OQ 14990

(Requestor's Name)

(Address)

{Address)

(City/State/Zip/Phone #)

[] pckur [ war [ maL

{Business éntity Name)

(Document Number)

Cenified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

AT NG

100441410901

02 230N

i}

ﬂ
|
KERY

L7

-, o~ -
[ S

E.-ﬁ'-i

‘
A

I.'.;-

-
e d




FLORIDA FILING & SEARCH SERVICES, INC.

P.0O. BOX 10662 TALLAHASSEE, FL 32302
155 Office Plaza Dr Ste A Tallahassee FLL 32301
PHONE: (800) 435-9371; FAX: (866) 860-8395

DATE: 12/20/2024

NAME: UNHEALTH MEDICAL FACILITY DOWNTOWN DORAL
CONDOMINIUM ASSOCIATION, INC.

TYPE OF FILING: ARTICLES e

COST: 70.00

RETURN: PLAIN COPY PLEASE

0z 33000

Qud

L

Lo

ACCOUNT: FCA000000015

AUTH ATION: ABBIE/PAUL HODGE

y

i wEa

“l: o,
-



ARTICLES OF INCORPORATION
FOR
UHEALTH MEDICAL FACILITY DOWNTOWN DORAL CONDOMINTUM ASSOCIATION, [NC.

The undersigned incorparator, for the purpose of forming a corporation not for profit pursuant to the
faws of the State of Florida, hereby adopts the following Articles of Incorporation:
ARTICLE 1.
NAME

The name of the corporation shall be UHEALTH MEDICAL FACILITY DOWNTOWN DORAL
CONDOMINIUM ASSOCIATION, INC. For convenience. the corporation shall be referred 1o iffthis
instrument as the “Association,” these Articles of Incorporation as the "Articles,” and the By-Laws &P the

. owa]

Assaciation as the "By-Laws™, ==
: )
™~
ARTICLE 2. ) =
OFFICE o,
.

The principal office and muiling address of the Association shall be at 1301 NW 9t Avendie, Suit[\‘EUU.
Miami. Florida 33136. or at such other place as may be subsequently designaied by the Board of Directors? All
books and records ol the Association shall be kept at its principal office or at such other place as miy be periiygied
by the Act (a5 hereinafter defined). o

ARTICLE 3.
PURPOSL

The purpose {or which the Association is organized is to provide an cntity pursuant 1o Chapter 718 of
the Florida Statutes. as it exists on the date hereot (the "Act” or "Florida Condominium Act"} for the aperation
of that certain leasehald condominium located in Miami-Dade Coumty. Flonda, and known as UHEALTH
MEDICAL  FACILITY DOWNTOWN DORAL, A LEASEHOLD  CONDOMINIUM  ({the
"Condominiem”).

ARTICLE 4.

The terms used in these Articles shall have the smne definitions and meanings as those set fonth in the
Declaration of Condominium recorded or to be recorded in the Public Records of Miam-Dade County. Florida,
establishing the Condominium, unless herein provided 1o the contrary, or unless the context otherwise requires.

ARTICLE 5.
POWERS

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

5.1 General.  The Association shall have all of the common law and statutory powers of a
corporation not for profit under the Laws of Florida, except as expressly limited or restricted by the terms of
these Articles, the Declaration, the By-Laws or the Act.

5.2 Enumeration.  The Association shall have all of the powers and duties set forth in the Act,
cxcept as limited by these Articles, the By-Laws and the Declaration (1o the extent that they are not in conflict
with the Act), and all of the powers and duties reasouably necessary to operate the Condominium pursuant to
the Declaration and as more particwlarly deseribed in the By-Laws, as they may be amended from time to time.
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5.3 Association Property. All funds and the title to all properties acquired by the Association and
their proceeds shall be held for the benefit and usc of the members in accordance with the provisions of the
Dreclaration. these Articles and the By-Laws,

5.4 Distribution of Income; Dissolution. The Association shall not pay a dividend to 115 members
and shall make no distribution of income to its members. directors or officers. and upon dissolution. all assets of
the Association shall be transferred only to another non-profit corporation or a public agency. or the Act. or as

otherwise authorized by the Florida Not For Profit Corporation Act {Chapter 617, Florida Statutes). ~3
N M~
- - L . o . . .=

33 Limitation. The powers of the Association shall be subject to and shall be ‘exercisedin
. . - . H R en

accurdance with the provisions hereof and of the Declaration, the By-Laws and the Act, providéd that in the
event of conflict, the provisions of the Act shall control over those of the Declaration and By-Laws, )
. <3
ARTICLE 6. I
MEMBERS T
o 2

6 Mcmbership. The members of the Association shall consist of all of the record title ownef§of

Units in the Condominium from time to time, and alter termination of the Condominium, shall also' consisiof
those who were members at the time of such termination. and thetr successors und assigns.

