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The undersigned Incorporatar, desiiing to form a corporation noi-for-profit under Chapter 617 of tt@ ]aws of

ARTICLES OF INCORPORATION
OF
PASEOQ NORTHEAST BLOCK ASSGCIATION, INC.

the State of Florida, hereby adopts the following Articles of Incorporation (*Articles™):

ARTICLE |
NAME AND DEF|NITIONS
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2.

The name of the corporation shall be PASEQ NORTHEAST BLOCK ASSQOCIATION, INC., which is
hereinafler referred lo as the "Block Asscciation.”

The capitalized terms used herein shall have the meanings, if any, given to them in the Declaraiion of
Covenants, Restrictions and Reciprocal Easements recorded or io be recorded in the Public Records of Miami-Dade
Ceunty, Florida, as hereaiter amended and/ar supplemented from time lo tima (the "Block Covenants”) unless the
context clearly requires olhervase; provided, however, thal the term *Member” shall mean a member of the Block
Assaciation as provided herein.

ARTICLE I}
PURPOSES AND POWERS

The objects and purposes of the Blgck Associalion are those objects and purposes as are aulhorized by lhe

Block Covenants.

The further cbjects and purposes of the Block Association are io preserve the valugs and

amenities of the Units, Dwellings, and the Parcels which are now or hereafter developed within the properties which
are sutject to the Block Covenants (hereinafter referred as the ‘5350 Block™ or the *Block™) and lo maintain the
Common Areas for the benefit of the Members of the Block Association.

The Block Assowiation is not organized for profit and no part of the net eamings, if any, shall inure 10 the
benefit of any Member or individual person, firm or corporation.

The Block Association shall have ine power lo contract {or the management of the Block Association and to
delagate 1o the parly with whom such contract has been entered inlo {which may be an affitiale of 5350 Park, LLC, a
Florida limited liability company (the “Declarant”)} the powers and duties of the Block Association, except those which
require specific approval of the Board or the Members

The Block Association shall have all of the common law and statutory powers of a corporalion nol-for-profit
which are not in conflict with the terms of these Adicles and the Block Covenants. The Block Association shall also
have &'l of the powers necessary 1o exercise all ¢f the Block Assaciation's rights and privileges, 1o perform all of its
dulies and abligations angd io otherwise implement the purpases of the Block Association as sel forth in the Block
Covenants. The Block Association shall further have all of the powers necessary o provide for the common good,
health, safety and general welfare of all of the Qwnars,

The foregoing statement of purposes shall be construed as a statement both of purpese and of powers, and
such purposes and powers shat not be limited or restricted by reference or inference from the terms or provisions of
any other clause or statemers, buf shall be bioadly consirved as independent purposes and powers.
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ARTICLE H
MEMBERS

301, Membership. The Declaran:, the Condominium Association(s), and the Owners shall automatically
be Members of the Block Associalion. The membership of an Cwner is appurtenant to its Parcel, Dwelling or Unil and
is transferred automalically by conveyance of litle lo its Pargel, Dwelling or Unii, and by filing of record therefor a
deed in the Public Records evidencing such transfer of ownership, Membership shall cantinue until such time as the
Owner of the Parcel, Dwelling or Unit lranslers o5 cenveys its interest in the Parcel, Dwelling or Unit of record or the
interest is transferred and conveyed by aperalion of law, No one olher than the Declarant, a Condominium
Association, and the Owners, may be a Member of the Block Association, and membership in the Block Association
may not e transferred except by the transfer of title lo a Parcel, Dwelling or Unit; provided, however, that the
foregaing does ol prehibit the assignment of membershig and voting rights (if ny} by any Cwnar whe is a conlract
seller lo such Qwner's vendee in possession. No person or entily holding an inlerest of any lype or nature
whalsoever in a Parcel, Dwalling or a Unil only as the security for perfermance of an obligation shall be a Member of
the Block Association.

