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THE 42 AT THE BEACH CONDOMINIUM ASSOCIATION, INC,
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ARTICLE ]
NAME

The name of the corporation shall be THE 42 AT THE BEACH CONDOMINIUM ABSOC]ATIDN.
"INC. For convenicncs, the corporation shall be referred to in this instrivment aa the "Association”, thess Articles of
Incorparation as the " Articlen; .and. the By-Laws-of the Association as the "By-Laws".

ARTICLEZ
OFFICE
The principal office and mailing address of the Assoclstion shall be at 7800 Red Road., Sulte 124, Soath

Miami, Florida 33143 or at mch cther plaoe as mey be subssquently designated by the Board of Dirocters. Afl
baoks and records of the Associstion shall be kept at its principal office or at such other place as may be permitted
by the Act.

ARTICLE )

PURPOSE

The for which the Association is is to provide an entity pursuant to the Florida
Condominium Act as it exists on the date hercof (the "Act™) for the operaticn of that certain condominfum located in
Miami-Dade County, Florida, and known as THE 42 AT THE BEACH, A CONDOMINIUM (the
"Condominium').

ARTICLE 4
DEFINITIONS

The termn used in thete Arficles shall have the same definitions and mesnings as thoss sct forth in the
Declaration of the Condominium (the “Declaration™) to be recorded in the Public Recards of Miami-Dade County,
Florida, unleas herein prowitkéd to the comtrary, or Uhless the context otherwise requires.

ARTICLE §
POWERS

The powers of the Association shall inclnde and be governed by the following:
5.1 General. Tha Associntion shall hava all of the common-law and statrtory powers of a corpomtion
not for profit under the Laws of Florids, except as expressly limited or restricted by the terms of
these Articles, the Deglaration, theBy-Laws or the Act.

52 Enumeration. The Association shall have aft of the powers and duties set forth in the Act, excopt
s limited by these Articies, the By-Laws and the Declaration (to the extent that they are not in
conflict with the Act), and all of the powers and dinties reasonably Decessary to operziz the
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Condominium pursusut to the Declaratios and as more particularly described in the By-f.awa, as
tbcymaybemdedﬂmdmuwﬁmu,imluding.bmnotlhniwdw,tboﬁmowing:

(a} To make and collect Assesaments and other charges ageinst members as Unit Owoers
(whether or not such mums are dme end payable to the Associstion), e to use the
proceeds thersof in the exercise of 13 powers and duties.

M) To eyume all of Developer’s and/or ity affilisics’ responsibilitics to the Chy, the County,
mnd its and their govermmental and quagi-governmental subdivisions and gimilar entities
of eny kind with respect to the Condmminium Property (including, without limitetion, any
and ail obligations hnposedbyuypumﬂamapprwalsismwdbyma&mnty,uaamn
amy be amended, modifiad or interpretsd from time to time) and the Association shall
indemnify and hold Developer and itg affiliatag harmless with respect thereto in the event
of the Assoctation's fhilure to fulfill those responsibilities.

&) Tohgr,mwpqown.opum,m»,ulmdcmdmgageboﬂ:rulmdpmnﬂ
' property 1 atcordance with the provisions of the Declaration,

) To mabatain, repalr, replace, reconstruct, add o and operate the Candominium Property
and/ar Associnticn Property, and other property acquired or leased by the Association.

(c) To parchase msurance upon the Condominium Property and Associstion Property ancd
imsurance for the protection of the Aasociation, ita afficers, directors and Unit Ownern,

® To make and amend reasonable mles and regulations for the maintenance, conservation
and use of the Condominium Property and Association Property and for the bealth,
comfort, safety and welfire of the Unit Owners.

