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AVENTURA PARKSQUARE EAST BLOCK SHARED FACILITIES MAINTENANCE
ASSOCIATION, INC.

The undersigned Incorporator, desiring to form a corporation not-for-profit under Chapter
617 of the laws of the State of Florida, hereby adopts the following Articles of incorporation
("Articles"):

ARTICLE |
NAME

The name of the corporation shall be AVENTURA PARKSQUARE EAST BLOCK
SHARED FACILITIES MAINTENANCE ASSOCIATION, INC. (hereinafter referred to as the
“Corporation” or "Shared Facilities Maintenance Association™).

ARTICLE 1l
OFFICE

The principal office and mailing address of the Corporation is 150 SE 2nd Avenue, Suite
800. Miami, Florida 33131, or at such other place as may be subsequently designated by the
Board. All books and records of the Shared Facilities Maintenance Association shall be kept at
its principa! cffice or at such other place as may be permitted by Applicable Law.

ARTICLE li|
PURPOSES AND POWERS

The capitalized terms nect otherwise defined herein shall have the meanings, if any,
given to them in that certain Declaration of Shared Facilities Easements, Covenants, and
Restrictions for Aventura ParkSquare East Block recorded or to be recorded in the Public

_ Records of Miami-Dade County, Florida, as hereafter amended and/or supplemented from time
to time (the “East Block Declaration” or "Declaration) unless the conlext clearly reguires
othenwise,

3.01 Purpcses. The Corporation is organized and shall be operated as a corporation
not for profit for the purpose of the execution, performance, administration and enforcement of
all the terms and conditions of the East Block Daclaration, the maintenance of the Shared
Faciiities for the benefit of the Members of the Corporation, and such other purposes as are set
forth in the East Block Declaration. The Corporation is not intended to be a condominium
association regulated under Chapter 718, Florida Statutes, or a homeowners' association
regulated under Chapter 720 Flarida Statutes, and no portion of the Shared Facilities shall be
deemed to be common elements or commen areas of the Corporalicn, and nothing in these
Agticles shall be deemed to make the Corporation an association within the meaning of said
Chapters 718 and 720, Florida Statutes, or to subject it to the jurisdiction thereof.

3.02 Powers. The Corporation shall have only those powers set forth in the East Block
Declaration, including, without limitation, the power to:
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{a) make and collect Assessments and other charges against Members and
Owners (whether or not such sums are due and payable to the Shared Facilities Maintenance
Association), and to use the proceeds thereof in the exercise of its powers and duties;

(b} maintain, repair, reconstruct, replace, and otherwise manage the Shared
Facilities, and all improvements thereon, as the Shared Facilities Maintenance Association, in its
sole discretion, considers necessary or appropriate;

(¢) obtain, for the benefit of the East Block Properties, any commonly metered
or submetered water, sanitary sewage and electric services, and provide for alt refuse collection
and cable or master telavision service (if any), as necessary,

{d) grant easements, rights of way or strips of land, where nacessary, for
ulilities, cable television, water and sewer facilities and other services over all or any portions of
the Shared Facilities;

(&) maintain such poelicy or policies of liability, casualty and other insurance with
respect to the Shared Facilities and other portions of the East Block Properties {including any or all
of the East Block Lots), and the personai property located thereon or used in connection therewith;

(f) assign or delegate, in its sole and absolute discretion, the rights (but not the
obligations) to any or all of its responsibilities and obligations under the East Block Declaration to a
Condominium Association, an East Block Lot Owner, or to any commitiees, officers or employees
thereof, or o the Master Association;

(@) employ or conitract with a management company, which rmay be an
affiliate of the Declarant, or with other parties to perform all or any part of the duties and
responsibilitias of the Corporation, and, in its sole and absclute discretion, to delegate, at ils
scie option, any or all of its powers to a Condominium Association, an East Biock Lot Owner, or
to any committees, officers or employees thereof, or ta the Master Association;

(h) install and maintain the Controlled Access Facilities, if any, and any such
other safety devices, detectors and communications facilities within the Shared Facilities, and
amploy or contract for employment of such security services, guards and watchmen, if any, for the
Shared Facilities as the Corporation considers necessary or appropriate, in its sole and absolute
discretion, although il does not guarantee and it shall not be responsible cr liable for any injury,
loss, or other damages suffered by anyone as a result of the inadequacy of any such services;

