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ARTICLES OF INCORPURATION WOEIUNZ2 By
OF URIE
UNLicA MASTER ASSULTATION, INC.

37

5 G r ol S HATE
IRLLAHAS 3EE FLORJIDA
The undersignad incorporator, desiring to form 8 corpormiinn not for profil wnder Chapter 517,
Florida Sletutes, as amended, hereby renpta the followiny Artictes of Incorporution:

ARTICLIY
NA MR

The name of the corporation shull be UNIKA MASTER ASROCIATION, INC., which is
hereinafier elerred to as the “Associalion ™

ARTICLE It
OFFICE

The principal offics and mailing address of the Associstion shall be at 232 Andalusia Avenue, Nnitc
%701, Coral Gables, Florida 33134, or al such other place a5 may be subasquently designaled by the loard of
Direstora. All Loaks and reconds of the Association shall be kept &f its puincipat offive.

ARTICLE II
PIRFOSES AND POWERS

The objzels and furpoass of the Avsacintion are thoss objccts and purposes as sre zuthorized by the
Declaration of Covenants, Restrictions and Vascments for Unika recarded (or to be recnded) in thie Public
Records of the { 'nunty, as herealler amended and/or suppledienied from time to Uane {the “Ticclaration™),
The [wther ohjects and yarpuses of the Assocladon we o prescrve the valucs and smenities in The
Propertics (s defined in the “Declaration™) ond to maintain the Common Properties theroof forthe beneliy
of {he Membets of the Association.

The Agsocialivi is orpanized nat for profit and no part of the net sarminpy, ifany, shall mw e to the
henefit of any Member or individual persun, firm or corporation

The Assaciation shall have he power to epntract for the management of the Agsociation and to
deleyule to the party with whopt such contract has been entered intp (which muy be an affiliate of the
Disclarant) the powers and duties of the Association, except thege which require apesific approval of the
Board of Directors or Members.

The Asgusiation shall have all of he common lew and stulntory powers of a corpurtion not for

- prrodle which are nat in conflier with iz terms of thesa Articles wad the Declatation above identitied The

Asgoeindion shall alao have all of Ui powers necessary to implement the purposes of the Asaociatinn a3 et
forih in the Daclaration and w provide for the general heslth and wolfars of its membership.

Definltions sl forth in the Declaration awe incotporatad hereln by this rotarcnce,

ARTICYVETY
" MEMEBERS

Hegtion 3. Mermbervhip, 'The Chwaer of each Lot shall b aiember of the Assaciation, provided
that any svch person or entity whe holds pn ownership inforest merely 28 securily [on the perfarmancs of an

obligation shall not be a Meamber,
Begljpe 2. Voling Rights, The Association shall toitiully have two (2) clagses ol voting
membership:

Class A, Class A Membery shall be a1l thoge Owners as Jefined in Hection 1 above
with the exception of the Declarunl (as inng a3 the Class B bMembership shali cxisr, and thersulter
thie Meclarant shall e o Class A Mcomber to the extent i# wonld ntheredize qualify). Bxcept ax
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provided balow, the Class A Member for the Towar 1 Lot shall be entitled to Pifty One (51) votes
for the ‘Tower 1 Lot and the Cluss A Member for the Tower 2 Lot shail he smtitled 1o Farly-Nine
(49} votos for the Towur 2 Lot.

Clusy B. The Clans B Member shadl be thie i teclaranz. The Class B Mewubes shall he
entitled to o (1) vnte, plus two (2) votes for each vote entitled to be casl in the aggregate at any
tirmaz end fram fime to time by the Class A Meonhers, The Clasa B menbership shall coass and
Lzrminaie three (3) months afler ninety pereent {J0%5) afali Lot within The Proporties have been
sold and conveyed by the Declarant (or its afflintes) to an Cwaer other than Tieclaront or abuilkler,
contractor or other who purchasas the Lot for the purpuse ol construching improyements thereun (e
reaale, or sooner i fwe electinon of the Deelatant {the “Transiting Tate™), whereupon the Clats A
Msmbers shadl b obhgated to eleot the Board sud assume control of the Associalivn,

