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ARTICLES OF INCORPORATION Vtm O “Yﬂ
VUE CONDOMINIUM il o
ASSOCIATION, INC. e >
2T

The undersigned incorporator, for the purpose of forming a corporation nofier-
profit pursuant to the laws of the State of Flarida, hereby adopts the following Articles of
Incorporation:

ARTICLE 1.
NAME

The name of the corporation shall be VUE CONDOMINIUM ASSOCIATION, INC.
For convanience, the corporafion shall be referred 1o in this insfrument as the
*Association”, these Articles of Incarporation as the "Ardicles”, and the By-Laws of the
Association as the "By-L.aws™,

ARTICLE 2.
OFFICE

The principal office and malling address of the Association shall be at 2121
Ponce de Leon Bivd., PH, Coral Gables, Florida 33134, or at such other place as may
be subsequently designated by the Beard of Directors. All books and records of the
Asscciation 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 Assaciation is organized Is to provide an entity pursuant
i the Florida Condominium Act as 1t exisis on the date hereof {the "Act") for the operation
of that certain condominium jocated in Miami-Dade County, Florida, and known as VUE,
A CONDOMINIUM (the "Condominium”}.

ARTICLE 4.
PEFINITIONS

The terms used in these Articles shall have the same dsfinitions and meanings
as those set forth in the Declaration of the Condominium to be recorded in the Public
Records of Miami-Dade County, Florida, unless herein provided to the contrary, or
unless the context otherwise requires.
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ARTICLE 5.
POWERS

The powars of the Assocciation shall include and be governed by the foliowing:

§1 General. The Association 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 Adicles, the Declaration, the By-Laws ar the
At

5.2 Enumeration. The Association 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), and all of the powers and duties
reasonably necessary to operate the Condominium pursuant 1o the Declaration and as
more particularly described in the By- Laws, as they may be amended from time to fime,
including. but not limifed o, the following:

{a) To make and collect Assessments and other charges against
membears as Unit Owners {whether or not such sums are due and payable o the
Association), and to use the procesds thereof in the exercise of its powers and
duties.

{t  To buy, accept, own, operaie, lease, sell, trade and mortgage both
real and personal property in accordance with the provisions of the Declaration.

(c} To maintain, repalr, repiace, reconstruct, add {0 and operate the
Condominium Properiy and/or Association Properly, and other property acquired
or leased by the Assoclation.

{dy To purchase insurance upon the Condominium Property and
Association Property and insurance for the prolection of the Association, ils
officers, directors and Unit Owners.

{e) To make and amend reasonable rules and reguiations for the
maintenance, conservation and use of the Condominium Properly and
Association Property and for the heaith, comfort, safety and welfars of the Unit
Owners,

) To approve or disapprove the leasing, ransfer, ownership and
possassion of Units as may be provided by the Declaration.

{g) To enforce by legal means the provisions of the Act, the
Declaration, these Articles, the By-Laws, and the rules and reguiations for the
use of the Condominium Property and Association Properly.

(h} To cortract for the management and maintenance of the
Condominium Property andior Association Property and to authorize a
management agent (which may be an affiliate of the Developer) to assist the

ARTICLES OF INCORPORATION CONDOMBNILIM ASSOCIATION

2
FAX AUDIT NG: HO30000%1808 3

-



03-28-2083  11:12A8M  FROM-BWRVEM +8053736036 T-E27 P.004/B18  F-372

FAYX AUDIT NO: HO3QQ0091308 3

Assaciation in camying out its powers and duties by performing such funciions as
the submission of proposals, collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common
Elements and Association Properly with such funds as shall be made availabie
by the Association for such purposes, The Association and its officers shall,
however, retain at all imes the powers and duties granied by ihe Condominium
Agt, including, but not limited to, the making of Assessments, promuigation of
fules and execution of contracts on behalf of the Association.

{iy To employ personnel to perform the services required for the
proper operation of the Condominium and the Association Property.

)] To execute all documents or consents, on behalf of all Unit Owners
(and their mortgagees), required by all governmental and/or quasi- govermnmental
agencies In conneciion with land use and development matlers (including,
without limitation, plats. waivers of piat, unities of title, covenants in lieu thereof,
etc.}, and in that regard, each Owner, by acceptance of the deed fo such Owner's
Unit, appoints and designates the Board of Directors of the Assaciation as such
Owner's agent and attomey-in-fact to executs, any and ali such documents or
cansents.