(i} subject to the provisions of the East Block Declaration, utilize any and all
portions of the Shared Facilities in such manner as may be determined by the Corporation, in its
sole and absolute discretion,

f)] the power to act as the exclusive agent of the East Block Lot Owners,
Unit Owners and Condominium Associations with respect to the Restrictive Covenant, inctuding,
without limitation, the power {0 execute any and all documents or consents required by all
governmental and/or quasi-governmental agencies in conneclion with Restrictive Covenant; and

{K) take such other actions which the Corparation, in its sole and absolute

discretion, may deem necessary or advisable, as may be parmitted under the East Block
Declaration.
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The foregoing statement of purposes shall be construed as a statement both of purpose
and of powars, and such purposes and powers shall not be limited or restricted by reference to
or inference from the terms or provisions of any other clause or statement, but shall be broadly
consirued as independent purposes and powers.

ARTICLE IV
MEMBERS

401 Membership. The Members of the Shared Facilities Maintenance Association
shall be as follows:

(a) Condominium Associations. Each Condominium Association shall be a
Class A Member of the Shared Facilities Maintenance Association and
shall be a Voting Member,

{b) East Block Lot Owners and Owners of Signage Parcels. Each East Block
Lot Owner and each Owner of a Signage Parcel (if any) shall be a Ciass
A Member of the Shared Facilities Maintenance Association and shall be
a Voting Member.

(c) Declarant. The Declarant shall be the sole Class B Member of the Shared
Facilities Mainlenance Association, until termination of the Class B
Membership as provided in these Articles, and shall be a Voting Member.
Upon the termination of the Class B Membership, the Declarant shall
become a Class A Member (if the Declarant then owns any Unit or East
Block Lot), and shall continue to be a Voting Member as to any such
Unit(s) or East Block Lat(s).

4.02 Members' Voting Rights. On all matters upon which the Members shall be
entitied or required to vote, each Voting Member shall have the following number of votes:

{a) Each Condominium Association shall have one (1) vote.

(b) Each East Block Lot Owner (other than the East Parking Garage Lot
Owner) shall be entitled to cast ene (1) vote.

(¢) The East Parking Garage Lot Owner shall be enfitled to cast four (4)
votes.

{d} Each Owner of a Signage Parcel shall be entitled to cast one (1) vote.

(&) The Declarant shall have twenty-five (25) votes so long as the Declarant
is the Class B Member.

403 General Mafters. Unless otherwise specified, when reference is made in these
Articles, or in the East Block Declaration, By-Laws, Rules and Regulations, management
contracts or otherwise, to a majority or specific percentage of Voting Members, such reference
shall be deemed to refer to a majorlty or specific percentage of the voting interests of the Voting
Members represented at a duly constituled meeting of their Voting Members voting for them
{i.e.. one for which proper nolice has been given and at which a quorum exists) and not of the
Voting Members themselves.
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4.04 Meetings of Members. The By-Laws shall provide for an annual meeting of
Members, and may provide for regular and special meetings of Members other than the annuat
meeting. A quorum for the transaction of business af any meeting of the Members shalfl exist if
at least fifty-one percent (51%) of the total voting interests by the Voting Members shall be
represented at the meeting by tha respective Members. Unless otherwise specifically required
by law, references herein and in the East Block Declaration, By-Laws and other documents
administered by or binding on the Shared Facitities Maintenance Assaciation shall be deemed
to refer to meetings and voting interests of the Members.

ARTICLE V
BOARD OF MRECTORS

5.01 Management by Directors. The property, business and affairs of the Shared
Facilities Maintenance Association shall ke managed by a Board, which shall consist of seven
(7) directars.  The By-l.aws shall provide for maetings of directors, including annual meetings.