Puck Lot™s Voting Membet shall be dedermined az follows:

(2 Clase A Members wha arc also members of a Neighborhnnd Association, shall be
cotitled 10 elect fronl winong thewaclves, respectively, une Voring Membar for each such revpective
Neighborhood Association. The first election of such Vating Member [or w particular
Meiphborliood Assaciation shall be condueted at or jromediataly following the weeting ar which
conirul of such Ncighborhood Assouislion is twrned over 10 it members other tham the
developeridectarant fi.e,, 3t which (he nou~devalopor/dectorant members elect a majarity of the
bued of dirsctors), and prior thereiy, the devedopicrideclorant ehatl be deerged the Voting Memmber,

At anch time, and at all times thereaiter, the Weighborhood Asseciation shall cleet its Votlng
Member in the dame musuer as it elccts ita board of direeivzs, subject to the same ruloes as those
applicable 1o {is directors as tn the tetm of office, remuval, replacement and other matters, In the
ovept ihal L members of a Nelghborhaod Associstion do not eleet & Voting Member, the
Preyident of such Association ghall perfurm the didics of the Votlng Mernber,

(B} The Clasy A Voling Member for the any Lol fur which there ix not Nelghborhood
Agsociation shall be desipnated by writizn certification (o the Assaciation from the owner ofsurd
Lo,

Sectdun 3, Meetings of Voting Membery, The By-l aws of the Asseciation shull provide for an
annual meetiug of Voting Members, and may muke provisions for regular and special ineetings of Voting
Members wther than the amnugl mesting, A yuorom for the transeotion of businesy at any meeting of the
Voling Members shall exist if thirty percent (309} of the total votny inteccsts shall he present or
represented at the meedng.

Sectipn 4, Oeacral Mattery, When reference is made harcin, or in the Deelaration, By-Laws,
Rutles and Regulations, management comracty ar otherwises, to a majority or specific percentage of votung
inlerests, Memhers or Voting Membery, such reliarence shall be desned (o be cefrenee to a majotity or
specific percentage of the votes of ke Members cligible to be cast by Uwir respective Voting Members
presert at a chily constituled meeling theraof (i.o., one for which proper notice hay heen iven and at which
anomm exigts) and noi of te Members themaelves (or their Lots) or of the individual Voting Members
themawives.

ARTICLE V
CORPORATE EXINTENCE

The Association stmll have perpetuat existence.
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ARTICLE Vi

Seotion 1. Mamapemnent by iractogs, The property, business wod affairs of the Associstion shall
bt rnanngad by u Board of Dirsetors, whivh shall consist of notless hien threc {3) persons, but may conwist
of 18 many pesons as the Board of Directors shatl from time Lo tiwe determine. A tagjority of the diveetors
in office slall canstitate o quorum for the fransaction of busiuess. °1 be By-Laws shull seovids for meetings
of directors, including an anmuel meering.

Segtipn 2. Origlual )ioard of Dirsctors. The names and addresses of'the first Boord of Direclors of
the Assoeigdon, who shall hold offies vnlil the first annnol mesting ot Membess and thereafter until
qualified guccesyors are duly electad and have taken office, shatl be as #allons:

