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ARTICLES OF INCORPORATION; - i k5 ¢i < rr ik 2 .
OF
321 OCEAN CONDOMINIUM ASSOCIATION, INC.

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; :

ARTICLE 1
NAME

The name of the corporation shall be 324 OCEAN CONDOMINIUM ASSOCIATION,
INC. For convenience, the corporation shall be referred to In this Instrument as the
"Assoclation”, these Arlicles of incorporation as the "Arlicles”, and.the By-Laws of the
Assoclation as the "By-Laws".

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 321 Ocsan
Drive, Mlamt Beach, Florida 33139, or at such other place a8 may be subsequently
designated by the Board of Directors. All books and records of the Assoclation shall be kept
at its principal office or at such other place as may be permitted by the Act.

ARTICLE 3
PURPQSE

The purpose for which the Association i organlzed (s to provide an entity, pursuant
to the Florlda Condominlum Act as It exists on the date hereof {the “Act"), for the operation
of that certain condominium located In Miaml-Dade County, Florlda and known as 324
OCEAN CONDOMINIUM (the "Condominium®),

ARTICLE 4
DEFINITIO

The terms usad in these Articles shall have the same deflnitions and meanings as
those set forth in the Declaration of the Condominium to ba recorded In the Public Records
of Miemi-Dade County, Florida, unless hersin providad to the confrary, or unless the context

otherwise requlres.
MiA 182810884v4
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ARTICLE 5
POWERS

The powers of the Assocletion shall Includs and be governed by the followlng:

6.1

62

MIA 182612804v4

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

Enumergtion. The Assoolation shall have all of the powers and duties set
forth In the Act, except as imited by these Arllcles, the By-Laws and/or the
Declarailon (to the extent that they are not in confllet with the Act), es well as
all of the powers and dulies reasonably necessary to operais the
Condominium pursuant to the Declarallon and as more paiticularly described
in the By-Laws, as they may be amended from time to tims, including, but not
iimited to, the following:

{a) To make and collect Assessments and other charges against the
members of the Association, as Unit Owners (whether or not such
sums are due and payable to the Association), and to use the
praceeds thereof In the exercise of its powers and dufles;

{b) To assume all of the Developer's andfor its affillates’ responsibliities:
() under the Exlsting Encumbrances; andfor (iI} to the City, the
County, and its andfor thelr governmental and quasl-governmental
subdlvisions, and simllar entities of any kind with respect to the
Condominium Properly (including, without limitetion, any and all
obligations imposed by any permits or approvals [ssued by the City
and/or County, as the same may be amended, modified or Interpreted
from time to time), it being undersiood that,, in aither such instance,
the Assoclalion shall Indemnify and hold the Developsr and lts
affllates harmless with respsct therelo, In the event of the
Assoclation's failure to fulfill those responsibilities;

(c)  To buy, accept, own, operats, leass, sell, trade and merigage both real
and personal property in accordance with the provisions of the
Declaration;

Artlcles
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{d) * To maintain, repalr, replace, reconstruct, add fo and operate the
Condominium Property andfor Assoclation Properly, and other
properly acquired or leassd by the Association;

(e)  To purchase Insurance covering the Condominium Property and
Assoclation Propery and Insurance for the protection of the
Assoclation, its officers, directors and Unit Qwners;

{ ' To mske and amend reasonsble rules and regulations for the
maintenance, conservation and use of the Condominium Property and
Assoclation Property and for the health, comfort, safely and welfare of
the Unit Owners;

()  To approve or disapprove of the leasing, transfer, ownership andfor
possession of Units as may be provided by the Declaration;