® To approve or disapprove the leasing, transfer, ownership and possassion of Units t the
extent, if any, provided by the Declaration,

{(h) To enforce by legal means the provisions of the Act, the Declaration, these Ardcles, the
By-Laws, and the rules and regulatiens for the uss of the Condominium Propeety and

(§)] To contract for the management and maintenance of the Condotinivm Property and/or
Association Property and to sutharize a mumagement agent (which muy be i affiliate of
the Developer) to assist the Association ln carrying ont s powers and duties by

ing such functions as the submission of proposals, collection of Assessmenty,
preparation of records, enforcement of rules and malmenance, repair ad replecement of
the Common Elements and Associmtion Property with such fonds 25 shall be made
avallable by the Association for such pmposcs. The Association and its officers shall,
however, rotain at all times the powers and duties granted by the Condominium Act,
incloding, but not limited to, the making of Assessments, promulgation of rules and
execution of contracts on bebalf of the Association.

{JH To employ personnel to perform the services required for the proper operation of the
Condomininm-and the Association Property.

k) To execute all doctmnents or consewts, on behalf of all Unit Owners (and their
mortgagets), required by all governmental and/or quasi-governmental ageacies in
commection with land use and development matters (including, without Limitation, plats,
wajvers of plnt, unities of titls, covenants in leu thereof, eic.), and in that regard, esch
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Unit Owhier, by acceptucce of the deed to suoch Ownet's Unit, ad each mortgagee of a
Unit by acceptance of a lien oo said Unit, appoints and designatea the President of the
Association as such Unft Owner's and mortgagee's agent and attorney-in-flict to executs,
any and all such docianents or consents.

Agsociation Property. All funds and the title to a}) properties acquired by the Association and their
proceads shall be held for the benefit and sz of the mambers in accordance with the provisions of
the Declaration, these Articles apd the By-Laws.

54 Distribution of Income: Dissolution. The Association shall not pay s dividend to its meinbers and
shall make oo distribution of inceme to its members, direetors or officers, and upon dissolution, all
ussets of the Assoctation shall be transferred only to another non-profit corporation. or a public
agency or 65 otherwise authorized by. the Florids Not For Profit Corporation Act (Chapter 617,
Flarida Stanvtes).

53

3.5 Limitatiof,. The.powers of the Association shall be subject to and ehail be exercised in accordance
with the provisions hereof and of the Declaration, the By-Laws and the Act, provided that in the
event of conflict, the provisions of the Act shall comtrol over those of the Declaration and By-
Laws.

ARTICLE 6
MEMBERS

6.1 Membermhip. The members of the Association shall consgint of all of the record title owners of
Uhits in the Conddominfum from thme to time, and after termination of the Condominium, shall
alse consist of those who were members at the thne of such termination, and thelr successors and
assigns. In the event that a Unit is owned by a Isgal cntity (8.g., other than 2 natursl person), then
the officer, director or other official 30 designated by such legal entity shall exercise such Owner's
membershly rights, es more particularly set figth herein and in the By-Lavws.

62 Assigtment, The share of 8 member in the funds and assets of the Association cannot be assigned,
wmmammmmmwummmummeumrwmwm
shars is held,

6.3 Yoting. On all matters upon which the memnbership shall be entitied to vote, thare shall be oaly
ooe (1) voto for each Unit. All votes shall be exercised or cast in the mamer provided by the
Declaration and By-Laws, Amny person of entity owning more than one Unit shall be entitled to
cast the aggregate mumber of vertas sttributadls to ail Units owned.

54 Mextings. The By-Lews shall provide for an mnual meeting of members, and may make
provision for regular and special meetings of members other than the amaual meeting.

Articles
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ARTICLE 7
TE EXE CE

The Association shall have perpemal existence, unisss dissolved in accordance with applicabls law.

INCORPORATOR
The name and address of the Incorporator of this Carporation fs:
NAME ADDRESS
Camilo A. Lopez " 7930 Tatum Waterway Drive

Miami Beach, Florida 33141

ARTICLE 9
OFFICERS

The affrirs of the Association shall be administersd by the officers holding the offices designated in ths By-
Laws. The afficers shall be elected by the Board of Directors of the Association at ity first meeting following the
snnual weeting of the membars of the Association and shall serve at tha pleasure of the Board of Directors. The By-
Laws may provide for the removal from office of officars, for filling vacancies and for the dutics and qualifications
of the officers, The names and addraszes of the officers who shall serve untll thefr successors are designated by the

