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ARTICLES OF INCORPORATION
FOR
MORNINGSIDE COMMERCE CENTER CONDOMINIUM ASSGCIATION, INC.

The undersigned incorporator, for the purposa of forming a corporation not for profit pursuant to lhe
laws of the State of Flotida, hereby adopts the following Ariicles of Incorporation;

NAME

The name of the corporation shall be MORNINGSIDE COMMERCE CENTER CONDOMINIUM
ASSQCIATION, INC. Fer convenience, the corporation shall be referred to in thie Instrument as the
'Association”, these Articles of Incorporation as the "Articles", and the By-Lawe of the Assoclatlon as the “By-
jaws".

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at o/o Mary Fawkes, 1111 Brickell
Avenue, Suite 2920, Miami, FL 33131, or at such cther place as may be subsequently designated by the
Board of Directors, All bagks and records of the Association shail be kept at its principal off ice or at such
other place as may be permitted by the Act,

ARTICLE 3
PURPOSE

The purpose for which the Asgociation is organized is to provide an entity pursuant to the Florida
Condominlum Act as It exists on the date hereof (the "Act’) for the operation of that cartain
commercialfindustrial condominlum located In Miami-Dade County, Flerlda, and known as MORNINGSIDE
COMMERCE CENTER, A CONDOMINIUM (the *Condominium®). The Condominium is commercialindustrial
in nature and is not far residential use.

ARTICLE 4
DEFINITIONS

The terms used in ihese Articles shall have the same definitions and meanings as those set forth in
the Declaralion of the Condominium to be recorded in the Public Recards of Miami-Dade County, Florids,
unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLE 5
POWERS

~ The powers of the Aasociation shall include and be governed by the foltowing;

5.1 Generel. The Agsociation shalt have all of the common law and stattory powers of a
corporation not for profit under the Laws of Flarida, except as exprassly limited or restricted
by the terms of these Articles, the Declaration, the By=Laws or the Act.

52  Enumeration. The Associgtion shall have all of the powers and dutles set forth In the Act,
except as fimited by these Articles, the By-Laws and the Daclaraticn {to the extent that they
are not in conflict with the Act), and zlf of the powers and dutles rezsonahly necessary to
operate the Gondominium pursuantto the Declaration and as more particularly describedin
;hle By-Laws, as they may be amended from time to time, including, but nat limited lo, the

ollawing:
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{8)  To make and collect Assessments and cthar charges against members as Unit
Owners (whether or not such sums are due and payabie to the Association), andto
use the proceeds thereof in the exarcise of its powers and diutiss.

(B) To buy, accept, own, operats, |sase, sell, rade and martgage both real and parsonal
property in accordanoe with the provisions of the Declaration.

«©) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other property acquired or leased by the
Association.

(d) To purehase insurance upon the Condominium Property and Association Property
and Insurance for the protection of the Assugiation, ite officers, direclors and Uinit
Owners.

(e} To make and amend reasonable rules and regulations for the meaintenance,
conservation and use of the Condominium Property and Asgeciation Property and for
the health, comfort, safety and wellare of the Unlt Qwners,

(3] To approve or disapprove the leasing, transfer, ownership and possession of Unils
as may be provided by the Declaration,

(9) To enforce by legal means the provisions of the Act, the Declaration, these Artigles,
the By-Laws, and the rules and regulations for the use of the Condominium Praperty
and Assaciation Property.

(h} To contract for the management and mairtenance of the Condominium Property
and/or Association Proparty and o authorize a management agent (which may be an
affiliate of the Developer} to assist the Association in carrying out its powers and
duties by performing such functions as the submission of proposals, tollection of
Assassments, preparation of records, enforcement of rules and maintenance, repair
and replacement of the Common Elements and Association property with such funts
as shall be made available by the Association for such purposes. The Assaclation
and i3 officers shall, hawever, reiain at all times the powers and duties granted by
tha Condominium Act, Including, but not limited to, the making of Assesaments,
promuigation of rules and execution of contracts on behalf of the Association,

()] To employ persannel to perform the services ragulred for the propes operetion of the
Condominlum and the Asseciation Proparty,

(i To execute all documents or consents, on behalf of all Unit Qwners (and their
Morigagees), required by all governmental and/or quasi-governmantal agencies in
cormection with land use and development matters {including, without limitation,
plats, walvers of piat, unities of tite, covenants in figu thereof, etc.), and in that
regard, each Owner, by acceptance of the deed to such Owner's Unit, appoints and
deskynates the Board of Dirsctors of the Assogiation as suoh Owner's agent and
attormney-in-fact to executs, any and all such deguments or consents.