(h)  To enforce, by legal means, the provislons of the Act, the Daclaration,
these Articles, the By-Laws, and the rules and regulations governing
the uss of the Condominium Property and Association Properly;

i ~To contract for the management and malntenance of the
Condominium Property and/or Aesociation Properly, or any portion
thereof, and to authorize a management agent (which may be an
affillate of the Developer) to assist the Associafion In carrying out iis
powers and dutles by performing such functlons (such as the
submission of proposals, collection of Assessmants, preparation of
racords, enforcement of rules and malntenenca, repalr and
replacement of the Common Elements and Association Property} with
such funds as shall be made available by the Assoolatlon for such
purposes. The Association and its officers shall, however, retain at all
times the powers and duties granted by the Act, Including, but not
imited to, the making of Assessments, promulgation of rules and
exacuiion of contracls on bshalf of the Assoclation;

)  To employ personnel fo perform the services raquirad for the proper
operation of the Condominlum and the Assaciation Property;

(k}  To comply wiih the obligation to: I} operats and malntein the surface
water management system in accordance with the permit Issued by
the District; if} carry out, maintaln and monltor any required wetland

Aticles
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mitigation tasks, If any; and il)) maintain coples of all permitting actions
with regard to the District;

(  To comply with the duty and obligation to comply with sach and every
of the requlrements and obligations of the Existing Encumbrances and
to malntain all of the sasemsnts granted or described In the Existing
Encumbrances, all as mara particularly described In the Exlsting
Encumbrances; and

{m} To execute all documents or consents, on behalf of all Unit Owners
(and thelr morigagees), requirad by all governmental andfor quasi-
governmental agsncies in connecllon with land use and development
matters (Including, without imitation, plats, walvers of plat, unilies of
titte, covenants in fleu thereof, etc.) and, In that regard, each Unit
Owner, by acceptance of the deed to such Ownar's Unit, and each
mortgagee of a Unif, by acceptance of a llen on said Unit, appoints
and designates the President of the Assocliation as such Unit Owner's
and mortgages's agent and attorney-In-fact to execute, any and all
such documents or consents.

5.3  Assoclation Property. All funds and the fitle to all properties acquired by the
Assoclation and thelr proceeds shall be held for the benefit and use of its
members In accordance with the provisions of the Declaratlon, these Articles
and the By-Laws,

54  Distribution of Income; Dissolution. The Association shall not pay a dividend
to lts members and shall make no distribution of incoms to its members,

directors or officers, and upon dissolution, all assels of the Assoclatlon shall
be fransferrad only lo another non-profit corporation or & public agency or as
otherwise authorized by the Florlda Not For Proflt Corporation Act {Chapter
817, Florlda Statutes).

6.5 Limitallon. 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 event of conflict, the proviglons
of the Act shall control over those of the Declaration and By-Laws,

Arfloles
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ARTICLE 6
MEMBERS

6.1 Membership. The members of the Association shall consist of all of the
record title owners of Units in the Condominium from time to time, and after
lermination of the Condominium, shall also consist of those who were
members af the time of such termination, together with sach of their
respective successors and/or assigns.

8.2 Assignment. The share of a membar in the funds and assets of the
Assoclation cannot be assigned, hypothecated or transferred, in any manner,
except as an appurtenance fo the Unit for which that share is held.

6.3 Voting. On alf matters upon which the membership shall be entitled to vote,
thera shall be only ane (1) vote for each Unlt. All votes shall be axercised or
cast In the manner provided by the Declaration and By-Laws, Any person or
entity owning more than one Unlt shall be entitled to cast the aggregate
number of votss athributable to all Units owned,

64 Meelings. The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than
the annual mesting.

ARTICLE7
TERM OF EXISTENCE

, The Assoclation shall have perpstual existence, unless dissolvad in accordance with
applicable law, In the event that the Association Is dissolved, and to the extent that
responshbllity for the surface water management system Is the responsibility of the
Agsoclation, then the properly consisting of the surface water management system and the
tight of access to the portions of the Condominium Properly containing the surface water
management system shall ba conveyed fo an appropriate agency of local government, If It
is not accepted, then the surface water management system must be dedicated to a similar
non-profit corporalion.

