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SCCRETARY OF STATE
@ ARTICLES OF INCORPORATION S ERERNSES, FLORIDA
OFFICE 163 CONDOMINILIM ASSOCIATION, INC.

These Aricles of incorporalion are The Aricles for Office 163 Condominium Associafion, Inc., @
nonprofit Florida corporation. '

The undersigned incorporatar, for the purpose of forming a corporation not for prefit gursuant ta
the laws of the State of Florida, hereby adopts the following Arficles of Incorporalion:

ARTICLE 1
NAME

The name of the corporation shall be Office 163 Condominium Association, Inc. For conveniente,
the corporation shall be referred to in this instrument as the “Associafion”, these Articles of Incorparation as
the “Arficles”, and the By-Laws of the Associalion as the "By-Laws".

ARTICLE 2
QFFICE

The principal office and mafling address of the Association shall be at 18851 NE 29% Avenue,
Sulte 900, Aventura, FL 33180, or at such ofher place as may be subsequently designated by the Board of
Directors. All buoks and records of {he Asenciation shalt be kept al ifs principal office ar at such other place
a8 may be permitted by the Act, '

ARTICLE 3
PURPQSE

The purpose for which the Associafion is organized is {o provide an enfity pursuant to the Florida
Cendominium Act as it exists on the date hersof (the “Act”) for the operation af thal certain condominfura
located in Miami-Dade Counly, Florida, and known as Office 163, 2 Condominium {the "Candominium’).

ARTICLE 4
REFINTTIONS

The tesms used in these Aricles shall have e same definitions and meanings as those set fotth
in the Declaralion of the Condominlum to be recorded in the Public Records of Miaml-Dade County,
Florida, unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE &
POWERS

The powers of he Association shall include and be govemed by the foflowing:
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8.1 General. The Association shall have all of the common-faw and statutory powers of
a corporation not for profil vnder the Laws of Florida, except as expressly limited or resiricted by the terms
of these Arficles, the Dedlarafion, the By-Laws ar the Act.

52 Enumeration. The Association shall have aft of the powers and duties set forth in the Act,
except as fimited by these Arlicles, the By-Laws and the Dedlaration {to the extent thal they are nat in
conflict with the Act), and all of the powers and duties reasonably necessary to operate the Condaminium
pursuant 1o the Declarafion and as more particulasy described in the By-Laws, as they may ba amended
from time fo fime, lncluding, tut not limited to, the following:

(a) To make and collect Assessments and other charges against members as Unit
Owners (whether or not such sums are due and payable lu the Assaciation), and o use the proceeds
thereaf in the exercise of s powers and duties.

{6} To buy, accepl, own, operate, lease, sefl, trade and morlgage both real end
persoral property in accordance with the pravisians of (ke Declaration.

{c) To maintain, repalr, replace, reconsiruct, add o and operate the Candominium
Property andfor Assoctation Property.

{d} To purchase insurance upon the Condominium Froperly and Association
Praperty and insurance for the protection of the Assaciation, its officers, directors and Unit Owners.

{e) To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium Properly and Association Property and for ihe health, comfort,
safety and weifare of the Unif Qwners,

(N  To approve or disapprove the ieasing, transier, cwnership and possession of Unils
as may be provided by the Daclarafion,

{a) To enforce by legal means the provisions of the Act, the Declaralion, these
Arlicles, the By-Laws, and the wies and regulations for the use of the Condominium Propery and
Associafion Property. '

{t To Coniract for (he management and maintenance of the Candominium
Properly and/or Association Property gnd (o authosize a management agent (which may be an affifiate of
the Developer) to assist the Association in carrying out ifs powers and dulies by performing such
functions as the submission of proposals, collection of Assessiments, preparation of records, enforcement
of rules and maintenance, repair and repiacement of the Common Elements and Association Property
with such funds as shall be made available by the Association for such purposes. The Association and ils
officers shall, however, retsin at aft times the powers and dufies granted by the Condominium Act,
including, but not fimited fo, the making of Assessments, promuigaion or rules and execution of cantracls
on behalf of the Association.

{ Ta ernploy personnel fo pericrm the services required for the proper operation
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of the Condominium and the Associafion Property.

