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The undersigned incorporator, by these Articles, forms a corporation not for profit
pursuant to Chapter 617 of the laws of the State of Florida, and adopts the following Articles of
Tncorporation:
ARTICLE 1

NAME., PRINCIPAL OFFICE AND MAILING ADDRESS

The name of the corporation shall be 1523 PENNSYLVANIA CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as
the "Association," these Articles of Incorporation as the vArticles” and the By-Laws of the
Association as the "By-Laws.” The principal place of business and mailing address of the
Association shall be 1450 Meridian Avenue, Suite 9, Miami Beach, Florida 33139 or such other
place as may be subsequently des gnated by the Board of Directors.

ARYICLE 2

PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Coondominium Act, Chapter 718 of Florida Statutes ("Act"} to operate the sondominium
located at 1525 Pemmsylvania Avenue, Miami Beach, Florida (collectively "Condominium™) to
be known as 1525 Pennsylvania Condominium.

The Association is not organized for profit and no part of the net earnings, if any, shall
inure to the benefit of any Mentber or other Person.

ARTICLE 3
DEFINITIONS
The capitalized terms used in these Articles shall have the same definitions and meanings
as those set forth in the Declaration of Condominium of the Condominiuzm (*Declaration”) to be
recorded in the Public Records of Miami-Dade County, Florida, unless provided to the contrary

in these Articles, or unless the context otherwisc requires. The term "Person” shall include
individuals, corporations, partnerships, trusts, limited liability companies and other legal entitics.
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ARTICLE 4
POWERS
The powers of the Association shall include and be governed by the following:

4.1 Genera). The Association shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florjda that are not in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

42  Enumeration. In addition to, and not in limitation of, the powers described in
Section 4.1, the Association shall have all of the powers and duties set forth in the Act except as
limited by these Articles, the By-Laws and the Declaration, and all of the powers and duties
reasonably neccssary to operate the Condomnnium and to exercise such powers, duties and
obligations described in the Declaration as it may be amended from time to time, inclading, but
not limited to, the following:

(a} To make and collect Assessments and other charges against Owners, and
" to use the proceeds in the exercise of its powers and duties.

() To acquire, buy, own, operate, lease, sell, trade and mortgage both real
and personal property as may be necessary or convenient in the
administration of the Condomiminim.

(<) To maintain, repair, replace, recopstruct, add to and operate the
Condominium Property, and other property acquired or leased by the
Association for use by Owners,

(33] To purchase insurance upon the Condominivm Property and insurance for
the protection of the Association, its officers, directors and Members as
Ovwmers.

{e) To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominium Property and for the health,
comfort, safety and welfare of Owners.

6] To approve or disapprove the leasing, transfer, mortgaging, ownership and
possession of Units as may be provided in the Declaration.

{g) To enforce by legal means the provisions of the Declaration, these Articles
and the By-Laws for the use of the Condominium Property.

(h) To contract for the management of the Condominiumi to assist the
Assotiation in carrying out the powers and duties of the Association
contained in these Articles or in the Declaration. In exercising this power,
the Association may contract with affiliates of itself and/or Developer.

Anizclcs H02000172917
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(i) To employ persommel to perform the services required for the proper
operation of the Condominium Property.

G) To execnte all docnments or consents, on behalf of the Owners (and their
mortgagees), required by all governmental and/or quasi-governmental
agencies in connection with land use and development matiers (including,
without limitation, plats, waivers of plat, unities of title, covenants in lien
thereof), and in that regard, each Owner, by acceptance of the deed to such
Owner's Unit, appoints and designates the Board of Directors as such
Owner's agent and attorney-in-fact to execute, any and all such documents
or consents.

43  Propertv. All funds and the titles of all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the Members in acsordance with the
provisions of the Declaration, these Articles and the By-Laws,

44  Distribution of Ineome. The Association shall make no distribution of incorae to
its members, directors or officers and upon dissolution all assets of the Association shall be
{ransferred only to another not for profit corporation ot public agency.

45 Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of these Articles, the Declaration, the By-Laws and
the Act provided that in the event of any conflict, the provisions of the Act shall control over the
Declaration, thess Articles and the By-Laws.

ARTICLE 5
MEMBERS

5.1 Membership. The members of the Association ("Members") shall consist of all
of the record Owners from time to time of Units in the Condominium and, after termination of
the Coudarninium, all record Owners at the time of such termination and their successors and
assipns.

5.2 Voting. On all matters npon which the Members shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the maoner
provided by the Declaration and By-Laws. Any Person or entity owning more than one Unit
shall be eniitled to one vote for each Unit owned.

5.3  Votes per Unit. Members shall be entitled to one membership interest and one
vote for each Unit owned.

5.4  Meetinss of Members, The By-Laws shall provide for an annual meeting of

Members, make provision for ragular and special meetings of Members other than the anpual
meeting and set the quorum requirements for meetings of the Members.