3.02. Members' Yoting Rights. The Block Assceiation shall have two classes of vating membership:
Class A and Class B. Inilially, the Condominium Association for the 5350 Park Condominium shall be the sole Class
A Member. However, if and to the exten! addilienal Parcels are added o the Block, the Class A Members shall be the
(i) Condominitm Association for the 5350 Park Condominium and (i) the Condominium Association gaveming the
added Parcel, if any, or i none exists, Ihe Owner(s) of the added Parcet {bul cnly if and to the extent developed and
added 1o Lhe 5350 Block). The Class B Member shall e the Declaranl. The Class C Members shall be the Owners
of the Units and the Dwellings of any Parcel governed hereby which centains Dwellings and/er Units (bul enly if and
to the exient develoged and added to lhe 5350 Black), wio shall nol be Voting Members. Each Residential Parcel
which is a Class A Member shall be entitled 1o casl one hundred (100) votes and each Camme:cial Parcel which is a
Class A Member shall be entitied 1o cast twenty five (25) votes. To the extent thal a Parcel has been divided into
individual Sub-Parcets and such Parcel is not subject to the jurisdiction of a Condominium Association, then the
owners of the Sup-Parcels located within the Parcel shall vole 1o elect a represensalive to cast the voies allocated to
such Parcel in the foregeing sentence, in the manner sel forth in the Block Covenants. Unil such time as the Class B
membership has leminated, the Class B Member is entitled 1o cast ane {1) vaie plus two voles for each vote
permittec 1o pe cast by the Class A Members and 1o elect all of the members of the Board of Directors. At such lime
as the Class B membership terminates, two (2) directors shzll be elecled or appointed by each Class A Member.
Motwithstanging anything to the contrary contained herein, in the event thal a Parcel is submitted to condsminium
ownership, the Fresident of the Condominium Association governing such Condominium shall be the Voting Member
and shall have the same voting rights and the same rights to elect or appeint directors, as did the Owner(s) of such
Parcel.

303 General Matters. Unless olherwise specified, when reference is made herein, or in the Block
Covenants, By-Laws, Rules and Regulations, management contracts or otherwise, lo a majority or a specific
percentage of Members, such reference shall be deemed to refer to a majority or a specific perceniage of the total
vating inlerests of all Voting Members represented at 2 meeting of the Voting Members and net of the Members
themselves.

304, Meetings of Members. The By-Laws snall provide for an annual mesting of Members, and may
provide for regutar and special meetings of Members other than the annual meeting. A quorum for the transaction of
business at any meeting of the Members shall exist if at least thiny percent (30%) of the total voles which may be
cast by the Voting Members shall be represented at the mesting by the respective Members. Unless otherwise
specifically required by law, references herein and in the Block Covenants, By-Laws and olher decumenls
administered by or binding on the Block Association shall be deemed to refer lo meetings and votes of Members.
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ARTICLE Iv
CORPORATE EXISTENCE.

The Block Association shall have perpelual exislence,

ARTICLEV
BOARD OF DIRECTORS

501, Management by Directors. The property, business and affairs of the Block Associalion shall be
managed by a Baard, which shall initially consist of three (3) directors. A majority of she direciors shall constitute a
quorum for the lransaction of business. The By-Laws shall provide for meetings of directors, including annual
meelings.

5.02.  Qriginal Board of Directors. The names and addresses of the first Board, who shall hold office until
the first election and thereafter until qualified successars are duly elected and have 1aken office, shall be as follaws:

Name Address
rafael Romero 2020 Salzedn Sireel, 5 Floor

Coral Gables, FL 33134

Joe Jimanez 2020 Salzedo Street, 5% Floor
Coral Gables, FI. 33134
Andy Burnham 2020 Salzedo Street, 5% Floar

Coral Gables, FL 33134

503 Appointment of Directors, The Directars shall be elected or appointed as foliows:

(a) The Declarani shall have the right to appoint all of the Direciors of the Block Association
urtil termination of the Class B Membership, as provided in the Block Cavenanls.

(b} Upon lermination of the Class 3 Membership as provided in Section 2.7 of the Block
Covenants, each Class A Member shall be entitled o elec! ar appaint two (2) directors,

{c} After the Declarant refinquishes control of the Association, anc to the fullest extent
pesmitied 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,
except for purpeses of reacquiring control of the Association or selecting the majority of
the Members of ihe Board.

{d} For purposes af this secticn, 1he term 'Voting Members other than the Declarant” shall not
include builders, conlraclors, or others who purchase a Parcel for the purpose of
consiructing improvements Lhereon for resale.