{i) To execute &l documants of consenis, on behalf of the Unit Cwners {and their
mortgagees), requirad by all govemmental andior quasi-govarnmental agencies in connection with land
use and development matters (including, without fimitation, plats, waivers of plal, unities of title,
covenants in fieu thereof, efc), and in that regard, each Owner, by acceptance of the deed to such
Cwrer's Unit, appoints and designales the Board of Direclors of the Association as such Qumer's agent
and afforney-in-fact to execute, any and all such documents or cansents,

53  Asscciation Property. All funds and the fitle to all properties acquired by the
Assaciation and their proceeds shall be held far the benefit and use of the members in accardance with the
provisions of the Declarations, these Arlicles and the By-Laws,

54 Distribution of Income; Dissolufion. The Associafion shaft not pay a dividend to its
members and shall make no distributions of income to its members, directors, or officers, and upon
dissolution, aff assets of the Association, shall be transferred only to ancthet nen-profit corporatior or a
public agency or as otherwise authorized by the Florida Not For Profit Corporation Act {Chapler 617
Florida Statules).

55  Limitation. The powers of the Association shall be subject to and shail be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the acl, provided that in the
gvent of conflict, the provisions of the Act shall conlrol over those of the Declaration and By-Laws.

81 Membership. The members of the Association shall consist of afl of the record title owners
of Units in the Condominium from {ime 1o time, and after termination of the Condominium, shall also consist
of those who were members at the fime of such termination, and thelr successors and assigns.

6.2  Assignment, The share of a member in the funds and assets of the Association ¢annot be
assigned, hypothecated or lransferred in any manner except as an appurtenance to the Unit for which that
ghara is held,

63  Voling, On &l mafters upon which the membership shall be entitied to vole, there shall be
only one vote for each Unit. Al votes shall be exercised or cast in the manner provided by the Declaration
and By-Laws. Any person or enfity owning more than one Unit shall be enfified fo cast the aggregate
number of votes atlributable to alt Unils owned.

64 Meglings. The By-Laws shell provide for an annual meeting of members, and may
meke provision for regular and special meetings of members oiher than the annual meeting.

ARTICLE 7
TERM OF EXISTENCE
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The Association shall have pempelual existence.

TICLE 8
INCORPORATOR

The name and address of the ncorparator of this Corporation 1s; Mark Rousso, 188581 NE 204
Avenue, Ste. 900, Aventura, FL 33180,

ARTICLE G
OFFICERS

The affalrs of the Association shall be sdministered by the officers holding the offices desigrated in
the By-Laws. The officers shall be elected by the Beard of Directors of the Assosiation at its fiest meeting
foliowing the annuat meeling of the members of the Association and shall serve at the pleasyre of the
Board of Directors. The By-Laws may provide for the removal from office of officers, for filing vacancies
and for the dufies and qualificalions of the officers. The names snd addresses of the officers who shal!
serve untll thelr successors are designated by the Boand of Directors are as follows:

Prasident: Address:
Algjandm Araujc 18851 NE 29h Ave., Ste, 900, Aventura, FL 33180
Vice President:
Leanardo Roth 18851 NE 29% Ave,, Sfe. 900, Aveniura, FL 33180
Treasurer [ Secretary.
Lauris Boulanger 18851 NE 29® Ave., Ste. 300, Aventura, FL 33180
ARTICLE 10
DIRECTORS

10.1  Number and gualifications. The property, business and affairs of the Asscciation shall be
managed by a baard consisting of the number of directors determined in the manner provided by the 8y-
Laws, but which shalt consist of not less than three (3} directors. Direclors need not be members of the
Associafion,

10.2. Dutles and Powers. All of the dufies and powers of the Association existing urder the Act,
the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of Directors,
its agants, confractors or employees, subject only o approval by Unit Owners when such approval 8
specifically required.

103 Eleclion; Removal, Disectors of the Association shall be elected at the annual mesting of
the members in the manner delermined by and subject to the quaflificatians set forth in the By-Laws.
Diractors may be remaved and vacancies on the Board o Direclors shall be filled in the manner provided
by the By-L.aws.
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104  Tepm of Developer's Directors. The Develaper of the Condominium shall appoint the
members of the frst Board of Directors and thelr replacements who shall hold office for the periods
described in the By-Laws.

