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FLORIDA DEPARTMENT OF STATE

Division of Corporations GORREG
June 1, 2023 o
Pleasd

CT CORP

SUBJECT: BOCA RATON INNOVATION CAMPUS PROPERTY OWNERS

ASSOCIATION, INC.
Ref. Number: W23000076637

5))

rad

=2
We have received your document for BOCA RATON INNOVATION CAMPLE,

PROPERTY OWNERS' ASSOCIATION, INC. . However, the enclosed document:
has not been filed and is being returned to you for the following reason(s): =277

. (=2 N
Three directors must be listed in the member section. 1'._.1_‘-'.%.

Please return your document, along with a copy of this letter, within 60 days ‘._”O‘r“»__i

your filing will be considered abandoned.

if you have any questions concerning the filing of your document, piease call

(850) 245-6052. o
—m

Monigue K Anderson poy:
Regulatory Specialist 1l Letter Number: 723A000128090,
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ARTICLES OF INCORPORATION

OF

BOCA RATON INNOVATION CAMPUS PROPERTY OWNERS' ASSQCIATION, INC.

The undersigned incorporator, for the purpose of forming a not for profit corporation
pursuant to the laws of the Siate o Florida, hereby adopts the following Articles of

Incorparation:

ARTICLE 1
NAME

The name of the corporation is BOCA RATON INNOVATION CAMPUS PROPERTY
OWNERS’ ASSOCIATION, INC. (the "Association”).

ARTICLE 2
PRINCIPAL QFFICE

The principal office and mailing adcress of the Association shall be 4820 Conference
Way North, Suite 100, Boca Raton, Florida 33431, or such other place as may be subseqguently
designated by the Board of Directors. All books and records of the Association shall be kept at
its principal office or at such other place as may be designated by the Board of Directors.

ARTICLE 3
DEFINITIONS

Unless otherwise provided herein o the contrary, all terms and words utiiiz_é'a h%in
shall be as defined in that certain Amended and Restated Declaration of ?E'g‘@enéfﬂs,
Restrictions and Easements for Boca Raton Innovation Campus (said declarationtaéjna@e
amended from time to time is hereinafter referred to as the "Declaration”), record'éfd-gar to,be

recorded in the Public Records of Palm Beach County, Florida. - 02
—M RS
> L
ARTICLE 4 — _ESD_' =
PURPOSE AND POWERS OF THE ASSOCIATION o=
P o
44  This Association does not contempiate pecuniary gain of profit to the Memﬁm%"‘thgr'é?)f,é

and the specific purposes for which i is formed are to provide for fiamtenslce,

i:ﬁ-....... .

FI

o

KL

preservation and architectural contrel of the Parcels, Sub-Parcels and Comgon reasU

as more particularly described in the Declaration and to promote the healtmBafety-and
welfare of the Owners and Permitted Users within the Property and any additigds :Hgjgeto
as may hereafter be brought within the jurisdiction of this Asscciatien.

The powers of the Association shall be subject to and shalt be exercised in accordance
with the provisions of the Governing Documentis. The Association shall have all of the
powers and duties permitied by law, excepl as expressly prohibiled. restricted or limited
by the Governing Documenis, and aill of the powers anc duties reasonably necessary to

operaie the Association.

4.2 All funds and the title to all properties acguired by ihe Association and their proceeds
shall be held for the benefit and use of the Members in accordance with the provisions of

the Governing Documents.



ARTICLE 5
MEMBERSHIP

All Qualifying O
not intended to include (a) any Owner of a Unit wi
who hoid an interest merely as security for the performance of a

be appurtenant to and may not be separated from ownership of
is subject to assessment by the Association.

ARTICLE 6
VOTING RIGHTS

The voting rights of each Qualifying Owner are set forth in the Declaration.
shall be exercised or cast in the manner provided by the Bylaws.

ARTICLE 7
BOARD OF DIRECTORS

shall be managed by a Board of
director shal! be in accordance with the Bylaws.

wners of record shall be Members of the Association. The foregoing is
thin a Sub-Parcel, or (b) persons or entities
n obligation. Membership shall
any Parcel or Sub-Parcel which

All votes

Number. Term and Qualification. The progerty, husiness and afiairs of the Association
Directors. The number, term and qualifications of each

7.2 Duties and Powers. All of the duties and powers of ithe Association existing under the
be exercised exclusively by the Board of Directors, its

Governing Documents shall
agents, contraciors or employees, subject only

approval is specifically required.

7.3 Election: Removal.

term and subject to the quali
Directors shall be filled in the manner provided by the Bylaws.

