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ARTICLES OF INCORPORATION 7756
FOR 7750 PROFFESSIONAL BUILDING CONDOMINTUM ASSOCIATION, JNC-

The wndexaigned incorporutyr, for the purposs of farming a corperation nntrorpmﬁtpummmm
laws of the Siste of Florida, hereby adopts the fellowing Articles of aseporation:

ARTICLE 1
NAME

The game of the corporston chall be 77350 PROFESSIONAL BUILDING CONDOMINIUM
ASSOCIATION, INC. For canvenience, the corporation shall ba referred w in this surument as the
*Association”, these Articles of Iocorporstion as the "Articles”, and the By-Laws of thy Association as the
"By-Laws".

ARTICLE
OFFICE

The ipal office and mailing address of the Association shali be at 9240 SW 2% Stest, Suite 216,
MiamL.Flonda33176 or at such oflier place as may be subsequently designated by the Board of Direetars. All
books and records of the Assocdation shall be kept at its principsl office or ar such other place as mey be
permitted by the Act.

ARTICLE 2
PURPOSE

The purpose dor which the Association is organized is to provide wm emtity pursuant w the Florida
Condominivm Act 85 it exists on the date hexeof (the "Act") for the operation of that certain condominium located
in Mizmi-Dade County, Florida, asd ksowtt as 7750 PROFESSIONAL BUILDING, a Condominiwm (the

“Condominium").
ARTICLE 3
DEFINI‘I‘IQEE
The verme used in these Articles shall have the same definitions and meanings as those ser forth in the
Declaradon of the Condomininm to be mecorded im the Public Records of Miami Dade County. Florida, unless
herein provided to the contrary, or unless the context otherwise requires.
ABRIICLE 4
POWEES
The powers of the Association shall include and be governed by the following:
General,  The Assotintion shall have all of the commnns law and sumtory powers of a

corporation not for profit vader the Laws of Florida, except ay expressly limited or restricted hy
the terms of these Articles, the Daclaration, the By-Laws or the Act,

4.1

4.2 Enumeraton, The Association shall have all of the powers md duties set forth in the Act,
except as limired by these Articles, the By-Laws sod the Declaration (to the extent that they are
not in conflict with the Aci), mmd all of the power wnd duties reascnably necassary to operute
tbe Condominium pursusnt w the Declaration and as more particularly described in the By.

Laws, a5 they may be amended from time to tme, including, but not limited to, the tallowing:
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To make and colfect Asseszments and other charges ageinst membere a2 Unit Owoers
(whetber or not such sums are dus aud payable w the Association), sad tw uee the
proceeds thereof in the exertise of its powers and duties,

To buy, accept, awn, operste, lease, sell, wade and morgage both real and personal
propecty ko gecordamee with the provisions of the Declaration.

Tommm.mpﬂr.replxe.remsm,mwmdommmcmmm
Praperty and/or Association Property, and other property scquired or leased by the
Association.

To purchace insurance upon the Condominium Property and Association Properry and
Insurance for the protection of the Agsociation, its officers, directars and Unit Owners.

To make and amend reasonable rules and regulations for the mamsenance, conservation
and use of the Condominium Property end Association Property and for the health,
comfort, safety and welfare of the (Joit Qwners.

To spprove or disapprove the leasing, tragsfer, owastship sod poamssmn of Units as
may be provided by the Declaxation.

To epfoice by legal meana the provisions of the Act, the Declaration, these Articles,
the By-Laws, and the rules and regulations for the use of the Condominium Property

To cantract for the mumagement ad maintenance of the Condominiwn Property and/or
Agsociation Property and to authozize 2 management agent (which may be an affiliste
of the Developer) to assist the Association in carrying out irs powers and 'duties by
performing such functions s the submission of proposals, collection of Acsesaments,
preparaton of records, eofoccement of rules and maintenance, repair and yaplacemment
of the Coxnmon Elewems and Associstion Properry with such funds as shall be made
svallable by the Associazion for sweh pwrposes. The Association and its officers shall,
however, retain @ all dines the powers end duties granted by the Condominhum Act,
including, but not limited to, the making of Assesaments, promuigation of rules and
execution of contracts on behalf of the Association.

To employ personnel to perform the services required for the proper speration of the
Condominiurn and the Association Propesty.