10.6  FEirgt Directors, The name and address of the members of {he first Board of Direclors who
shalt hold office until their successors are elected and have faken office, as provided in the By-Laws, are as
follows:

NAME ADDRESS

Alsjandro Araujo 18851 NE 29h Ave., Ste, 800, Aventura, Ft, 33180
Leonardo Roth 18851 NE 20t Ava., Sie. 800, Avenlura, FL 33180
Lauris Boulanger 18851 NE 29" Ave., Ste. 900, Aventura, FI. 33180

106  Standardg. A Director shall discharge his dulies as a direclor, including any duties as &
member of a Committes: in good faith; with care an ordinary prudent persen in a fike posifion would
exerclse under similar circurnstances; ang in @ manner reasonably belleved to be In the best interests of
the Association. Unless a Director has knowledge conceming 2 malter in question that makes refiance
unwarranted, a Director, in discharging his duties, may rely on information, opinions, réports or statements,
including financiel stalemenis and other data, if prepared or presenled by: ane or more officers or
employaes of the Association whom the Direclor reasonably believes o be reasonable and competent in
the manners presented; legal counsal, public accountanis or other persons as fo maters the Direclor
reascnably believes are within the persons’ professional or expert compatence; or a Commitiee of which
the Director is not 3 member if the Direclor reasonably befieves the Committee merits confldence. A
Director is nof fiable for any action taken as 2 director, or any faifure fo fake aclion, if he performed e
duties of his office in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATIO

1.1 Indemnitess. The Association shall indemnify any person who was of is a party o any
proceeding (other than an aclion by, or In the rght of, the Associalion} by reason of ihe fact thal be is or
was & director, officer, employee or agent {each. an “Indemnitee”) of the Association, against habiiity
incurred in connection with such prateeding, including any appeal thereof, if he acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of the Assoclation and, with
respect fo any criminal action or proceeding, had no reasonable cause 1o believe his corduct was unlfzwiul.
The termination of any proceading by Judgment, order, selliement, or conviction or upon & plea of nalo
contendere of its equivalent shall not, of feelf, create a presumption {hat the person did not act in good alth
and in a manner which he reasonably believed to be in, or not oppased io, the besl inlerests of the
Associaflon or, with respect fo any criminal action or proceeding, had reasonable cause to befieve that his
conduct was unlawfid,

i3 i
T3L8°d I gH3 E 9T staaa—.aaf—aaw



11.2  indemnification. The Associafion shall indemnify any person, wha was or Is a party to
any proceeding by or in the right of the Association to procure & judgment in its favor by reason of the
fact that he is or was a direglor, officer, empioyee, or agent of the Association against expenses ahd
amounis paid in settiement not exceeding, in the judgment of the board of directors, the estimatec
expenses of litigaling the proceedings to conclusion, actually and reasonably incuted in cannection with
the defense or setflement of such proceeding, including any appeal thereof, Such indemnificalion shall be
authorized if such person acled in geed faith and in @ madner he reasonably believed to be In, or not
opposed bo, the best inferests of the Assaciation, except that no indernilication shall be made under this
subsection in respect of any claim, issue, or matier as to which such person shall have been adjudged lo
be Fable unless, and only 10 the extent thal, the court in which such proceeding was broughi, or any other
courl of competent jurisdiction, shall defermine upon application that, despite the adjudication of liability
but in view of aff circumatances of the case, such persen is fairly and reasonably entitled io indemnity for
such expenses which such court shall deem proger.

113  Indemnification for Expenses. Te the extent that & direclor, officer, employee, or agent of
the Association has been successful on the merits or otherwise in defense of any proceeding referred to
in subsection 11.1 &r 11.2, or in defense of any ciaim, issue, of mailes therein, he shall be indemnified
against sxpenses aclually and reasonably incurred by him In connection therewith.