Board of Directors are as follows:

Erexident:

Camilo A, Lopez 7930 Tarum Waterway Drive
Minami Beach, Florida 33141

Vico President:

John Machado : 7930 Trtum Watarway Drive
Miami Beach, Florida 33141

Secrotary/TICRIUTT

Maria Sanchez de Varoma 7930 Tanomm Watcrway Drive

Miami Beach, Flerida 33141

ARTICLE 10
DIRECTORS

10.1  Number and Oualificmion The property, business and affairs of the Associstion shall be managed
by & board comnisting of the rumber of directors determined in the manner provided by the By-
Laws, but which ahall consist of not 1aas then e (3) directors nor more than six (6) directors,
Directors need not bs members of the Associstion. Directors must be 18 years of age or older.
Any person who has been ¢onvicted of iy felony by amy court of record in the United States and
who has not had his or her right to vote restored pursuant to law in the jurisdiction of his or har
residence is not eligible for Board memberchip (provided, however, that the validity of any Board
action is not affected if it is ater determined that a member of the Board is incligible for Board
membership doe to having been convicted of a felomy).

Articles
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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, its sgents, contractors or employees, gubject only 1o approval by Unit Owners when
such approval is specifically required.

103  Election: Removal Directors of the Association shall be elected at the ammual 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 Boerd of Directors shall be filled in the marmer
proyidedbythsBy—Law. ’

104  Term of Dovelopers Directors. The Developer of the Condominfum shall appoint the membess of
the first Boerd of Directors and their tepiscements who shall hald office for the periods described

in the By-Laas
105  Fimst Directors. The names and addresses of the members of the first Board of Directors who ghall
hold office until their successers are elected and have taken offies, as providad in the By-Laws,
are as follows:
Camilo A, Lopex 7930 Tetum Waterway Drive
: Miami Beach, Florida 33141
Jotm Machado 7930 Tatmn Wateeway Drive
Miami Baarch, Florida 33141
Maria Sauchez de Varona 7930 Tatam Weaterway Drive

Minmi Beach, Florida 33141

106  Standardy, A Director shall discherge his or her duties a5 a director, including any duties as a
member of a Conmmittee: in good fkith; with the care an ordinary prudent person in a like position
would exercins under similar circymstances; and in a manner reasonably believed to be in the best
interests of the Association. Unless a Director has knowledge ooncerning 2 matier in question that
malcrs relinvce unwarrantad, a Director, in discharging hig or her-dutics, may rely on information,
opinions, reports or stetements, including financial statements and other data, if prepared or
presented by: one or more officers ar employees of the Association whom the Director reasonably
believes to be resasonable and competent in the mamers presented; legal coumsel, public
accountants ar other persons as to matrers the Director reasanably beliaves are within the persons'
professional or expert competetice; or a Commintes of which the Director {s not a member if the
Director reasonably belisves the Comminse marits confidence, A Director is not lisble for any
action taken as a director, or amy faiture to take action, If he performed the dutiea of his of her
office in compliance with the forepoing stendirds, '

ARTICLE 11
CATIO
11.1  Indeomitees. The Association shall indemnify ary person who was, will be or ig a party to my
prneeedmg(odurﬂmnanncnanby.orinﬂmﬂglnof,ﬂuAssociaﬁon)bymmnofﬁmfnﬂm
he or she {s or was a director, officer, employee of ageni (each, an "Indemmitee™) of the
Asgociation, against lability incurred in connection with such proceeding, incinding any appeal
thereof, if he or she acted in good fhith and In a matner he or she reasonably believed to be in, of
not opposed to, the best intarestn of the Association and, with respect to any criminal action or
proceeding, had no reasoneble cause 10 believe his or her conduct was unlawful. The termingtion
of any proceeding by judgment, order, sctiiementt, or conviction or upon a plea of nolo cantendore
or its exuivalent shall not, of iself, creste 8 praumption that the pezson did not act in good falth
Articies
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and in 8 manner which he reasonably believed to be in, or not opposed to, the best interests of the .
Association or, with respect to any eriminal action or proceeding, had reascniable canse to belleve

that his or her conduct was uniawful.

