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MIMO ON THE BEACH IV CONDOMINIUM ASSOCIATION, INC. 7 - O

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

ARTICIE]
NAME

The name of the corporation shall be MIMO ON THE BEACH IV CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to In this instrtnment as

the "Association", these Axticles of Incorporation as the "Asticles”, and the By-Laws of the
Association ag the "By-Laws".

T
OFFICE

The principal office of the Association shall be at 350 75™ Street, Miami Beach, Floridz
33141, or at such other place a3 may be subsequently designaied by the Board of Ditectors. The
mailing address of the Association shall be at ¢/o ATER Registered Agents, LI.C, 2601 South
Bayshore Drive, Suite 600 Coconut Grove, Florida 33133, or at such other place as may be

subsequently 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 permitted by the Act.

ARTE

PURFOSE

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act as it exists on the date hereof {the "Act") for the operation of that certain

condominium located in Miami-Dade County, Florida, and ktown as MIMO ON THE BEACH
IV, A CONDOMINIUM (the "Condominium').
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ARTICLE 4
DEFINITIONS

The terms used in these Aricles shallhaveﬂmsamcdeﬁnitionsandmeaningsasﬂmscsct
forth in the Declaration of the Condominium to be recorded in the Public Records of Miami-Dade
County, Florida, unless herein provided to the contrary, or unless the context otherwise requires.

ARTICLES
POWERS

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

5.1

52

Gengral. The Association shall have all of the common-law and stabutory powers of a
corporation hot for profit under the Laws of Florida, except as expressly limited ot
restricted by the terms of these Articles, the Declaration, the By-Laws or the Act.

Enumeration, The Association shall have all of the powers and duties st forth in the
Act, except as limited by these Articles, the By-Laws and the Declaration (to the
extent that they are not in conflict with the Act), and all of the powers and duties
reasonably necessary to operate the Condomininm pursuant to the Declaration and as
more particularly described in the By-Laws, as they may be amended from time to
time, including, but not limited to, the following:

(®)

®)

©

@

(&)

6

To make and collect Asssasments and other charges against members as Unit
Owners (whether or not such sums are due and payable to the Association),
and to use the proceeds thereof in the exercise of its powers and duties,

To buy, accept, own, operate, lease, sell, trade and morigage both real and
personal property in accordance with the provisions of the Declacation.

To maintain, repair, replace, reconsiruct, add to and operate the Commaon
Elements and/or Association Property, and other property acquired or leased
by the Association.

To purchase insuranes upon the Conmnon Elements and Association Property
and inswrance for the protection of the Association, its officers, directors and
Unit Owners.

To make and amend reasonable rules and regolations for the maintenance,
consetvation and use of the Common Elements and Assoclation Property and
for the heafth, comfort, safety and welfare of the Unit Owuners.

To approve or disapprove the leasing, transfer, ownership and possession of
Units as may be provided by the Declaration.
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(2)  To enforce by legal means the provisions of the Act, the Declaration, these
Axticles, the By-Laws, and the miles and regulations for the use of the
Common Elements and Association Property.

&) To comtract for the management and maintenance of the Common Elements
and/or Association Property and to anthorize a management agent (which
may be an affiliate of the Developer) to assist the Association in carrying out
its powers and duties by performming such functions as the submission of
proposals, collection of Assessments, preparation of records, enforcement of
tules and maintenance, repair and replacement of the Common Elements and
Association Property with such funds as shall be made available by the
Association for such purposes. The Assoclation and ity officers shall,
however, retain at all fimes the powers and duties granted by the
Condominivm Act, including, but not limited to, the making of Assessments,
promulgation of rules and execution of contracts on behalf of the Assaciation,

) To employ petsomnel to perform the services required for the proper
operation of the Common Elements and the Association Property.

