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ARTIICLES OF INCORPORATION

L2rs

FOR O

—w

UNIVERSITY PLACE A CORPQRATE OFFICE CENTER CONDOMINIUM S5,
ASSQCIATION, INC, fg ot

The undersigned,

for the purpose of forming a corpoeration
not for profit pursuant +to the laws of the State of Florida,

does hereby adopt the following articles of incorporation.

ARTICLE I
HAME

The name of the corperation shall be University Place A
Corporate Cffice

Center Condominium Agsociation,
convenience, the

corporatien shall be referred

ingtrument as the "Association",
as the “Articleg®

*Ine. Foxr
¢ in this

these Articles of Incorporation
and the Bylaws of the Association as the
"B_VlaWS" R
ARTICLE TII
DEFIRITIONS

The terms used Iin tiese Articles shall have the sanme
definitiocfis a&rid meaning as those set forth in the Declaration of
the Condominium to be recorded in the Public Records of Broward
Courlty, T%lorida, unless Nerein pzrovided tH the contrary, or
unless Lhe context cotherwise requires.
ARTICLE IIX

PURPOSE

The purpose for which the Asscciation is organized is to
provide an entity pursuant to the Floridz Condominium Act {the

"Act") a2s it exists on the date hereof for the operation of that
certain condominium located in Breoward <ounty,

Floxida, and
known as University Place A Corporate Cifice Center Cendominium
{the "Condominium™).

ARTICLE IV
POWERS

The powers of the Association shall include and be governed
by the following:
¥ v HOSCO000 3T
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4.1 General. The Assoclation shall have all of the common
law and statutory powars of & corporation not for profit under
the laws of Florida that are not in conflict with the provisions
of these Articles, the Declaration, the Bylaws or the Act.

4.2 Enumeration. The Association shall have all of the
powers and dutlies reasonably necessary to operate the
Condominium pursuant to the Declaratien, and &s more
particularly described in the Bylaws, and these Articles, 2s
they may be amended from time to time, including, but not
limited to, the following:

{al To meke and collect Assessments, Special
Assessments and other charges agalnst npembers as Unit
Quners, and to use the proceeds therecf in the exercise of
itg powers and duties.

{b}y To buy. own, operate, lease, sell, trade and
mortgage both real and personal property as may be
necessary or convenient in the administration of the
Condominium.

l¢) To maintain, repair, replace, reconstruct, add to
and c¢operate the Condeominium Property, &and other property
acquired or leased by the Association for use by Unit
CWners. o

(d) Te purchase insurance upon the Condominium
Froperty and insurance for the protection oI the
Association, its officers, directors and members as Unit
owners.

{e) To make and amend reasonable rules and regulations
for the maintenance, congervation and use of  the
Condeminium Property and for the healih, comfort, safety
and welfare of the Unit Owners.

(f) To approve or disapprove the leasing, transfer,
mortgaging, ownership and possession of Units as may be
provided by the Declaratian.

{q) To enfoxzce by legal means the provisicns of the
Act, the Declaration, these Articles, the Bylaws, and the
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rules and regulations for the use of the Condominiuom
roperty.

{h) Tao contract for the management &nd maintenance of
the Condominium and to authorize a management agent (which
may ke an affiliate of the Developer) %“o assist +the
Association in carrying out its powers and duties by
performing such functions as the submission of proposals,
collection of Assessments, Spg¢cial Assessments, preparation
of racorzds, enforcement of rules and maintenance, repalr
and replacement ¢f the Common Elgments with funds az shall
be made avallable by the Association for such purposes. The
Association and its officers shall, however, retair at all
times the powers and duties granted by the Condominium
Documents and the Act, including but not limited to the
making of Assessments, Special Assessments, promulgation: of
rules and the execution of contracts on behalf of the
Association.

(i} To employ personnsl to perform the services reguired
for the proper operation of the Condominium.

4.3 Assets of rthe Asseciaticon. AlL funds and the titles of
all properties acguired 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, these
Brticles and the Bylaws. :

4.4 Distribution of Income:; Dissolution. The BAssociation
shall make no distribution of ingome teo its members, directors
¢r officers, and upon dissolution all assets of the Association
shall be transferred only to another non-profit corporation or a
public agency, except in the event of a termination of ths
Condominium,

4.5 Limitation, The powers of the BAssociaticon shall be
subject to and shall be exercised in accordance with the
provisicns hereof and of the Declaration, the Bylaws and the
Act.

