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ARTICLES OF INCORPORATION i, % :
oF N
SEVENTY SECOND AVENUE CONDOMINIUM ASSOCIATION, INC, ,;, ‘ v:e

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

ARTICLE 1
NAME

The name of the corporation shall ba SEVENTY SECOND AVENUE CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in thls instrument as the
YAssociation, these Articles of Incorporation as the "Articles", and the By-Laws of the Association as
the "By-Laws",

ARTICLE 2
OFFICE

Tha princlpal offlce end mziling address of the Assoclation shall be st 2077 McFarlane Road,
Miami, FL. 33133, or at such cther place as may be subsaquently dasignated by the Board of Directars,
All books and records of the Association shall be kapt at its principal offlce or at such other place as
may be parmitted by tha Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized Is to pravide an entity pursuant to the
Florida Condominhan Act as it exists on the date hereof (the YAct") for the operation of that certain
condominium located in Miami-Dade County, Florida, and known as SEVENTY SECOND AVENUE
CONDOMINIUM (the "Condominium®).

ARTICLE 4
DEFINIDONS

The terms used in these Articles shall have the same definitions and meanings as those set
forth in the Declaration of the Condominfum to be recorded In the Public Records of Miami-Dade
County, Floritia, unless hereln provided to the contrary, or unless the contaxt otherwisa requires.

ARTICLE &
POWERS

The powers of the Assodlation shallinclude and be governed by the following:

51 Seperal. The Association shall have all of the common-law and statutory powers of a
carporation not for profit under the Laws of Florida, except 25 expressly limited or
restricted by the terms of thesa Artides, the Declaration, the By-Laws or the Act.

52  Fnumeration. The Associatlon shall have all of the powers and duties set forth in the
Act, except as limited by these Articles, the By-Laws and the Declaration (to the
extent that they are not in conflict with the Act), all of the powers and dutias set



84/11/2818 15:11 5516341539 FAGE 83/11

forth In the Declaration &nd all of the powers and duties reasonably necessary to
operate the Condominium pursuant to the Declaration and as more particularly
desaribed in the Py-Laws, as they may be amended from time to time,

53  Association Property. All funds and the title to all properties acguired by the
Association and their proceeds shall be held for the benefit and use of the members
in accordance with the provisions of the Declaration, these Articles and the By-Laws.

54 Distributinn of Income; Dissolution. The Assoclistion shall not pay a dividend to its
members and shall make no distribution of income to its members, directors or
otficers, and upon dissolution, all assets of the Assoclation shall be transferred only
to another non-profit corporation or & public agency or as otherwise authorized by
the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

55 Limitatian. The powaers of the Association shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Decfaration, the By-Laws and the
Act, provided that in the event of conflict, the provisions of the Act shall controf over
those of the Dedarstion and By-Laws.

ARTICLE &
MEMBERS

61  Memhership. The members of the Association shall consist of all of the racord title
owners of Units in the Condominlum from time to time, and after termination of the
Condominium, shall also consist of these who were members at the time of such
termination, and thelr successors and assigns,

¥ 7.3

82 Assignmept. The share of a member in the funds and assets of the Asso

cannot be assigned, hypothecated or transferred in any manner except a8 .‘m
appurtenance to the Unit for which that shave s held.
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63 Voting, On all matters upon which the membership shall be entitied to vote, &ich
Unit shall have the following mumber of votas: .'.‘“
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All votes shall be exercised or cast In the manner providad by the Dedaration and By-

Laws. Any person or entlity owning more than one Unft shall be entitled to cast the
aggregate number of votes attributable to all Units owned,

64  Meetings. The By-laws shall provide for an annual meating of mambaers, and may

make provision for regular and speclal meetings of members other than the anmuial
meeting.