502 |nitial Board of Directors. The names and addresses of the initial Board of
Directors of the Corporation are:

Name Address
Cory Yeffet~ 150 SE 2nd Avenue, Suite 800
Miami, FL 33133
Nicolas Esperv” 150 SE 2nd Avenue, Suite 800
Miami, FL 33131
Darin M. Montgomerywv 150 SE 2nd Avenue, Suite 800 S
Miami, FL 33131 B8 e
el =
Eduardo . Otaolav/ 150 SE 2nd Avenue, Suite 800 ;nf:i 1
Miami, FL 33131 w9
i o
Nelson Stabile v 150 SE 2nd Avenue, Suite 80D s
Miami, FL 33131 e @
Ao X
Victor Ballestasv' 150 SE 2nd Avenue, Suite 800 E” -

Miami, FL 33131

« Paulo Tavares de Melo 130 SE 2nd Avenue, Sulte 800
Miami, FL 33131

.-

5.03 Appgintment of Directars. The Directors shall be elected or appointed as follows:
(a) The Declarant shail have the right to appoint all of the Directors of the

Shared Facilities Maintenance Association (and their replacements) untit
termination of the Class B Membership.

Fax Audit No. H17000175416 3
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(b) The Class B Membership will terminate and convert automatically to a
Class A Membership (if the Declarant then owns any Unit or East Block
Lot), upon the happening of any of the following, whichever occurs first:

{i) The Declarant recerds a disclaimer of its Class B Membership in
the Public Records; or

{ii} Three (3) months after eighty-five percent {85%j) of the East Block
Lots have been conveyed to Owners other than the Declarant or a Non-
Declarant Party. For purposes of this Section 5.03(b){ii), an East Block
Lot which is a Condominium shall be deemed to have been conveyed lo
"Owners other than the Declarant or a Non-Declarant Party" upon the
transfer of control of the applicable Condominium Association to unit
owners other than the developer of such Condominium.

Upan termination of the Class B Membership, all provisions of these
Articles, or in the East Block Declaration, or the By-Laws referring 1o
Class B Membearship will be of no further force or effect.

(c) Upon termination of the Class B Membership, the Board of Directors of
the Shared Facilities Maintenance Association shall be appointed as
follows: {a) ona (1) director shall be appointed by the ParkSquare
Residences Condominium Association; (b) one (1) director shall be
appointed by the ParkSquare Offices Condominium: Association; (¢} two
(2) direclors shall be appointed by the East Parking Garage Lot Owner;
(d) one (1) director shall be appointed by the East Restaurant/Retail Lot
Owner; {e) one (1} director shali be appointed by the Plaza Lot Owner;
and () one (1) director shall be appointed by a majarity of the Owner(s) of
the Signage Parcel(s). Notwithstanding anything to ihe cantrary contained
herein, in the event that any East Block Lot is submitted to condominium
ownership, the Condominium Association governing such Condominium
shall have the same rights to elect or appoirt directors as did the East
Block Lot Owner of such East Block Lot.

(d) Upon the termination of the Class B Membership and to the fullest extert
naot prohibiled under Applicable Law. the Declarant may also exercise the
right to appoint any Declarant-owned voling interests in the same manner
as any other Voting Member.

5.04 Appointment of Board of Directors. Unless otherwise provided in these Aricles,
directors elected or appointed by the Members shall be elected or appointed at the annual
meeting of the Members as provided in the By-Laws. The By-Laws may provide fer the method
of voting for the election and {or the removal from office of directors.

5.05 Duration of QOffice. Directors slected or appointed by the Members shall hold
office until the next succeeding annual meeting of the Members and thereafter until qualified
successors are duly elected or appointed and have taken office.

5.06 Vagancies. A director elected or appointed by a Voting Member, except those
appointed by the Declarant, may only be remaved by such Voting Member, and any vacancy on
the Board shall be filled by the Voting Member that appointed the resigning or removed director.

5
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ARTICLE VI
OFFICERS

8.01 Officers Provided For. The Shared Facilities Maintenance Association shall have
a President, a Vice President, a Secretary and a Treasurer, and such other officers as the
Board may from time to time elect. One person may hold more than one office, subject to the
limitations set forth in the By-Laws.

6.02 Elsction_and Appointment of Officers. The officers of the Shared Facilities
Mainienance Association, in accordance with any applicable provision of the By-Laws, shall be
elected or appointed by the Board annually for terms of one (1) year and thereafter until
qualified successors are duly elected and have taken office. The By-Laws may provide for the
method of vating in the election for the removal from office of officers, for the filling of vacancies
and for the duties of the officers. Officers may or may not be directors of the Shared Facilities
Maintenance Association. If the office of President shall beccme vacant far any reasaon, or if the
President shall be unable or unavailable to act, the Vice President shall automatically succeed
to the office or perform its duties and exercise its powers until the office of President has been
filled by the Shared Faciliies Maintenance Association. If any office other than that of the
Prasident shall becoma vacant for any reason, the Board may elect or appoint an individual to
fill such vacancy.