53 Assoctation Property. Allfunds and the fitle to all properties acquired by the Association and

their praceeds shall be held for the benefit and use of the members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

54  Disiriyution of incames; Disgolutlon. The Association shall not pay a dividend toils members

and shall make no distributlon of Inooms to its membaers, directors or offivers, and upan
dissolution, all agsets of the Assogiation shall be transfered enly to another nonprofit

2
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corporation or @ publio agency or as otherwise authorized by the Florida Not Far Profit
Comporation Act (Chapter 617, Flarida Statutes).

5.5 Limitation. The powers of the Association shall be subject to and shall ba exercised in
accordance with the provisions hergef and of the Declaration, the By-Laws and the Acl,
provided that in the event of conflict, the provisions of the Act shall control over those of the
Declaration and By-Laws,

ARTICLE §
MEMBERS

6.1 Membership. The members of the Assoclation shall censist of all of the racord title owners of
Units in the Condominlum from time to time, and after termination of the Condominium, shall
also consist o} those who were members at the time of such termination, and thelr
successors and assigns.

62 Assignment. The share of 2 mamber In the funds and assets of the Assbdatlcn cannot be
assigned, hypothecated or transferred in any manner excepi as an appurtenance to the Unlt
for whioh thet ghare is held.

8.3 Voling. On all matters upan which the membership shall be entitled to vote, there shall ba
only one vote for each Unit. All votes shall be exercised or cast in the manner provided by the
Declaration and By-Laws. Any pergon or entity owning mora than one Unit shalt be entitied 1o
oast the aggregate number of votes attributable to all Units owned,

6.4 Mestings. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special meelings of members other than the annual meeting.

ARTICLE
TERM CF ENCE

The Association shall have perpetual existence.

ARYICLE 8
INCQBPORATOR
The name and address ol the incorporator of this Corporation is:
él_gy,x_g Addrges
Louis P. Archambault One Biscayne Towar, Suite 2400

2 South Biscayne Boulavard
Miami, Florida 33131

ARTICLE S
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated in
the By-Laws. The officers shall be elected by the Board of Directore of the Assoolation at its first meeting
toliowing the annual mesting of the members of the Assoclation and shall serve at the pleasure of the Board of
Direators, The By-Lews may provide tor the removal from office of officers, lor tiling vecancies and for the
duties and qualifications of the officers. The namss and addresses of the officers who shali serve until thelr
succesaars are designated by the Board of Directors are as follows:

HO08000110621 3
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Position: Address:
President:
Randy Rosenthal 1111 Brickell Avenue, Suite 2920
Miami, FL 38131
Vica President.
Jonathan Katcher 1111 Brickell Avenue, Suite 2020
Miami, FL. 33131
Secretary/ Treasurer: '
Mary Fawkes 1111 Brickell Avenue, Suite 2920
Miami, FL 33131
ARTICLE 10
DIRECTORS
104 Number ang Qualification, The properly, business and affairs of the Association shall be

10.2

10.3

10.4

10.5

managed by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not fess than three (3) directors nor more
than five {5) directors. Directors need mot be members of the Association. ’

ars. All af the dutles and powers of the Association existing under the Act,.
the Declaration, these Articles and the By-l.aws shall be axercised exclusivaly by the Board of
Direators, its agents, contractors or employeas, subjeot only 1o approval by Unit Owners
when such approval is specificelly required, ‘

Election: Hemoval. Directors of the Association shall be elecled at the annual maeting of the
members in the manner determined by and subject to the qualifications set forth in the By-
Laws. Direciors may be remaoved and vacancies on the Board of Directors shall be filled in
the manner provided by the By-Lawa.

Yarm of Déveloper's Directors. The Developer of the Condominium shall appoint the
members of the first Board of Direclors and their replacements who shall hold office for the

periods described In the By-Laws.

