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ARTICLES OF INCORPORATION
FOR
THE OPERA PLACE H CONDOMINIUM ASSOCIATION, INC.

The undersigned incarparator, for the purpose of farming a corporation net for proft pursuant 1o the
laws of the Siale of Flonda, hereby adopis the foliowing Articles of incorparntion:

ARTICLE 1
NAME

The name of the corporation shall be THE OFERA PLACE Il CONDOMINILIM ASSOCIATION, ING.
For convenience, the corporation shal be referred 1o in this instrument as ihe *Association,” these Arlicles of
incovperation as the "Articles,” and the By-Lews of the Associalian as the "By-Laws."

ARTICLE 2
DFFICE

The principat office and mailing address of the Association shalt be 2501 South Bayshore Drive, Sulte
1000, Miam!, Flarida 33133 or at such ather place a5 may he subsequently designated by the Board of
Directors. All books and records of the Association shall be Yept 8t iis pintipal office or at such other place as
may be parmitiad by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Assoclation is orpanized js to provide an entily pursuant 1o the Florida
Condominium Act as il exists on the date hereol {the "Acl™) for the aperation of that certain cendominiym
located in Falm Beach Counly, Fiwida, snd known as THE OPERA PLACE 1, A CONDOMINIUM (the
“Condominium™.

ARTICLE 4
DEFIRITIONS

The terms usad in these Articles shall have the same definilions and meaning as those set forth inthe
Beclaration of the Condomintum to be recorded in the Public Records of Palm Beach County, Florda, uniess.
herain provided &y the conrary, or unless the context otherwise requires.

ARTICLE 3
POWERS

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

] Lonerg.  The Association shall have all of the common-law and slatustory powers of a
corparatian not for profit undec the laws of Floride thal are nat in conflict with the provisions of
these Arficles, the Declaration, the By-Lawa or the Acl.

52 Enumeration. The Assockalion shall have tha powers end duties et forth in the Act, and
except as laited by the Act, those powars and dulies set fortht in these Articles, the By-Laws
and the Declaration and all of the powers and dulies reasonadiy necessary 1o opoerate the
Condominium pursuant to the Declaration and 85 more parficularly described inthe By-Laws,
as thay miay be amended from time to lime, including, but not limited to, the foliowing:

(a) To make and callect Agsgssments and other charges aganst members a8 Unit
Ownars (whether or not such sums are due and payable io the Association), and o
use the proceeds thearaa! n the axarcise of its powers and dutlas.

[)] To buy, own, operate, lease. sell, trade and morigage both reaf and personal
properly in accordance with the provislons of the Declaration.

{&} To msintain, repair, replace, reconstnicy, add to 2nd operete the Condominium

Proparly andfor Association Property and other propery acquired or laased by e
Assaciation.

{d) To purchase insurarce upan te Condominium and Insurance for the protaction of
the Associalion, its officers, direciors and Unit Qwhniers.

(e) To make and amend reasonsble rules and reguigtions for e matvienance,

sansenvation and Use of the Units and the Condaminiun and for the health, comfort,
salety and wellare of ine Unit Owners.

Asticies of incorparation
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1G] To eniorce by jegal means the provisicns of the Act, the Declaration, these Asticles,
thet By-Laws, and the ruies and reguletions for the use of {he Condominium Property
end Association Fropesty, subjecl, however, 1o the imiiafion regarding assessing
Units owned by the Develaper (or fees and expenses relating in any way o clalms or
potential cigims againsl the Developer as sel forth it ihe Declaration endfor By-
Laws.

] To contract for the management and maintenance of the Condominium Praperty
and/or Association Property and to authorize a marmpemernt agent {which maybe an
zffillata of the Developer} to assist the Associalion i camying out its powers and
dulles by performing such functions as the submission of proposa)s, colfaction of
Azsassmnenis, preparation of records, arloreement of rules and maintenance, repak
and replacement of the Commean Elemanis and Assoclation Praperty with such
funds as shail be made svaiizble by the Association for such purposes. The
Agsociation snd itz oificers shat, however, retain o 2% Smes the powers and dutes
granted by the Condominiurm Act, including, but rot fimited to, the making of
Assegsments, promulgation of rules and sxecution of coniracts on behall of the

Associatlon,

s To employ persormed to perform? the services requined far the proper operafion of the
Candamieiuns.