7.4 First Directors. The na
Directors who shall hold office until their successors are ele

office. as provided in the By-taws, are as follows:

NAME ADDRESS
Raobert Hyman 575 Fifth Avenue, 38" Floor
New York, NY 10017 o
iy
Michael Perrette 5000 T-Rex Avenue, Suite 16{(}_;'_:‘
Boca Raton, FL 33431 Tyt
X
.,p!"
Candace Goldstein 5000 T-Rex Avenue, Suite 1132;
Boca Raton, FL 33431 T
. fen

St

Standards. A director shall discharge his duties as a girector, including anfﬁptie
are an ordinary prudent per§Bn in~dlike

ances. and in a manner reasonably
tion. Unless a director has knowledge
es reliance unwarranted, & director, in

.}
wn

member of a Committee: in good faith; with the ¢
position would exercise pnder similar circumst
believed to be in the best interests of the Associa
concerning a matter in question that mak

2
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to approval by the Members when such

Directors of the Association shall be elected or appointed for the
fications set forth in the Bylaws. Vacancies on the Board of

mes and addresses of the members of the first Board of
cted and have iaken

o WY 1€ AvHEn:
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discharging his duties, may rely on information. opinions, reports or statements,
including financial statements and other data. if prep

ared or presented by. one or more
officers or employees of the Association whom the director reasonably believes o be
reasonable and competent in the manners presented. legal counsel, public accountants
or other persons as to matters the director reasonably believes are within the persans'
professional or expert competence, or a Committee if the director reasonably believes
the Committee merits confidence. A director is not liable for any action taken as a

director, or any failure to take action, if the director performed the duties of the office in
compliance with the foregoing standards.

ARTICLE 8
QOFFICERS

The affairs of the Association shall be administered by the officers nolding the offices
designated in the Bylaws.

The officers shall be elected by the Beard of Directors of the
Association at its first meeting

following the annual meeting of the Members of the Association
and shall serve at the pleasure of the Board of D

ireciors. The Bylaws may provide for the
removal from office of officers, for filing vacancies and for ihe duties and qualifications of the
officers.

ARTICLE 9
DISSCLUTION

The Association may be dissolved with the ap

Voiing Members represented at a meeting of the members in person or by proxy at which a
guorum has been attained. Upon dissolution of the Association, other than incident to a merger
or consolidation of the Association or termination of the common interesi ownership of the
Common Areas, the assets of the Association sh

all be dedicaled to an appropriate public
agency {o be used for purposes similar to tho

se for which this Association was created. In the
event that such dedication is refused acceptance, suc

h assets shall be granted, conveyed and
assigned to any not for profit corporatien, association,

proval of 75% of the votes held by the

trust or other crganization devoted to
such similar purposes. e B
_,‘r-"l r~2
Pt B
ARTICLE 10 = = TFheg
DURATION =53 e ~
o Tooe o
The Association shall exist perpetually. g')::_) - i"g] »
et = @
ARTICLE 11 Mo
INCORPORATOR 5 -
=
. M
The incorporator is G&I X BRIC Fee Owner, LLC. a Delaware limited liability company.
ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted i the manner set forth in
the Declaration. A copy of each amendment shall be filed with the Secretary of Staie pursuani
to the provisions of applicable Florida law, and a copy certified by the Secratary of State shalt be
recorded in the public records of Palm Beach County, Florida with a reference to the book and
page of the Public Records where the Declaration was recorded which contained, as an exhibit,
the initial recording of these Articles

3
MIADOCS 25981097 3



ARTICLE 13
BYLAWS

The first Bylaws of the Association shall be adoptec by the Board of Directors and may

be aliered, amended or rescinded in the manner provided in the Bylaws and the Declaration.

14.1

14.2

14.3

4.4

ARTICLE 14
INDEMNIFICATION

Indemnitees. The Association shall indemnify any person who was or is a pany io any
proceeding (other than an action by the Association) by reason of the fact that the
person is or was a director, officer, committee member, employer or agent (each, an
"“Indemnitee") of the Association against liability incurred in connection with such
proceeding, inciuding any appeal thereof, if the person acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of
the Association and, with respect to any criminal action or proceeding, had no
reasonable cause to believe the conduct was unlawful. The termination of any
oroceeding by judgment, order. settlement, or conviction or upon a plea of nolo
contendere or its eguivalent shalt not, of itself, create a presumption that the person did
not act in good faith and in a manner which he or she reasonably believed to be in, or
not opposed to, the best interests of the Association.