6.2 Assignmeni. The share of o member in the funds and assets ot the Association cannot be
assigned. hypothecated or transterred i any manner except as an appurtenance to the Unit for which that share
is held.

6.3 Voting, On all matters upon which the membership shall be entitled to vote, each Unit shall be
entitled o one (1) vote. All votes shall be exercised or cast in the manner provided by the Declaration and the

By-Laws, Any person or entity owning more thun ane Unit shall be entitled 1o cast the aggregate number off

voles attributable 1o all Units owned.

6.4 Meetings. The By-Laws shall provide for an annual meeting of members, and imay make
provision for regular and special meetungs of members other than the annual mecting.

ARTICLE 7.
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 8.
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

NAME ADDRESS
Howard |, Vogel 100 5E Second Street, Suite 2800
Miami. Florida 33131
ARTICLE 9.
OFFICERS

The atfairs of the Association shall be administered by the otficers holding the otfices designated in the
By-Laws. The officers shall be elected by the Board of Directors of the Association at its first meeting following
the annual mecting of the members of the Association and shall serve atthe pleasure of the Board ol Directors.
The By-Laws may provide for the remioval trom office of ofticers. for filling vacancies and for the duties and

ARTICLES OF INCORPORATION
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qualifications ot the officers. The names and addresses of the officers who shall serve until their successors are
designated by the Board of Directors are as follows:

Stephen C. Wooldnidge. President University of Miami
Atiention Real Estate
1501 NW 9% Avenue. Suite 200
Miami. Florida 33136

Lynn Coulter, Viee-President / University of Miami
Secretary Atiention Real Estate
Treasurer 1501 NW 9 Avenue, Suile 200

Miami. Flonda 33136

ALY

ARTICLE 10. -
DIRECTORS —
101 Number and Qualification.  The property, business and affairs of the Associaton shaik be
managed by a board consisting of the number of directors determined i the manner provided bv.the By -Lapvs,
but which shall consisi of not less than two (2) directors. Directors, exeept those appointed by lllic Dcvc]_.'g'pcr.
must be members of the Associution. .o~

10.2  Duties and Powers. All of the duties and powers of the Association existing under the Act. the
Declaration. these Articles and the By-Laws shall be exercised exclusively by the Board of Directors. 118 agents,
contractors or employees, subject enly to approval by Unit Owners when such approval is specibically reguired.

10.3  Election; Removal. Directors of the Association shall be clected at the annwual meeting of the
members in the manner determined by and subject to the qualifications set forth in the By-Laws. Directors may
be removed and vacancies on the Board of Directors shall be filled in the manner provided by the By-Laws.

104 Termof Developer's Directors. The Developer of the Condominium shalk appoint the members
of the first Beard of Dircctors and their replacements who shall hold office for the periods described in the By-
Laws.

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

Stephen C. Wooldridge, Director (D) University of Miami
Attention Real Estate
1501 NW 9P Avenue, Suite 200
Miami, Florida 33136

Lynn Coulier, Director (1) University of Miami
Attention Real Istate
1501 NW 9 Avenue, Suite 200
Miami, Florida 33136

Robert Vale, Director - (1) University of Miami
Aucnuon Real Estate
iSO NW 9P Avenoe, Suite 200
Miami, Flornda 33136

10,6 Standards. A director shali discharge his duties as a director in good faith: with the care an
ordinary prudent person in g like position would exercise under similar circumstances; and in a manner

ARTICLES OF INCORPORATICN
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reasonably believed to be in the best interests ot the Association. Unless a director has knowledge concerning a
matler in question that makes reliance unwarranted., a director, in discharging his duties, may rely on information.,
opinions, reports or stalenments, including financial statements and other data, if prepared or presented by: ene
or more officers or employees of the Association whom the director reasonably believes w be reasonable and
competent in the manners presented: legal counsel, public accountants or other persons as to matters the director
reasonably belicves are within the persons’ professional ur expert competence. A director is not liable {or any
action taken as a director. or any fatlure to take action, if he performed the dutics of his office in compliance
with the foregoing standards.