B To execule all documsnis or consents, on behalf of all Unit Owners (and thei

mortgageas) required by all govemmentat and/or guasi-govemnmentat agencies in
connection with land use and development matters (including, without iimitation,
plals, waivers of plat, unities of title, covenants in fen tharaof, elt.) and in that
regacd, each Linit Owney, by accepiance of the deed 1o such Cwiner's Ui, and each
morigagee of a Unit awner by acceptance of a flen on sald Unit, appoinis and
designates the Presidant of the Association as such Unit Owner's and motigagees
agent and atforney-in-fact to execule, any and 2% such documents or consents.

Asgocialion Crogerty. All funds and the title to all properties acquired by tha Assoclation and
thelr proceeds shall be hald for (he benaflit and use of the maembers ih accordance with the
previsions of the Declaration, thess Arficles and the By-Laws,

Diskbstion siincome: Dissthulion. Tne Association snall rot pay a dividendg to its members
and shalt make no distribution of income s i members, directors, or officers, and upon
dissolution, ef assets of the Association shall be transferred only to ancther non-prafit
corporalion o a public agancy or 35 ofherwize authorized by the Florkla Not For Proft
Corporaiion Act [Chapter 617, Florida Statutes).

Limlledign. The powers of the Associztion shall he subject to and shall be exercized in
accordance with the provisians hereof and of the Dedaration, the By-Laws and the Act,
provided that in the event of conflict, the previsians of the Act shall cantrol over thosa of the
Declaration and By-Laws.

ARTICLE &
MEMBERS

Membershic. The members of the hsseciation shali consist of ali of the record title owners of
Units in the Condominium from time to time, and after ieymination of the Condominium, shall
alse consist of those who were members at the ime of such tarmination and their successois
and assigns. Nonmembers shalt deliver & rug copy of the recorded deed or ather Instrummeant
of acquisition of titls 1o the Association.

Assignmenl. The share of 8 member in the funds and assets of the Assodiation cannot be
assighed, hypolhatatssd or Wansfarred in any manner except 5% an appurtenance o the Unit
for yhich that share Is held.

Yelng. On all maiters gpan which the membesship shall be entitied to vote, there shalt be
only one vote Tor eath Unit, which vote shall be exercisad o cast in the manner provided by
the Declaration end By-Laws. Any person or entity owning more than one Unit shall he
entitied o pne vote for pach Unit owned.

téetiings. The By-Laws shall provide for an annua! meefing of members, and may make
pravision tar reguiar end special meetings of members other than the annual mesting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual exigtence.

Articles of Incarporation
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ARTICLESB
INCORPORATOR

The name and address of the Incomaratar of this Corparalion bs.

NAME ADDRESS
Nibalta J. Capate 2503 Boutn Bayshore Drive
Suite 1000
Wiami, Florida 33133
ARTICLE $
OFFICERS

The affsirs of fhe Association shall be administered by the afficers holding the offices designated in
the By-Laws. The officers shall ha alecled by i Board of Directtys of the Associalion at its flrst meating
foliowing the annual meeting of the members of the Association end shal serva at the pleasure of the Board of
Diractors. The By-Laws may provide for the removal from office of offiters, for flling vacencias and fas the
guties and qualificalions of the officers. The names and addresses af the ufficers who shall serve until Ineir
SUCCTS3OrS are designated by the Board of Oivectors are as follows:

Erggident:

i0.2

10.3

0.2

10.5

Mamey rass:
Lisa McKeon 2601 South Bayshore DBrive
Buite 1000
Méami, Florida 33133
Miaron Cax 2801 South Bayshore Drive
Suite 1000
IMiami, Florida 33133
Dlises Tores 2601 South Bayshore Urve
Suite 1000
Miami, Florida 33133
ARTICLE 10
DIRECTORS
Numbar aind Qualificalion. The property, business and affalrs of the Assccialion shal be

managed by a board consisting of the number of direciors determined in the manner
aravided by dve By-{ aws but which shall consist of not less than three (3} direciors, Directws
n#ad ot be reermbers of the Assgciation.