@ To exccute all documents or consents, on behalf of all Unit Owiiers (and their
mortgagees), required by all governmentsl and/or quasi-governmental
agencies in connection with land use and development matters {including,
without limitation, plats, waivers of plat, unities of title, covenants in lien
thereof, etc.), and in that regard, each Owner, by acceptance of the deed to
such Owner's Unit, appoints and designates the Board of Directors of the
Association as such Owner's agent and attomey-in-fact to execute, any and all
such dociments or consents.

Asspgiation Property. All fumds and the title to all properties aequired by the
Association and their proceeds 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.

Distribution of Income; Dissohitjon, The Association shall not pay a dividend to its
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
enother non for profit corparation or a public agency or as otherwise anthorized by
the Flotida Wot For Profit Carporation Act {Chapter 617, Florida Statutes),

Limitation, The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the
Act, provided that in the cvent of conflict, the provisions of ¢he Act shall control over
those of the Declaration and By-Laws.
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ARTICLE 6
MEMBERS
6.1  Metpbership. The members of the Association shall consist of all of the record title owners of

6.2

&3

6.4

Units in the Condominium from time to time, and afier texmination of the Condominium,
shall also consist of those who were members at the time of such termination, and their
successors and assigns.

Assipnment. The share of a member in the finds and assets of the Association cannot be

assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit
for which that ghare js held.

Yoting. On all matters upon which the membership shail be entitled to vote, there shall be
only one (1) vote for cach Unit, All votes shall be exercised or cast in the manner provided by
the Declaration and By-Luws. Any person or entity owning more than one (1} Unit shall be
entitled to cast the aggregate nymber of votes attributable to all Units owned.

Meetings, The By-Laws shall provide for an annual meeting of meinbers, and may make
provision for regular and special mectings of members other than the annual meeting.
ARTICIE 7
OF CE

The Association shall have perpetual existence.

ARTI 5
N OR
The name and address of the Incorporator of this Corporation is:
ATER Registered Agents, L1.C
2601 South Bayshore Drive

Suite 600
Coconut Grove, Florida 33133

ARTICLE 9
OFFICERS

The affaits 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 Directors of the Association
at ts first meeting following the annual meeting of the members of the Assaciation and shail serve at
the direction and pleasure of the Board of Directors, The By-Laws may provide for the removal fom
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office of officers, for filing vacancies and for the duties and qualifications of the officers. The names
and addresses of the officers who shall serve until their suceessors ate designated by the Board of
Dirsctors are as follows:

10.1

102

10.3

104

10.5

Presideni: Jose M, Garcia
Vice fdent: , Carlos Garcia
Secretary and Treasurer; . Bantiago Eljaiek IIX
ARTICLE 10
DIRECTORS
Number and Qualification, The property, business and affairs of the Association shall

be manaped by a board gomsisting of the number of directors determined in the
manner provided by the By-Laws, but which shall consist of not less than threc (3)
directors. Directors need not be members of the Association,

Duties and Powers. All of the duties and powers of the Association existing under the
Agt, the Declaration, these Articles and the By-Laws shall be exercised exclusively
by the Board of Directors, its agents, confractors or employees, subject only to
approval by Unit Owners when such approval is specifically required.

Elgction: Removal. Directors of the Association shall be elected at the annual
meeting of the members in the mammer detetmined by and subject to the'
gualifications set forth in the By-Laws, Directors may be removed and vacancies on
the Board of Directors shall be filled in the mauner provided by the By-Laws.

Term of Developer’s Directors. The Developer of the Condotinium shall appoint the
mctnbers of the first Board of Directors end their replacements who shall hold office
for the perlods described in the By-Laws.