553 Association Propedy. All funds and the title 1o all properties acquired by
the Association and their proceeds gshall be held for the benefit and use of the members
in accordance with the provisians of the Declaration, these Articles and the By-Laws.

54 Distribution of Ingome; Dissolutiopn. The Association shall not pay a
dividend to its members and shall make no diskibution of income fo ile members,
directors or officers, and upon dissolution, all assets of the Association shail be
transferred only to ancther non-profit corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).

5.5 Limitation. 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 provisions of the Act shall control
over those of the Declaration and By- Laws.

ARTICLE 6.
MEMBERS
6.1 Membsarship. 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 farmination
of the Condominium, shall also consist of those who wers members at the time of such
termination, and their successors and assigns.

6.2 Assignment. The share of a member in the funds and asseis of the
Association cannot be assigned, hypothecated or transferred in any manner except as
an appurtenance to the Unit for which that share is held.

ARTICLES OF INCORPORATION CONDOMINIUM ASSOCIATION
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6.3 Valing. On all matters upon which the membsrship shall be entitled to
vate, there shall be only ane vote for each Unit. All votes shall be exercised of cast in
the manner provided by the Daclaration and By-Laws. Any person or entity owning
more than one Unit shall ba entitled 1o cast the aggregate number of votes atiributable
to ali Units owned.

84 Meetings. The By-Laws shall provide for an annual meesting of members,
and may make provislon for regular and speclal mestings of members ather than the
annug! meeting.

ARTICLE 7.
[ERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 8.
INCORPORATOR

The name and address of the incorporator of this Corporation is:

Namg : Agddress
Howard J. Voged 100 S.E. Second Street, Suite 2800
Miami, Florida 33131
ARTICLE 4.
QEFICERS

The affalrs of the Associagtion shall be administered by the officers holding the
offices designated in the By-Laws. The officers shall be slected by the Board of
Dirsctors of the Association at its first meeting following the annual meeting of the
members of the Associgtion and shall serve at the pleasure of the Board of Direciors.
The By-Laws may provide for the removai from office of officers, for filling vacancies
ang for the duties and gualifications of the officers. The names and addresses of the
officers who shall serve until their successors are designated by the Beard of Directors
are as follows:

Name Address -
President: 2121 Ponce de Leon Bivd., PH
Thomas Crabb Coral Gahles, Florida 33134

Vice Prasident: 2121 Ponce de Leon Blvd,, PH

Mara Mades Ceral Gables, Florida 33134

Vice President and
Secratary-Treasurer: 2121 Ponce de Lecn Bivd., PH
Pameia Beach Coraf Gables, Florlda 33134

ARTICLES OF INCORPORATION CONDOMINIUM ASSOCIATION
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ARTICLE 10.
DIRECTORS
10.1 Number and Qusiification. The property, business and affairs of the

Associgtion shall be managed by a hoard consisting of the number of directors
determined in the manner provided by the By-l aws, but which shall consist of not less
than three (3) direclors. Directors, except those appoinied by the Developar, must be
members of the Association.

10,2 Duties and Powers. All of the dutiss and powers of the Association
existing under the Act, the Declaration, these Articies and the By-Laws shall be
exercised sxciusively by the Board of Directors, its agents, contraciors or employess,
subject only to approval by Unit Owners when such approval is spegifically required.

10.3 Elegtion: Remavgl. Directors of the Association shall be elected at the
annual meeting of the members in the manner determined by and subject to the
gualifications set forth in the By-Laws. Directors may be removed and vacancies on the
Board of Directors shall be filled in the manner provided by the By-l.aws.

10.4 Term of Develppers Directors. The Developer of the Condominium shall
appoint the members of the first Board of Directors and their replacements who shall
hald office for the periods descaibed in the By-Laws.

10.5 Figt Directors. The names and addressas of the members of the flrst
Board of Directors who shall hold office undil thelr successors are slected and have
taken office, as provided in the By-Laws, are as follows:

Name Address

Prasident: 2121 Ponce de Leon Bivd., PH
Thomas Crakb Corgl Gables, Florida 33134
Vice President: 2121 Panca de Leon Bivd., PH
Mara Mades Coral Gables, Florida 33134

Vice President and
Secretary-Treasurern 2121 Ponce de Leon Blivd., PH
Pameia Beach Coral Gables, Florida 33134

