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ARTICLES OF INCORPORATION - o
i N T
VERANO AT DELRAY CONDOMINIUM ASSOCIATION, INC. w—d c; e
o 2
The undersigned mcerparator, desinng to form a8 corporanon not for profit under Chapter 61?_5 %'{L
Florida Statutes, as amendad, hereby adopts the followtng Articles of Incorparation: - =
- ==
ARTICLE 1 = g
NAKME < R
The name of tha comparation siaj be VERAND AT DELRAY CONDOMINIUM ASSOCIATION,
INC., which is hereinafter referred 1o as the “Assosiation.”
ARTICLE 2
OFFICE
The principal office and mailing address of the Assocc@ahon shall be at 1805 Papn Cove
Boulevard, Deiray BEeach, Flonda 33445, or at such other place as may be subsequently designareq by
the Board of Directars. All books and records of the Association hall be kept At its principai affice.
ARTICLE 3
PURPOSES AND FOWERS
TCandormmum’)

Tne purpase for which the ASScoRUOoN IS orgamied s o provids an entity pursuant o the Florida
Candominiuim Act s T &x 518 on the date hereof (Me "Act") for the operation of thal certain condominium

ARTICLE 4

locared n Paim Beachi County, Flarlda, and known as YERANO AT DELRAY CONDOMINILM (the
REFINITIONS

The terms used n thess Aticles shHall have e same defintions and meaanngs as those sat forth
51

in the Daclaration of the Condominum t© be recorded 1 the Public Records of Paim Beach County,
Floriga, unless hemin provided 1o the contrary. or uniess the context otherwise raguires.

ARTIGLE &
POWERS

5R

The powers of the Assocanon shall Inctude and be governed by the following:

The Association shall have all of the comman-law and statutory powers of a corporation
not for profit under the Laws of Flonda, axcept as expressly limited of restnciad by the tarms of
these Articles, the Declaration, the By-Laws or the Act

Enumaration The Association shall have all of the

as limited by these Articles, the By-Laws and the

owers and duties sat forth In the Act, except
eclaration (o the extent that ey are not m
conflict with the Act), ang ali of the powars and duties reasongbly necassary to operate the
Condeminium pursuant o the Deciaraton and as mare pamculiarly descnbed n the By-Laws, as
they may ke amended from time 1o tme, meiuding, Hut not limited to, the following:
(&)
{b)

)

To make and collasy Assassmants and othar chargas aganst members as Unit Owners
proceads theraeof in the axercise of ts powars and duties.
{d}

(whether or not such sums &re due and payapie to the Association), and to use INE

Tao buy., accept. own, Dperale, lease, sell, Urade and morigage botn real andg personal
propeny in accordance with the provisions of the Declaratian.
e

=)

n

To maintain, repajr, replacs, reconstruct, add 1o and operate the Condominium Property
andfor Association Property, and ather propefly acguired or lrased by e ASsomanan.

To purchase insurance upon the Condominium Property and Association Property and
insurance for thé protection of the Aasociation, its officers, duectors and Linit Qwriers

To make and amand reasonable rules and regulations for the mainienance, conservation
z2nd use of the Condominium Propsrty and Association Propery and for the heaith,
comfort, safety and welfare of the Unit Qwners

Agsociation Property

To enforce by legsl means the provisions of the Act, the Declaraton, thess Aticies, the
By-Laws. ang e rues ang jeguianons for tne use of the Condomumum Property and
HO5000134261 3
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53

5.4

5.5

8.2

8.3

8.4

A,

{g) To conuact for the management and maintenance of the Candorwmum Property andior
Assocaton Propernty (inciuding, without kiviitetion, the operation and maintenance of the
Burtace Water Management System facilities) and 10 authonze a Managament agent
(whichh may pe an aiffliate of the Developear) 1o assist the ASsociation in Carying out is
powers and dupes by performung such funclions as the submssan of progossls,
collechon of Assessments, preparation of recorgs, enforcement of rules and
maintenance, repair and replacement of the Common Elements and Assocantion Property
with such funds as shall be made avaijabig by the Assaciation for such purposes. The
Associaton and s officers shall, hawever, ratzun at all bhmMes me powers and duties
graniad bpy the Condommnicm ACL  including, byl not hmited to, the making of
Assessments, pramulganon of nies and execution of conwracts on benhaif of the
Assccanon

{n} To employ personnel 10 perform the services yequired for the praper operation of the
Condomnum and the Associanon Propsry.

