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ARTICLES OF INCORPORATION -

- FOR —Y oo
THE PONCE TOWER CONDOMINIUM ASSOCIATION, INC’_“ S

oy

The undersigned, for the purpose of forming 2 corporation not for profit pursuam to the
laws of the State of Florida, does hereby a.dopt the following Articles of Incorporation (these
“Articies™). =

1. Name. The pame of the corporation shall be The Ponce Tower Condominiun
Associntion, Inc. (the “Associntion™).
2. Priocipsl Office.. The principal office of the Association is 1804 Ponce de Leon

Boulevard, Coral Gables, Florida 33134,

3. WMMMML The street address of the Registered Office of the
Agsociation is c/fo Duane Morris, LLP; 200 South Biscayne Boulevard; Suite 3400; Miami,
Florida 3313)1. The name of the Reg:stered Agent of the Association is:

PATRICIA KTMBALL FLETCHER, P.A.

4, Defipitions. A declaration entitled Declaration of Condominimm for The Ponce Tower
Condomdnium (the “Peclaration™ will be recorded in the Public Records of Miami-Dade
County, Florida, and shall govern all of the opsrations of 2 condominiurm to be known as The
Ponce Tower Condomininm (the “Condominiam'™). All initally capitalized terms not defined
herein shall have the meanings sct forth in the Declaration.

5. Puwpose. The purpose for which the Assoclation is organized is to provide an entity
pursuamt to the Florida Condominium Act (the “Act™) for the operation of the Condomrinium to
he developed on property located in Miami-Dade County, Florida. The Association is organized
to provide a means of adininistering the Condomininm. The Unit Owners of the Condominium
shall automatically be members (*Membery'”) of the Association.

6. - W The powers of the Asgsaciation shall inclnde and be 3ove.-m.ed by the
follewring:

5.1 General. The Agsociation shall have all of the common law and statutory powers
of a corporation noi for profit vnder the laws of Florida that are not in comflict with the
provisions of these Articles, the Declaraticn, the By-Laws or the Act

6.2 Emamesratiog. Without limiting the foregoing, the Association shall have all of the
powers and duties reagonably necessary to operate the Condominium pursusant to the Declaration
and as more particularly described in the By-Laws including, but not limited to, the following:

6.2.1 3. To wmmake and collect
Assessments, Special Assessm.mts a.ud other charge.s ﬁ'om Unit Owners as provided int the
Declarztion, and to nse the proceeds thereof in the exercise of ita powers and duties.

6.2.2 Real and Persopal Pronerty. To buy, own, operate, lease, sell, frade and
mortgage both real sod persomal property as may be mnecessary or convenient in the
administration of ths Condominium, and to maintain, repair, Teplace, reconatruct, add te aand
operate any Condominium Property, snd other property acquired or leased by the Association for
use by UInit Owners in the Condomininm.

6.2.3 Insurances. To purchgse insnrance upon any Condomindum Property and
insurence for the protection of the Association, its officers, directors and TUnit Owners of the
Condominium. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employse or agent of ancther corperation,
pa:tncrsh.lp, joint venture, trust or other cnterprise, against any liability asserted against him and

inctirred by him In any such capacity, or ariking out of his status as such, whether or not the
Association would have the power to indemnify him against such liability under the provisions
of Article 12.
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6.2.4 Rules and Reguladons. To make and amend reasonable rules and

regulations (the “Rules and Regylptions™) for the maintenance, conservation and use of any
Condominium Property and for the health, comfort, safety and welfare of the Unit Owners in the
Copndominium.

6.2.5 Enforcement. To enforce by legal means the provisions of the Act, the
Declaration, these Axticles, the By-Laws, and the Rules and Regulations,

6.2.65 Management and Emnployess. To smploy personnel, retain independent
contractiors, mansgers, and professional personnel; enter nto any supply or secrvice contracts; and
contract for the management of the Condominium and, in connection therewith, to delegate
powers and dutiez of the Association to the extent and in the maomer permitted by the
Declaration, the By-Laws, and the Act.

6.2.7 Approval of Transfers Approve or diszpprove the leasing, transfer,

ownership, and possession of Units as may be provided by the Declaration.

7.1  Membership. The Members of the Association shall consist of all of the record
ovwners of Units in the Condominivm from time to time.

7.2 Assignment. The sha:c of a Unit Cwner in the fimds and assets of the Association
cannot be assigned, hypothecated or transferred in any menner except as an appurtenance to the
‘Unit for which that sharc is held. The funds and assets of the Association shall be expended,
held or used only for the benefit of the Unit Owners and for the purposes athorized herein, in
the Declaration, and in the By-Laws. .