114 Delemminafion of Applicshility. Any indemnification under subsection 11.1 or subsection
11.2, unlass pursuant to a determination by a court, shall be made by the Association only as authorized in
the spesific case upon a determinalion that indemnification of the director, officer, employee, or agent is
proper under the circumstances because he has met the applicable slandard of conduct get forth in
subsection 11. 1 or subsection 11.2. Such determination shali be made:

{a} By the Board of Direclors by a majority vote of 2 quorum consisting of directors
who were not parties to such proceeding;

s3] if such a quorum is not cbtainable or, even if obiainable, by majorily vole of a
Commililee duly designated by the Board of Directors {in which directors whe are parties may nol
participate} cansisting solely of two or more Directors not at the time parties to the proceeding;

) By independent legal counsst:

1 selected by the Board of Directors prescribed in paragraph (&) or the
committes preseribed in paragraph {b); or

2 if a quorum of the Direclors cannot be obtained for paragraph {a) and the
Committee cannot be designated under paragraph {b), selecled by majority vote of the full Board of
Directors (in which Directors who are parlies may parficipate); or

{dy By a majority of the voting intarests of the members of the Association who were
not parties bo such proceedings.
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115  Delermination Regarding Expenses. Evaiuation of the reasonableness of expenses and
authorization of indemnification shal be made in fhe same manner as the determinalion that
indemnificalion is permissible. However, if the determinafion of permissibility is made by independent legal
counsel, persons specified by paragraph 11.4{c} shall evaluate the reasonableness of expensss and may
authorize indemnification.

116  Advancing Expenses. Expenses incurred by an officer or director in defending a civil or
crimingl proceeding may be paid by the Associafion in advance of the final disposition of such preceading
ypon recaipt of an undertaking by or on behalf of such director or officer 1o repay such amount if he is
ultimately found not to be enfitied to indemnification by the Assocfation pursuani fo fhis section.
Expenses incued by other employees and agents may be paid in advence upon such terms or
conditions thal the Boand of Directors deems appropriate.

1.7 Exclusivily; Exclusions. The Indemnification and advancement of expenses proviged
pursuant to this section are nol exclusive, and the Assoclation may make any other or further
Indemnificafion or advancement of expenses of any of its directors, officers, emplayees, or agents, under
any bylaws, agreement, vote of shareholders or disinterested directors, of ofherwise, bolh as fo action in
his official capaclly and as to action In another capacity while holding such office. However,
indemnification or advancement of expenses shall not be made o or on behalf of any director, officer,
employee, or agent if a judgment or other final adjudication establishes that his actions, or omissions to
get, were malerial o the cause of action so adjudicated and constitule:

(&) A violalion of the criminal faw, unless the director, office, employee, or agent hat
reasonable cause o befisve his conduct was unlawhul;

(b} A transaclion from which the direclor, officer, employge, or agent derfved an
improger personal benefit; or

() Willlul misconduet or a conscious disregard for the best Interests of the
Association in & proceeding by or int the right of he Assaciation to procure a judgment in its favor orin a
proceeding by ot in the right of the members of the Association.

1.8 Continuing Effect. Indemnification and advancement of expenses as provided in this
seclion shalt continue as, unless otherwise provided when authorized or rafified, fo a person who has
ceased to be a director, officer, employee or agent and shall inure fo the benefit of the helrs, executors, and
administrators of such & person, unless otherwise provided when authorized or rafified.

1.9 Apolcafion o Court Noiwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the specific
case, a director, officer, employes, or agent of the Association who is or was a party to a proceeding may
apply for indemnification or advancement of expenses, or both, to the court conducting the proceeding, to
the circuit court, or to another court of competent jurisdiction. On receipt of an application, the court, after
giving any notice that it considers necessary, may order indemnification and advancement of expensas,
including expenses incumed in seeking court-ordered indemnification or advancement of expenses, i it

11624 SHIdWI 15 53" DA 14 Fapl Fan v



determines that:

(a8  The director, officer, emplayee, or agent Is enfitied to mendatory indemnification
under subsection 11.3, In which case the court shall also ordar the Asscciation o pay the directar
reasonable expenses incumed in obtaining court-ordered indemnification or advancement of expenses;

{b)  The director, officer, employee, or agent Is entiicd fo indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of ifs power pursuant to
subsection 11.7; or