Antiches
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ARTICLE 7
TERM OF EXISTENGE

The Assoclation shall have perpetual existence, unless dissolved In nccordance with
applicable law. In the event that the Association is dissolved, and to the extent that responsibllity for
the surfage water managememnt system Is the responsibllity of the Association, then the property
consisting of the surface water menagement system and the right of access to the portions of the
Condominium Property containing the surface water management systetn shall be conveyed to an
appropriate agency of local governmaent. If it Is not accepted, then the surface water management
systemn must be dedicated to a similar non-profit corporation,

ARTICLE S
INCORPORATOR
The name and atdldress of the incorperator of this Corporation is:
Nawoe Address
Justin Kennedy 2977 McFarlane Road
Suite 300
Miaml, FL 33133
ARTICLE 8
QEFICERS

The affairs of the Assoclation shall be administered by tha officers holding the offices
designated in the By-Laws, The officers shall be elected by the Board of Ditectors of the Assoclation
atits first meeting following the annual meeting of the members of the Assoclation and shall serve at
the pleasure of the Board of Directers. Tha By-Laws may provide for the removal from office of
officers, for filllng vacancles and for the duties and qualifications of the officers. Tha names and
addresses of the officers who shall serve untll thelr successors are designated by the Board of

Directors are as follows:

President Justin Kennady 2977 McFarlane Road  ¥o o
Suite 300 - E.: d

Miaml, FL. 33133 § o % “T

Vice President Tobin Cobb 2977 McFarlane Road 2%, — T

Suite 300 Ay el t

Mam,FL3333 i 2 Y

- S

Secratary/Treasurer Peter E. LaPointe 2977 McFariane Road 3=« " -
Suite 300 R =1

Miami, FL.33133" -

-3



B84/11/2918 15:

10.1

10

103

10.4

105

1086

11 5616941639

ARTICLE 10
DIRECTORS

2

approval by Unit Owners whan such approval Is spacifically required.

the Board of Diractors shall be filled in tha manner provided by the ByLaws,

far the periods described in the BydLaws.

First_Directors. The namas and addresses of the members of the first Board of

Directors who shall be deslgnees of Unit Developer Parcel and shall hold offica unvl

their successors are elected and have taken office, as provided in the By-Laws, are as
follows:

Standards, A Director shall discharge his or het duties as a director, Including any
duties as a member of a Committee: In good faith; with the care an ordinary prudent
person In a like position would exarcise under similar circumstances; and in a manner
reasonably belleved to be in the best Interests of the Association. Unless a Director
has knowledge concerning a matter in question that makes rellance unwarranted, a
Director, In discharging hig or her duties, may rely on information, opintons, reports
or statements, including financial statements and other data, i prepared or

Articles
-4

ion. The property, businass and affairs of the Assoclation shalt
be managed by 2 board consisting of five (5) directors, unless the size of the Board Is
changed in the manner provided by the By-Laws. Directors need not be Unkt Owners.

Duties and Pawers. All of the duties and powers of the Assodiation existing under
the Act, the Declaration, these Articles and tha By-Laws shall ba exercised exclusively
by the Board of Directors, its agents, contractors or employees, subject only to

Election; Bemayal. Directors of the Association shall be designated at the annual
mesting 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

Term of Developer’s Directors. The Developer of the Condominium shali appoint the
members of the first Board of Diractors and their replacemants who shall hold office

Name Address
Justin Kennedy 2977 McFarlane Road <5
Suite 300 e
Miami, FL 33133 R
b
Tobin Cobb 2977 McFarlane Road aa;
Sulte 300 wa |-
Mlami, FL 33133 ;L "
Peter £, LaPointe 2977 McFarlana Road 3t
Sulte 300 o A
Miami, FL 33133

PAGE  85/11
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presented by: one or more officers or employees of the Assoclation whom the
Director reasonably belleves to be reasonsble and competent in the mammers
presented; legal counsal, public accotntants or other persons as to matters the
Director reasonably belleves are within the persons' professional or expert
competence; or 2 Committer of which the Director is nat 8 member if the Director
reasonably bellaves the Committaa merits confidence, A Director is not liable for any
action taken as a director, or any fallure to take action, if he performed the duties of
his or her office in compliance with the foregoling standards.