7.3 Yoting. On all matters upon which the Unit Owners shall ba entitled to voic,
there shall bs one (1) vote for cach Loft Unit and five (5) Votes for each Tower Unit, which
vote(s) shall be exercised or cast' in the manner provided by the By-Laws. Any person or entity
owning more than one (1) Loft Unit shall be entitled to one (1) vote for cach Loft Unit owned.
Any person or entity owning mors than one (1) Tower Unit shall be entitled to Gve (5) votes for
cach Towér Uit owned. Any person or entity owning Tower Units apd Loft Units shall be
entitled to one (1) vote for each Loft Unit owned and five (5] votes for each Tower Unit ovwned.-

7.4  Pror to Recordarion of Declaration. Until such time as the recal property

compriging the Condominiwn, and the improvements now aod/or to be constructed thereon, are
submitted to the condominium form of ownership by recordation of the Declaration in the Public
Records of Miami-Dade County, Florida, the membership of the .Association (the
“Memberahip™) shall be camprised of the Directors of the Association, each of whom shall bo
entitled 1o cast 2 vote on all matters upon which the Membership would be entitled to vote.

8. Term of Existence. The Association shall have perpetual existence.

. Rirectors, -

9.1 MNumber and Qualification. The properiy, business and affairs of the Association
ghall be managed by a Board of Directors (the “Board") consisting initially of three (3) directors,
but subject to change as provided by the By-Laws. Directors appointed or designated by the
Developer need pot be Unit Qwners of the Association or occupants of Units in the
Condominium. All other directors must be Unit Owners.

9.2 Duties and Powers. All of the duties and powers of the Azsociation existing
under the Act, the Declaration, these Atticles, and the By-Laws shall be exercised exclusively by
the Board, its agents, contractors snd/or emplayees, subject only to approval by Unit Owners
when such approval is specifically required by the Declaration or the Act.

93 . Election: Bemoval. Directors shall be appointed, elected, and removed as
provided i in the By-Laws.
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. 9.4 Current Dirgetors. The names and addresses of the members of the current Board
of Directors who shall hold office until their successors are appointed and/or clected, are as

followrs:
NAME: ADDRESS;
Juan C. Menendez 1804 Ponce de Lecon Boulevard
Coral Gables, Florida 33134
Bergio Pino 7270 N.W. 12th Street
Suite 410

Miargi, Florida 33126

Nancy Aguillera 1804 Ponce de Leon Boulevard
Coral Gables, Florida 33134

10, Qfficezs. The affairs of the Associatdion ghall be administered by the officers holding the
offices designated in the By-Laws. The ofGcers shall be elécted by the Board and shall serve at
the pleasure of the Board. The names and addresses of the current officers who shall gerve until
their successors are designated by the Board are as follows:

PRESIDENT: Juan C. Menendez
1804 Ponce de Leon Boulevard
Corzl Gables, Florida 33134

VICE PRESIDENT: Sergio Pino
T270 N.W. 12th Street
Suite 410 .
Miami, Florida 3312

SECRETARY/TREASTURER: Naney Aguillera
1804 Ponce de Leon Boulevard
Coral Gables, Florida 33134

11. Incorperator. The name and address of the Incorporator is as follows:

Patricia Kimball Fletcher, Esq.
Patricia Ximball Fletcher, P AL
Duane Morris LLP
200 South Biscayne Boulevard, Suite 3400
Miami, Florida 33131

12. Indcmanification.

12.1 Indemupiity. The Association shall indemnify any person who was or is 2 party or
is thrsatened to be made a party to any threatened, pending, or contemplated actiom, suit or
proceeding, whether civil, crimninal, administrative, or investigative, by reason of the fact that ho
is or was a director, employee, officer, or agent of the Association, against expenses (including
reasonable attorneys’ fees and paraprofessional fees at trial and upon appeal), judgments, fincs
and amounts paid in seitlement actuelly and reasonably incurred by such person in connection
with gueh action, suit or proceedings, if he acted in good faith and in a manner he reasonably
belicved to be in or not opposed to the best interest of the Association, and, with respect to any
criminal action or proceeding, has no reasonsble cause 1o believe his conduct was unlaw-fil,

12.2 Limitations on Indemnpification  Notwithstanding the fbregoing, no

indemnification shall be made with respect to any claim, issue or matter az to which such person
shall have adjudged to be liable for gross megligence or intentionsl misconduct in the
performance of his duties to the Association, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that despite the adfudication of
liability, but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indernnity for such expensss which such court shall deern proper.
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123 The termination of any actionm, suit or
proceeding by judgment, order, settisment, conw.ctxon or upon a plea of nolo conicndere or its
equivalent shall not, of itsclf, c¢reate a prcsmptxon that the person did not act in good faith and in
a manner which he reasonably belisved to be in or not opposed to the best intcrest of the
Association, and wiih respect to any criminal action or proceeding, had reasonable cause to
believe that hig conduct was unlawiul.

12.4 Expenses. To the extent that a director, officer, smployee or agent of the
Asgociation has been successfill on the meriis or otherwise in defense of any action, suit or
procesding referred to in Scction 12.1 above, or in defense of any claim, issue or matter thexein,
he shall be indemnified against expenses (including attorneys' fees and pargprofessional fees at
trial and upon appeal) actually and reasonably incurred by him in conmection therewith.