112  [pdemnification. The Association shall inderonify any person, who was, will be or is a party to
#ny proceeding, or sny threst of same, by or in the right of the Associntion to a judgment
in Its favor by resson of the fact that he or she is or was 4 dirsctor, officer, or agent of

the Assoclation against expenses and amounts paid in settlement not exceeding, i the judgment of
the board of directors, the estimated expense of litigating the procceding to lusion, actually
and reasonably incurred in conpection with the defense or settlement of proceeding,
includivg any appoal thareof, Such indermification shall be suthorized if person acted
good faith and in & manner he reasonably believed to be in, or not oppased to, the best interess af
the Associmtion, except that no indermification shall be mads under this Article 11 in respect of
any claim, issue, ar matter a8 to which such person shall have been adjpdged to be liable unleas,
and only to tha extent that, the court in which such procesding was brought, or any other court of
jurisdiction, shall determine upon application that, despite the adjudication of liability
but in, viteer of 8l ciroumstances of the case, such person is fiirly and reasonsbly enttled to
indemnity for sach expenses which such court shall deem proper.
11.3 ificar Expenzes. To the cxtent that a directar, officer, employee, or agent of the
Amdaﬂontmbommomsﬁﬂmﬁwmmﬁmoﬂmwiummﬁmmodhgn&md
to in subsection 11.1 or 11.2, or in defenso of any claim, issue, or matter therein, he or she shall be
indemmified against expenses actually and reasonably incurred by him or her in connection
therewith,

114 o 3 Any indermification under subsection 11.1 or subsaction 11.2,
mlmmmmmadetmhaﬂmbyammsbauhemmwmmomyumd
in the specific cage upon a determimation that ndemmification of the director, officer, employee, or
agent is proper under the circumstances becsnse be ar she has met the applicable standard of

conduct set forth in subssection 11.1 or subsection 11.2. Such determination shall be made:

(a) By the Board of Directors by 8 majority vot of & quoram consisting of drectors who
Wete MOt parties to such procesding:;

® I auch & quorum is not obtainable or, sven if obtainable, by majority vota of a Commmitres

duty designiated by the Board of Directors (in which directors who are parties may
participate) consisting solsty of two or more Dirsctors not at the time paxties o the
proceeding;

© By independent legal cotmsel:

1. soiected by the Board of Directors prescribed in paragraph 11.4¢s) or the
commities presceibed in paragraph 11.4¢h); or

2. if a quomm of the Directors cannot be obtained for paragraph 11.4(z) and the

Committee cannot be designated under paragraph 11,4(b), selected by majority
vote of the full Board of Directors (in which Directorn whio are parties may

participate); or

(d) By a majority of the voting imterests of the members of the Association who were not
parties to such proceeding.

Page 6 of 10
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i epses. Evalmarion of the reasonsblensss of expenses Bnd
mnhmimtimofmdmmﬁuﬁmahaubemdomthemcmanmnthcdewmmhmﬂm
indemnification is pormissible. However, if the determination of permissibility is made by
indeperdent legal counsel, persons specified by paragraph 11.4(0) shall evaluste the
reasonableness of expenzes and may mahorize indemaification.

11.8

1.6  Advancing Expensos. Expenses incurred by an officer or director in defending a ¢ivil or criminal
proceeding, or the threat of same, may be paid by the Association in edvance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such dirsctor or
officer to repay such amount if he is uitimately found not to be entitled 1o indemnification by the
Association pursuant to this scction. Expenses incured by other employees and agents may be
peid in advence upon such terms or conditions that the Board of Dirtctors deems appropriate.