HName & Addrees

Henzy Plno

232 Ancalusix Avenoe
Suile 370

Cural Gahles, FL 33134

Manuel Velar

272 Andalusia Avenue
Buite 370

Coml Gables, FL 31134

Pumiela lensco

232 Andnlusia Avenus
Buite 370

Cora] Gables, FL 31134

Seption 3. Election of Mambpry of Board ofDirsgtors. Exeupt as otherwise provided hereln and
except for the fivst Board nf Divectors, dircetors shall be eleetad by tie Membors of the Associution at the
nrmual meeting of the membership as provided hy the By Laws ol the Assaciatlon, and the By-Laws may
provide for the method of voting in e elestinn and for removal fram affice of direcigrs. Al divectors,
otherihan designecs of Declarnnl, shall bs wnera of a fee inlerest in a portion of The Prupertics, members
of the Associntion or shall Le authorized represunistives, officers, o empluyess nf comornts
mumbers/owners, or desipgoves of the Declarant, Notwithatanding anything Lecein contained to the
contrary, from and after tie Transition Date, Members other than the Declarunt shall bz cntitled 10 elect at
Ionst & majority of e pembars of the Board of Dircctnrs of the Assecialion; provided, however, that as
Lomg pa the Declamnl holds for sale i the ordinary conrae of businesx nol less than five percent (394 of'the
Condominiuen Units within the Properly (oclhiding those Inended to be constructad upan any Futtre
Develupment V'raperty), the Declurant is sntifled to efect at leust ane member of the Board.

Rection 4. Duratiou of Offics. Members clected tn the Board of Divectors shall hold offie until
the next sucseeding wunval mecting of Members, und thercafier until gualified sucesssars are duly elecued
and have taken olfice.

Section 4. Yapanoies. 1u director clocted by the greoeral membarship shall, forauy reason, coass
to be u dircctor, the remaining directors sn cloated may elect a sucoessar o AN the vacuncey for the balanee
of e torm.

ARTICLE ¥H
OFFICERS
Seotirm 1. Officers Provided For. 'The Assosiation shull have a Troaident, & Vice President, &

Hecretary and a Treasurer, und such ather offlcers as the Buard of Dircotors may from dme to time &lecr.

Seclion 2. Licction and Appaintent of Offincra. The officery ulile Association, In zecordance
with uny agplicahlc provision of the By-Laws, shall ba elected by the Board of Direotors for terms o ore
{17 year ared thareafer urril guelificed suceossors are duly clected and have 1aken office. The By-Lawtmey
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provide for the method ol voting in the election, for the removal from oflice of officers, for filling
vacaneica and for the dulies of the officers, The o[livers may or may not be dirsutoss of the Assoglation. IT
the offics of President shall hoeome yreant for auy reasan, or if the President shall e yinable or ungvailable
" ta act, the Vice Prasident shall sutomaiically sucreed to the office or perform its duties and excrvise its
powers, L any office shatl beoome vavunt for any rcason, the Bourd of Diractors may elect or uppolnt an
Individual to 11 such vocaney.

SBcetion 3, FirswQflicers, ‘the nomes and addresscs of tha Tirat offeers of the Association, whoe
shall hold oftlce vatil the first anmnl meeting of diccctors and thereafier uniil successors mrc duly elected
and have ralien olfice, shall be as Tollows:

Wame gad Officc Adyrass

Prasident: Tlenry Bino
232 Andalusiv Avenus
Suite 370
Coral Gubles, [11. 32134

Yieo Presldent Maauel Velar
237 Andalugin Avenue
Nnoito 370
Corzl Gables, FL 33134

Scortary/Treasuret:  Hewry Pluo
232 Anrialusia Aveoue
Yuifc 370
Lioral Gables, FL 33134

ARTICLE VXL
BY-LAWS

Tlie Beard of Directors shall adopt By-1 awn congistant with tese Arficles of Incorpotation. Such
By-Luws may hc altered, amended or repealed in the manner set farth in the By-Lawg,

ARTICLE IX
AMENDRIENTS AND PRI(BITTIES
Seciopl. Amcndments totliese Adticles of Tocorporation shall be propased and opproved by the

Bourd ol Directors and thereafter subiuitted th a meoting of the membership afthe Association for adopting
ur rejection (by affirmative vole w6623, of the total voting interests af all Members), all in the manner
provided, mnd Il aecordance with the notice provisions of) Section £17.017, Florida Stutyles.

Sectipnd. Incese of any conflict betwern these Articles of Incorporation and the ily-Taws, theze
Articley shull contrnl; and in case of any contlict hetween these Arliclés of Incomqomtion and the
Declurntion, the 1Jeclaration ahall corrol.