10.8 §Slapdards. A Director shall discharge his 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 exercise under similar circumstances; and in a manner
reasonably believed o be in the best interests of the Association. Unlesgs a Director has
knowledge conceming & matier in question that makes reliance unwarranted, a Direclor,
in discharging his dutiss, may rely on information, opinions, reporis or siaiements,
including financial statements and other daia, if prepared or presented by: one or more
officers or employsas of the Association whom the Direcior reasonably believas {o be
reasonable and competent in the mannhers presented; legal counsel, public accountanis
or other persans as to matters the Director reasonably believes are within the persons’

ARTICLES OF INCORPORATION CONUOMINIUM ASSOCIATION
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professional or expert competence; or @ Committee of which the Direclor is not a
member if the Director reasonably believes the Committee merits confidence. A Direcior
is not Hable for any action iaken as a director, or any failure to take action, if he
performed the duties of his office in compliance with the foregoing standards.

ARTICLE 11.
DEMNIFICATI

11.4 indempitees. The Assoclation shall indemnify any person who was or is a
party to any proceeding (other than an agtion by, or in the right of, e Association) by
reason of the fact that he is or was a director, officer, employse or agent (each, an
"Indemnitee”) of the Asscciation, against liability incurred in connection with such
proceeding, including any appeal thereof, if he acted ih good faith and in a manner he
reasonably believed 1o be in, or not opposed to, the best interests of the Association
and, with respect to any criminal action or proceading, had no reasonabte cause lo
nelieve his conduct was uniawful. The fermination of any proteeding by judgment,
order, settfement, or conviction or upon a plea of nalo contendere or its equivalent shall
not, of iiself, create a presumption that the person did not act in good faith and in a
manner which he reasonably believed ta be in, or not opposed {o, the best interests of
the Association or, with respect io any criminal action or proceeding, had reascnable
cause to believa that his conduct was uniawful.

11.2 Indemnification. The Association shall indemnify any person, who was or
is & party {0 any proceeding by or in the right of the Association 1o procure & judgment In
its favor by reasan of the fact that he is or was a director, officer, employee, or agent of
ihe Association against expenses and amounts paid in seftlement not exceeding, in the
judgment of the board of directors, the estimated oxpsnse of {itigating the proceeding to
conclusion, actually and reasenably incurred in connection with the defense or
settlement of such proceeding, including any appeal thereof. Such indemnification shail
be authorized if such person acted in good faith and in & manner he reasonably
believed to be in, or not opposed to, the bast interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issua, or
matter as {0 which such perscn shall have been adjudged to be liable unless, and only
to the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of
ability but in view of all circumstances of the case, such person is fairly and reasonably
entitied to indemnity for such expenses which such court shall deem proper.

11.3 indamnification for Expenses. To the extent thai a director, officer,
employee, ar agent of the Association has been successiul on the merils or otherwise in
defense of any proceeding referred o in subsection 11.1 or 11.2, or in defense of any
claim, issue, or malier therein, he shall be indemnified against expenses actually and
reasonably incumred by him in connection therewith.

1.4 Qmmﬁﬁmug Any indemnification under subsection 11.1
or subsection 11.2, unless pursuant to a determination by & court, shall be made by the
Asscciation only as auihorized in the specific case upon a determination that

ARTICLES OF INCORPORATION CONDOMINIUM ASSCCIATION
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indemnification of the director, officer, employee, ar agent is proper under the
circumstances because he has met the applicable standard of conduct set forth in
subsection 11.1 or subsection 11.2. Such determination shall be made:

{a} By the board of directors by a majority vote of a quorum conslsting
of direciors who were not parties to such proceeding.:

(b)Y  if such a quorum is not obtainable or, even if obtainable, by majorily
vote of a Committee duly designated by the Board of Directors (in which directors
who are parties may participate) consisting solely of two or more Diractors not at
the time parties io the proceeading;

{c) By independent legal counsel:

1. selected by the Board of Directors prascribed in paragraph
{a) or the committee prescribed in paragraph (b}; or

2. if a quorum of the Direciors cannot be oblained for
paragraph {a) and the Commitiee cannot be designated under
paragraph (b), selected by majority vole of the full Board of
Oirectors {in which Directors who are parties may participaie); or

{dy By a majority of the voting interests of the members of the
Association who were not parties 1o such proceeding.

11.6 Determination Regsarding Expenges. Evaluation of the reasonableness of
aexpenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of
permnissibility is made by independent legal counsel, persons specified by paragraph
114(c) shall evaluate the reasonableness of expenses aphd may authorize
indemnification.