11.7  Exclusivity; Exclugions. The indammification and advancement of expenses provided pursuant to
this section are not exclusive, and the Association may muke any other or firther indermification
or advancement of expenses of any of its directors, officers, cmployees, or agents, under any
bylaw, agreerment, vote of sharebolders or disinterested directors, or otherwise, both a8 to action in
his ot her official capecity and as to sction in another capecity while holding such office.
However, indewanification or advimcement of expensca shall not be made to or on behalf of amy
direcaor, afficer, employes, or ngeat if a judgment or other final edjudication establishes that his or
her actions, or omissions 10 act, were material to the canse of action so adjudicated and consmtiture:

(@ . A violation of the criminal law, unless the director, officer, employve, or agent hed
Teasoneble canse to belisve his or her condhict was fawful or had no reasgnable cause to
beliave his ar her conduct was uniawfil;

)] A transaction from which the director, officer, employec,a-agemdanvedmnnproper
Personal benefit; or

(e} Wihiul mbconduet or 8 conscious disregard far the best interests of the Association in &
proceeding by or in the right of the: Axsociation t procure a judgment in itx favor orin a
proceeding by or in the rigitt of the members of the Association.

11.8  Continying Effoct Indemnification snd advancemant of expenses as provided in this Article 11
shall continue as, unless otberwise provided when wuthorized or ratified, to & person who has
ceased to be a director, officer, employee, or agent and shall iowre to the benefit of the heiry,
uwmmmmﬁfmchammknmpmﬂdedwhmmmzedar
ratified.

11.9  Application to Court. Notwithstanding the failure of the Association to provide indemnification,
and despite sy contrary determdpation of the Board or of the members in the specific case, a
director, officer, eaaployee, or agent of the Asgociation who is or was a party to a proceeding may
apply for indemmification or sdvancement of expenses, or both, to the court conducting the
proceeding, o the circnit court, or to another court of cotapetent jurisdictios. On recelpt of an
application, the court, after giving amy notics that jt considers necessdry, may order
indemnificarion and advarcement of cxpenses, inchuding expenmes incurred in seeking court-
ordered indermification or advitcement of expenses, If it determines that:

(’) ‘The director, officer, employee, or agent is entitled to mandatory indemnification vnder
subsection 113, in which case the court shall also order the Assaciation to pay the
director reanonable expepses imcurred in obtaining court-ordered indemnification or -
advancement of expenses;

Articles
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(b) The director, officer, employee, or agent is entitled to indemnification or edvancement of
expenses, or both, by virtue of the excrcise by the Association of itg power pursuart to
suhseétion 11.7; or

) The director, officer, employee, or agent is fairly and reasomably entitled to
indsmnification or advancement of expenses, or borh, in view of all the relevant
circumstances, regardless of whether such person met the standand of conduet set forth in
subsection 11.1, subsection 11.2, or subsection 11,7 vnless (a) & court of competent
jurisdiction determines, after all available appeals have besn exhausted or not pursued by
the proposed indemnitee, that he or she did not act in good faith or ecied in & manner he
or she reasonably believed to be not in, or opposed to, the best interest of the Assocjation,
and, with respect to apny criminal action or proceeding, that he or she had reasonable
cauge to beileve his or her conduet was wtlawful, end (b) such court further specifically
determines that indemnification should be denied. The termination of any proceedimg by
Jjudgment, order, scttlement, conviction or upon 2 plea of nolo contenderg or its
equivalent hall not, of itself, create a presumption that the person did not act in good
faith or did act in a manner which he or she reasanably believed to be not in, or opposed
to, the best intsrest of the Association, and, with respsct to any ctiminal action or
proceeding, that he or she had reasonable cause to belieye thar his or her eonduct was
uniawful,

Definiions. For purpoacs of this Article 11, the term "expenses” shall be deemed to include
mitorneys' fees and related “out-of-pocket™ expenses, including those for any appeals; the term
"liability” shall be deemed to include obligations tn pay a judgment, ssttlemnent, psraky, fine, and
expenses actually and reasonably incurred with respect to a proceeding; the term "proceeding”
ghall be deemed to include any thréatensd, pending, or completed action, suit, or other type of
procseding, whether civil, criminal, administrative or investigative, and whether formal or
informal; and the term "agent" shall be deemed to include a volunteer; the term "serving at the

. Tequest of the Association" shel] be deemed to in¢lude any service as a director, officer, employee

11.11

11.12

or agent of the Association that imposes duties on, and which are accepted by, such persons.