ARTICLE X
NCORPORATOR,
The nune and address of the lncorpurrtor of this Ciomporation Is:
Marpe & Mddress
David Shear, Esq,

Fleldstene Lesicr Shenr & Denbery, LLP
201 Alhamhbra Clrcle

Kuwite 01

Corn! Gables, Flurida 33174
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ARVICLEXT
INDE TON

Secdon L. The Association shall indemmnify any persor who was or Is a parly lo any procecding
(other than an setion by, or in the righ of, the Assoclation) ky reason of the fact thut Lie is or was a diretor,
officer, crupluyse or agont (sach, an “Indemnitec’) of the Association, spuiost liahility incurred in
connection with such proceeding, ineluding amy appeal thereot, ifhe acted in good faith and in a manner ke
reusonably hiclicved o be in, or nut opposad o, the begt interests of the: Axwciation and, with respeet 1o
any criminal action or preceeding, had oo reasonnble cause Ww belicve hix conduct was unlawfal. The
termination of any proceeding by judgment, order, seitlement, or conviction or upon a plen of pols
ponignders or it equivalent shall not, of itelf, create o presumption thet the parson did not act in goad
faith and in a maower which he reasonably belleved b be in, ar not opposed to, the best inferests 0¥ tho
Associntion e, with respect to any eriminal setiug or procceding, had reasonable caase to helicvo that his
conducl was ynlawiinl,

* Hoofion 2. The Association shall indemnify any person, who wa< oris 2 party 1o sny proewsding by
or in ke right of the Agyociation to proenre g judgment in its favor Wy reraon of the fact thatlie isor was a
director, officer, cruployee, o apent of tha Associalion againet aupenses and muoumts paid s settlement not,
excesding, in the ndgoent afthe board of director, the: estimated cxpenses of littputiog the praceeding ta
conclusion, actually and reasonobly incwmed ln conpection with the defense we settlemaent of such
proceeding, lncluding any appen) thereol) Such indemmificetion shall be auldunized i sich peraon aesed in
good fuith and in a manner he reasonubly belisvad to be in, or not oppused to, the heat interests of the
Assyciation, except that no indsmnification shall he made under this subscction in respect of any cluim,
isane, o magter 88 1 which such person shall have been adjudpged to be Liable unless, and ondy 1o the extent
that, the court In which such prorceding wos braught, or any uther grovt of copetent jurisdiction, shall
deteraine upan spplication that, deapite the adjudicution of lishi ity but i view of g1l clrvwstances of the
cass, such penea is tairly and reasonably enditl=y to indemnity for such expenses which such enurt ahell
deern proper.

Hootion 3. To the extent that a dircotor, officer, employees, or agsmt of the Associstion hus been
surccssfitl on the merits or uikeratse in defense of'any proceeding refisrred to in sections 1 or 2 abuve, orin
defense of any claim, Issue, or matter therein, he shalt be indemnificd againgt expenses uctually and
reasonuly Incurred by bim in connection therewith,

Seglivind,  Any indemnifieation under sections 1 or 2, puless purstant L a detcrmination by o
court, shill be made by the Association unly as authorizod in the specific cune vpon  detcrmination that
Lwlemnification of the diractor, offive, emplayee, or agent {8 proper unde: the sircumstances bacause he
has met the applicable standurd of condvict sct forth in gections T ur 2. Such determination shail be mede:

C{E) By the bnard of directors by 3 mujw ity vote of & quarnm consisting of diceetors wha
wrre not parties 1o such proveeding;

(b) If such a quorum is sot obiainabie or, even if obluinuble, by majarity vote of a
Commities duly designated by the Board of Direvioes (in which dirsctors who are
Partes iy participatc) conaisting solely of lwo or mere T¥rogtars net at the time
pauties tor the proseeding;

{) iy independent [egal counsal:

(54} gelected by the lioard of Diractars prescriled in paragraph {a) or the
vommittee prescribed in patagraph (b); or