{i) To exacute all doocyments o congents, on behalf of al une Owners (and ther
mortgageas), required by all govemnmental and/or quasi-governmental agencies in
canaection with lang use and development maters (ncluding, without hrmtanon, pliats,
waivers of plat, unities of title, covenants in ieu thereof, eto.l. and « that regard, sach
unit Owner. by acceptanca of the deed 1o guch Owners Unit, ane each mongages of a
Unit owner by acceptance of & fien an sad Unit, appomtd and designates the Preswient of
the Associapon as such Unit Owners and mongagses agent and attomey-in-fact 1o
axtcute, any and all such documents or CoONSents.

()] Teo operalte and maintain the Surface Water Management System facihties, nclugmg all
nlats, ditches, swales, culvers, waler contral sinuctares, rerenbon and detenton areas,
ponas, lakes, flcodplan compsansaton areas, wetiands and any associeted buffer areas
and weland mitiganon areas.

& io| Al funds and the title 1o all properties acquired by the Association and meir
pracesds shall be neig for the benefit and use of the memears n accordance with the provisions
of the Declaration, thesa Articles and the By-Laws.

Distribution of lnspme; Lissolution. The Associabon shall not pay a dividend 1o ks members and
shall make 1o disyibution of income to its membars, drectors or afficers, and upon dissoiution, all
assats of the Assaciatian shal be transferrec only to another nan-profit corporation ar a public

agency or as otherwise auvthonzed by the Flonda Not For Profit Corporation Act (Chaptar 617,
Floride Statutes)

Limitgtion The powers of the Associauen shall be subject to and shall be exercsed n
accorganca with e provisions hereof ang of the Declaration, the By-Laws and the Act, provided

that in the event of confliict, the provisions of the Act shall contral over thase of the Declaration
and By-Lawse.

ARTICLE 6
MEMBERS

Memperghip, The members of the Association snall consist of al of the record tite owners of
Units in the Candorminiunt from time (o e, and After termination of the Condominium, ahall Also
consist of those wheo were members 2t e time of such termination, and their successors ang
|83signs  In the event that a Unit 1s owned by & mgal entity (e.g., other than & Naurkl persanj,
than tne officer, director or other official so designated by such legal entity shall exercise such
Oramer's membership rights, as more parficolarly set forth heram and g tha By-Laws.

Assignment. The share of 2 member n e fungs 2nd assers of e Associztion cannot be
assigned, nypothecared or yansfarred m any Manney saxcept 4s an appurtanancs o the Unit for
wilicn that share is neld.

Agling. On an maners upon which the membersnip shall pe entitted o vote, there shall pe onty
one vote for each Wnit. Al voles shall be exercised or Cast n the manner provioed by the
Declaraban and By-Laws., Any pearscn ar enkty owning mors than one Ut shall be entitied 1o
cast the aggragate nuimber of votes anributable 1 al) Linits swned

. The By-Laws shall provide for an annuat mecling of members, and may make
provision oy regular and special meehngs of members ather than the annusl mesting.

ARTICLE 7
TERM OF EXISTENGE

The Associaton shall have perpeiual existence, uniess dissolved in accordance with appiicabie

In the event the Assooaton 1§ dissolved, the contrel or right of access 1o the porman of the

Assocmleon Property contaimng any Surfacs Water Management Systsm facities shall be conveyed or
dedicated ta an Appropriae dovernmeantal uhit or pyblic dulity &nd that if nol dccapgieg by suen
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governmental unit of publie utility, then the Surface Waier Managemens Bystem faciities shalk pe
conveyed 1o A non-profit corporation similar to the AssoCiauon

ARTICLE §
INCORPORATOR

The name and address of the Incorparater of this Corparation =

MNAME ADDRESS
Randy Kohana 400 Madison Avenue, Suile 28
New York, New York 10017
ARTICLES
OFFICERS

The affairs of the Asscciation snajt ke administered by the officers hofding the offices designated

in the By-Laws. The officars shall be elected by the Boara of Direciors of the Association at its first
meeung following the annual mesting of the mempbars of the Association and &hall Serve at the pleasurs
of the Board of Directors. The By-Laws mday provide for the ramoval from office of officars, far filmg
vacancies ang for the duties and qualifications of the officers. The names and addregses of tha officers
who shall serve until ther successors are designated by the Boarg of Directors or they resign are as

follows:

101

102 .