Duties and Powars. Al of the duties and powers of the Association existing under e Act,
the Dreclaration, these Ariicles and the By-Lows shall be exercised exclusivaly by the Board of
Direclors, its agents, contraciers of employsss, subject only to approval by Unit Owoars
when such approvel is specifically required.

: . Directors of the Assaclation shall e elected ot the annual meeting of the
membars in tha manner determined by ant subject o the qualificaticas set forth in the By-
Laws, Diractors may be removed and vacancles on the Boerd of Direclors shall he filed in
the manner provided by the By-Laws.

" . The Doveiopar of the Condaminium ghall appoint the
members of the first Baard of Diractors and thelr replacements who shall hold office fat the
pertiods described in the By-Laws,

Eirst Directors. The names and addresses of the members of the first Board of Direciors
who shail hold office untl their successors are electad and have taken office, as pravided in
e By-laws, are as follows:

NAME AQDRESS

Liga McKaon 26801 Scuth Bayshore Drve
Suwite 1000
fdiami, Flosida 33133

Maron Cox 2807 South Dayshore Drive
Suite 1000

Miami, Florida 33133

Articles of Incaorporation
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Ulises Toves 2601 South Bayshare Drive
8uite 1000
Miami, Florida 33133

Slangards. A Director shak discharge his duties as & direcior, including any duties as 2
mamber of 3 Camumittes, i good feith, with e care an ordinary prudert person in 2 ke
posilion would exercisa uncer similar circuristances; and in a manner reasonably believed o
be it the best interests of the Association. Uniess a Dlirector has knowledge concarning a
matteF in question 1hal makes ralience unwaranted, a Uirector, In discharging Ms duties, may
rely an information, apinions, reports or staiemsents, inciuding financlal statements and othar
data, I prepared or presanted by: ane o more officers or amployees of the Association
whert the Direclor reasonably belleves te be reasonabls and competent in the mattarg
presented; legal counsel, public accounianis of offwer persons &5 10 mattars the Direcior
rensonably believes are within the peraons® professional or expert competance; or 3
Committea of which the Dicectar is rot B mamber ¥ e Direcior reasonably believes the
Committee merits confidence. A Director is ot Kable for any adilon taken as a director, or
any fallure to take 2ction, i he performad the duties of nis office in complience with the
foregeing standards,

ARTICLE 11
INDEMNIFICATION

indemniilons. The Association shall indemnify any person who was or js & party o any
proceeding {other than an actlon by, or in the right of, the Association) by reason of the fact
that he Is ar was a direclor, employes, officer or agent (each, arr *Indemmniiee”) of the
Assoclalion, against Tabilty incurted i connection with such proceeding, induding any
appeal thereof, I he acted in good faith and in a manner he reasonably belleved to ba in, ar
not opposed o, the best interests of the Association and, with respect 1o eny criminal action
ar preceading, had no reasoneble causs 10 belleve Nis oconduct was unlawiul, The
termination &f any proceeding by judgment, order, setliement, a7 corviction er Lpon 2 pleact
nofg cerfonders or its squivelent shail not, ot itsei, sreate a presumption that the person did
not act In geod faith and o a manner which hie ressonably believed 1o e in, or not opposad
to, the bast interests of the Association or, with respect to any criminal action or peoceeding,
had reasonable cause to believe that tus conduct was unlawiul.