ARTICLE 8
INCORPORATOR

The name and eddress of the Incorperalor of this Corporation is:

Ariclas
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Name Address
David Argitl 848 Brickell Avenue
Sulte 200

Miaml, Florlda 33131

ARTICLE®
OFFICERS

The affalrs of the Assoclation 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 ihe
Assoclation at its first meeting following the annual meeting of the members of the
Associallon and shall serve at the pleasure of the Board of Directors. The By-Laws may
provida for the removal from office of officers, for filing vacancies and for the duties and
qualifications of the officers. The names and addresses of the officers who shall setve until
their successors are deslgnated by the Board of Directors are as follows:

President David Arditi 848 Brickell Avenue
: Sulte 200
Miaml, Florlda 33131
Vice President Timothy Gordon 848 Brickell Avenue
Suite 200
Miami, Florida 33131
Secretary/Traasurer Joshua Benalm 848 Brickell Avenue
Sulte 200
Miaml, Florida 33131
ARTICLE 10
CTORS

10,1 Number and Quelification. The properly, buslness and affair;a of the

Assoclation shall be managed by a board consisting of three (3) directors,
unless the size of the Board Is changed In the manner provided by the By-

Arllcles
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Laws, Directors, other then those representing the Developer, must be Unit
Owners, or If a Unit s owned by an entity, directors, other than those
representing the Developer, must own an equitable or beneficlat Interest in
the Unlt Owner.

10,2 Dulles gnd Powers. All of the duties and powers of the Assoclation existing
under the Act, the Declaration, these Arlicles and the By-Laws shall be
exerclsed exclusively by the Board of Directors, Its agents, contractors or
employaes, subject only to approval by Unit Owners when such approval is
specifically required,

10.3 Elsction: Removal. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by, and subjsct {o the
qualifications set forth In, the By-Laws. Directors may he removed and
vacancies on the Board of Directors shall be filled In the manrer provided by
the By-Laws,

10.4 Term of Developer’s Direglors. The Developer of the Condominium shall
appoint the members of the first Board of Directors and thelr replacements

whao shall hold offics for the periods described in the By-Laws.

10,6  Flrst Directors. The names and addresses of the members of the first Board
of Directors who shall hold offics unfil thelr successors are elected and have
taken office, as provided In the By-Laws, are s follows!

Neme Address

David Ardlti 848 Brickell Avenue
Sulte 200
Miami, Florlda 33131

Timothy Gordon 848 Bricksll Avenue
Suite 200
Miami, Florida 33131

Joshtia Benalm - 848 Brickell Avenue
Suite 200
Miaml, Florida 33131

Arficles
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108 Standards. A director shall discharge his or her duties as a director, Including
any dulles as a member of @ Commiliee: In good faith; with the care an
ordinary prudent person in a like position would exerclse under similar
circumstances; and In a manner reasonably belleved to be In the best
interests of the Association. Unless a diractor has knowledge concerning a
matter In question that makes reliance unwarranted, a diractor, In discharging
his or her duties, may rely on information, opinlons, reports or statements,
including financial statements and other date, if prepared or presented by:
one or more officers or employees of the Association whom the director
reasonably believes fo be reasonable and competent In the mallers
presented; legal counsel, public accountants or other persons as {o matters
the director reasonably belleves are within such persons' professionel or
expert competence; or & Commiitee of which the director [s not a member if
the Direclor reasonably belleves the Commities marits confidence. A director
Is not lable for any action 1aken as a director, or any fallure to teke action, if
he performed the duties of his or her office in compllance with the foregoing
standards,

ARTICLE 11
INDEMNIFICATION

11.4 [ndemnltees, The Assoclation shall Indemnify any person who was or is a
party to any proceeding (other than an action by, or in the right of, the
Assoclation) by reason of the fact thal he or she s or was a direclor, officer,
amployee or agent (sach, an “Indemnilee”) of the Assoclation, against llabliity
incurred In connectlon with such proceeding, including any appeal thereof, If
he or she acted in good falth end in a manner he or she reasonably belleved
to be In, or not opposed to, the bast interests of the Association and, with
respect to any orlminal action or proceeding, had no reasonable cause fo
belleve his or her conduct was unlawful. The termination of any proceeding
by judgment, order, sefllement, conviotion or upon a plea of nolo contendere |
or its squlivalent shall not, of Itself, create a presumption that the person did
not act in good falth and In a manner which he reasonably belisved to be in,
or not opposed o, the best Interests of the Association or, with respact ko any
criminal action or proceeding, had reasonable cause to belleve that his or her
conduct was unlawful, :