ARTICLE V
MEMBERS

5.1 Membership. The members of the Association shall
consist of all of the record owners of Units in the Condominium
frem time to time, and after termination of the Condominium,

3
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shall consist of those wheo were members ar the time of sguch
termination, and their successcrs and assigns.

5.2 Asgignment. The share of a wmember in the funds and
assets of the Association cannot ba assigned, hvoothecated or
transferred in any manner except as an appurtenance T¢ the Unit
for which that share is held.

5.3 Voting. On all matters uypon which the membership shall
be antitled to vote, each Unit shall have a wvote based upon ths
total square footage of each Unit in uniform relationship to the
total square footage of all Units in the Condominium which wvote
shall be exercised or cast in the manner provided by the
Beclaration and Bylaws. Any persen or entity owning more than
ong Unit shall be antitled to vote for each Unit owned as
hereinabove described in this Section 5.3.

§.4 HMeetings: The Bylaws sghall provide for an annusal
meeting of members, and may make provision for regular and
special meeting of members other than the annual neeting.

ARTICLE VL
TERM OF EXTISTENCE

The Association shall have perpetual existence. Howevex, if the
Association is dissclved, the property consisting of the surface
water management (SWM) system will be conveyed to an appropriate
agency of local government,

ARTICLE VII
INCORPORLTOR

The name and address of the incorporator to these Artigles is:

Name ) Address
Eduarde Avila 25601 $. Bayshore Drive
Suite 200

Cogonut Grova, Florida 33133

ARTICLE VIII
OFFICERS

The affairs of the Asscciation shall be administered by the
cfficers holding the offices designated in the Bylaws., The
officers shall be slected by the Board of Administration of the

4
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Association at its filrst meeting following the annual meeting of
the members o©f the Association and ghall serve at the pleasure
of the Buoard of Administration. The Bylaws may provide for the
removal from office of offlcers for filling vacancies and for
the duties of the officers., The names and addresses of the
officers whe ghall serve until their successors are designated
by the Board of Administration are as follows:

PRESIDENT: Eduarde Rubin
2601 &, Bayshore Drive
Suite 200
Coconut Growe FL 33133
VICE PRESIDENT: Antonice Debs
2601 &. Bayshore Drive
Suite 200
Coconut Grove, FL 33133
SECRETARY: Frank Costoya
2601 §. Bayshore Drive
Suite 200

Coconut Grove, FL 33133

IRTICLE IX
DIRECTORS

9.1 Number and Oualification. The properiy, business and
affairs of the Assocgiation shzll be managed by a Beard
consisting of the number of directors determined in the mannez
provided by the Bylaws but which shall consist of not less than
“hree directors. ©Except for Directors appeinted by the
Developer, all Directors shall be members (Unit Cwnezrs) «f the
Bssociation. '

8.2 Duties and Powers. Rll of the duties and powers of the
Association existing under the Act, the Declaration, these
Articles gnd the Bylaws shall be exsrcised exclusively by the
Board of Administration, i%s agents, contractors or employees,
subject only to approval by Unit Owners when such approval is
specifically reguired.

9.3 Blection; Remowval, Directors of thg Assaciation shall
be elected at the annual meeting of the members in the manner

3
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determined by and subject to the qualifications set forth inm the
Bylaws. Directors may be removed and vacancies on the Board
shall be filled in the manner provided by the Bylaws.

9.4 Texm of Developer’'s Directors., The Developer of the
Coridominium shall appoint the menbers of the first Boaxd of
Administratien and their replacements who shall hold effice for
the periods described in the Bylaws.