Notwithstanding anything contained to the contrary, the Board recognizes and
agrees that the Condoeminium {5 and shall be subject to the DECOR. The primary and
paramount function of the Board shall ba to facllitate the operation of the
Condominium Property pursuant to the DECOR and to support and further the terms,
conditions, easements, restrictions and other terms of tha DECOR. In taking or
cansidering any actions, In exercising any rights, in exercising any discretion, or
otherwise carrying out any of the terms of tha Declaration, these Articles end/or the
By-Laws, the Board shall at all times act in the manner that would best support the
governance of the Condomintum Property andjor Unlt Owners by the DECOR.

ARTICLE 11
INDEMNIFICATION

1 ndemnpiteps. The Association shali Indemnify any person who was or Is o party to any
praceeding {(other than an action by, or in tha right of, the Assaclation) by reason of
the fact that he or she is or was a director, officer, employee or agent (each, an
*Indemnitee"} of the Assoclation, against lfability incurred In connection with such
proceeding, Including any appeal thereof, if he or she acted in good fath and in =
manner he or she reasonably bealieved to be in, or not opposed to, the best | s5ts
of the Association and, with respect to any criminal action ar proceeding, hadno!
reasonable cause to belleve his or her conduct was unlawful. The termination of any.
proceeding by Judgment, order, settlement, or conviction or upon a plea of n61 N
contendere or its equivalent shall not, of itself, create a presumption that the persqn"”
did not ect in good faith and In 3 manner which he reasanably believed to be inér
not opposed to, the best Imberests of the Assoclation or, with respect to any crlmlnah ¢
action or proceeding, had reasonable cause to befleve that his or her conduct was )

unlawhul. P

a

112  Indemnification. The Assodiation shall indemntfy any person, who was or Is a party to” "'
any proceeding, or any threat of same, by or in the right of the Assoclation to procure
a judgment in its favor by reason of the fact that he or she is or was a director,
offlcer, employee, or agent of the Assodation against expenses and amounts paid In
settlement not exceeding, in the judgment of the boerd of directors, the estimated
expense of litigating the proceeding to conclusion, actually and reasonably incurred
In connection with the defense or settlement of such proceeding, including any
appeal thereof. Such indemnification shall be authorized ¥ such person acted in
good faith and in a manmer he reasonably believed to be in, or not opposed to, the
bestinterasts of the Assoclation, except that no indemnification shall be made under
this Article 11 in respect of any <laim, issue, or matter as to which such person shall
have been adjudged to be lable unlexs, and only to the extent that, the court in

0g 2 Hd i H:N Bl
3

Articles
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which such proceeding was brought, or any ather court of competent Jurisdiction,
shall determine upon application that, despite the adjudication of liabllity but in view
of ‘all clrcumstances of the case, such parson is falrly and reasonably entitled to
Indemnity for such expenses which such court shall deem proper.

113  Indemnification for Expenses. To the extent that a director, officer, employee, or

agent of the Asscciation has been successful on the merits or otherwise in defense of
any proceeding referred to in subsection 11,1 or subsection 1.2, or in defense of any
claim, issue, or matter therein, he or she shall be indemnified against expenses
actually and reasonably incurred by him or her in connection therewith,

114  Determination of Applicabllty. Any Indemnification under subsection 1.4 or

subsection 11,2, unless pursuant to a determination by a court, shall be made by the
Assoclation only as authorized in the specHic case upon a determination thet
indemnification of the director, officer, employee, or agent is proper under the
clrcumstances because he or she has mat the applicable standard of conduct set
forth In subsection 11.1 or subsection 1.2, Such determination shall be made:

a By the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding

® If such 3 quorum Is not obtamable or, even if obtalnable, by majority vote of @
Committee duly designated by the Board of Directors (in which diractors who
are partles may participate) consisting solely of two or more Diractors not at
tha time parties to the proceeding;

{© By independent legal counsal;

0] selected by the Board of Directors prascribed in paragraph 11.4(3) or
the committee prescribed in paragraph 1.4{b); or

{n If a quorum of the Directors cannot be obtained for paragraph n.4(a)
and the Committee cannot be designated under paragraph 11.4(b),
sklected by majority vote of the full Board of Directors (In which
Directors who are parties may participate); or

(9 By amajority of the voling interasts of the members of the Assodatlon%hﬁ
were hot parties to such proceeding.