First Directars. The names and addresses of the members of the first Board of Directors
who shall hold office until thelr successors are eiected and have taken office, as provided in
the By-Laws, are as follows:

Npme Address

Randy Rosentha 1111 Brickell Avenue, Suite 2920
Miami, FL 233131 '

Jonathan Katcher 1111 Brickell Avanue, Suite 2920
Miami, FL 33131

Mary Fawkes 1111 Brickell Avenue, Suite 2920
Miami, FL 33131
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Siendards. A Director shall discharge his duties as a director, including any duties as a
mamber of a Commitiee in good failh; with the care an ordinary prudent person in a like
position would exercise under similar circumstancas; and in amanner reasonably belisved to
be in the best interests of the Association. Unless a Director has knowledge concerning a
matter in question that makes reliance unwarranted, a Director, in discharging his duliss, may
rely on infermation, opinions, reports or statements, including financial statements and ather
data, if prepared or presented by one or more officera or employeas of the Association whom
the Director reasconably believes Yo be reasonable and competant in the manners presented;
legal counsel, public accountants ar other persons as to mattars the Director reasonably
beliaves are within the persons’ professional or expert competence; ora Commitlee of which
the Director is not @ member if the Diragtor reasonably belioves the Committee rmerits
canfidence. A Director is not liable for any action taken as a direotor, or any failure to take
action, If he performed the duties of his office in compliance with tha foregoing standards.

ARTICLE 11
INREMNIFICATION

Indemnitess. The Assoclatlon shall indemnlly any person who was or is a party to any
proceeding (other than an action by, or in the right of, the Association) by reason of the fact
that ha is or was a dlraotor, officer, amployes or agent (each, an “Indemnitee”} of the
Association, against labllty Incurred in connection with sbch proceeding, including any
appaal thereof, If he acted In good faith and in a manner he reasonably belioved to be in, or
not opposad to, the best Interesta of the Association and, with respeot 1o any criminal agtion
or procesding, had no reascnable cause {0 believe his conduct was unlawful, The termination
of any proceading by Judgment, order, settlemant, or canviction or upon a plea of nalo
contendera ar its equivalent shall nat, of itself, create a presumption thet the persan did not
act in gaod faith and in @ manner which he reasonably belleved 1o be in, or not epposed to,
the bast interests of the Associalion o, with respect to any criminataction or proceeding, had
reasonable cause to believe that his conduct was unlawful.

indemnitication. The Association shell indemnify any person, who was or is 2 party to any
proceeding by or in the right of the Association to pracure & judgment in fts faver by reason of
the fact that he Is or was a diractor, officer, employes, or agent of the Associalion against
axpenses and amounts paid Ih settlement not exceeding, in the Judgment of the board of
directors, the estimated expense of liligating the proceeding to canclusion, actually and
reasonably inourred in connection with the defense or seitlernent of such proceeding,
inoluding any appeatl thereaf. Such indemnification shall be autherized if such person acted in
good faith and in a manner he reasonably believed to be in, or not npposed lo, the best
interests of the Assaciation, excep! that no Indemnification shall be made under this
subsection in respect of any claim, issua, ar matter as to which such persan shall have been
adjudged 1o be liable unless, and only to the extent that, the ¢ourt in which such proceeding
was brought, or any other court of competent jurisdiction, shah dedermine upon application
that, despite the adjudication of liability but In view of all circumstances of the case, such
person is fairly and reasonably entitled o Indamnhty for such expenses which such court shall
deem proper.

Indemnification for Expepses. Tothe extent that a director, offlcer, eamployee, or agent of the
Assoclation has been stccessful an the matits or otherwise in defense of any proceeding
referred to in subsection 11.1 or 11.2, or in defense of any claim, issue, or matier therein, he
shall heﬂin demnified against expenses actually and reasonably Incurred by him in connection
therewith, .
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11.4  Determination of Apolicabllity. Anymdemnification under subsection 11.1 or subsection 11.2,
unless pursuent to & determination by a cdunr, shall be made by the Association only as
authorized in the specific case upon a determination that indemnification of the directer,
officer, employee, or agant is propar under the Circumstancas bacause he has met the
applicable standard of conduct set forth in subsection 11.1 or subsection 11.2. Such
determination shall be mada;

{a) By the board of directors by a majarity vote of a quorum oonsisting of directors who
were not parties to such protgeding;

{p} If such a quorum f2 not obtainable or, even if abtainahle, by majarity vate of a
Committee duly designated by the Board of Directors (in which directors who are
parties may participate) consfating solsly of two ar more Directors not at the time
parties to the proceading;

{c) By independent legal counsel:

1) selacted by the Board of Dlreators prescribed in paragraph (8) or the
commitise prasoribed in paragraph (b) ; or

2) if a querum of the Diractors cannol be obtained for paragraph (a) and the
Committee cannot be designated under paragraph (b). selected by mejority
vola of tha full Board of Directors (in which Directors who ars parties may
participate); or

{d) By a malcrity of the voting interests of {he members of the Assogiation who were not
parties to such preceading.