11.2 Indemnlfication. The Assoclatlon shall indemnify ény persbn, who was or Is
party lo any proceeding, or any threaet of same, by or In the right of the
Association to procure a judgment in s favor by reason of the fact that he or

- ~a
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she is or was a director, officer, employee, or agent of the Association,
againat 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 reasonably incurred In connectlon with
the defense or setllsment of such proceeding, Including any appeal theraof,

Such Indemnification shall be authorized If sush person acted in good falth

and In a manner he reasonably belleved to be in, or not opposed to, the best
interests of the Association, except that no Indemnification shall be made
under this Article 11 In respect of any clalm, Issue, or maiter as to which such
person shall have been adjudged to be [lable unless, and only to the extent
that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall defermine, upon application, that, desplte the
adjudication of labillty but in view of all circumnstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which
such couwrt shall deem proper.

Indemnification for Expenses. To the extent thal a director, officer, smployes
or agent of the Assoclatfon has been successful on the merits, or otherwise,
in defense of any procesding referred to in Section 11.1 or Section 11.2, ot In
defense of any clalm, issue, or matter therein, he or she shall be Indemnified
agalnst expenses aclually and reasonably Incurred by him or her In
connection therawith,

Determination of Applicabliity. Any Indemnification under Section 11.1 or
Seclion 11.2, unless pursuant to a determination by & court, shall be made by
the Assoclation only as authorlzed In the specific case, upon a determination
that indemnification of the director, officer, employee or agent is proper under
the circumstanoes because he or she has met the appiicable standard of
conduct set forth In Saction 11,1 or Section 11,2, Such determination shall be
made:

(a) By the Board of Directors, by a majorily vote of a quorum conslsting of
directors who were not partlss to such procesding;

(b}  If such a quorum Is not obtainable or, even If obtainable, by majorlty
vote of a Committes duly designated by the Board of Directors (in
which direclors who are parties may partlolpate) consisting solely of
two or more direclors not at the ¥me partles to the proceeding;

(¢)  Bylindependent legal counsel;

A
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(\  selected by the Board of Directors prescribed in Subsection
11.4(a) or the Commitiee prescribed In Subsection 11.4(b}; or

(i) [ a quorum of the directors cannol be obtained under
Subssction 11.4{a) and the Commiltee cannot be designated
under Subsection 11.4{b), sefected by majority vote of the full
Board of Directors {In which directors who are parlies may
participate); or

(d) By a majority of the voting Interests of the members of the Assoclation
who were not partles to such proceeding.

Determination Regarding Expenses. Evaluation of the reasonableness of

expenses and authorization of indemnification shell be made in the same

manner as the determination that indemnification Is permissible, However, If

the determinatlon of permissibility Is made by independent legal counsel,
persons specifisd by Subsection 11.4(c) shall evaluate the ressonableness of
expenses and may authorize indemnification.

Advancing _Expanses. Expsnses incurred by an officer or director In
defending a civil or criminal proceeding, or any threat of same, may be pald
by the Assaciatlon In advange of the final dispositlon of such proceeding upon
recaipt of an undertaking by or on behalfl of such direclor or offtesr to repay
such amaunt if he Is ultimatsly found not to be entitled to indemnification by
the Association pursuant to this Articla. Expenses Incurred by other
employees and agents may be pald In advance upon such lerms or
conditions that the Board of Directors deems appropriate.