L
ARTICLE 11. : =
INDEMNIFICATION ; il

,I:j.

1.1 Indemnitees. The Association shall indemnify any person who was or is a party lg\\_rany
proceeding (other than an action by, or in the right of, the Asseciation) by reason of the fact that-he is or'was a
director, officer. employee or agent (each, an "lndemnitee™) of the Association, against liability incurred in
connection with such proceeding. including anv appeal thereof, if he acted in good faith and in & mannet he
reasonitbly believed to be in, or aot opposed to, the best interests of the Association and, withrespect tgrany

criminal action or proceeding. had no reasonable cause to belicve his conduct was unlawtul. Thertermination of

any proceeding by judgment, order. settlement, or conviction or upon a plea of nolo contendere or its equivaent
shall not. of itsell. create a presumption that the person did not act in good faith and in a manner which he
reasonably believed o be in. or not opposed to, the best interests of the Association or, with respect to any
criminal action or proceeding, had reasonabic cause to believe that his conduct was unlawfut.

112 Indemnification. The Association shall indemnify any person, who was or 18 a pany tw any
proceeding by or in the right of the Association 1o procure a judgment in {ts favor by reason of the fact that he is
or was a director, officer, employee, or agent of the Association against expenses and amounts paid in setlement
not exceeding. in the judgment af the Board of Directors, the estimated cxpense of litigating the proceeding to
conclusion, actually and reasonably incurred in connection with the defense or settlement of such proceeding.
including any appeal thercof. Such indemnification shall be authorized if such person acted in good faith and in
a manner he reasonably belicved 1o be in, or not opposed to. the best interests of the Association, except that no
indemnitication shatl be made under this section in respect of any clainy, 1ssue. or matter as to which such person
shall have been adjudged 1o be liable unless, and only to the extent that, the court in which such proceeding was
brought, or anv other count of competent jurisdiction. shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the ¢ase, such person is fairly and reasonably enlitled
to indemnity for such expenses which such court shall deem proper.

1.3 Indemniiication for Expenses. To the extent that a director. officer, employee, or agent of the
Association has been successiul on the merits or otherwise in defense of any proceeding referred o 10 Section
1.1 or Section 1.2, or in defense of any claim, issue, or matter therein, he shall be indemnitied against expenses
actually and reasonably incurred by him in connection therewith,

114 Deiermination of Applicability. Any indemnification under Section 11.1 or Section 11,2, unless
pursuant 1o i determination by a court. shali be made by the Asseciation only as authorized in the specitic case
upon a determination that indemmnification of the dircctor. officer, cinployee, or agent is proper under the
circumstances because he has met the applicable standard of conduct set forth in Section 11.1 or Section 11.2,
Such determination shall be made:

() By the Board of Directars by a maonty vote of a quoriim consisting of directurs who
were not partics to such proceeding:

(b) If such a quorum is not obtainable by two or more directors not at the tume parties to
the proceeding:

ARTICLES OF INCORPORATION
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{c) By independent legal counsel:
1 selected by the Board of Direclors prescribed in Section | L4{a): or

2. if 2 quorum ol the Board of [Hrectors cannat be obtained for Seetion 11 4(a),
selected by majority vote of the full Board of Directors (in which directors whao are parties may participate): or

{d) By a majority of the voiing interests of the members of the Association who were not
partics Lo such proceeding. ~
. r-o

11.5 Determination Regarding Fxpenses. Evaluation of the reasonubleness of L“Ep(.‘l'lbLS und
autherization of indemnification shall be made in the same manner as the determination that indemnificatioh is
pennissible, However. if the determination of permissibility is made by independent legal counsel. the persons
specificd by Section F1.4(c) shall evaluate the reasonableness of expenses and may awthorize mdcmmﬁc:lﬂzn

1.6 Advancing Expenses. Expenses incurred hy an officer or dircctor in defending a civif or
criminal proceeding may be paid by the Association in advance of the tinal disposition of such progeeding ibon
receipt ol an undertaking by or on behall of such dircctor or officer o repay such amount if he'is ultinigtely
found not to be entitled to indemnification by the Association pursuant to this section. Expenses incuered by
other employees and agents may be paid in advance upon such terms or conditions that the Board of Directors
deems appropriate.