- 9.5 Pirgt Dizectors, The names and addresses of the members
of the first Board of Administration who shall held office until
their successors are elected and have qualified, as provided in
the Bylaws, are as follows:

Hame Address
Eduardo Rubin 2601 5. Bayshore Drive
Suite 200
Coconut Grove, FL 33133
Antonio Debs 2601 5, Bayshore Drive
Suite 204
Ceoconut Grove, FL 33133
Frank Costoya 2601 5. Bayshore Drive
' Suite 200

Coconut Grove, FL 33133

ARTICLE X
INDEMNIFICATTION

. 10.1 Indemnity. The Association shall indemnify any person
who was or is a party or is threatened to be made a pazty to any
threatened, vpending or contemplated action suit or proceeding,
whether ciwvil, criminal, administrative or investigative, hy
reason of the fact +that he is or was a director, =zmployee,
officer or agent of the Asscociestion, agalnst expenses {including
attorneys' fees and appellate attozneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred
by him in connaction with such action, suit or preceedings, 1f
he acted in good faith and in 3 manner he reasonably believed to
be in or not opposed to the best interest of the Association,
and, with respect to any <¢riminal actien or proceeding, has no
reasonable cause to believe his conduet was unlawful, except
that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have adjudged to
be liable for gross negligence or misfeasance or malfeasance in
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the performance of his duty to the Association, unless and only
to the extent that the court in which swch action or suit was
brought =shall determine upon application that despite the
zdjudication of liability, but in wview of all eof the
circumstances of the case, such person is fairly and xeasonably
entitled to indemnity for such expenses which such court shall
deem proper. The termination of any action, sult or proceeding
by judgment, order, settlement, conviction or upon a plea of
noio contendere or its eguivalent shall not, of itself, create a
presunption that the person did not act in good faith and in =
manner which he reasonebly bkelieved to be in or not opposed to
the best interest of the BAssocciation, and with respeet to any
criminal ackion or proceeding, had reascnable cause to believe
that his coaduct was unlawful.

10.2 EZxpenses. To the extent that a director, officer,
employee or agent of the Asscciation has been successful on the
merits or otherwise in defense of any action, suit or proceeding
referred to in Section 10.1 above, or in defense of any claim,
isgue or natter therein, he shall be indemnified against
expenses (including attorneys' fees and appellate attorneys’
fees) actually and reasonably incurred by him in connection
therewith,

10.3 Approval. 2ny indemnification under Section 10.1
above (unless rdered hy a gourt) shall be made by the
association only as authorized in the specific case upon &
determination that indemnification of the directer, officer,
employee or agent is proper under the circumstances beczuse he
has met the applicable standard of conduct set forth in Sectlon
10.1 above. Such determination shall be made (a) by the Board of
Administration by & majority vote of a gquerum consisting of
Directors who wers not parties. te such action, suit oz
proceeding, or (b) if such quorum 1s not obtainable, oxr, even if
obtainable, if a guorum of disinterssted directors so directs,
by independent legal counsel in a written opinion, or by &
majority of the voting interests of the members,

10.4 Bdvances. Expenses incurred in defending a civil or
criminal actien, suit or proceeding mey be paid by the
Bssociation in advance of the final disposition of such actlion,
suit or proceeding as authorized by the Board of Administraticn
in any specific case upon receipt of an undertaking by or on
behalf of the affected director, officer, employee or agent to
repay such zmount unless it shall ultimately be determined that
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he 4is entitled te be indemnified by the Asgociation as
autherized in this Section 190.

10.% Miscellaneous. The indemnification provided by <this
Arpticle shall net be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under any
Bylaw, agreement, vote oFf members or otherwise, and shall
continue as te a persen whe has ceased to be a director,
officer, employee or agent and shall inure to the bepefit of the
helrs and perscnal representatives of such person.

10.6 Insurance. The Associaticn shall have the povwer to
purchase and maintain insurance on behalf of any person who is
or was a director, officer, employee or agent of another
corpeoration, partnership, Jednt venture, trust or other
enterprise, against any liability asserted agzinst him and
incurred by bhim in any such capacity, or arising owt of his
status as such, whether or not the Association would have the
power to indemnify him against such liability under the
provisions of this Article.

19,7 Amendument . Anything to the contrary  herein
notwithstanding, the provisions of this Article X may not be
amended without the prior written consent of all persons whose
interest would be adversely affected by such amendment.

ARTICLE XI
BYLANS

The first Bylaws of the Association shall be adopted by the
Board of Adilnistration and may be altered, amended or rescinded
by the directors, members and the Developer in the manner
provided in the Bylaws and the Declaration. '

ARTICLE XII
AMENDMENTS

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

12.1 Notice. Notice of the subject matter of a proposed
amendment shall be included. in the notice of any meeting at
which the propesed zmendment is to be considered.