Aﬂi;lcs HO2006172917
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5.5 No Trapsfer or Hypothecation. No Owner may assign, hypothecate or transfer
in any manner membership in the Association or the funds and assets of the Association except
as an appurtenance to such Owner's Unit.

56  Less of Membership. Any Member who conveys or loses title to his Unit by
sale, gift, judicial decree or otherwise shall, immediately upon such conveyance or loss of title,
no longer be 2 Member with respect to such Unit and shall lose all rights and privileges of a
Member resulting from ownership of such Unit.

ARTICLE § ,
TERM OF EXISTENCE
The Association shall have perpetual existence.

ARTICLE 7

INCORPORATOR

The name and address of the incorporator of the Association is as follows:

NAME ADDRESS
Jill Fitzgerald 1450 Meridian Avenue, Suite 9
: Mianyi Beach, Florida 33139
ARTICLE 8 : e
DIRECTORS

8.1 Number and Oualification. The property, business and affairs of the
Association shall be managed by a board consisting of the nurober of directors determined in the

manaer provided by the By-Laws, but which shall consist of not less than three directors.
Directors, other than those designated by Developer, shall be Members of the Association and
Owners, or their spouses.

8.2  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, its agents, contractors or employees, subject only to approval by Owners
when such approval is specifically required.

8.3 Election: Removal. Directors of the Association shall be elected at the anmnal
meeting of Members in the manner determined by and subject to the qualifications set forih 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. :

84  Term of Developer's Directors, During the period Developer is entitled to elect
one or more Directors, Developer shall appoint the Directors and their replacements who shall

Am:lcs HO2000172917 o




AUG-19-20m2 11257 BILZIN SUMBERG 3B53747553 P.B5 i

HO2000172917

hold office fof the periods described in the By-Laws. Any Director appointed by Developer may
be removed by Developer at any time without cause and Developer may designate a replacement
Director. Any Director designated by Developer canmnot be removed by Gwners cxcept pursiant
to the Act,

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

NAME ADDRESS
Robert W. Christoph 1450 Meridian Avenue, Suite 9
Miami Beach, Florida 33139
Jill Fitzgerald 1450 Meridian Avenue, Suite 9
Miami Beach, Florida 33139
Robert Christoph, Jr. 1450 Meridian Avenue, Suile 9

Miami Beach, Florida 33139

8.6  Standards of Condwct, A Director shall discharpgs his duties as a director,
including any duties as a member of a Committee, it good faith, with the care an otdinary
pradent person in a like position would exercise under similar circumstances, and in a manner
reasonably believed to be in the best interests of the Association. Unless a Director has
knowledge concerning a matter in question that makes reliance wnwarranted, a Director, in
discharging his duties, may rely on information, opinions, repotrts or statements, including
financial statemenis and other data, if prepared or presented by: one or more officers or
employees of the Assoctation whom the Director reasonably believes to be reasonable and
competent in the manners presented; legal connsel, public accountants or other persons as to
matters the Director reasonably believes are within such person’s professional or expert
competence; or a Committee of which the Director is not a member if the Director reasonably
believes the Commitiee merits confidence. A Director is not liable for any action taken as a
director, or any failure to take action, if he performed the duties of his office in compliance with
the foregoing standards.

ARTICLE 9

OFFICERS

The affairs of the Assoctation shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Association and shall serve at the pleasure of the Board of Directors. The By-Laws may provide
for the removal from office of officers, for filling vacancies and for the duties of the officers.
The names and addresses of the officers who shall serve until thejr successors are designated by
the Board of Directors are as follows:

Artisc[es H02000172917
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President: Robert W. Christoph
300 Alton Road, Suite 303
Miami Beach, Florida 33139
Vice President: - Robert Christoph, Jr.
300 Alton Road, Suite 303
Miarni Beach, Florida 33139
Vice President,
Secretary and Treasurer: Jill Fitzgerald
1450 Meridian Avetue, Suite 9
Miami Beach, Florida 33139
ARTICLE 10
INDEVMINIFICATION

10.1 Indemmity. The Association shall indemmify any person who was or is a party or-
is threatened to be made a party to any threatened, pending or contemplated action, suit or
procaeding, whether eivil, criminal, administrative or imvestigative (collectively "Action"), by
reason of the fact that he or she is or was a director, employee, officer or agent of the Association
{collectively "Association Person”), against expenses (including attorneys' fees and appellate
attorneys' fees), judgments, fines and amounts paid in seftlement actually and reasonably
incurred by the Association Person in connection with such Action, if the Association Petson
acted in good faith and in 2 mauner the Association Person reasonably believed to be in, or not
opposed to, the best interests of the Association and with respect to any crimginal action or
proceeding, had no reason to believe the Association Person's conduct was ulawful. The
Association shall not, however, indermify any Association Person as to matiers to which the
Association Person shall be finally adjudged in any such Action to be liable for gross negligence
or gross misconduct in the performance of the Association Person's duty. The termination of any
Action by judgment, order, settlement, conviction or upon a plea of molo contendere or its
cquivalent shall not, of itself, create a presumption of gross negligence or gross misconduct. The
foregoing right of indemmification shall be in addition to any other rights to which an
Association Person may be entitled as a matter of law or otherwise.