{ii) if a quorem of the Dircclors cannot ke abtained for patapraph (4) 2nd Qe

: Committee cannot be designated under paragrmph (b, selecied by ruajority
vore of the full Board af [ircctors (i which Directory wlw are partics may
paclicipate); or

(1if) By & majority of the voting interests nf the members of the Azsociation whe
were not parics W such procesding.
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Sectiog 5. Fvaluation of the reasonablensss nf expenses and suthworization of indemnifeation ghall
be made iu the same meomet 48 the determination that indemnification is permissible. However, i e
determnination af pormisgibility is mude by independent logal couusel, peranns spoeifind by seclivn 4(¢)
shull cvaluate the repsonzbleness of exprnscs and may guthorize indemmification,

Section . Eapenses incurred by an officer vr dlscetor in defending a elvil ur ceiminal procceding
may be paid by the Assnzialiog in advance ol e finsl disposition of such proveeding upon reeeipt of an
wmdertaking by nr on behalf of such director or otficer to rapay such amuuut ifhe is nitimately found not Lo
be entitled to indemnification by the Assaciatiom pursuant to this section, Fxpenses ingtured by wtlyer
employecs and agents may be pald in advanse upon such terms or conditions that the Bogrd uf Directors
decms approprinte.

Beedon 7. The indemnifiention and advancmnent of exponses provided pursusit o this scction are
not exchusive, uwl the Associatinn may make wny oflier or fucther indemnification or advancement of
expenges ol any of s dircctors, officers, eunployess, or agents, wnder any bylaw, agrecment, vors of
sharehwlders or dizinterested directors, or otherwixs, both as to acton in his offieial capacity and as 1o
getion in annther capacity while hulding souch affice. However, indemnification or sadvancement of
wxpenses shall not be made lo o on behalf of any director, offiver, emplayos, or agent if a judgment or
otker finct adjudication exteblishes that his getong, or omisslons fo act, wers matorial to the cause ot action
=0 adjudicated and constifuta:

(%) A vielation of the crimninal law, unlcss the ditector, oflicer, smployce, or agent had
reasonable cause o belisve his conduet was luw/ul or had no reagsonoble cause o
bedieve his conduct was uniawfid;

by A teansaction from which the direetor, oHiser, cmployee, of agent dedived an impiroper
personal henefit; ot

()] Willful miseomntducl o: a conseinua dizrepard for the best lnforests nfthe Assooladon in
a proceeding by or in the right of the Assoclalion to progive a judgment In Jig favor ue
in & preczeding by or in the right of the manbers of the Association.

Seetlon 8, Indenwificalion and ndvascement ofvxpenscs a8 provided in this seclion shall continmez
03, tmless otherwise provided whety authorized or ratificd, th 2 person who Bas ceased to be o dircetor,
officer, srplayer, or apent and shall inure w e beactit of the heirg, sxecutors, and administrators of mgh
& persou, unless atherwise provided when authorized or ratified,

Boetion 9. Norwithsunrding the failure of o Asgocistion to provide indenmification, and despite
any contrary determination of the Roard or of the membecs in the specifio case. n dircetor, officer,
employee, of agenl ulthe Astnciation who 18 or was u party to a proceeding may apply [ur bidemnification
or advancumeut of expenscs, or both, 1o the cowt conducting the proceeding, 1o the cimuit conrt, or 1o
anether court of competeat jurisdicton. On recoipt of an application, the court, aler giving any notioe thot
il considers nceessary, sy order wdemnifisation and advancement of expooses, inctoding expenses
incurred in seeking court-ordered indemndfication or advaneement of expenses, if it determines that:

(o) The dliector, nfficer, emplovee, or agent is ontided to mandatory indemuiification
under sectinn 3, in which case the cowt shalt alss order the Association to pay the
dircetor reasonable sxpenses inviured in afteining court-ordered indeniaitication ar
advancement of expenses;

{h) The direcior, oficer, employee, or agent is entitled W indemnification oradvancement
of axpenses, or hoth, by virtue of the exercise by the Association of its power pursuunt
to section 7, or