Fimst Directors. The names and addressez of the members of the first Board of
Directors who shall hold office wmtil thelr successors are elected and have taken
office, as provided in the By-Laws, arc as follows:

NAME ADDRESS
Jose M. Gareia cfo 2601 South Bayshore Drive
Sufte 600
Coconut Grove, Florida 33133
Page50f 12 HO5000142067 3
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Carlos Garcia c/o 2601 South Bayshore Drive
Suite 600
Cocomut Grove, Florida 33133
Santiago Eljaiek IV 2601 South Bayshore Drive
Suite 600
Coconut Grove, Florida 33133
1046  Stgndards, A Director shall discharge hisfher duties as a director, including any

1.1

duties 28 a member of a Committee: in good faith; with the care an ordinary
prudent person in & like position would exercise under similar circumstanges; and
in a rmanney reasonubly believed 10 be in the best ipterests of the Association.
Uniess a Director hag knowledge concerning a matter in question that makes
reliance unwatranted, & Director, in discharging his/her duties, may rely on
information, opinions, reports or statements, including financial statements and
other data, if prepared or presented by: one or more officers or employees of the
Association whom the Director reasotisbly beleves fo be reasonable and
competent in the manmers presented; legal counsel, public accountants or other
persons as to matters the Director reasonably belicves are within the persons'
professional or expert competence; or a Committes of which the Director is not a
member if the Director reasonably believes the Committee merits confidence. A
Director is not liable for any action taken as a director, or any failute to take
action, if he/she performed the duties of his/her office in compliance with the
foregoing standards.

ARTICLE 11
INDEMNIFICATION.

Indemoitess, The Association shall indemnify any person who was or is 2 party 1o
any proceeding (other than an action by, or in the right of, the Association) by reason
of the fact that he/shs is or was a director, officer, employee or agent (each, an
"Indemnitee") of the Association, against liabilify incurred in connection with such
procesding, including any appeal thereof, if he/she acted In good faith and in a
manner he/she reasonably believed to be in, or not epposed to, the best interests of the
Association and, with respect to any criminal action or proceeding, had no reasonable
canuse to believe histher conduct was unlawful. The termination of any proceeding by
judgment, order, settlement, or conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good
faith and in a manner which he/she reasonably believed to be in, or not opposed to,
the best interests of the Association of, with respect fo any crimina! action or
proceeding, had reasonable canse to believe that his/her conduct was unlawful.

112 Indemuification. The Association shall indemnify any person, who was or is 2 party
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to any proceeding by or in the right of the Association o procure a judgment in its
favor by reason of the fact that he/she is or was a director, oiYicer, 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 reasenably inewmrred in connection with the
defense or settlement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good faith and in a manner
he/she reasonably believed to Be in, or not opposed to, the best interests of the
Assaciation, except that no indemnification shall be made under this subsection in
respect of any claim, issue, or matter as to which such person shall have besn
adjudged 1o be liable unless, and only to the extent that, the court in which such
proceeding was brought, or any ather court of competent jurisdiction, shall determine
upon application that, despite the adjudication of Uability bt in view of all
circumstances of the case, such person iz fairly and reasopably entitled to indemnity
for such expenses which such conrt shall deem proper.

Indemnification for Expenses, To the extent that a director, officer, employes, or
agent of the Association has been successful on the metits or otherwise in defense of
any proceeding referred to in subsection 11.1 or 11,2, or in defense of any claim,
issue, or matter therein, he/she shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith.

Determination of Applicability. Any indersmification under subgection 11.1 or
subsection 11.2, unless purstiant to a determination by a cowt, shall be made by the
Association only as auibornized in the specific case upon a determination that
indemnification of the director, officer, employvee, or agent is proper under the
circumstances becanse he/she has met the applicable standard of conduct set forth in
subsection 11.1 or subsection 11.2. Such determination shall be made:

@) By the Board of Directors by a majority vote of a quorsn consisting of
directors whe were not parties to such proceeding;

{b) If such a quorum is not obtainable or, even if obtainable, by majority vote of 2
Committee duly designated by the Board of Directors (in which divectors who
are parties may participate) consisting solely of twe (2) or more directors not
&t the thme parties 1o the proceeding;

(¢) By independent legal counsel:

1. selected by the Boatd of Directors prescribed in puragraph 11.4(2) or
fhe comamittee prescribed iv pavagraph 11.4(b); or

2, if a quorum of the directors cannot be obtained for paragraph 11.4(2)
and the Committee cannot be designated under paragraph 11.4(b),
selecicd by majority vote of the full Board of Directors (in which
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directors who are parties may participate); or

(@ By a majority of the voting interests of the members of the Association who
were 1ot parties 10 sich proceeding,

Defermination Regarding Expenseg, Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph
11.4{¢) shall evaluate the reasonablmess of expenseas and may authorize
indenmification.

Advancing Fxpenses. Expenses incurred by an officer or dirsctor in defending a civil
or ¢riminal proceeding may be paid by the Association in advance of the final
disposition of such proceeding upon receipt of an underiaking by or on behaif of such
dircctor or officer to repay such amount if he/she is ultimately found not to be entitled
1o indemnification by the Association pursuant to this section. Expenses incurred by
other employees and agents may be paid in advance upon such terms or conditions
that the Board of Directors deems appropriate,

Exclusivity: Fxclustong The indemnification and advencement of expeanses provided
pursuant ¢o this section are not exclusive, and the Association may make any other or

further indemnification or advancement of =xpenses of any of its directors, officers,
employees, or agents, under any bylaw, agreement, vote of sharcholders or
disinterested directors, or otherwise, both as to action in his/her official capacity and
as to acticn in another capacity while holding such office. However, indemnification
ot advancement of expenses shall not be made to or on behalf of any director, officer,
employee, or agent if a judgment or other final adjudication establishes that hisher
actions, or omissions to act, were material to the cause of action so adjudicated and
constinute:

= A violation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe hisher conduct was lawiul or had no
reasonable cause to believe histher conduct was uniavwil;

{(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 intcrests of the
Association in a proceeding by or in the right of the Association to procure a
judgment in its favor or in a proceeding by or in the right of the members of
the Association.

Continuing Effect, Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when authorized or ratified, to 2
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persan who has ceased to be a director, officer, employee, or agent and shall inpre to
the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when authotized or ratified.

Applicalion to Court. Notwithstanding the faiture of the Association to provide the
indemupification pursuant to subssction 11.2 andfor subsection 11.3, and despite any
contrary determination by the Board of Directors or by the members in the specific
case, a director, officer, employee 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 ciremit 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 expenses,
including expenses ipcwred in seeking court-ordered indemmnification or
advancemernt of expenses, if it deterrnines than

(a) The director, officer, employes or agent is entitled to mandatory
indemnification under subsection 11.3, in which case the court ghall also
order the Association to pay the director reasonable expenses incurred in
obtaining court-ordered indemnification or advaucerent of expenses;

(b)  The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the excrcise by the
Association of its power pursuant to subsection 11.7; or

(c) The director, officer, employee, or agent is faily and reasonably entitled to
indemmnification or advancement of expenses, or both, in view of all the
mlevant ciscimstances, regardless of whether such person met the standard of
conduct set forth in subsection 11.}, subsection 11.2, or subsection 1.7,
tnless (a) a cowt of competent judsdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemmitee, that
he/she did not act in good faith or acted in a menner he/she reasonably
believed to be not in, or opposed 1o, the best interest of the Association, and,
with respect to any criminat action or proceeding, that he/she had reasonable
cause to belizve his conduct was unlawful, and (b) such cowt further
specifically determines that indétpnification should be denied. The
termination of any proceceding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its cquivalent shall not, of itself, create a
presumption that the person did not act in good faith or did act in a manner
which he reasonably believed to be not in, or opposed to, the best interest of
the Associatdon, and, with respect to any criminal action or proceeding, that
be had reasonable cause to believe that his conduct was unlawful,