11.7  Exclusivity; Exclusions. The indemnification and advancement of expenses provided pursuant
to this section are not exclusive, and the Association mav make any other or further indemmnification or
advancement of expenses of any of us directors, officers. emplovees, or agents, under any by-law, agreement,
vote of shareholders or disinterested directors, or otherwise. both as to action in his official capacity and as 1o
action in another capacity while holding such effice. However, indemaification or advancement of expenses
shall not be made to or on behalf of any director, officer. employee. or agent if a Judgment or ether final
adjudication cstablishes that his actions, or umissions to act, were maienial 1o the cause of action so adjudicated
and constitute:

(at) A violation of the criminal law, unless the director, officer, employee. or agent had
reasonable cause to believe his conduct was lawtul or had no reasonable cause to believe his conduct was
unlawful:

{b) A transaction from which the director, officer, employee. or agent derived an improper
personal benefit; or

() Willful misconduct or a conscious disregard for the best interests of the Association in
a proceeding by or in the right of the Association 10 procure a judgment in its favor or m a procecding by or in
the right of the members of the Association.

FES Continuing Effect. Indemnification and advancement of expenses as provided in this section
shall continue as, unless otherwise provided when authorized or ratified. to a person who has ceased to be a
director, officer. emplovee. or agent and shall inure to the benetit of the heirs. executors, and administrators of
such a person, unless otherwise provided when authorized or ratified.

11.9  Application 1o Court. Notwithstanding the failure of the Associaiion to  provide
indemnification, and despite any contrary determination of the Board or of the members in the specific case, a
director, officer, employee, or agent of the Association who is or was a party 10 a proceeding may apply for
indemnification or udvancement of expenses, or both, to the court conducting the proceeding, o the eircuit court,
or 1o another court of competent jurisdiction. On receipt of an application. the court, after giving any notice that

ARTICLES OF INCORPORATION
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it considers necessary, may order indemnification and advancement of expenses, including expenses imcurred in
seeking court-ordered indemnification or advancenment of expenses, if it determines that

{2) The director, officer, employee, or agent is entitled to mandatory indemnification
under Section 1.3, in which case the court shall also order the Association to pay the director reasonable
expenses incurred i obtaining court-ordered indemnification or advancement of expenses:

(b} The director, officer, employee, or agent is entitted 1w indemmification or :1d\."mcemcnt
of expenses, or both, by virtue of the exercise by the Association of its power pursuant to Section 11.7:
(©) The direcior, officer, emplovee or agent is fairly and reasonably entitled to

indemnification or advancement of expenses, or both, in view of all the relevant circumstances, repardlEss of
whether such person met the standard of conduet set forth in Section 111, Section 11.2 or Section 11.7. lmlcs\
{i) & court of competent jurisdiction determines. after all available appe 1ls have been exhausted or not pursmd
by the proposed indemnitee. that he did not act in good faith or acted in a manner he reasonably -bcluvccir\tg be
not in. or opposed to. the best interest of the Association, and, with respect o any criminal action or proceeding.
that he had reasonable cause to Lelicve his conduct was unlawful. and (i1) such court furthet specifically
determines that indemnitication should be denied. The termination of any proceeding by judgment, order.
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, er ":lc"il'preﬂumn}iun
that the person did not act in good faith or did act in a manner which he reasonably believed 1o be not i, or
opposed Lo, the best interest of the Association, and, with respect to any criminal achion or proceeding. th;u he
had reasonable cause o believe that his conduct was unlawful.

HLID Definitions. For purposes of this Article. the term "expenses” shall be deemed o include
attormeys' fees, including those for any appeals: the term "liability" shall be deemed to include obhgations to
pay a Judgment, settlement, penalty, fine, and expenses acteally and reasonably incurred with respect 1o a
proceeding: the term "proceeding” shall be deemed to inciude any threatened. pending. or completed action, suit,
or ather type of proceeding, whether civil, criminal, administrative or investigative, and  whether foninal or
informal; and the term "agent” shall be deemed 1o include @ volunteer: the term "serving at the request of the
Association” shall be deemed to include any service as a director. ofticer. employee or agent of the Association
that impaoses dutics on such persons,

i 11 Amendment. Anvthing fo the conirary herein notwithstanding, no amendment o the provisions
of this Articke shatl be applicable as to any party eligible fur indemnification hereunder who has not given his
prior written consent 1o such amendment.