123 Approval. Any indemmification under Section 12.1 above (unless ordered by a
court) shall he made by the Association only as authorized in the specific case upon a
detenmination that indemnification of the director, officer, employee or agent i proper under the
circumstances becausc he has met the applicable standard of conduct set foith in Section 12.1
above. Such determination shall be made (a) by the Board by a majority vote of a quérum
consisting of dircctors who were not parties to such action, suit or proceeding, or (b) if such
quorum ig not obtainable, or, even if obtainable, if 2 quorum of disinterasted directors so directs,
by independent legal connsel in a written opinion, or by a majority of the voting interests of the
Unit Owners. -

12.6 Advances. Expecoses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
it or procesding as authorized by the Poard in any specific case upon receipt of an uadertaking
by or on behalf of the affected dircctor, officer, cmployec or agent to repay such amount until
such time it shall ulmma.tely be determined that he was not entitled to be indemnified by the
Association as authorized in this Article 12.

12.7 Miscellaneoys. The indemnification provided by this Article shall ot be doermed
exclusive of any other rights to which those secking indemmnification may be entitled onder the
By-Laws, agresment, vote of Unit Owners or otherwise, and ghall contitme as to a person who
has ceased to be a director, officer, cmplovee or agent and shall inure to the benefit of the heirs
and personal representatives of such person.

13. Byv-Iaws The first By-Laws of the Association shall b= adopted by the Board and may
be altered, amended or rescinded by the Bogrd, Unit Owners, and/or the Developer as provided

in the By-Laws.

14, Amendments. Amendments to these Articles shall be proposed and adopted in ﬁm
following manner:

14.1 DMotige. Notice of the subject wnatter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered,

14.2 Proposal. A resolution for the adoption of a propoved amendment may be
proposed either by a majority of the Board or Unit Owners holding one-third (1/3) of the voting
interests in the Association.

143 Approval. .An amendment shali be approved once it is approved:

14.3.1 by Unit Owners holding a majority of the voting interests in the
Association present in person or by proxy at a Members mecting at which a quorum thersof has
been attained end by not less than sixty-six and two-thirds percent (66-2/3%) of the entire Board;
or

14.3.2 by Unit Owners holding eighty percent (80%) of the votitg interests in
the Association present in person or by proxy at a Members meeting at which a quorum has been
attained; or

14.3.3 prior to the date upon which Unit Owrners other than Developer control
the Board, by not lesa than one hondred percent (100%) of the entire Board.,
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14.4 Aniendance Not Required. Directors not present in person ai the meeting
congidering the amendment may express their agrecment of disagreement in writing, provided
that the same is delivered to the Secretary st or pror to the meeting. Such agreement or
disapgresment mey not be used as a vote for or agamst the action taken and may Dot be used as a

syrote for the perposc of creating a quorum.

14.5 Limitation. MNotwithstanding the fvi-cgoing, no amendmeni shall 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 herein
provided in favor of ar roserved to the Developer herein or in the Declaration unless the
Developer shall join in the execution of the amendment.

146 Recordipng. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida ldw, and a copy ceriified by the Sseretary of
State shall be recorded in the Public Records of Miami-Dade County, Florida.

147 PDevelgper. The Devclopsr mny'ame:nd these Axticles consistent with the
provisicns of the Declaration allowing certzin amendments to be effected by the Devcloper
alone. "J.'l:us pamgraph may not be amended. :

For thc purpose of forming this- association under the ]’..aws of the State of Florida, the
undergigned, being the Incorporator of this Association, has executed thess Acticles of
Incorporation to be effective as of the AIJ:E:day of October, Z004.

1
B titvon, o ethie,

PATRICIA KTWMBATT FIRTCHER, as

iPresident of Patricia Kiorball Fietcher, P.A.

STATE OF FLORIDA ' )
} S8
COUNTY OF MIAMI-DADE 3

The foregoing instrument was anhnowledgesi before me this _,‘J'n"_ day of __-fzéb__,
2004 by PATRICIA KIMBALL FLETCHER as President of Patricia Kimball Fletcher, P.A.,

who is p_erso@;% known 1o me or who presmte& as
identification, on behalf of the corporation.

My cormmission expires: ' M%LM&T-
NOTARY 'FU'BLIE, State of Florida @t Large

Print name:

MARLENE MELENDEZ
Notary Pubile - Siate of Flodda

Nty Covrinmiion Expiros A 15, 2008
© Qommision # DD 338221
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ACCEPTANCE BY REGISTERED AGENT
The undersigned, having been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hereby agrees to act in this capacity, is

famliliar with, and accepts, the obligations of this position and finther agrees to comply with the
proviaions of al] statutes rclative to the proper and complete performance of my duties,

Dated this ﬂ?_\ day of OC 48158+, 2004.

PATRICIA KIMBALL FLETCHER, P.A_

By:  Patatia, Y Hpleh

Patricia Kimball Fletcher
President
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