11.10 Defapitions, For pirposes of this Article 11, the term "expenses” shall be deemed to

include attomeys' fees, including, infer alia, those for any appeals; the term “lisbility”
shall be deemed to include obligations to pay a judgment, gsettlement, pensity, fing,
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and expenses actually and reasonably incurred with respect to a proceeding; the term
"progeeding” shall be deemed to include any threatened, pending, or completed
action, suit, or other type of proceeding, whether ¢ivil, eriminal, administrative or
investigative, and whether formal or informal; and the term "ageni™ shall be deemed
0 include a volunteer; the term "serving at the request of the Association™ shall be
deemed to include any service as a director, officer, amployes or agent of the
Association that imposes duties on such persons.

Amendipent, Anything to the conttary herein notwithstanding, no amendment to the
provisions of this Asticle 11 shall be applicable as to any party eligible for
indemnification hereunder who has not given histher prior written consent fo such
smendment.

BY-LAW,

The first By-Laws of the Association 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 I3
AMENDMENTS

Argendments to these Articles shail be proposed and adopted in the following mannar:

13.1

13.2

13.3

Notige. 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 Chapter 617, Florida Statuies. Such notice
shall contain the proposed amendment or a sumumary of the changes to be affected
thereby.

Adoption. Amendments shal} be proposed and adopted in the menner provided in
Chapter 617, Flotida Statutes and in the Act {the latter to contral over the formet to
the extent provided for in the Act).

Limitation, No amendment shall make any changes in the gualifications for
membership, nor in the voting rights or property rights of members, nor any changes
in Sections 5.3, 54 or 5.5, without the approval in writing of all members and the
joinder of all record ewners of mortgeges upon Units. No amendment shall be made
that is in conflict with the Act, {he Declaration or the By-Laws, nor shall any
amendment make any changes which would in any way affoct any of the rights,
privileges, powers or gptions hereln provided in favor of or reserved to the Developer
and/or Instittional First Mostgagees, unless the Developer and/or the Institutionat
Firat Mortgagees, as applicable, shall join in the exetution of the amendment. No

Page 10 of 12 H05000142067 3
Articles of Incorporation
MIMQ on the Beach IV Condominium Assgciation, Inc.

o1



06/067/05 TUE 19:03 FAX 3054449988 AEER o1z

H(5000142067 3

amendment to this paragraph 13.3 ghall be effective.

134 Developer Amendments, To the extent lawful, the Developer may amend these
Arficles consistent with the provisions of the Declaration allowing certain
amendments to be effected by the Developer alone.

13.5 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,
Florida with an identification on the first page thereof of the book and page of said
public records where the Declaration was recorded which containg, 2s an exhibif, the
initial recarding of these Articles.

ARJICLE {4
REGISTERED AGENT
AND REGISTERED OFFICE

The initial registersd agent of this corporation (the Association) shall be ATER Registered
Agents, LLC, and the registered office located at 2601 South Bayshore Drive, Suite 6§09, Coconut
Grove, Florida 33133, provided that the Board of Directors may designate from time to time a new
registered agent and/or registered office in accordauce with the Bylaws and Chapter 617, Florida

Statutes.
IN WITNESS WHEREOF, the Incorporator has affixed its signature the day and year set
forth below.
ATER, Registered Agents, LI.C
2 Florida Umited liability company
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM YROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal
office, as indicated in the foregoing Articles of Incorporation, in the County of Miami-
Diade, Staie of Florida, the Association has named ATER Regisiered Agents, LLC,

located at 2601 South Bayshore Drive, Suite 60{, Coconut Grove, Florida 33133, as its
statutory registered agent.

Having been named the statutory agent of said Association at the place designated
in this certificate, the undersigned is familiar with the cbligations of that position, and
hereby accepts the same and agrees to act In this capacity, and agrees to comply with the
provisions of Florida law relative to keeping the registered office open,

Dhate: A o Registered Agenﬁ

ATER Registered Agents, LLC
a Florida limited Liability company

By:
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