Toexwutaaﬂduumntsormnm,onbehalfofaﬂUﬂtms(mdﬂwir

.mortgagces), required by all govermmental and/or quash-governmental agencivs in

ctmmection with land use and matrers (inclnding, without limitation, plats,
waivers of plet, unities of ritle, ¢covenants in liew thereof, ofc.), and in that regard, each
Mr.bymptameafthcdeedmsuuhmesUmLappomtaanddmgnmsm
Board of Directors of the Aggociation #s such Owner's agent and attornsy-in-fact to
execute, amy and all such documents or consents,

Associstion Property. Aﬂhndsandtheﬁﬂetnaﬂpraperdcsacquh@dbymemmm
their proceeds shaft be heid for the benefit and uso of the members in scenrdance with che
provigions of the Deolaration, these Aticles and the By-Laws.
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Distribution of lcome; Dissolutiorl, The Association chall not pay & dividend to its members
and chall make oo distribution of incoms to ite members, dircctors or officers, and upon
disgolution, all aseety of the Associstion shali be transferred only to another son-profit
corporation or a public egeacy or as otherwise authorized by the Florida Net For Profit
Corporation Act (Chapter 617, Florida Stanues),

Linirstion. The powers of the Assoclation shall be subject to and shall bo exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
pmvﬂeddmmdwwemofennﬂm,thcpmmmofﬂukcuhallmnluvarﬂmseofmc
Deslaration sud By-Laws.

ARTICLE 5
MEMBERS

Membership. The membess of the Assaciation shall consist of all of the record title owners of
Uhits in the Condoinium from toe w dme, and after temmination of the Condominiom, shall
also consist of those who were members at the tme of such termimation, and thelr successors

and angipma,

Asgigument, The shere of « member in the funds and sssels of he Associztion cannot be
assignad, hypothevated or tansferred in gny manner except oy an appurtenance to the Unit for
which that share is held,

Voting, On all matters upon which the membership shall be entitled to vote, each Unit Owaex

ghall be entitled to cust the number of voies cqual © the number of units which he or she owns

in the Copdominium. All votes thall be exerciced or cust in the msseer provided by the
Declasation and By-Laws. Any person of entity owning more then ons Unit shall be entitled to
cast the aggregats oumber of vomes areributable to all Units owoed.

Mestings. The By-Laws shall provide for wn annual meeting of wembers, md may make
provision for regular and specie) meetings of members other than the amual meeting,

OF EXISTENCE

The Association shall bave perpetual existence,

ARTICLE 7
INCOEPORATOR

The name amd address of the Incorporarar of this Corporation is; -

NAME ADDRESS

Barbarz Sapjurjo, Esq.
Thomas G. Sherman, P.A. 90 Almeria Aveme

Coral Gables, Florids 33134
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ARTICLE S
OFFICERS

The effairs of the Associatiop shall be administered by thus officers holding the offises desipnared in the
By-Laws. The officars shall be elected by the Board of Oirectors of the Association at its first meeting followinp
the angual mneeting of the merobers of the Association and shall serve at the plexaure of the Board of Directors,
The By-Laws may provide for the removal from office of officers, for filling vecencies and for the dutles and
quatifications of the officers. The names end Addresses of the officers who thall serve uatil their sucsossors are
dogignated bry the Board of Directors are as follows:

9.2

93

9.4

5.5

1t/50 3F9vd

President: Antonio Sarmieqto
Vice President: . Jorge Redondo
Secretary\ Trensurer: Martha Bourne

ARTICLE 9
DIRECTORS

Number and Qualificgtion. The property, business and affairs of the Association shell be

managed by a bosrd consisting of the munber of directors detenmined in the manner provided by
the By-Laws, but which shal] consist of not less than three (4) directors. Direstors need not be
members of the Assosiation.

Dutics snd Poweys. Al of the dudes and powers of the Agsociation existing uader the Act, the
Declaration, these Articles and the By-Laws shall be sxerclsed exclusively by tis Board of
Directors, i1z agents, contractors or amplayess, subject anly to approval by Unlr Owners when
such approval is specifically required.

* Electign; Removal. - Directors of the Assocjation shall be elected at the sngual masting of the

members In the manper derevmined by and subject to the gualifications set forth in the By-Laws,
Dkemasmybemmovedmdwmwsond:c&azdofbmshmm filled in the mammer
provided by the By-Laws.

Jerm of Davelnoer's Directors. The Developer of the Condomininm shall appoin: the members
of the firt Board of Directors and their seplacements who shall hold offics for the periods
described in the By-Laws.