6.03 First Officers. The names and addresses of the first officers of the Shared
Facilities Maintenance Association, who shall ‘hold office until the first annual meeting of
directors and thereafter until successors are duly elected and have taken cffice, shall be as

follows:

Name and Office Address

President: 150 SE 2nd Avenue, Suite 800
Darin M. Montgomery Miami, FL 33131

Vice President: 150 SE 2nd Avenueg, Suite 800
Eduardo Ctaola Miami, FL 33131
Secretary/Treasurer: 150 SE 2nd Avenue, Suite 800
Nicolas Esper Miami, FL 33131

ARTICLE Vil
BY-LAWS

The Beard shall adopt By-Laws consistent with these Articies. Such By-Laws may be
altered, amended, repealed or rescinded by the Members in the mannear set forth in the By-
Laws.

Fax Audit No, H17000175416 3
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ARTICLE Vi
AMENDMENTS

8.01 Approval of Amendments. Amendments to these Articles shall be proposed and
approved by the Board and thereafter submitted to a meeting of the Voting Members for
adoption or rejection by affirmative vote of two-trirds of the total voting interests of the Voting
Members.

8.02 Declarant's Right to _Amend and_Amendments affecting the Declarant.
Notwithstanding anything to the contrary herein, during the period in which the Declarant is the
Class B Member, the Dsclarant shall have the absolute right to amend these Articles without the
consent of the Members of the Board. In addition, and anything to the contrary in these Arlicles
notwithstanding, no amendment, rule or regulation may be adopted by the Board or by the
Members, which would eliminate, modify, prejudice, abridge, impair or otherwise alter in any
way the rights granted or reserved in these Articles in favor of the Declarant withoul the prior
written approval of the Declarant in each such instance.

8.03 Amendments affecting the East Parking Garage Lot Owner. Notwithstanding
anything to the contrary in these Articles, no amendment, rule or regulation may be adopted by
the Board or by the Members, which would eliminate, modify, prejudice, abridge, impair or
otherwise alter in any way the rights granied or reserved in these Articles in favor of the East
Parking Garage Lot Owner without the prior written approval of the East Parking Garage Lot
Owner in each such instance; provided, however, that nothing herein shall limit or impair the
amendment rights of the Declarant.

8.04 Amendments affecting the Plaza Lot Qwner. Notwithstanding anything to the
contrary in these Arlictes, no amendment, rule or regulation may be adopted by the Board or by
the Members, which would eliminate, modify, prejudice, abridge, impair or otherwise alter in any
way the rights granted cr reserved in these Articles in favor of the Plaza Lot Owner without the
prior written approval of the Plaza Lot Owner in each such instance; provided, however, that
nothing herein shall limit or impair the amendment rights of the Declarant.

8.05 Amendments affecting the Owner of a Signage Parcei. Notwithstanding anything
to the contrary in these Articles, na amendment, rule or regulation may be adopted by the Board
or by the Members, which would eliminate, modify, prejudice, abridge, impair or otherwise alter
in any way the rights granted or reserved in these Articles in favor of the Owner of a Signage
Parcel without the prior written approval of such Owner of a Signage Parcel in each such
instance; provided, however, that nothing herein shali limit or impair the amendment rights of
the Declarant.

8.068 Notice, Notice of a proposed amendment shall be included in the notice of the
meeting at which such amendment is to be considered. Such notice shall contain the proposed
amendment or a summary of jhe changes to be affected thereby.

8.07 Conflicting Provisions. tn case of any conflict betwesn these Articles and the By-
Laws, these Articles shajl cantrol and in case of any conflict between these Articles and the East
Block Declaralion. the East Block Declaration shall control.