Indemntfication. The Association shall indemnify any person who was or is a party bo any
procesding by, in Ine right or on behalf of the Association to procure 2 judgment in Hs fevor
by reasan of the fact that he s or was & direcior, officer, emgloyes or agant af the Association
against expenses and amounts paid in setlement not exceeding, In 1he jJudgment of the
board of directors, the estimated expenss of liligating the proceeding to condusion, actually
and reasomably incurred i connection with the defense o setiement of such proceedng,
ncluding any appeat therecf. Such indemnification shall be authorized if such person acted
in good faith and {1 3 manner he reasonably believed 1o be In, or not opposed 1o, the best
rferesis of fhe Assooiziion, sxcept hzt no indemsification shall be made under this
subsection in respact of any oisim, issue or matiter as 1o wiich suth parsen shall have been
adjudged to be liabie unless, and oaly to the extent that, the court In which such proceeding
was brought, or any othar court of competent jurisdiclion, shall detarmine upon application
that, desplte the adjudication of liability but in view of &f circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expensas which such court shaft
deern proper.

indgmnification for Dmenses. To the extent that a director, officer, employee, oragent of the
Aasptialion has been successiul on the merits or otherwise in defense of any procesding
refarred to i subsaction 1.1 or 11.2, or in defenss of any clairn, issue, or malter therein, he
shal} be indemnified against expanses sclually and raasonahiy incurred by him Inconnection
therawith,

Ratenmiration of Applicabiity. Any indernnificabon under subsection 11.1 or subsaction 11.2,
uniess pursuant lo & determination by a caurt, shait be made by the Assoskation only as
authatized in the specific Case upon a detgrmination ther indemnification of the dicector,
officar, employes, or agenat is progar under the circumsfances because he has met the
applicable standard of conduct smt Yorty in subsecion 1.1 or subsection 11.2. Buch
delermination shall be made:

{a} By the board of diregtors by a majority vote of a quorum consisting of directors who
werg hot parties to such piaceeding;

(o} 1¥ such & guorum s not obtainable or, even if obtainable, by majority vola of a
Committes duly designated by the Board of Directars {in which direciors who are
partlas may panticipate} consisting solaly of ftwo o more Directors not at the lime
parties 1o the proceeding:

{c) By independent legal counsel
1. Belacted by the Board of Diractors prescaribed by paragreph 11.4(a) & the

Anlictas of incorporation
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cammiitea prescribed in paragraph 11.40); ar

2. i a quorum of the Direciors cannot be abtained for paragraptt 11 4(a) and
ihe Committge cannot be designated under peragraph 11.4{b), seleciad by
mafority vole of the full Board of Diractors {in which Oireciors who are
parfies may parficihafe}; or

[} By a majarity of the voling inlerests of the members of the Association who were not
parties 1o such proceeding.

11.5 Detorminglion Reparging Exponzes. Evaluation of the reasonablaness of expenses ang
gutharization of indemnification shall be ads I the same manner as the defarminetion fhat
indemnification Is permisaible. However, if the delermination of permissibiivy is made by
indenendent (agal counsel, persons spscifiad by paragraph 11.4(c} shall evaluale the
reasonableness of expenses and may authorize indemnification.

118 Alvante Fxpenses. Expenses incurred by an officer or dtrector In defending a civil ar
crimingl proceeding may be pald by tha Assotiation i advance of the fina! dispositionof such
proceeding ugan receipt of an underlaking by or on behalf of such directer or ufficer ta rapay
such amount if he is Litimalely found not to be entiied to indemnification by the Association
pursuant to this sectian. Expenses incurrsd by olher emplovees and agents may be paidin
advence upon such erms or condilions that tha Board of Directors deems appropriate.

1T Exclusivity; Bxdusions. The indemndfication and advancement of expenses provided
pursuant to this section are not exelusive, and the Association may make eny olfer o furher
indemnification or advancament of expenses af any of ifs directors, officers, employees, ar
agants, under any bylaw, agreement, vole of sharshaliders ar disinterssted divectors of
otherwise, both &t to astion in his official caperity and as 1o action in ansiher capacily while
holding such office, Howeves, indemnification or advancamant of expensas shall not be
made (o or on behalf of any director, officer, employee, or agent i a judgment or other final
adjudication establishes that kis actions, or omissians fo act, were material io the cause of
action so adiudicated and consfitute:

[£:}] A viclation of the criminal law, unless the direcior, officer emiployee, or agaat had
reasonable causs o believe his conduct was lawlul of had no reasonable cause to
believe his conduct was unlawful;

) A fransaciion from which the direclor, officer, employee, or agent derived an
Irnpareper personal benefi; ar

{3 Wiliful misconduct or a consclaus disregard for the besi inlerests of the Assaciatian
in 2 progeeding by or it thia right of the Association to grocure 2 judgment in its favor
or in a praceeding by or in the right of the members of the Association.