£

N5  Determination Regarding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as’the
detarmination that indemnification is permissible. However, If the detenmmtloq Bf
permissibllity Is made by independent legal counsel, persans specified by pangraph

11.4{c) shall evaluate the reasonableness of expenses and may auﬂwﬁu
Indemnification. g -

118  Advencing Expensss, Expenses Incurmed by an officer or director in defending a el
or eriminal proceeding, or any threat of same, may be paid by the Assodation In
advance of the final disposition of such proceeding upon recelpt of an undertaking by
or on behalf of such director or officer to repay such amount i ha Is ultimately found

r)
F

T

471

0C:CIKHd {14dv 8L
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not to be entitled to indemnification by the Association pursuant to this section.
Expenses incurred by other employees and agants may be pald in advance upon such
terms or conditions that the Board of Directors deems appropriate,

Excluslvity; Excliusions. The indemnification and advancement of expenses provided
pursuart to this section are not exclusive, and the Association may miake any other or
further indemnification or advancament of expansas of any of its directors, officers,
employeas, or zgents, under any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in his or her official capacity
and as to action in another capacity whika holding such office.  However,
indemn!fication or advancement of expenses shall not be made to or on behalf of any
director, officer, employee, or agent if a Judgment or other final adjudication
establishes that his or her actiens, or omissions to act, were material to the cause of
actien so adjudicated and constitute:

(a) Avlolation of the criminal law, uniess the director, officer, employee, or agent
had reasonabla cause to believe his or her conduct was lawhil or had no
reasonable cause to believe his or her condusct was unfawfuly

(] A transaction from which tha director, officer, employes, or agent derived an
improper personal benefit; ar

fc) WilHul misconduct or a conscious disragard for the best interests of the
Association in a proceeding by or In the right of the Associatlon to procure a
Jjudgment in its favor or in a proceeding by or in the right of the members of
the Association,

Continuing Fifect. Indemnification and advancamant of expenses as provided b this
Article 11 shall, unless otherwise provided when authorized or ratified, continue as to
a person who has ceased to be a directar, officer, employee, or agent and shalt inure
to the benefit of the heirs, executors, and administrators of such 2 person, unless
otherwise provided when authorized or ratified.

Applicatiop to Court. Notwithstanding the failure of the Association to provide
Indemnification, and desplte any contrary determination of the Board of of the
members in the specific case, a director, officer, employce, or agent of the
Association whao {s or was a party to a proceeding may apply for indemnification or
advancement of expensas, or both, to the court conducting the proceeding, to the
circult court, or to another court of competent furisdiction. On receipt of an
application, the court, after giving any notice that it consldars necessary, may order
indemnificatton and advancement of expenses, including expenses incurred in
seeking court-ordered indemnification or advancement of expenses, If it determines
that:

{a) The director, officer, employee, or sgent Is entitfed to mandatory
Indemnification under subzection 11,3, in which casa the court shall also order

the Assoclation to pay such Individuel’s reasonable expenses Incurrad in;' :

obtaining court-ordered Indemnification or advancement of expenses;

-7
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) The director, officer, employee, or agent is entitled to Indemnification or
advancament of expenses, or both, by virtue of the exerdse by the
Assoclation of its power pursuant to subsection n.7; or

{c) Tha director, officer, employee, or agent is falrly and reasonably entitled to
Indemnification or advancement of expenses, or both, in view of all the
relevant ¢lrcumstances, regardiess of whether such person met the standard
of conduct set forth in subsection 11.1, subsection 11.2, or subsection 1.7,
unless {a) a court of competent jurisdiction determines, after all avallable
appeals have been exhausted or not pursued by the proposed Indemnitee,
that he or she did not act In good faith or acted in a manner he or she
reasonably befieved 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 reasonable cause to believe his or her conduct was unlawiul, and
(b} such court further speacifically determines that indemnification should be
denied. The termination of any proceeding by judgment, order, settlement,
conviction or upen a plea of paio.contendere or its equivalent shall not, of
itself, create a presumption that the person did not act in good faith or did
actin a manner which he or she reasonably believed to be not In, or opposed
to, the best interest of the Association, and, with respect to any criminal
action or proceeding, that he or she had reasonable cause to befieve that his
or her conduct was unlawhul,