Exclusivity: Exclusions. The indemnificaflon and advancement of expenses
provided pursuant to this Article are not excluslve, and the Assoclation may
make any other or further indemniflcation or advancement of expenses of any
of Its directors, officers, smployees, or agents, under any By-Law, agreement,
vole of shareholders or diginterested directors, or otherwise, both as to action
in his or her officlal capacity and as to action in another capacity while holding
such office. Howsver, indemniflcation or advancement of expanses shall not
be made to or on behalf of any director, offlcer, employee or agent If &
judgment or other final adjudicatlon establishes that hls or her actions, or
omlsslons fo act, were material fo the cause of action so adjudlcated and
constiiute:

Aricles
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{(a) A violation of the criminal law, unless the director, officer, employse or
agent had reasonable cause to believe hls or her conducl was lawful
or had no reasongble cause lo belleve his or her conduct was
unfawful;

(b) A transaction from which the director, officer, employee or agent
derived an improper personal beneflt; or

(c)  WIillful misconduct or & consclous disregrard for the best interests of the
Assoclation I & proceading by, or in the right of, the Association to
procure a Judgment In its favor or in & proceeding by, or In the 1ight of,
the members of the Assoclation.

148 Continuing Effect. Indemnification and advancement of expenses as
provided in this Article 11 shall, unless otherwlse provided when authorized or
ratifled, continue as to a person who has ceased {o be a director, offlcer,
employse or agent and shall Inure to the benefit of the helrs, exsoutors and
adminlstrators of such a person, unless otherwise provided when authorized
or rafifled.

11.8  Applicatlon fo Coust. Notwithstanding the fallure of the Association to provide
Indemnification, and despite any conlrary detarmination of the Board of
Dirgctors or of the members In the specific case, a director, officer, employes

_or agent of the Assoclation who [s or was & perty to a proceading may apply
for indemnification or advancemsnt of expenses, or both, to the court
conducting the proceeding, to the oireult court, or to another court of
competent Jurisdiction. On receipt of an application, the court, after giving any
notice that It conslders necessary, may order indemnlfication and
advancement of expenses, Including expenses incurred in seeking court-
ordered Indemnification or advancement of expenses, If it datermines that:

(a)  The direclor, officer, employse or agent is entiled to mandatory
Indemnification under Section 11.3, in which case the court shall also
order the Assoclation to pay such individual's reasonable expenses
Incurred In oblalning court-ordered indsmniflcation or advancement of
expenses;

{b)  The director, officer, employee or agent Is entitled to indemnification or
advencement of expenses, or both, by virtus of the exerolse, by the
Assoclation, of ite power pursuant to Sectlon 11.7; or

Arleles
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(c)  The director, officer, employee or agent is fairly and reasonably
entltled {o Indemnification or advancement of expenses, or both, in
view of all the relevant cireumstances, regardless of whether such
person met the standard of conduct sef forth In subsection 14.1,
Seofion 11.2, or Sectlon 11.7, unless: {{) a court of competent
jurlediction determines, after all available appeals have been
exhausted or not pursued by the proposed Indemnites, that he or she
did not act In good falth or acted In @ manner he or she raasonably
belleved to be not In, or opposed to, the best Interest of the
Assoclation and, with respect to any criminal action or proceeding,
that he or she had reagonable cause to bellave his or her conduct was
unlawful; and (If) such court further specliically determines that

- indemnlfication should ba denied. The termination of any procesding
by judgment, order, settiement, conviction or upon a plea of polo
contendere or its equivalent shall not, of itself, create a presumption
that the person dld not act In good faith or did act in & manner which
he or she reasonably bellsved 1o be not in, or opposed to, the best
interest of the Assoclation and, with respect fo any criminat action or
proceeding, that he or she had reasonable cause to beliave that his or
her conduct was unlawful,

11,10 Definltions. For purposes of this Arlicle 11, the term "expenses” shail bs
deemed {o include attorneys' fees and related “out-of-pocket’ expenses,
including those for any eppeals; the term "llabllity” shall be deemed to include
obligations to pay a judgment, settlement, penally, fine and/or expenses
actually and reascnably incurred with respect to a proceeding; the term
"proceeding” shall be deemed to Include any threatened, pending or
completed action, sult or other type of proceeding, whether civil, criminal,
adminlstrative or investigetive, and whether formal or Informal; and the term
"agent" shall be deemed fo include a volunteer; the term “serving at the
request of the Assocletion” shall be deemed to include aeny service as a
diractor, officer, employee or agent of the Assoctation that imposes dutles on,
and which are accepted by, such persons,

11.11 Effect, The indemnification provided by this Article 11 shall not be desmed
exclusive of any other rights to which thosa seaking Indemnification may be
entitled under any applicable law, agreemant, vote of membars or otherwisa.