11.3  Conflpuing Effect indemnification and advancsment of expanses as provided in s secticn
shatll continue as, uniess oiherwise provided when authonzed or ratitied, o a person whohas
ceased to be adirector, offficer, empioyse, or ageni and shall inurs to the benafit of the keis,
exesutors, and administrators of such B parson, unless othenwise provided when suthorized
or ratitied,

1+.8  Applicgbion to Caurt. Notwithstending the failure of a Association {o pravide indemnification,
and despite any conirary determination of the Soard or of the members i the specificcase, a
director, afficer, employes, or agent of the Association wha is or was a party to a praceeding
mgy apply for indemaification or advancement of expenses, or bolh, to the couri conducting
ihe proceeding, 1o the chouit court, or to snother caun of compatent lurisdiction. On receipt of
an application, the courd, after giving any notice fhat it considers necessary, may arder
indemnification and advancement of expenses, including evpensas incurred in seaking court-
ordered indemnification or advancement of axpenses, if it determines that:

[ The director, officer, employes, or agent 15 entiled lo mandatory indemanification
under subsecton 11.3, in which case the courl shall alse order the Associalion to
pay the diecior reasonable expenses incured in obtaining courb-ordered
indemmnification or advancemsnt of expanses:

(b} The direcior, officer, employee, ar agent is entifed o indemnification or
advancement of expenses or both, in view of all the ralevant circumsiances,
regardiess of whethor such person met the slentard of conduct set torth In
subseclion 11.1, subsechon 11.2, or subssclion 11.7, uniess (a) a court of
compatent jurisdiction determines after elf available sppeals have bean exhausted ar
aot pursusd by the proposed indemnitag, thal ha did hot adt in good faith or acted In
& mannar he reasonably believed toba not in, or opposed o, e hest interest of the
Associafion, and, with respect to any criminal action or proceeding, that he had
reasonabie cause to befeve his conducl was unlawiul, and (&) such court fusthes
specifically determines that indetnnification shotid be denled. The lermination of
any proceeding by judgment, order, setlament, conviction or upen & plea of noig
Cputeadarg or its equivalent shall nod, of itself, create a presumption that the person
id net act in good faith or did act in & menrer which ha reasanably believed ta be

Astictes of Incorporation
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not in, or appased 1o, the best inlerest of the Asaociation, and, with respect to any
criminal action ¢r proceeding, that he had reasonable cause to balieve that his
conduct was uniawful.

11.10  Definlfions. For purposes of this Articls 11, the term *expenses” shall be deemed lo include
attorneys' fees, including those for any appeals; the term “fabilily * shall be deemed to
include obiigations ic pay = judgment, setifement, panalty, fine, and axpenses actually and
reagonabiy incurred with respect (o a proceeding, the term “proceeding™ shali be deemed to
include any threatenad, pending, or complated action, suit, or athes type of proceeding,
whetfigr civil, crimingl, administrative or investigative, and whether formal or informal; and the
term “agent” shall be deemed to include a volunigar; e term “serving ot the request of the
Assotiation” shall be deemed fo include any service as a direcior, officer, employee or agent
of the Associatian that impases duties on such persorns.,

1111 Amendmant. Aaything to the contrary herein nobwithstanding, no amendment to the
provisions of inis Article 11 shell be applicable as to any party eligible Tor Indenmification
hereunder who has nat given his prior waitten consent to such smendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be altered,
amended ar rescinded in the mannar provided in the By-Laws and the Deciaration,

ARTICLE13
AMENDMENTS

Amendmenis to thesa Articles shall be propesed and adopted in the following manner:

13,1 Nobge. Noflce of a proposed amendmant shall be included in the notice of any meeting at
which the proposed amandment is fo be considered and shall be otherwise given in the ime
and manner provided in Chapter 517, Florida Statutes. Such notica shall contaln the
propesed amendment or & summary of the changes Yo be affected thareby.