Indemnification. The Association shall indemnify any person who was or is a party to
any proceeding by the Association to procure a judgment in its favor by reason of the
fact that ihe person is or was a director, officer, committee member, employee, or agent
of the Association against expenses and amounts paid in settlement not exceeding, in
the judgment of the Board of Directors, the estimated expense of litigating the
proceeding to conclusion, actually and reasonably incurred in connection with the
defense or setilement of such proceeding, including any appeal thereof.  Such
indemnification shall be authorized if such person acted in good faith and in @ manner he
reasonably believed to be in, or not opposed to, the best interests of the Association,
axcept that no indemnification shail be made under this Sectien in respect of any claim,
issue, or matter as to which such person shali have been adjudged to be liable unless,
and only to the extent that, the court in which such proceeding was brought. or any other
court of competeni jurisdiction shall determine upon application that. despite the
adjudication of liabiiity but in view of all circumstances of the case, such person is fairly
and reasonably entitied io indemnity for such expenses which such court shall desmn

proper.

Indemnification for Expenses. To the extent that a direcior, officer, committl?gé{en@',
employee. or agent of the Association has been successful on the merits or,-o;tiﬁé‘fyii_;_sbm
defense of any proceeding referred to in Section 14.1 or 14.2, or in defense _,gf—%'a:qy clah,
issue, or matter therein, the person shall be indemnified against expenses‘ngﬁgéll@d

reasonably incurred by him in connection therewith. >0,
in"<

AL
Determination _of Applicability. Any indemnification under Section 4.1 or Sﬁ:{bn%,
unless pursuant to a determination by a court, shall be made by the Associatidn; onlycas
authorized in the specific case upon a determination that indemnification of @éﬁpireq;or,
officer, commitiee member, employee, of agent is proper under the circuimistarmses
because the persen has met the applicable standard of conduct set forth in Section 14.1
or Section 14.2. Such determination shail be made:

xS

MIADOUS 23781097 3



(a) By the Board of Directors by a majority vote of a quorum consisting of directors
who were not parties to such proceeding.

{(b) I such a quorum is no! obtainable, by majority vote of a Committee duly
designated by the Board of Directors {in which directors who are parties may
vote on the members of the Committee) consisting solely of two or more directors
who are not at the time parties to the proceeding:

(€) By incependent legal counsel selected:

1. by the Board of Directors prescribed in paragraph (2) or the Commitiee
prescribed in paragraph (b); or

2. if a quorum of the directors cannot he obtained for paragraph (a) and the
Committee cannot be designated under paragraph (b), then by a majority
of the voting interests of the Voting Members of the Association who were

not parties to such proceeding.

14.5 Advancing Expenses. Expenses incurred by a director or officer in defending a civil or
criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if the person is ultimately found not to be entitled to
indemnification by the Association pursuant to this section. Expenses incurred Dy
commitiee members, employees or agents may be paid in advance upon such terms or
conditions that the Board of Directors deems appropriate.

146 Exclusivity: Exclusions. The indemnification and advancement of expenses provided
pursuant to this Article 14 are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directors, officers,
committee members, employees, or agents, under any bylaw, agreement, vote of
Members or disinterested directors, or otherwise. However, indemnification or
advancement of expenses shall not be made to or on behalf of any director, officer,
commiitee member, employee, or agent if a judgiment or other final adjudication
establishes that his or her actions or omissions were material to the cause of action so

adjudicaied and constitute:

(a) A violation of the criminal law, unless the director, officer, Comn},u_t%%g%%er,
efftuctvas
[ R )

employee, or agent had reasonable cause lo believe his or he;f:%

WAL ¢ ==
T

lawful or had no reasonable cause to nelieve such conduct was unia

= i

_:':L;,: ___{ (=2 -]

(b) A transaction from which the director, officer, commitiee member: 2mployes, « Lw
agent derived an improper personal beneiit; or PN i

pcs  zm BB

L oy -
{c) Willful misconduct or a conscious disregard for the best interebis of _the E™3
Association in a proceeding by or in the right of the Association ﬂ@gr fe a

judgment in its faver or in favor of the members of the Association. -

L

147 Coninuing Effect. Indemnification and advancement of expenses as provided in this
Ariicle 14 shall continue to a person who has ceased to be a director, officer, commitiee
member, employee, or agent and shall inure to the benefit of the heirs, execuiors, and
administrators of such a person, unless otherwise provided when authorized of ratified.