11.6 Advancing Expenses. Expenses incurred by an officer or director in
defending a civil or criminal proceeding may he paid hy the Association in advance of
the final disposition of such proceeding upon receipt of an undertaking by or on behalf
of such director or officer to repay such amount if he is ultimately found not fo be
entited to indemnification by the Association pursuant to this section. Expenses
incurred by other employeess and agents may be paid in advance upon such terms or
conditions that the Board of Directors deems appropriate.

11.7 Excluaivity; Exclusiong. The indemnification and advancement of expenses
provided pursuant to this seclion are not exciusive, and the Association may make any
other or further indemnification or advancement of expenses of any of ife directors,
officers, employees, or agents, under any bylaw, agreement, vole of shareholders or
disinterested directors, or otharwise, both as to action in his official capacity and as to
action in another capacity while holding such office. However, indemnification or
atdvancement of expenses shall not be made to or on behall of any director, officer,

ARTICLES OF iNCORPORATION CONDOMINIUM ASSOCIATION
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employee, or agent if a judgment or other final adjudication sstablishes that his agtions,
or omissions to act, were material 1o the cause of action so adjudicated and constitute:

{a) A violation of the criminal law, unless the director, officer,
employes, or agent had reascnable cause to belisve his conduct was lawful or
had no reasonable cause 1o believe his conduct was unlawful;

{b) A fransaclion from which the director, officer, employes, or agent
derived an improper personal benefit; or

{c)  Willful misconduct or @ conscious disregard for the best inferests of
the Association in a proceeding by or in the right of the Association to procure a
judgment In its favor or in a proceeding by or in the right of the members of the
Association.

11.8 Continuing Effect. indemnification and advancement of axpenses as
provided in this section shall continue as, unless otherwise provided when authorized or
ratified, to a person who has ceased to be a director, officer, employee, or agent and
shall inure to the benefit of the heirs, executors, and administrators of such a person,
uniess otherwise provided when authorized or ratified.

11.5 Application 1o Court. Notwithstanding the failure of a Association to
provide indemnification, ant despite any contrary determination of the Board or of the
members in the specific case, a director, officer. committee mermber, employee, or
agent of the Association who Is or was a party to a proceeding may apply for
indemnification or advancement of expenses, or both, fo the court conducting the
proceeding, to the circuit court, or to another court of competent jurisdiction. On receipt
of an application, the court, after giving any nofice that it considers necessary, may
order indemnification and advancement of expenses, including expenses incurred in

secking court-ordered Indemnification or advancement of expenses, if it determines
that:

{&) The director, officer, commitiee member, amployes, or agent is
entitled to mandatory indemnification under subsection 11.3, in which case the
court shall slso order the Association to pay the director reasonable expenses
incurred in obtaining court-ordered indemnification or advancemant of expenses;

{p) The director, officer, commiltee member, employes, or agent s
entitled 1o indemnification or advancement of expenses, or both, by virlue of the
axercise by the Association of its power pursuant to subsection 11.7; or

ic) The director, officer, commitiee member, employee or agent is fairly
and reasonably entitied to Indemnification or advancement of expenses, ar both,
in view of all the relevant circumstances, regardiess of whether such person met
the standard of conduct set ferth In subsection 11.1, subsection 11.2 or
subsection 11.7, unisss () a count of compsient jurisdiction determines, afier all
available appeals have been sxhausied or not pursued by the proposed
indemniiee, that he did not act in good faith or acted in a manner he reasonably

ARTICLES OF INGORPORATION CONDAMINIUM ASSOCIATION
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balieved o be not in, or opposed o, the best interest of the Association, and,
with respect to any criminal action or praceeding, that he had reasonabie cause
to believe his conduct was unlawful, and (i} such court further specifically
determines that indemnification shoulki bhe denied. The termination of any
proceeding by judgment, order, seftiement, conviction or upon a plea of ngio
coptendere or s equivalett shall not, of itself, create a prasumption that the
nerson did not act in good faith or did act in @ manner which he reasonably
helieved to be not in, or opposed to, the best interest of the Association, and,
with respect fo any criminal action or proceeding, that he had reasonable cause
to believe that his condusct was uniawiul.

11.10 Definitions. For purposes of this Agicle, the term "expenses” shall be
deemed fo include aftorneys’ fees, Including those for any appeals; the ferm "Hability™
shall be deemed to include obligations to pay a judgment, seftlement, penalty, fine, and
expenses actually and reascnably incurred with respect to a proceeding; the lerm
"nraceeding” shall be deemed to include any threatened, pending, or completed action,
suit, or other type of proceeding, whether civil, criminal, adminisirative or investigative,
and whether formal or informal; and the term "agent” shall be deemed o include &
volunteer; the term "serving at the request of the Association" shall be deemed 1o
include any service as a director, officer, empicyee or agent of the Association that
imposes duties on such persons.