Effect. The indemeifieation provided by this Avticle 11 shall not be deemed exclusive of any
other righte to which those sceking indemnification tay be entitled under any applicable law,
aprecment, vots of members or otherwise.

Amsandment. Anything to the contrary herein notwithstanding, no amendment to the provisiens of
this Article 11 shall be applicable 23 10 any party eligible for Indemnification hersunder who has
ot given his or her prior written consent to such amendment,

ARTICLE 12
BY-

The first By-Laws of the Association shall be adopted by the Board of Dircctors and may bs altered,
amended or rescinded in the mantter provided in the By-Laws and the Declaration,

ARTICLE 13
AMENDMENTS

Amendments 1o these Articles shall be proposed and adopied in the following mammer:

Articles
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provided in Chapter 617, Florida Statutes. Such notice sball contain the propoded amendment o 8
sumnmary of ths changes to be affeoted thereby.

132  Adoption Amendments shall be proposed and adopted in the manner provided in Chapter 617,
Fmsmmmdh&zm(mlmmmolmﬁnﬁmmmeeMpM&dﬁrm
the Act).

133 Ligitstion. No amendment shall make eny changes in the qualificntions for membership, ner in
the voting zights ar property righis of membess, nor any chenges in pubsections 5.3, 5.4 or 5.5,
wi&omﬂnappmvnlmwrhngofnﬂmmbmmdﬂ:uoﬂotaﬂnwtﬁomofmm
upon Units. No amendment shall be moade that Is in conflict with the Act, the Declaration oe tha
By-Laws, nor shall any amendment make any changes which would in any way affect any of the

riahts pnvﬂogea.powmoropﬂmshminpmﬂdsdmﬁworofmmermdmthebwdap«
or Ingtitutional Fint Morigngess, unless the Developer and/or the Insttutiopal First

Mmgagus a5 applicable, shall join in the cxecution of the amendrient. No amendment to this
paragraph 13.3 shall ba effective.

134 Developer Attendments, Notwithstanding anything herein contained to the.contrary, to the exent
laewiul, the Developtr may amend these Articles consistent with the provisions of ths Declaration
allowing certain amendments to be cffected by the Developer alone.

13.5 Recording. A ocopy of each amendment shall be filed with the Secrotary of State pursust to the
provisions of spphcable Florida law, mnd 8 copy ceatified by the Secrotary of State shall be
recorded im the public records of Miami-Dads County, Florida with an identification on the first
page thorvof of the book mud page of said public rccords where the Declaration was recorded
which contains, &s en exhibit, the inita] recording of these Articles.

ARTICLE 14
S OF REGL AG

The initial registered agemt end address shall be Carpurstion Service Company, 1201 Haya&fract.
Tallshasgee, Florida 32301,

u~r WITNESS wmor the Incorpormtor has ; si as of the [« day of
CamﬂoA.Eﬁpd.lneorpo r
Articles
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CERTIFICATE DESIGNATING PLACE OF BUEINESS OR DOMICILE FOR THE S8ERVICR OF PROCESS
WITHIN THIS 3TATE, NAMING AGENT UPCN WHOM FROCESS MAY BE SERVED

In compliance with the laws of Florids, the following is submitted:
First — Thas dostring to organize under the laws of the Stats of Florids with its principal office, as indicatad
In the foregoing articlos of incorparation, in the County of Miami-Dadc, Swie of Florida, the Association named
the sald articles hes named Corporation Service Conipany located of 1201 Hays Stroet, Tallahassce, Plorida 32301

as Hx aranitory rogistered agent.

Having been named the sistatory agent of said Association at the place designared In this certificate, I sm
famnllisr with the obligations of that position, and hersby acoept the game and agree to 80t in this cepeclty, and
agree to comply with the provisions of Flarida iaw relative to keeping the registersd office open,

FTL. 100,805,797 4102008

Articles

REGISTERED AGENT

Ny NN
By:

Name: v 7

Tm_—j%
Asst Vice

DATED this /f;%#y of Aprl, 2008

Pogz 10 0 10
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