First Direciors. The nmmes and addresses of the members of the firsr Board of Directors who
ghall hold offiee unil their successors me clected aod have taken ot’ﬁce. & pmvni:d in the By-
Lawa, are as follows:

NAME ADDRESS
Antonio Sarmisnto 9240 SW 72 Street
Sulte 216

Miami, Florida 33176

Jorge Redondo 9240 SW 72™ Strest

Suite 216
Miami, Florida 33176
4
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Martha Bouraz 9240 SW 72% Street
Sults 216
Mizeni, Florida 33176

9.6 Standards. A Director shall discharge his duties as & duwstor, imcluding eny dnhiss as 3 member
of & Committee: in good fait; with the care an ordnary pradent perseq in a Jike position would
vxercise under similar circumctances; and in a manner reasopably believed fo be In the best
interests of the Association. Unless & Director hes knawledge concerning a matter in questian
. that makes reliznce unwarranted, a Directos, in discharging his duries, may refy on information,
opiniong, reports or-statemenys, inchiding floancial satements and other data. if prepared or
presmied by: ons or more officers or employess of the Associarion whom the Director
reasomably belisvéd to be reasonable and competent in the menners presemted; legal counsel,
public zcemuntants of other parsans as to matters the Director teasonably believes are within the
persons' professional or expest competenos; or a Committes of which the Direetor i3 not a
member if the Direotor reasonably believes the Committes metits confidence. A Director is not
liable for any agtion taken a5 3 director, or any fallure w trke action, if he performed the duties
of his office in compliance with the forugoing standards,

ARTICLE 10
INDEMNIFICATION

10.1  Indemnitsss, The Association shall indermify amy persom who was or i8 & party to any
proceeding (other than an action by, or in the right of, the Associstion) by reason of the fact that
he it or was a divector, officer, employes ar agent (each, sn “Indemmites") of the Assoclation,
againgr linbiliry incurred in coxmection with such proceeding, including amy appesl thereof, if he
acted In pocd faith and o 8 manner be reascpably believed o be in, or zot opposed 1o, the best
interests of the Avsociation and, with respect to oy criminal actiom or proceediog, had o
reaganable cause to belisve bis conduct was unlawful. The termination of any procseding by
judgment, order, mntlemert, or conviction or upon a plea of poln pootendere or ire equivalem
ghall mot, of itaelf, create a presumption that tha person did not act In good fafth and in & mamey
which he reasonably beliyved to be i1, or not opposed ', the best interesta of the Assoclation
or, wnhmspeottoanymh:ﬂndacnonorpmweding had reasonable cauze to believe that biy
conducd wag ulawiul.

10.2  [ndemnificgtion. Ths Assoclatlon shall indsmmify any person, who was or is a party 1o soy
proceeding by or in the right of the Association to procure a judgment in ire favor by reason of
the fact that be is or was a director, officer, cmployee, or agent of the Association apaingt
expensas and amonats paid m senlement not exceedivg, in the judgment of the board of
diroctors, the estimated vapense of litigating the prooseding to cooclusion, actually and
reasonzbly incurred in comection with the defense or settlemnent of such proceeding,: including
any appesl thereof. Such indemmification shall he authorized if such person acted m good faith
and in A manner he reasomably believed to be in, or nov oppossd 3, Me bast inrerests of the
Association, except that no indemnification shall be made under this subsection in regpect of any
cleim, igsue, Or matter as to which such person shall have been adjudged to be liable valess, and
only t¢ the extent chat, the cowrt i which sush prooeeding was brought, or any other court of
earmetent jurisdiction, shall determine upen spplication tint, despite the adjudication of labiliry
bt in view of all circumerances of the case, such person is teirly and reasonably satided
indermity for such expenses which such cour shall dsem propér.

103 ]pdemmifieption for Bxpenses. To the extént that a dlveeror, officer, employes, or agens of the
Asscciation hay been successtfnl op the wmarits or otherwise in defense of any proceeding referred
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to in eubsection 10.1 or 10.2, or in defense of sny claim, 1§su8, or matter therein, he shall be
indemnified againyt expenses ac!nglly and reagcnably incurred by him in connection therewith.

10.4  Deerpination of Applicability. Any lndersmification under subsection 10.1 or subsection 10.2,
unless pursuant to & detexmination by a cousrt, shall be made by the Associarion only as
authorized In the specific ¢ase upon a determination that indemnitication of the directgr, officer,
employee, or agent is proper under (he circumstances because be has mer the applicable standard
of conduct get forth in subsection 10.1 or subsection}0.2. Such determination shall be made:

{a) Bytbebwdofdi.rmoﬂbynmajoﬁuvmofammumcdnaistﬁmmaimmwho
were not paries o such procveding;

(b} If such a quorum is not obtainable or, even if outainabls, by majority voie of a
Committes duly designated by the Bowrd of Dirsetors (in which directors who are
partics may pamniciparte) cousisting solely of two or more Directors oot at the time
parties to the proceeding;