ARTICLE 12.
BY-LAWS

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

ARTICLE 13.
AMENDMENTS

Amendments to these Arntickes shall be proposed and adopted in the following manner:

13.1 Notice. Notice of a proposed 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 the Act. Such notice shall contain the proposed amendment or a summary of the changes to be affected
thereby.

ARTICLES OF INCORPORATION
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3.2 Adoption. Amendmenis shall be proposed and adopted in the manner provided in Chapter 617,
Flonda Statutes and in the Act {the latter to control over the fonner to the extent provided for in the Act).

133  Limitation. No amendment shall make any changes in the qualifications for membership. nor
in the voting rights or property rights of members, nor any changes i Sections 5.3, 3.4 or 5.5 or these Aiticles
entitied "Powers.” without the approval in writing ol all members and the joinder of all record vwners of
mortgages 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 way affect any of the rights, privileges,
powers or options herein provided in favor of or reserved 1o the Developer and/or institutional First Mortgagees,
unless the Developer and/or the Institutional First Mortgagees, as applicable, shall join in the execution OLQL
amendment, No amendment to this section shall be effective. . ,‘;

1l

13.4 Developer Amendments.  To the extent lawful, the Developer may amend these Arud}ia
consistent with the pruvisions of the Declaration allowing certain amendiments 1o be effected by ihL l)a.vn_lopu
alone,

]

135  Reeording, A copy of cach amendment shall be filed with the Secretary of State pursuant:o
the provisions of applicable Florida law. and a copy certified by the Secretary of Siate shail be ruorded mrlhc
public records of Miami-Dade County, Florida with an idemtification on the first page thereof of the book-agdd
page of said public records where the Declaration was recorded which contains, as an exhibit. the initial recarding
of these Articles.
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ARTICLE 14.
INITIAL REGISTERED QFFICE:

ADDRESS AND NAME OF REGISTERED AGENT

The street address of the initial registered office of this corporation is 100 SE Second
Street, Suite 2900, Miami, Florida 33131-2130 and the name of the initial registered agent of this
corporation at that address is Registered Agents of Florida, LL.C.

l

A IN WITNESS WHEREOQF, the Incorporator has executed these Aricles as of e e S
202 et

/é .
(¥

L
Howard J. Voge!, Incorparator =

3

STATE OF FLORIDA ) - 2
)ss: . i~
COUNTY OF MIAMI-DADE } R

The foregeing instrument was acknowledged befare me on 20 day of D& fagi
by Howard J. Vogel, who is personally known to me.

[Seal] . QD

\.__’/ Anna Alameda
o ry, ANNAE. ALAMEDA Print:
ol Commission & HEL 176102 Notary Public,
;w: Expres Septambas 19,2025 State of Florida at Large
Nokafy Serrices
1,80"\01‘ Bonded Thev Budgel
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with Section 48.091, Florida Statues, the following is submitted:

UHEALTH MEDICAL FACILITY DOWNTOWN DORAL CONDOMINIUM ASSOCIATION,

INC., desiring to organize or qualify under the laws of the State of Florida, with its principal place

of business at the County of Miami-Dade, State of Florida, has named Registered Agents of

Florida, LLC, located at 100 SE Second Street, Suite 2900, Miami, FL 33131-2130. as its agent
0

to accept service of process within Florida. =
. IJ_'.—'I

/‘% =

o\ L)

Howard #Vogel, Incorporator . b

Dated: 20thday of December 2024 —

e
L)

1 - o~
Having been named to accept service of process for the above stated corporation, al the

place designated in this Certificate, | hereby agree to act in this capacity, and | further agree to
comply with the provisions of all statutes relative to the proper and complete performance of my

duties.

Registered Agents of Florida, LLC, a Florida
limited liability company

By:

. Howard J. Vogel. Vice President

Dated: 20thday of December 2024
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