11.10 Definitions. For purposes of this Article 11, the term "expenses” shall be deemed to

1149

112

include attorneys' and paraprofessionals’ fees and related “out-of-pocket” expenses,
incuding those for any appeals; the term "Hability® shall be deemed to Include
obligations to pay a judgment, sattlement, penalty, fine, and expenses actually and
reasanably Incurmed with respect to a proceeding; the term “proceeding” shall be
deemed to include any threatened, pending, or completed action, suit, or other type
of proceeding, whether civit, criminal, administrative or Investigative, antd whether
formal or informal; and the term "agent” shall ba deemed to indude a volunteer; the
term "serving at the request of the Assoclation” shall be deemed to indude any
servica g5 a director, officer, employee or agemt of the Assoclation that imposes
duties on, and which are accepted by, such persons.

Effect. The indemnification provided by this Asticle 11 shall not be deemed exclusive
of any other rights to which those seeking indemnification may ba antitled under any
applicable law, agreernent, vote of members or otherwise.

Amendment. Anything to the contrary hareln notwithstanding, no amendment to
the provisions of this Article m shall be applicable as to any party eligibie for
indemnification hereunder who has not given his or her prior written consent to such
amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may Eé‘

altered, amended or rescinded In the manner provided in the By-Laws and the Declaration.

Articles
-8
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ARTICLET3
AMENDMENTS

Amendments to these Articles shalf be propesed and adopted in the following manner

13.

1

13.2

1

2018,

3.3

134

135

Notice. Notloe of @ proposed amendment shall be included in the notice of any
macting at which the proposed amendment is t0 be considerad and shall ba
stherwise given In the time and manner provided in Chaptar 617, Florida Statutes.
Such notfce shall contaln the proposed amendment or 2 summary of the changes to

be affected thercby.
Adoption. Amendments shall be propased and adopted In the manner provided in
Chapter 647, Florida Stetutes and In the Act (tha latter to control over the former to
the extent provided for in the Act). .

Limitatfon. No amendment shall make any changes which would In any way affect

any of the rights, privileges, powers or options herein provided In favor of or
reserved to the Developer andjor Institutional First Mortgagees, unless the
Developer andjor the InstRutional First Mortgagees, as applicable, shall join Iy the
execution of the amendment. Mo amendment to this paragraph 13.3 skall be

effoctive,
Devoloper Amendments.  Notwithstanding anything herein contained to the
contrary, to the extent lawful, the Developer may amend these Artides consistant
with the provisions of the Declaratlon aflawing certaln amendments to be effected

by the Developer alone,

Becording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secratary of State shall be recorded In the public records of Miami-Dade County,

Florida with an identification on the first page thereof of the book and page of sald
public records where the Declaration was recorded which cantains, as an exhiblt, the

initial recording of these Articles,
ARTICLE 14

INTUIAL BREGISTERED OFFICE;

The Initial registered office of this corporation shall be 2977 McFarlane Road, Suite 300,
Miami, FL 33133, with the privilege of having ts office and branch offices at other places within or

without the State of Florida. The Inftfal reglistered agant at that address shafl be Justin Kennady,
IN WITNESS WHEREOF, the Incorporator has affixed hs/her signature this & day of Apri,

* -
|‘F L“‘JK oy
E.’«.Lr)

Justin I&nnedy, Inool'ﬁmmr
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPCN WHOM PROCESS MAY BE SERVED

in complianca with the laws of Fiorda, the following Is submitted:

First — That desfring to ovganize under the faws of the State of Flortda with tts principal office,
as indicated in the foregoing artictes of Incorporation, in the County of Miami-Dade, State of Florida,
the Assoeiation named in the sald articles has mamed Jtustin Kernnedy, (ocated at 2977 McFarlane
Road, Sulte 300, Miaml, FL 33133, s its statutory registered agent.

Having been named the strhrtory agent of sakd Assoclation at the place designated in this
certificats, | am famiiar with the obligations of that position, and hareby socept the same and agree
to act In this capecity, and agree ta comply with the provisions of Florida law relative to keeping the
registered offlce operi.

Dated this td"_day of Apri, 2018.