10.2 Expenses. To the exient that an Association Person has ‘been successiil on the
merits or otherwise in defense of any Action, or in defense of any claim, issue or matter such
Action, the Association Person shall be indemnifisd against expenses (including attemeys’ fees
and appellate attomeys’ fees) actually and reasonably incurred in such Action.

103 Approval. Any indemnification under Section 10.1 (unless ordered by a court)
shall be made by the Association only as authorized in the specific case upon a datermination
that indemnification of the Association Person is proper under the circumstances because the
Association Person has met the applicable standard of conduct set forth in Section 10.1. Such -
determination shall be made (a) by the Board of Directors by 2 majority vote of a quorum

Axticles .
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consisting of directors who were not parties to such Action, or (b) if such quorum is not
obtainable, or, even if obtainable, if a quorum of disinterested directors so directs, by
mdependent legal counsel in a written opinion, or by a majority of the Members.

104  Advances. Expenses incwrred in defending an Action may be paid by the
Association in advance of the final disposition of such Actior, as authorized by the Board of
Dircctors in any specific case upon receipt of an undertaking by or on behalf of the Association
Person to Tepay such amount unless it shall ultimately be determined that the Association Person
is entitled to be indemnified by the Association as authorized in this Article 10.

10.5 Miscellanecus. The indemnification provided by this Article shal) not be deemed
exclusive of any other rights to which those seeking indemmification may be entitled under any
by-law, agreement, vote of Members or otherwise, and shall continue as o 2 person who has
ceased to be 2 Association Person and shall inure to the benefit of the heirs and personal
representatives of such person.

10.6 Imsurance The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was an Association Person or is or was serving, at
the request of the Association, as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him or
her and incurred by him or her in any such capacity, or arising out of his status as such, whether
or pot the Association would have the power to indemmify him or her against sush Tability under
the provisions of this Article.

10.7  Director's Appointed by Developer. Any Director appointed by Developer shall
not be entitled to indemnification under this Article 10 if same would violate then applicable law,

ARTICLE 11
BY-LAWS
The first By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded by the Directors, Members and Developer in the manner
provided in the By-Laws and the Declaration.-
ARTICLE 12
AMENDMENTS
Amendments to these Articles shall be proposed and adopted in the following manner:

12.1 Notice. Notice of the subject matter of & proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

122  Adoption. A resolution for the adoption of a proposed amendment may be
proposed cither by a majority of the Board of Directors or by not less than one-third of the
Members of the Association. Directors and Members not present in person or by proxy at the

Articl
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meeting considering the amendment may exﬁress their approval in writing, providing the
approval is delivered to the Secretary at or prior to the meeting, The approvals must be;

{#) by not less than a majonity of the votes of all of the Members represented
at 2 meeting at which a quorum has been attained and by not less than 66-
2/3% of the Board of Directors; or

(&) by not less than 80% of the votes of all of the Members represented at a
meeting at which a quorum has been attained.

12.3 Limitation. No amendment shall make any changes in: the gualifications of
membaership; the voting rights or property rights of Members; Sections 4.3, 4.4 or 4.5 of Article
4, entitled "Powers”; or this Section 12.3, without, in each case, the approval in writing of all
Members and the joinder of all record owners of mottgages 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
provided in favor of or reserved to Developer (or any affiliate), unless Developer shall join in
execution of the amendment. No amendment to these Articles shall be mads which adversaly
affecis the rights of Institutional Mortgagees without the pricr written consent of a majority of
holders of mortgages on the Upits held by Institutional Mortgagees.

124 Developer. Developer may amend these Articles consistent with the provisions
of the Declaration allowing certain amendments to be effected solely by Developer.

12.5 Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of Miami-Dade County.

ARTICLE 13

INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of the Association shall be 1450 Meridian Avenue, Suite 9,
Miami Beach, Florida 33139, and the name and address of the initial registered agent at that
address is Chrisken Real Estate Management Cotnpany, Inc.

IN WITNESS WHEREOQF, the undersigned has executed these Articles of Incorporation

s incorporator as of the é& day of July, 2002,
araldﬁpérporator

Articles
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ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT

The undersigned, who has been designated in the foregoing Articles of Incorporation as
registered agent for the corporation, agrees that (i) the undersigned accepts such appointment as
registered agent and will accept serviee of process for and on behaif of said corporation, and {ii)
the undersigned is familiar with and will comply with any and alt laws zelating to the complete
and proper performance of the duties and obligations of a registered agent of a Florida
corpotation,

Dated: 2s of July {¢, 2002, |
REGISTERED AGENT:

CHRISKEN REAL ESTATE
MANAGEMENT COMPANY, INC.

Name: 2r {a;
Title:_ IZessozot.
7335016301\ # 537310 v 1 T
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