proposed indamnitee, that he did not act in good faith or acted in a manner he
reasonably believed 1o be not in, or opposed 10, the best interest of the Association, and,
with respect 1o any criminal action or proceeding, that he had reaspnable cause 1o believe
his conduct was unlawfnl, and (b) such cour further specificelly determines that
indemnnification should be denied. The termination of any proceeding by judament,
order, serilement, conviction or upon a plea of nolo comendere or its equivalent shall not,
of imelf, create a presumption that the person did not act in good Rithor did actin a
manner which he reasonably believed to be not in, or opposed to, the best interest of the
Association, and, with respect 10 any criminal action or proceeding, that he had
reasonable cause 10 believe that his conduct was unlawiul..

11.10 Dsfinitions For purposes of thiz Arcle 11, the term “expenses” shall be deemed to
include attorneys’ fees, including those for any appeals; the term “lability” shall be deemed to
include obligations 1o pay a judgmen:, serlement, pepalty, fine, and expenses actually and
reasonably incurred with respect 10 a proceeding: the term “proceeding” shall be deemed 1o
include any twearsned, pending, or campleted action, sult, or other type or proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; and the serm
“agent” shall be deemed to include a volumteer; the term “serving ar the request of the
Association™ shall be deemed 1o include any service as a divector, officer, employee or agent of
the Association that imposes duties on such persons.

11.11 Amendmeant. Anything 10 the contvary herein notwithstanding, no amendment o the
provisions of this Arricle 11 shall be applicable as to any party eligible for such indemnification
hereunder who has not given his prior written consent 1o such amendmeni.

ARTICLE 12
BY-LAWS

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

ARTICLE 13
AMENDMENTS

Amendments 10 these Articles shall be proposed and adopted in the following manner:

$MIBTE2I2 1§ 20002431062 7
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13.1  Notice. Notice of 2 proposed amendment shall be included in the notice of any meeting
at which the proposed amendment is 1o be considered and shall be otherwise given in the rime
and manner provided in Chapter 617, Florida Statures. Such notice shall conrain the proposed
amendment or a summary of the changes 10 be affacted thereby.

13.2 Adoption. Amendments shall be proposed and adopied in the mammer provided in
Chapter 617, Florida Statutes and in the Act (the Istier 1o control over the former 1o the extent
provided for in the Act).

13.3  Limitation No amendment shall make any changes in the qualifications for membership,
nor in the voting rights or property rights of members, not any changes in 5.3, 5.4 or 5.5, withont
the spproval in writing of all members and the joinder of all record owners of mortgages upon
Units. No amendment shall be made that is in conflict with the Acy, 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 herein provided in favor of or reserved to the Developer
and/or First Mortgagees, unless the Developer and/or the First Monigagees, as applicable, shall
jom inthe execution of the amendment. No ameadment o this paragraph 13.3 shall be effective.

13.4  Devejoper Amendments. Notwithstanding anything herein contained fo the conmrary, 10
the extent lawfil, the Developer may amend these Articles consistent with the provisions of the
Declaration allowing certain amendments 1o be affected by the Developer alone.

13.5 Recording. A copy of each amendment shall be filed with the Secretary of Stase pursuant
10 the provisions of applicable Florida law, and a copy cerrified by the Secretary of State shall be
recorded in the public records of Miami-Dade County, Florida with an idemsification 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.

ARTICLE 14
INITIAL REGISTERED AGENT
ADDRESS AND NAME OF REGISTERED AGENT

The inital registered office of the corporation shall be at Suite 2800, One Southeast Third
Avenue, Miami, Florida 33131, with the privilege of having its office and branch offices ar other
places within or without the State of Florida. The initial registered agent ar that addrass shal] be
Ronald A. Kriss,

TN WITNESS WHEREOF, the incorporator has affixed his signature the 24 M ay of

December, 2002,
By,__[Sorrtdt R. Worin
Ronald A. Kriss, Incorporaior

{MIRTE222:1} HOZ2000241¢862 7



DEC-26-07 §2:36PM  FROM-AXERMAR SENTERFITT & EIDSOM

+305374508% T-283  PIMAH F-ER2
HO2000241062 7

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE 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 Stare of Florida with its principal
office, as indicated in the foregoing articles of incorporarion, in the County of Miami-Dade, State
of Florida, the Associatrion named in the said articles has named Ronald A. Kriss, located ar Suite

2800, One Southeast Third Avenue, Miami, Florida 33131, as its stamurory registered agent.
Having been named the stanuory agem of said Association at the place designated in this
certificate, [ am familiar with the oblipations of that position, and hereby accept the same and

agree 10 ect in this capacity, and agree to comply with the provisions of Florida law relative 1o
keeping the registered office open.

Y 2nstd VL Kopnn

Ronald A. Kriss, Repistered Agent

Dared, this ¢ ”Ray of Deceraber, 2002,

49 AVLIUIIS
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