(c) By independent legal coungel:

1. selected by the Board of Directors prescribed in paragraph () or the
conumities prescribed in paragraph (b); or

2 if a quonum of the Directors ¢annot be obtained for paragraph () aund the
Commirtee camnot be designated umdar parsgraph (b), selecizd by majavity
vote of the full Board of Direttors (in which Directors who are parties may

partcipste); or
(@) By a majority of the voring interests of the members of the Association who were not
parties 1o such procesding. :
10.5 MM Evaluation of the rescomablaness of expenses and

auwthorizaton of indeymmification shall be made in the same mammer as the determination tha
tdempification s pennissibie. However, if the determinarion of permissibility Is made by

independent lega)l ocounsel, persons speoified by paragrgph 10.4(c) thall evaluate the
reasonableness of expenses and may muhorize mdemnificarion.

10.6  Advencing Bxpenzes. Expenses incurred by an officer or director in defending a civil or
eriminal proceeding may be paid by the Assoclation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such direcior or officer o repay
soch amount if he is nitimarely foond not to be emtitled to mdenmification by the Associstion
pursuant W this section. Expensce incurred by other employoes and apenrs may be paid
advance upon such berms or conditions that the Board of Directors deems appropriate.

10.7  Exclusivity; Exchicions. The indemnification and advencement of expenses provided pursuant
o ™is section me oot exclusive, and the Asgocintion muy meke any otber or further
inderoniflcation or advancement of expemses of any of ite directory, officers, employses, or
egents, under zny bylaw, agreeroent, vote of sharcholders or disinterested directors, or
otherwise, both as t0 action in his official capacity and as 10 sction in another capacity while
holding such office. However, indemnification or advancement of expenses shall wot be made to
or on behalf of any director, officer, employee, or ageot if s judgment or other final
adjudication eswblishes that his actions, or omissions to act, were material to the causs of action
50 adindicated md constitute;
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() A viclation of rthe criminal law, unlses the director, officer, amployee, or agumt had
reasonsble cause to helisve his conduct was Jawfal or had Do reasopable canse to
believe his oonduct was eelawful:

) A trensaction fromy which the director, officer, employes, or agent degived an m]:ar
peraonal benefit; or

T(c)r  Willful misconduct or a conscivus disregard for the best interests of (he Association ina
proceeding by or in the right of the Association to procure: a judgment i ity favor or in
a proceeding by of in the right of the members of the Assaciation,

108  Coptinning Rffect Indemnificarion and advaoocemnent of expansas as provided in this section
shall continue 35, unfess oherwise provided when mdworisea or ratified, to » person who bas
ceasad to be a direstor, officer, ewmloves, or apent and shall imure & the benefic of the heirs,
excenory, and administrators of such a person, umless otherwise provided when anthorized or
ratified.

10.9  Application to Conrt  Notwithstanding the fudlure of a Assoclation m providy indeomification,
and despite any contrary determination of the Beard or of the sernbers in the specifc case, a
director, officer, coaplayes, or agent of the Associaion who i or was a party to 2 proceeding
may apply for indennification or advancement of expanses, or both, to the coun condueting the
proceeding, to the circuit cowt, or to another court of compotent jurisdiction. On receip of an
application, the court, after giving soy notice thar it comsiders nscenmary, may order
indetrnification and advancement of expensas, iscluding expenses inturred in seeking court-
ondered indewmifieation or advancement of expensss, if i darermines that:

@ The director, officer, employes, or 2gent is ewditled w mandarory indemnification under

. subsaction 10.3, in whish cuse the court shall 3ls0 order the Associmtion 1o pay the
director reasonshle expenmes ipeurred in obmining cowrr-ondered indemmificetion or
advancemenr of expenres;

® The director, officer, employee, or agent is entitled to indemuificmion or advancement
of expenses, or both, by virme of the exercise by the Association of ity power pursuan?
to subsection 10.7; or

©) The direcior, offioer, employse, or sgent is feirly and reasonably amritled 1o
indemmification or edvancenent of expenses, or bod, in view of all te relevant
circomstances, regardless of whetber such persan Imer the standard of conduct et forth
in suhsectien 10,1, subsection 10.2, or subsection 10.7. xgless (s) a coort of competent
Jucisdiction determines, afier all available appeals have been exhaustod or ok pursued
by the propossd indemnitee, that he did not zct i good fith or ¥tted i 2 manner he
reagomably believed to be not in, or opposed to, the best interest of the Association,
and, with redpet 1 any crirnbual action or proceeding, that he bad reasonable cause o
believe his conduct was solawiul, and (b) sach court further specifically deterruines that
indemnification should be denjed. The terminetion of exy proceeding by Judgment,
order, sortlement, conviction or upan a plea of golo contenders or its equivalsnt shall
oot, of itself, create a presuraption that the persan did not act in good faith or did act in
a mantier which he reasonably belisved to be not in, or opposed to, the best interest of
the Association, and, with respect v any criminal action or proceading, that ha had
rezsonzble canse 1o belleve that his conduct was unlawful.