{ct  The direclor, officer, employes, or agent is fairly and reasenably entifled to
indemnification or advancement of expenses, or both, in view of gl the relevant circumsiances, regardless
of whether such person met the standard of conduct set forth in subsection 11.1, subsection 11.2, ar
subsection 11.7 unless (a} a court of competent jurisdiction detenmines, affer all available appeals have
bean exhausted or not pursued by the proposed indemnitee, that he did not act in good faith or acled In a
manner he reasonably believed to be not in, or opposed to, the bes! interest of the Asseciation, and, with
respect to any crintinal action or procecding, that he had reascnable cause (o befieve his conduct was
untawiul, and (b} such court further specifically determines that indemnification should be denfed, The
termination of any proceeding by judgment, order, settlement, conviction or upon a pleas of nole
contendere or its equivalent that the person did not a¢t in good faith or did not act in 2 manner which he
reasonably befieved o be not in, ¢r opposed to, the best interest of the Association, and, with respect to
any eriminal acon or praceeding; that he had reasonable cause to belleve that his conduct was unlawiul.

11.10 Oefiniions. For pumosss of this Aricle 11, the term “expenses® shall be deemed to
include attomeys’ fees, including those for any appeals; the term "fiabllity” shall be deemed to include
cbligations o pay a judgment, setflement, penalty, fine, and expenses aclually and reasenably incurred
with respect to & proceeding; the term “proceeding” shall be deemed to include any threatened, gending, or
completed action, sufl, or other {ype of proceeding, whether civil, criminal, administrative or invesligalive,
and whelher farmal or informal; and the term “agent” shall be deemed fo include a voluntegr; the temm
"serving” at the request of the "Associafion” shall be deemed lo include any service as a direetar, officer,
employee or agent of the Association that imposed duties on such persons.

11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Articie 11 shall be applicable as {0 any parly eligible for indemnification hereunder who
has not given his prier wrillen cansent to such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Direclors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
MENDMENTS
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Amendments to these Arlicles shall be proposed and adopted in the following manmer. o ST%T[%A

X . TALL AHASSEE, FLORI
131  Notige. Notice of a praposed amendment shall be included in the notice of any meeting at

which the proposed amendment is to be considered and shall be otherwise given in the time and manner
provided in Chapler 617, Florida Stalutes. Such nofice shall confain the proposed amendment or 2
summary of the changes o be attached thereby.

132  Adontion. Amendments shall be proposed and adopted in the manner provided in Chapler
6§17, Florida Statutes and in the Act {lhe fatter to control aver the former o the exlent provided for in the

Act).

133 Developer Amendments. To the extent fawful, the Developer may amend these Arficles
consisten! with the provisions of the Declaraion aliowing certain amendments fo be effected by the
Developer alona.

134  Recording. A copy of each amendment shall be filed with Ihe Secrefary of Siafe pursuant
ta the provisions of applicable Florida law, and a copy cerlified by the Secrefary of State shall be recorded
in the Public Recards of Miami-Dade County, Flarida with an identification on the first page thereof at the
ook and page of said public records where the Declaration was recorded which contains, as an exhibit,

the Iniffal recording of these Arlicles.
ARTICLE 14

INITIAL REGISTERFD OFFICE: ADDRESS AND NAME OF REGISTERED AGENT

The initial registered agent of this sorporation shall be at 1885 29% Avenue, Suite 800,
Aventura, FL 33180, with a privilege of having its office and branch offices al ofher places within or without
{he State of Florida. The initiat registered agent at that sddress shall be Mark Rousse, Esg.

Having been named initial Registered Agent to accept services or process for the Corporaion at
the initlal registered office designated herein, { atcept such status and consent tp-det in this capacity and
agrees fo comply with af the requirements of law pertalning thereto.

|

Mark Rousso, Registared

ent

IN WITNESS WHERECF, Incorparater has affixed his signature theday and vear set forth befow

7

Mark Rausso, incorparator
STATE OF FLORIDA ; COUNTY OF MIAMI-DADE
The foregoing instrument was acknowledged before me this 27 day of March, 2006, by Mark Rousso, as

Incorporator, and he is personally known to me. W

Publlc, State af Florida

o r,  OTFICIAL NOTARY SEAL
o CLANDA KATON Not
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