Fax Audit No. H17000175416 3
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ARTICLE IX
INDEMNIFICATION

9.01 Right tg Indemnification. The Corporation shall indemnify any person who was or
is a party or ie threatened to be made a party to any threatened, pending or contemplated
action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the
fact that he is or was a director, employee, officer, committee member, or agent of the
Corporation, against expenses (including attorneys’ fees and appellate attorneys’ fees),
judgments, fines and amounts paid in settiement actually and reasonably incurred by him in
connection with such action, suit or proceeding unless (a) it is determined by a court of
competent jurisdiction, after all available appeals have been exhausted or not pursued by the
proposed indemnitee, that he did not act in good faith or in a manner he reasonably believed to
be not in, or opposed to, the best interest of the Corporation, and, with respect to any criminal
action or proceeding, that he had reasonable cause to believe his conduct was unlawful, and (b)
such coun further determines specifically that indemnification should be denied. The termination
of any action, suit or procesding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shail not, of ilself, create a presumption that the person did
not act in good faith or did act in 2 manner which he believed to be not in or opposed to the best
interest of the Corporation, and with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his conduct was unlawful.

9.02 Attorneys’ Feeg. To the extent that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise in defense of any action, sut or
proceeding referred to in Section 9.01 above or in defense of any claim, issue or malter therein,
he shall be indemnified against expenses (inchuding attorneys' fees and appellate attorneys’
fees) actually incurred by him in connection therewith,

9.03 Expenses. Expenses incurred in defending a civil or criminai action, suit or
proceeding shail be paid by the Corporation in advance of the final disposition of such action,
suit ar proceeding through all available appeals upon receipt of an undertaking by or on behalf
of the director, officer, committee member, employee or agent to repay such amount unless it
shall ultimately be determined that he is entitled to be indemnified by the Corporation as
authorized in this Article.

9.04 Nop-exclusive. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
by-law, agreement, vote of Members or atherwise, both as to action in his official capacity while
holding such office or otherwise, and shall continue as to a person who has ceased to be
director, officer, employee or agent and shall inure 1o the benefit of the belrs, executors and
administrators of such person.

9.05 Power to Purchase Insurance. The Corporation shall have the power to
purchase and maintain insurance on behatf of any person who is or was a director, officer,
committee member, employee cor agent of the Corporation, or is or was serving at the reguest of
the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or olher enterprise, against any liability asserted against him and incurred by
him in any such capacity, or arising out of his status as such, whether or not the Corporation
would have the power to indemnify him against such liability under the provisions of this Article.

9.06 Np Amengment. The provisions of this Article shall nol be amended.

8
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ARTICLE X
DISSCLUTION

Upon dissolution of the Corporation, all of its assets shall be conveyed to another non-
profit corporation, unincorporated association or public agency.

ARTICLE X|
INCORPORATOR

The name and address of the Incorporator of the Corporation is: Viviana E. Aspuru,
Rennert Vogel Mandler & Rodriguez, P.A., 100 S.E. Second Street, Suite 2900, Miami, Florida
33131-2130.

ARTICLE XIi
REGISTERED AGENT

The name and Florida street address of the registered agent of the Corporation is:
Registered Agents of Fiorida, LLC, 100 Southeast Second Street, Suite 2900, Miami, Florida

33131-2130.
IN WITNESS WHEREQF, the said Incarporator hag hareunto set his hand this 9
day of July, 2017. i
v /k/"/l D
/ /
Viviana €. Aspuru, Incorporator .7
STATE OF FLORICA )

) 88:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me on the Sth day of July, 2017,
by Viviana E. Aspuru, who is personally known to me.

AR
[Neotary Seal): (t \.}\)\,/)H Um—
Notary Puplic, S)tate of Florida at Large
Print Nam: & i ce
My Commission Expires:

Fax Audit No, 17000175416 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statues, the following is submitted:

AVENTURA PARKSQUARE EAST BLOCK SHARED FACILITIES MAINTENANCE
ASSOCIATION, INC,, desiring 1o organize or qualify under the laws of the State of Florida, with
its principal place of business at the City of Miami, State of Florida, has named Reégistered
Agents of Florida, LLC, located at 100 Southeast Secgnd Street, Suite 2900, Miami, FL 33131-
2130, as its agent to accept service of process within Florida. /

)
J/

Viviand'E. Aspuru, Incorporator

Dated: NL(U./V} 6“ , }D\ 1

Having been named to accept service of process for the above stated Corporation, at the place
designated in this Certificate, | hereby agree to act in this capacity, and | furiher agree to comply
with the provisions of all statutes relative 1o the proper and complete performance of my duties.

REGISTERED AGENTS OF FLORIDA, LLC, a
Florida li ik?d liability company

4
By:
Howard J. Vogel, Vice President

Dated: :ML{ i et

10

Fax Augit No. H17000175418 3