5
MIADOCS 25781047 3



14.8

14.8

14.10

Application to Court.  Notwithstanding the failure of the Association to provide
indemnification in any specific case, a director, officer, committee member, employee, or
agent of the Assocciation who is or was a party to a proceeding may apply for
indemnificaiion or advancemeni of expenses, or both, to the court congucling the

proceecing, to the circuit court, or to another court of competent jurisdiction. On receipt
of an application. the court, after giving any natice that it considers necessary, may crder
indemnification and advancement of expenses, including expenses incurred in seeking
court ordered indemnification or advancement of expenses, if it determines that:

The director, officer. commitiee member, employee, or agent is enitled to
mandatory indemnification under Section 14.3, in which case the court shalt also
order the Association to pay the director reasonabie expenses incurred in
obtaining court ordered indemnification or advancement of expenses;

(a)

(h}y  The director, officer, employee, committee member, or agent is entitled 16
indamnification or advancement of expenses, or both, by virtue of the exercise by

the Association of its power pursuant to Section 14.6; or

The director, officer, commitiee member, employee, or agent is fairly and
reasonably entitled to indemnification or advancement cf expenses, or both, in
view of all the relevant circumstances, regardless of whether such person met
the standard of conduct set forth in Section 14.1, Section 14.2, or Section 14.6.

Definitions. For purposes of this Aricle 14, the term "expenses’ shall be deemed to
include attorneys' fees, including those tor any appeals; the term “liability” shall be
deemed to include obligations to pay a judgment settlement, penalty, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term
“oroceeding” shall be deemed to include any threatened, pending, or completed action,
suit, or other type of proceeding, whether civil. criminal, administrative or investigative,
and whether farmal or informal; and the term “agent” shall be deemed to include a

volunteer.

Amendment. No amendment to any provision of this Article 14 shall be applicable as {0
any party eligible for indemnificatien hereunder who has not given his or her prior written
consent to such amendment.

ARTICLE 15
INITIAL REGISTERED AGENT

ddress is 1200 South Pine lIsland Road, Plantation,

CT Corporation System, whose a
initial registered agent of this Association.

Florida 33324, is hereby appointed as the |

0
Lh:6 HY 1€ AVHET0, |
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IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of
the State of Florida. the undersigned, constituting the incorporator of this Association, has
May . 2023,

executed these Aticles of Incarporation this 26___ day of

G&| X BRIC Fee Qwner, LLC, a Delaware
limited liability company

Nt
By: N e ——
Name. Raobe rt@\fman
Tile.  vice President

STATE OF ;

COUNTY OF {

he foregdmg

instrument was acknowledged before me this Q’)Q of
physical presence or | ] online

T
YY1y 12023, by means of
as Authorized Representative of G&l X BRIC

notarizatioh by

Holding LLC, a Delaware limited liabi

Owner, LLC. a Delaware limited liability company,
IR i)jl VY

personally known to me or has produced %

identification.
. g[ 0] x@) m'u"zum

(NOTARY SEAL) i
Notary Signatlre)

AN s (JANY

SUSAN FATTORUSSO N
Notary Public, Stale ol New York {(Notary Name Printed)
NOTARY PUBLIC -
QPN S

. No. 01FAGOZ1152 -
Quaiifird int Kings County,; el
 Commission Expires March 8, Z 1’2?7 Commission No.

1

Vv .
JUI3s

71

_\3385~1 HY
530 At

|

3’

b

Jiv.

MIADUCS 23781097 )

ii'ty company, as Manager of G& X BRIC Fee

on behalf of the companies. He is
as

L6 MY 16 AVH£25



REGISTERED AGENT CERTIFICATE

In pursuance of the Florida Not For Profit Corporation Act, the following is submitted, in

compliance with said statute:
That Boca Raton Innovation Campus Property Owners' Association, Inc. desiring to

organize under the laws of the State of Florida has named CT Corporation System, whose

address is 1200 South Pine Island Road, Plantation, Florida 33324, as its registered agent to

accept service of process and perform such other duties as are required in the State.

ACKNOWLEDGMENT:
Having been named to accept service of process and serve as registered agent for the
above-stated Corporation, at the place designated in this Certificate, the undersigned hereby
accepts to act in this capacity, and agrees to comply with the provision of said statute relative in

keeping open said office, and further states that it is familiar with §617.0501, Florida Statutes.

CT Corporation System

By: Mﬂ th@a.)

Name: Kathryn A. Widdoes
Title:  Assistant Secretary

Dated: May 30 , 2023

J
Yy
L6 WY 1€ AVNEZZ .
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