11.11 Amendment. Anything toc the conirary herein notwithstanding, no
amendment io the provisions of this Article shall be applicable as 1o any party eligible
for indemnification hereunder who has not given his prior written consent to such
amendment.

ARTICLE 12.
BY-L AWS

The first By-Laws of the Asscciation shall be adopted by the Board of Directors
and may be altered, amended or rescinded in the manner provided in the By-Laws and

the Declaration.
ARTICLE 13.
AMENDMENTS
Amendments to these Articles shall be proposed and adopted in the foliowing
manner:

13.1 Nolice. Notice of a proposed amendment shall be included in the notice of
any meeting at which the proposed amendment is to be considered and shall be
otherwise given in the time and manner provided in the Aet. Such notics shall contain
the proposed amendment or a summary of the changes to be affected theraby.

ARTICLES OF INCORPORATION CONDOMINIUM ASSOCIATION
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13.2 Adoption. Amendments shall be proposed and adopted in the manner
provided in Chapter 617, Florida Siatutes and in the Act {the latier to control over the
former to the extent provided for in the Act).

13.3 Limitation. No amendment shall make any changes in the qualifications for
membsrship, nor in the voting rights or property rights of jmembers, nor any changss in
Sections 5.3, 5.4 or 5.5 or the Article entitled “Powers”, without the approval in writing of
all members and the joinder of all record owners of morigages upon Units. No
amengdment shall be made that is in conflict with the Act, the Declaration or the By-
Laws, nor shall any amendment make any changes which would in any way affect any
of the rights, privileges, powsrs or optiens herein provided in favor of or reserved to the
Developer and/or Institufional First Morigagees, unless ihe Developer and/or the
Institutional First Morlgagees, as applicable, shall join in the execution of the
amendment. No amendment to this paragraph 13.3 shall be effective.

134 Developer Amendmentis. To the extent lawful, the Developer may at any
time and from time {o time amend these Articles consistent with the provisions of the
Declaration aliowing certain amendments to be effected by the Developer alone.

13.5 Recording. A copy of aach amentdment shall be filed with the Secretary of
State pursuant 1o the provisions of applicable Florida law, and a copy certified by the
Becretary 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 said pubiic
records where the Declaration was recorded which contains, as an exhibit, the initial
recording of these Arlicles,

ARTICLE 14.
G|STERED OFFICE:

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The streel address of the initial regisiered office of this corporation is ¢/o
Registered Agents of Florda, L.L.C., 100 S.E. Second Streef, Suite 2900, Miami,
Florida 33131-2130 and the name of the initial registered agent of this corporation at
that address is Registered Agents of Florida, L.L.C.

ARTICLES OF INCORPORATION CONDOMINIUM ASSOCIATION
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IN WITNESS WHEREOF, the incorporator has ted these Arlicles as of
o3fRe/ | 2003.
Howi . Vogel
STATE OF FLORIDA )
)ss:
COUNTY OF MIAMI-DADE }

The foregoing instrument was acknowledged before me on Sk 2ty |, 2003, by

Howard J. Vogel, who is efther personally known to me, or produced
as identification.

My Commission Expires: et Lfor.
: ot , Motary Public,
JODY HERNANDEZ State of Florida at Large

-1 Notary Pubiiic - Sude of Fords
R < My Soromiseinn Expirs Qe 21, 2005
oy Commission ¥ DDIBET1IS

ARTICLES OF INCORPORATION CONDOMINIUM ASSOOGIATION
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR BOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHONM PROCGESS MAY BE SERVED

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

VUE CONDOMINIUM ASSOCIATION, INC., desiring to 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 Registered Agenis of Florida, L.L.C., jocated at 100

8.E. Second Strest, Suite 2800, Miami, FL 33131-2130, g9iis agent io accept service of
process within Florida.

Ard J. Vogel, Incorporator
Dated: fngxiy a1, oo 3 ’

Having been named io accept service of procsss for the above stated
Comporation, at the place designated in this Cerlificgte, | hereby agree o act in this
capacity, and | further agree ta corply with the provisions of gll statutes relative o the
proper and compista performance of my duties.

REGISTERE ENTS OF FLORIDA,
L.LC.,aF irnited liability company

By:

H J. Vogsl
Title: . o 4

e
Dated: i ool
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