12.2 Rdoption. A resclution for the adecption of a proposed
amendment may be preposed ¢ither by a majority of the Board of

g
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Administration or by not less than one-third of the voting
interests of the members of the Asgcciation. Directors whe are
absent from the 3Zecard meeting and members not present in person
or by limited proxy at the members® meeting considering the
amendments may express thelr approval in writing, provided the
approval is delivered to the Secretary 2t or prior to the
meeting. The approvals must he:

{a) 2t any time, by not less then a maiority of the votes
of all members or the Association represented &t a meeting at
which a quorum therecf has been attained and Dy not less than
66-2/3 percent of the entire Bearzd of hdministration: or

{by afrer control of the Association is turned over to
Unit Owners other than the Developer, by not less than 80
percent of the <votes of the members of the AaAssociatien
represented at a meeting at which a gquorur has been attained; or

{¢) before control of the Association is turned over to
Unit. Owners other than the Developer, by not less than 66 2/3
percent of the entire Board of Administration.

12,3 Limitation. Provided, however, that no amendment shall
make any changes in the gualifications of membership nor in the
voting rights or property rights of members, nor any changes in
Sections 4.3,4.4 or 4.5 of Article IV, entitled "Powers",
without the approval in writing of all members and the joinder
of 2ll record owners of mortgages upon Units. No amendment shall
be made that is in conflict with the Act, the Declaration or the
Bylaws, nor shall any =zmendment make any changes which would in
any way affect any of the rights, privileges, powers ar options
herein provided in favor of or reserved to the Developer, or an
affiliate of the Developer. unless the Developer shall join in
the eaxecution of the amendment.

12.4 Developer Amendments. To the exrent lawful, the
Developer may amend these Briicles consistent with the
provisions of the Declaration allowing certain amendments to be
effected by the Developer alone.

12.5 Recording. A copy of each amendment shall be Zfiled
with the Secretary of State pursuant to the provisions of
zpplicable Florida law, and & copy certified by the Secretary of
State shall be recorded in the public records of Broward County,
Florida,
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ARTICLE XITI
INITIAYL REGILSTERED OFFICE; ADDRESE AND
NAME OF REGISTERED AGENT

The initial registered cffice of the Association shall be
at 299 Alhambra Circle, Sulte 403, Coral Gebles, Florida 33134,
with the privilegs of having its office and branch offices at
other places within or without the State of Florida. The inirial
reglsterad agent at that address-shall be Jorge E. Rodriguez.

ARTICLE XIV
FRINCIPAL OFFICE AND MATLING ADDRESS

The principal office of the Assogiztiion and the mailing
address shall be 2601 S. Bayshore Drive, Suite 200, Coconut

Grove, FT 33133.

IN WITNESS WHEREQF, the incorporator has affixed his
signatuze this AL day of -.,,ez_:;;p/q,,—/q 20067 .

STATE OF FLORIDA

4

i85,
COUNTY COF MIAMI-DADE :

The foregoing Articles of Incorporation was acknowledged before
me this _ /O day of  agegass7 20 S5 . by Eduardo
Avila. He is personally known to me and/did take an oath.

Notary Publie, State ofjjFlerids
Printed Name:XSnrl A WNazaro
My Commission Expires: k&agfﬁynuxﬂ
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CERTIFICATE DESIGNATING THE ADDRESS
AND AN AGENT UPON WEOM FROCESS MAY BE SERVED

e
o

In compliance with the laws of Florida,
submitted:

i

the focllowing :ii"

ase

e

That University Flace A Corporate Office Center Condominium

Assocliation, Inc., desiring to crganize under the laws of th@»*

State of Florida with its principal office, as lindicated in th '”
foregoing BArticles of Incorporation, at <the City of Niamijz

County of Miami-Dade, State of rlorida, the corporaticen named in

the said articles, Thas named Jorge

statutory registered agent

E. Rodriguez, as its

Having been named the statutary agent of said cozporation
at the place designated in this certificate,
same and agree to act in this capacity,

I hexeby accept the

¥, and that I zam familiar

with and accept the obligations of Florida Statutes Section
607 _325.

. _— ) i
DATED: —;@‘f?&’ﬁr}ﬁy I8 20 T

——

Jorge £. Rodriguez” uy#jé:mr*’”’"f’
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