11.5 Dstarminallon Regaring Expanaes. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made In the same manner as the determination that
indemnitication is permissible. However, if the determination of permissibilily Is made by
independent legal counsal, parsons sphecltied by paragraph 11.4{c) shafl evaluate the

| reasonableness of expenses and may authorize indemnification,

11.6  Advancing Expenges. Expenses incurred by an officer or director In defending a chvit or
| criminal procaeding may be paid by the Assacigtion In advance of the final dispesition of such
' proseeding upon receipt of an undertaking by or on behall of such directar or officer to repay
\ such amount if he Is ullimetely found nat to be entitied to Indemnification by the Association

pursuant to this section. Expenses incurred by other employees and agents may be pald in
' advance upon such terms or conditions that the Board of Direclors deems appropriate.

11.7  Exclusivity: Exclusions, The indemnification antd advancement .of expenses provided
puraugnt to this saction are not exclusive, and the Association may make any other or further
indemnification or advancement ot expenases of any of its directors, offivers, employees, or
agents, under any bylaw, agreement, vote of sharsholders or disinterasted directors, or
otherwise, both ag to actlon (n ks oificial capacity and as to action v ancther capacity while
haiding such offica. However, indemnification or edvancement of expenses shall not he
made to or on behall of any director, officer, employee, or agent If a judgment or other final
adjudication astablishes that his aclions, or omissions to act, were malerial to the causs of
aptlon so adjudicated and constitute:

)] A vialation of the oriminal law, unlsss the director, officer, employee, or agent had
reasonable cause to believe his conduct was lawiul or had no reasonable cause to
believe his conduct was unlawful;

(b} A iransaclion from which the director, officer, employes, or agent derived an

improper personal benefit; or
6
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(c) Willtul misconduct or a gonscious disregard for the bast interests of the Association
in a proteeding by &f in the right of the Association to procure a judgmentin ite favor
or in a proceeding by or in the right of the members of the Association.

118 Continuina Fffect. Indemnification ancd advancement of expenses as provided in this segtion

. shali continue as, unless otherwise provitied when atthorized or ratified, to a person who has
ceased to be a director, officer, employae, or agent and shall inure to the benefit of the helrs,
execiutars, and administrators of such a person, unless otharwisa provided when authorized
or ratified,

11.9  Apglicgtion to Court, Notwithstanding the failure of a Assoclation to provida indemnification,
and desplte any oontrary determination of the Eoard or of the members in the specilic case, a
director, officer, emplioyes, or agem of the Association whois ar was a party to a proceeding
may apply for indemnification or advancament of expenses, or both, to the court conducting
the proceeding, to the aireult sourt, of to another court of competent jurisdiction. On receipt of
an application, the court, after giving any notlce that it considers necessary, may order
Indemnification and advancement of experses, induding expanses incurred in seeling court
ordered indemnification or advancement of expeanses, if It determines that:

{a) The direcior, oificer, employss, or agent is entitled (o mandafory indemnification
under subsection 11.3, in which case the court shail also order the Assooialion to
pay the director reasonable expenses incurmed in obimining court cordersd
indemnification or advancement of expenses,;

{b) The director, officer, employee, or agent /s entitled to Indamnilication or
advancement of expenses, or both, by virtue of the exerclse by the Association of its
power pursuant 1o subsaction 11.7; ar

{c) The directos, officer, amployee, or agent is fairly and reasonably entiled to
Indemnification or advancernent of expenses, or both, in view of all the relevant
gircumstences, repardiess of whether such person met the standard of conduct sel
forth in subsection 11.1, subssaction 11.2, ofr subsection 11.7. unlass: {a) a court of
gompetent jurisdiation determines, after all available appeals have been exhausted
or not pursued by the proposed indemnitee, that he ¢id not actin good faith or ected
in a manner he reasonably believed to be not in. or opposed to, the best Intarast of
the Assooiation, and, with respect 10 any criminal action or proceeding, that he had
reasonable cause to belleve his conduct was unlawful; and (b} such court further
specifically determines that indemnification should be denied. The termination of any
proceeding by judgment, order, sellement, conviction or upon a plea of nolo
conterrdere or iis equivalent shall not, of itselt, create & presumption that the parson
did not act in good faith or did act in a manner which he reasonably belleved to be
not In, or apposed 1o, the best Intarest of the Assacialion, and, with respect o any
criminal action or proceeding, that he had reasonable cause to believe that his
conduct was uniawiul,

11.10 Definitions. For purposes of this Article, the tetm "expenses” shall be deemed to include
attorneys' fees, Including those for any appeals; the tarm "liabiiity” shall be deamed te intlude
obllgations to pay a judgment, seitiemert, penalty, fine, and expenses actually and
reasonably Incurred with respect lo a procesding; the term “procesding” shall be deemed to
include any threatensd, pending, or compieled action, sult, or uther type ¢t proceeding,
whether oivil, riminal, administrative or investigative, and whether formal or informal; and the
tarm “agent” ghall ke daemed to include @ valunteer; the tenm serving at the reguest of the
Association shall be deemed ta inctude any service as a director, officer, smployee or agent
of the Association that imposes duties on such persans.