10.10 Defimitions. Por pwrposes of this Asticle 10, the term "expenses™ shall be deemed to include
amorneys” feas, inchding thase for any appeals; the term "liability” shall be deemed (o include
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obligations © pay a judgment, sstfement, pealty, fine, and expenyes actally and reasonably
incurred with respect 1o a proceeding: the term "procesding” shall be deemed to ingtude any
tireatened, pepding, or complsted astion, swif, or other type of proceeding, whether civil,
criminal, administrarive or investigative, and whether formal or informal; and ta rerm "agent”
ghall ba desmed to include a volomeer; the tarm "serving st the vequast of the Association® shall
be deemz»d o inclode any aervice 89 B director, officer, employee or agent of te Amsociation
that ixposus duties on such persons.

10.11 Amcndment. Aoything o the contrary hevein notwithstanding, oo smeadment o the provisions
of tis Axticle 10 shall be applicable &5 to any party cligible for indsumificarion bersunder who
has not given his prior written consent to much amendment.

ARTICLE 11
BY-L.A

‘The first By-Laws of the Association ehall be adopted by de Board of Directors end may be altered,
amended or rescinded in the macner provided in the By-Laws and the Declaration.

ARTICLE, 12
AMFNDMENTS

Ameadmsuts to these Articles shall be proposed and adopted in the following mswner:

12.1  Nofice. Notice of 2 propossd amendment shall be inchided Jn the notcs of any meetng at
which the proposed amendment i to be congidered and ghall be otherwise piven in ¢we time and
manner provided in Chapter 617, Florida Stanmes. Such nodee shall cogtain the propossd
amendment or & summary of the changes 1o be affected thereby.

122 Adoption. Amesdments shall be proposed and adopred in the mamner provided in Chapter 617,
Florida Statutes and in the Act {the lstrer 10 coutrol over the former to the extent provided for in
© the Act),

123 Devcloper Amendments, To the extent lawfnl, the Developer may amend these Amicles
econsisient with the provisions of the Deéclaration ailowing certain amendmanty 10 b sffected by
the Developer alone.

124  Recopding, A copy of each amendment shall be filod wizh the Secretary of St pursuant to the
provisions of applicable Florida law, mnd a copy certified by the Secretary of Stawe shall be
rocorded in the publi¢ records of Micui Dade Coumy, Florida with an ideatificarion on the first
page thereof of the book skt page of said public records where the Declaration wae recorded
which containg, a9 an exhibit, the initial recording of thege Articies.

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AND NAMF. OF REGISTERED AGENT

The inidal registered office of this corparation ghall be at 90 Almeria Averme, Coral Gables, Florida
33134, with the priviiege of having its office and hranch offices at other places within or without the State of
Florida, The initial reglstered agent at that address shall be Thamas G. Sherman, Esq. :
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Thomas G. " PA , Intompa
STATE OF FLORIDA ) .

) 55
COUNTY OF MIAMLDADE )

' The foregoing instrumenr was aclmowlodgedbefommemmgfdayaf()mbor 2007,by Barbam
Sanjurjo, Esg. of Thomas G. Sherman, P.A, who 3 personslly Jmown pe-—or—produced
as idennificarion,

My Commmission Bxpires:

11/81 35vd LIX S200 3AIdW3 9696EE9GEE 16:2T LBBZ/6E/BT



Ho1ooo2uwues3s”

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED.

. Tooomplisnoe with the laws of Florida, the following is snbmimed:
: First -- That desiring 10 organize under the laws of the State of Florida with fts principal office, as
Indicated in the foregoing articles of incorporarion, in the County of Mimmi-Dade, Stare of Florida, ke
Aszociation named in the said articles has named Thomas G. Shenman, Esq., locaied at 90 Almeria Avemue,

Coral Gables, Florida 33134, as jts stamtory reglatered agent.
desiguated in this cerriticate, I amt

Haviag been nxmed the statutory agent of sald Association at the
familiag with the obligations of that position, &nd hereby accept the s agres (o act ln this capacity, aad -
agres to comply with the provisioas of Florida law relative to keeping the od office open.

Thomas G. Sherman, ﬁ

DATED this 24}4&3 of October, 2007,
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