132 Adogtion. Armendments shall be proposed and adopted In tha manner provided in Chapter
B17, Florida Statutes and i the Act (thw {atler to control over the former 1o the axent
proviged for in tha Act).

123 Limitgtion. Mo amendment shall make any changes in the qualifications for membership, cor
i the voting rights ar property rights of members, nor any changes in Seclions 5.3, 5.4 or 5.5
of Arficte 5, entitled *Powers”, without the approval in writing of 21l members and the jolnder of
ail racard owners of marfgages upon Units. Mo 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, priviieges, powers or options herein provided
in favor of or raserved 1o the Developar andlor an Institutional First Martgagee, uniess the
DPuvetoper andfor an Instiutional Firat Morlgagee, as applicable, shall joirtin the execution of
e amendmeant. No amendment to this paragraph 13,3 shall e offectiva.

134  Devolopar Arpecdments. Vo the axtent lawful, the Develfoper may amend these Arficles
consistont with the provisions of thie Dectaration aflowing certaln amendments to ba effected
by the Devalopar alone.

1358 Becording. Acopyofeach amendment shall ba Tied with the Secretary of Sizte pursuant io
tha provisions of applicable Florida law, and a capry cadified by {he Secretary of Stala shaflbe
recorded in the public records of Palm Beach County, Florida with en ideniification on the first
page thereof of the book and page of said public recards whers e Ceclaration was recorded
which contains as an exhiol, the initial recording of these Articles.

ARTICLE 14
INITIAL REGISTERED OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The [nitial registered office of this corporation shal be at 2525 Poncs de Leon Blvd,, Suite 400, Miami,
Florida 33134, with the privitege of having its office and branch affice at ather places within o withous he Stawe
of Florida, The iniial registered agent at that address shall be Fernando Gargla.

SN WITNESS WHEREOCF, the Incorporator has affixed his signaturs the day and year set {orlh belaw

Nibaldo J. Capo!:g,
£,

Articles of Incarporation
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STATE OF FLGRIDA o

Lod Y
countyor Sy e |

_
The foregaing Instrument was acknowiedgsd beforeme this 25 _ dayof _Plwewd 2005
by Nibalde J. Capele, who is personally known to me or who has preduced

as identification.
QV\CéﬁuJﬂA, T m%&&?ﬁéqu\

Notary Fubiic, State of Florida, AtLarge =
My cammigsion expires:

s, anchelle © Xolodny

W e COMMASKNA ool RS
i 714,

X & wnw_“‘m;mwmﬂc

CERTIFICATEBESIGNA’]’FNG PLACE OF BUSINESS OR DOMICILE FOR
SERVICE OF PROCGESS WITHIN THES BTATE, NAMING AGENT
UPGN WHOM PROCESS MAY BE SERVED

In eorpiiance with the taws of Florida, the following is submitted:

That desiring to erganize under the faws of the State of Florida with iis principal office, as indicated in
the foregoing articles of incorporation, in the City of Miami, County of Miami-Dade. State of Flarida, the
corporation named in the said articles has named Fernando Gercia, jocaled at 2525 Ponce de Leon Bivd.,
Suite 400, Mlami, Florida 33134, as its statutory registarad agent.

Having been named the statutary ageat of sald carporation at the place designated in this certificale,
hereby accept the same and agres to act in this capacily, and e to comnply with the provisions of Florida
law reletive fo keaping tha ragisterad afficg gren.

-~

NANDD A, Registered Agent

TED this &% _day of ﬂ"}f}}‘{, L2005

-~y
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