H08000110621 3
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11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to the

provisions of this Article shall be applicable as to any pary aligible for indamnification
hereunder who has not given his prior wrilten consent to such amendmanl.

ABTICLE ]2
BY-LAWS

The first By-Laws of the Assooiation ehall be adopted by the Board of Directors and may ba altered,
amended or rescinded in the manner provided in the By-Laws and the Dedclaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopled In the following manner:

13.2 Adogplion. Amendments shall be proposed ahd adoptad in the manner provided in Chapter
617, Florida Statutes and in the Act (the |atter to control over the former to the extent
providad for in the Acl),

18.3 Limitation. Neo amendment shall make any changes in the qualifioations for membership, not
in the voting rights or praperty rights of members, nor any changes in Sections 5.3,5.4 or 5.5
or the Article entitied "Powers", without the approval in writing of all members and the Jeinder
ot all record owners of morigages upon Units, No amendment shall be made that is in
conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which would in any wey aftect any of the rights, privieges, poweta or; options harein
provided in favor of or resetved fo the Developer and/or nstitutional First Mortgagees, unlass
the Developer and/or the institutional First Morigagees, aa applicable, shall join in the
execution of the amendment. No amendment to this paragreph 13.3 shall be aflective.

13,4 Dayeloper Amendments. To the extent lawful, the Developer may amend these Anicles
cansistant with the provisians of the Daclaration zliowing certain amendments to be effecled

by the Developer alone.

135 Hegording. A copy of each amandment shall be flted with the Secretary of State pusyent to
the provisions of applicabia Florida lew, and a copy certifiad by the Secretary of State shall be
recorded in the public recorts of Miami-Dade County, Florida with an dentilication on the first
page therecl of the book and page of said public records where the Declaration was recorded
which containg, as an exhibit, the initial recording of these Aricles.

ARTICLE 14
EGISTERED DFFICE:

(NITIAL REGISTERED OFFICES
ADDRESS AND NAME OF REGISTERED AGENT

The inttial registered office of this corporation ghall be at c/o Mary Fawkas, 1111 Brickell Avenue,

Suite 2920, Miewmi, FL 33431, with the priviiege of having ts office and branch oiffces at other places within or

withaout

H08000110621 3
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STATE OF FLORIDA )s's
)
COUNTY OF MIAMI-DADE )
i )
IHEREBY CERTIFY that on this day of 2008, personaily appeared before

me, an officar duly authorized to administer oaths and take acknowledaments, LOUIS P, ARCHAMBALULT, to
me khown to ba the Individual deseribed in and who sxecuted the foregoing Instrument as Incorporator ta the
Articles of Incorporation of Morningside Commerce Center CONDOMINIUM ASSCCIATION, INC., a Florids
corporation not for profll, and he acknowisdged to and before ma that he sighed and executed such

instrument for the uses and purposes thereln stated.
IN WITNESS WHEREQF, | have hereunto eet my hand and affixed my official seal in the county and

state last eforesaid, the day and year iast above written,
NOTARY PUBLIC-STATE, OF FLORIDA %%A@__AM._
Shana Kaplan NOTARY PUBLIC

¢4 Commission #DD430026 My Commission Expiras:
: MAY 16, 2009 v P
Bonded Thru Atlande Bonding Ca., Inc.
ACC NCE BY REGIS T

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED NON-
PROFIT CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE 8 QOF THESE ARTICLES OF
{NCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT IN THIS CAPACITY, AND FURTHER
AGREES TO COMPLY WITH THE PROVISIONS OF ALt STATUTES RELATIVE TO THE PROPER AND

COMPLETE DISCHARGE OF HIS DUTIE

DATED THIS _//#% DAY OF 2008.
ﬁaﬁj g —
|
Agent)

Mary F
(Regis

rWSotoVnatamparansmsanthal conda temp\asticles of incotperation.dos
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