11,12 Amendment. Anything to the contrary herein notwithstanding, no amendment
to the provisions of this Article 11 shall be applicable as to any party eligible

Arllcles
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for indemnification hereundsr who has not glven his or her pilor wrilten
consent to such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Direstors and
may be alterad, amended or rescinded in the manner provided in the By-Laws and the

Declaration.
ARTICLE 13
AMENDMENTS .
Amandments to thess Atlicles shall be proposed and adopted in the following
manhner;

13.1 Nofice. Notice of a proposed amendment shall be Included in the nolice of
-any meeting at which the proposed amendment is to be considered and shall
be otherwise given in the fime and manner provided In Chapter 617, Florida
Statutes. Such notice shall contaln the proposad amsndment or a summary
of tha ¢changes to be affacted theraby. ,

13,2 Adoption. Amendments shall be proposed and adopted In the manner
provided In Chapter 817, Florlde Statutes, and In the Act (the latler to contral
over the former to the extent provided for in the Act).

13.3 Limitation, No amendment shall make any changes In the quallfications for
mambershlp, nor in the voting rights or property rights of members, nor any
changes to Subsectlons 5.3, 5.4 or 6.5, without the approval, in wrlting, of all
members and the Joinder of all record owners of morlgages conatituting llens
upon Units. No amendment shall be made that Is in confiict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any ¢hanges
‘which would In any way affect any of the rights, privileges, powers or oplions
herein provided In favor of, or reserved to, the Developar andfor any
Institutional First Morigages, unless the Developer andfor the Institutional
First Mortgagees, as applicabls, shall join In the execution of the amendment.
No amendment to this Section 13.3 shall be effective.

134 Developer Amendments., Nolwithstanding anything hersin contained fo the
contraty, to the exlent jawful, the Developer may amend these Articles

Arlicles
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conslstent with the provisicns of the Declatation aliowing cerlain amendments
to be effected by the Developer alone.

136 Recording, A copy of each amendment shall be flled with the Sscretary of
State pursuant fo the provisions of applicable Florida law, and a copy,
certliled by the Secretary of State, shall be recorded in the publlc records of
Miami-Dade County, Florida with an Identification, on the flrst page thereof, of
the book and page of said public records whare the Declaration was recorded
which contains, as an exhiblt, the Initlal recording of thess Articles,

ARTICLE 14
NITIAL RED OFFICE:

ADDRESS AND NAME OF REGISTERED AGENT

The initial reglstered office of this corporation shall be al 1200 South Pine Island
Road, Plantatlon, Florida 33324 with the privilege of having its office and brarich offices at
other places within or without the State of Florida. The Initial registered agent at that
address ghall be NRAI SERVICES, INC.

IN WITNESS WHEREOF, the Incorporator has affixed hla slgnature
AfeyL , 2015,

Dav d Arditi, lnoorporator

Arllclss
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florlds, the following Is submiited:

Firet ~ That deslring fo organize under the laws of the Stete of Florida with lis
principal office, as indicated In the foregoing articles of incorporation, in the County of
Miami-Dade, State of Florida, the Assoclation namad in the sald articles has named NRAI
SERVICES, INC,, localed at 1200 South Pine lsland Road, Plantation, Florlda 33324 as Its
siafulory registered agent.

Having been named the statutory agent of sald Assoctation at the place designated
In this certificats, | am familier with the obligations of that position, and hereby accept the
same and agree to aol In this capacity, and agree to comply with the provisions of Florida
law relalive o keaping the ragistered offics open.

y

Dated thls ﬂday of Aptil, 20g

MIA 1528100844