(e} The director, officer, wnployce, ar agent iy fhirly #nd jcasonably entitled 1o
indemnification ur advancament aff expenses, or bulh, i view of all the ralevont
citeumstunues, regard lass of whether such persun met the standard of conduct set forth
in yeclion 1, section 2, or section 11.7. wuless (3) a eourt of competeit Jurfsdicuion
determines, after all available uppeals have beon cxbonsied or not pursu=d by the
proposed indemurites, that he didd got net n good faitk or scted in 4 mannce he
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reasonably believed Lo be not in, or cpposed to, the bast intarcst of the Assocladion,
and, with respeel W any criminel action of proceeding, that he had repsonable cause to
balieve hix vonduct was imlawfil, and (i) suls court Swther spacifically determines
thal indensnification should be dexmied. The tsrmination of sty procesding by
judgment, nrder, sertfenent, conviction or upan & plea of noly tUl‘LlEQdﬂg ar itx
eruivalent shall not, of itwell, create a prosumption that the persue did not act in good
faith or did aet in & munnes which he reasonably believed 1o be oot in, or oppoged to.
e beat incerest ol the Astocistion, and, wilh respect to any erimingl action or
proceeding, thul b hind teasonable couse w belleve that his condunt was wnlawlul.

Section 10. For purposes of this Articls X1, the lenin “sxpenses” shall bs desmed w include
attorneys’ fseg, fncluding those for xny appenls; the term “lialility” skall be deemed to Include oldigations
1o pay a judpmenl, setilemant, ponalty, fine, and exproses actuaily and reasonabiy incurmsd with respect.to 2
proceeding; the term “proceeding™ shall be deswmed {0 include ony threatened, pending, nr completed
acdon, suit, or ather type of proceediug, whether civil, eriminal, admivistrative ar investigative, gnd
whether formal or informal; and the et “agent’” ahall be desmind (o loclede a valunteer; the term “serving
at the requear of the Associalion™ shall be deemed to include any service A8 a ditector, officer, smployee or
agent of the Ageociation (at imposex duties on Sueh persons,

Seedon 11. Anything to fhe contrary heretn notwithstanding, no mnendroent W Lbe provisinns of
this Article X shall be applicable as to any parly =ligible ot indemndfication hereunder who has not given
his prior writlen consent to Mch amendment.

Kgotion 12, The provisivns of this Article XT shall not be sipended,

ARTICLE XIX
REGISTERED AGENT

Uuntil changed, Thavid Shear shall be (ye registercd agetie of the Associstion and the regiaterad office

ghail be at Fieldsrnc Leater Shear & Denberg, 201! Alkansbra Circle, Suits 601, (loral Gables, Florida
33134,

IN WITNESS WILLKRI:OF, the aforesaid incorpetator has hereunto set his hund Wiseffr dag of

Qarip SOFAR , Incorpotator
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CERTIFICATE DESIGNATING PLACE OF BUSINUAS OR DOMICILE FOR THI: KERVICE OF
PROCESS WITHIN TTIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE

SERVED,

In compliance with the laws of Flortda, the fullowing is aubmined;

Fimsil w That desiring 1o organize under the Iaws of the State of Flurida with fis principal
office, as indiraicd in the foregoing articles of Incorporation, iu the Cannty of Volueia, State of
Florida, the Ascociation uamed in the said orticles bus nanred [Tavid Shear locuted «f Ficldstane
Lagter Shaar & Denberg, 201 Alhambra Clrele, Suite /i, Cornl Gables, Florida 33144 as its
statuory registered agent.

1laving bean named the statutory ageit of 5s8]d Assvvidtion sl the plage desipnated in this
cerfificate, Tam familiar with th:.:. abligations of that pusition, end herohy pecept the sunme and aprec

o act in ihis cupacity, and agros 1o comply with the pravisions of Florida luw selative tr kecping tha

regivtercd office open.

Name: __ g sNEsL

Repintered Agant

DATED ﬂli'jé {er dayof
Q:LILL_..._.__.’ ZDK:
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