5.04.  Appoiniment of Board of Directors. Unless otherwise provided in these Aricles of Incorporation,
directars elected or appointed by the Members shall be elected or appointed al the annual meeiing of the Members
as piovided in the By-Laws. The By-Laws may provide for the method of veting for the election and for the removal
{rom office of directors.
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5.05.  Duralion of Ofiice. Direclors elected or appointed by the Members shall hold office untii the nexi
succeeding annual meeting of the Members and thereafier until qualified successors are duly elected or appointed
and have taken office.

3.06. Vacancies. A director elected or appointed by the Declarant or Voting Member may only he
removed by the Declaranl or Voting Member that electedfappainted same, and any vacancy on Ihe Board shall be
filled by the Declarant or Vaiing Member thal elected/appointed the resigning or removed director.

ARTICLE VI
OFFICERS

6.01.  Officers Provided For. The Block Association shall have a Presidenl, a Vice President, a Secretary
and a Treasurer, and such other officers as the Board may from iime to time elect. One person may hold more than
one office, subject 1o the limitations set ferth in the By-Laws,

6.02.  Election and Appointment of Officers. The officers of the Block Associalion, in accordance with
any applicable provision of the By-Laws, shal be electec by the Board annually for terms of one (1) year and
thereafter until qualified successers are duly elected and have taken office. The By-Laws may provide for the
method of voting in the election for the removal from office of officers, for the filling of vacancias and for the duties of
ine officers. The Presidenl shall be a director; other officers may or may not be directors of the Block Association. If
the office of President shall become vacant for any reason, or if the President shall be unable or unavailable to act,
the Vice President shall aviomatically succeed to the office or perform its duties and exercise its powers. If any office
oiher than that of the President shall become vacant for any reason, the Board may elect or appoint an individual to
filf such vacancy.

6.03.  First Officers. The names ano addresses of the first officers of the Block Association, who shall
nold effice until the first annual meeling of directors and thereafter until successors are duly elecied and have taken
office, shall be as follows:

Name and Office Adcress
President;
Rafael Romerc 2020 Salzedo Street, 5¢ Floor

Coral Gablas, FL 33134

Vice Presigent:
Joe Jimenez 2020 Salzedo Street, 57 Floor
Coral Gatles, FL 33134

Vice Presideny/Secretary/Treasurer:
Lndy Bumham 2020 Salzedo Street, 5™ Floor
Coral Gables, FL 33134

ARTICLE VI
BY-LAWS

The Board shall adopt By-Laws consistent wilh tnese Anicles. Such By-Laws may be altered, amended,
repealed or rescinded by the Members in the manner set forth in the By-Laws.

~
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ARTICLE VIII
AMENDMENTS

801, Approval of Amendmenis. Amendments to Lhese Anicles shall be proposed and approved by the
Board and thereafter submitled lo a meeting of the Voling Members jor adeption or rejection by affirmative vole of
fifty-one percent {51%} of the voles of the Voting Members.

8.02.  Declarant's Right to Amend. Anyihing ia the contrary herein notwithstanding, during the period in
which the Declaran: is eniitled to eleci a majority of the Oirectors of the Block Association, the Declarant shall have
ine absoluie right io amend these Anticles without the consent of the Members of the Board, and no amendment to
these Asticles shall be made or shall be effactive without the written consent and jeinder of the Declarant, which
conseni the Declarani may withhold in its sole and exclusive discretion,

B03.  Nolice. Nolice of a proposed amendment shall be included in the notice of the meeting &t which
such amandment is to be considered. Such notice shall contain the proposed amendment or a summary of the
changes 10 be affected thereby.

804 Conilicling Provisions. In case of any conflics between Ihase Anicles and the By-Laws, these
Articles shall control and in case of any conilict between ithesa Aricles and the Block Covenants, the Block
Covenants shall control.

ARTICLE IX
INCORPORATOR

The name and address of the Incosperator of the Block Assgciation is:
Naime Address

Ralael Romero 2020 Salzedo Sireel, 5™ Floor
Coral Gabtes, FL 33134

ARTICLE X
INDEMNIFICATION

10.01.  Riaht o Indemnification. The Bleck Asseciation shall indemnify any parson who was or is a party
oris threaiened to be made a parly to any threatenec, pending or contemplaled action, suit or proceeding, whether
civil, criminal, adminisirative or investigative by reason of the fact that he is or was a directer, employee, officer,
committee member, or agent of the Block Association againsi expenses (including allorneys' fees and appellate
attorneys’ fees), judgments, fines and ameunts paid in settiement actually and reasonably incurred by him in
connection with such acticn, suit or proceeding vnless {a) it is determined by a count of compelant junisdiction, after
all availabie appeals have been exhausted or not pursued by the proposed indemnitee, that he did not act in good
faith or in a manner he reasenably believed to be not in or opposed to, the best interes of ine Slock Assaciation, and,
with respeci lo any criminal action or proceeding, 1hat he had reasonable cause 1o believe his conduct was unlawful,
and {b) such courl further determines specilically thal indemnification should te denied. The termination of any
action, suit or proceeding by judgment, osrder. setlemenl, conviction, or upon a plea of nolo contendere or s
gquivalent, shall not, of itself, create a presumgption thal the person did nel act in good faith or did act in a manner
which he believed 1o be nol in or opposed to the best inlerest of the Block Associalion, and with respect 10 any
criminal action or proceeding, that he nad reasonable cause 10 believe that his conduct was unlawful.
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10.02.  Attorneys’ Fees. To the extent that a director, officer, employee or agent of the Block Association
has been successful on the merils or otherwise in defense of any action, suit or proceeding referred to in Section 1
above or in defense of any claim, issue ¢r matter therein, he shall be indemnified against expenses {including
attorneys’ fees and appellate attorneys’ fees) actually incurred by him in connection therewith.

10.03. Expenses. Expenses incurred in defending a civit or criminal action, suit or proceeding shall be
paid by the Block Associalion in advance of the final disposition of such action, suit or proceeding through all
available appeals upon receipt of an undertaking by or on behalf of the dirsctor, officer, committee member,
employee or agent to repay such amount unless it shall ulimately be determined that he is entitled 1o be indemnified
by the Block Association as authorized in this Article.

10.04. Non-exclusive. The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entiled under any by-law, agreement, vote of Members or
otherwise, both as to action in his official capacity while holding such office or otherwise, and shall continug as to a
persen who has ceased to be director, officer, empioyee or agent and shall inure to the benefit of the heirs, executors
and agministrators of such person.

10.05. Power lo Purchase Insurance. The Block Association shall have the power 1o purchase and
maintain insurance cn behalf of any person wha is or was a director, officer, committee member, employee or agent
of the Block Association, or is or was serving at the request of the Block Association as a director, officer, emplayee
or agent of another corporation, partnership, joint venture, trust or other 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 Block
Association would have the power to indemnify him againsl such liability under the provisions of this Article.

10.06. No Amendment. The provisions of this Article 10 shall not be amended.

ARTICLE X
OFFICE

The principal office and mailing address of the Block Association shall be at 135 San Lorenzo Avenue, Suite
750, Coral Gables, Flosida 33134, cr at such other place as may be subsequenily designated by the Board of
Directors, All books and records of the Block Association shall be kept at its principal office or at such other place as
may be permitted by Florida law.

ARTICLE Xl
REGISTERED AGENT

Until changed, Rafael Romero shall be the registered agent of the Block Association and the registered
office shall be at 2020 Salzedo Street, 5% Floor, Coral Gables, FL 33134,

ARTICLE XIll
DISSOLUTION

Upon dissolution of the Block Association, all of its assels shall be conveyed to another non-profit
corporation, unincorporated association or pudlic agency.

ADMIN 3080805v4
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£l
IN WITNESS WHEREOF, the said Incorperator has hereunto sel piatmand Lhisé@day of Novamber, 2016,

/%@Q@‘

Ratads®smero, Incorporalor
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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 Florida, the following is submitted:

First — That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the foregoing articles of incerporation, in the County of Miami-Dade, Staie of Florida, the
Association named in the said articles has named Rafael Romero, located at 2020 Salzedo Street, St
Floor, Coral Gables, Florida 33134, as its statulory regislered agent,

Having been named the siatutory agent of said Association at the place designated in this
certificate, | am familiar with the obligations of that position, and hereby accept the same and agree fo act
in this capacily, and agree to comply with the provisions of Florida law relative io keeping the registered
office open,

Ralael Romero, Registered Agent

Eln
Dated this ZQ_/d’a’y of November, 2019.

ADMIN 9090805vd

H19000341307 3