10.3

10.4

10.5

Brgsjdent:
Randy Konhana 400 Madison Avanus, Suite 2B
MNew Yark, New York 10017
Mg Pregigent o )
Michasi C Zerner 400 Madison Avenue, Suie 28
New York, New York 10017
Seccetany/{repsures
Steven C. Smith 400 Madisan Avernue. Suite 28
New York, New York 70017
ARTIGLE 10
OIRECTORS
ifigation. The property, business and affars of e Associabon shall be

managed by 2 board consisting of the rumkber of directors determined in the manner provided Dy
the Hy-Laws, but which shali consist of not less than three (3) arectors. Directors nesd nat. be
membpears of the Association.

Puugs ang Powgrs. Al of the duties and powers of (he Assaciation existing under the Act, the
Declaration, these Amcles and the By-Laws Shall be eXercised exclusively by the Board of
Diractors, jis agents, contmciorns or @mployees, subject only o approval By Unit Owners when
such approval is specifically required.

Election, Remoys] Directors of the Association shall ba sjacted af the annual meeting of the
members i1 the manner determined by and subject o the gualifications set form in 18 By-Laws.
Directors may be removed and vacancies on the Boarg of Directars shall pe filled i the manner
provided by the By-Laws.

Tesmn of Developers Rrectors. The Develaper of the Condominium shall appoint the memoers of
the first Board of Birectors and their replacements who shall hoid office for the periods described
n the By-Laws.

- The parnas and addresses of the members of the firat Board of Directors who
shail hold office witil their successors are &iectad or they resmgn and have aken office, as
provided

Randy Kanana 400 Madisan Avenue, Suite 2B
New York, New York 16017
Michael C. Zerner 400 Madison Avenue, Sute 2B

New Yark, New York 10017

Steven C. Smith 400 Madispn Avenue, Suite 2B
New York, New Yark 10017

H05000134261 3 3
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10.6 Sindards. A Director shall aischarge his duties as @ director. including any duties as & memer
aof a Commitiee: in geod faith; with the care an ardinary prudent person in 8 iKe position would
axercisP under surslar crcumstances; and in a manner reascnably baliaved by such Dwrector o
Be in the best interests of the Association or not opposed to the best nterests of the Association.
Uniess a Duectar nas actual knowledge conceming a matter in question thar makes reliance
unwamanted, a Durector, 1 Qischarging his duties, may rely on mformatcen, opirons, reports or
starements, including finanoal statements and otner aawk, if prepared or presented by. one or
more officers or empioyees of the Associaton whom the Director reasonably beheves to be
reascanable and competent in the manners presented, legal counse), ascountants, management
or ather agents, consuliants, architects, or enginesars or other persans or entities as 1 matters the
Direcior reasonably believes are or should be within the persons professional or expent
competence; or & Committee of which the Director & not a member F the Drector reasonably
befieves the Committes merits confidence or has no reason 1o bajmve the Commitlea doas not
merit confidence A Director s not Lakie for any achon taken as a girector, ©r any failure o takea
acuon, f he perfarmed the duties of his office )n comphance with the foregong standards. The
foregoing standards are hereinafter collectively referred to as the “Standard of Care™).

ARTICLE 11
INPEMNIFICATION

11.1 cigmnijees. The Assocmation shall indemnify any psrson who was, will be or is a party 10 any
proceeding by reason of the fact that ne 1s or was a director, officer, employee or agent (each, an
“Indemniiee”] of the Association. against liability losses and expeanses incuired n cannaction with
such procesding, mcluding any appeul thereof, if he ected in accordance with the Standard of
Care and, with respect 1o any cammal acton or procasding, had no reasonable cauyse o peheve
his conduct was unlawiul. The termination of any procseding by judgment, order, setlement, or
convichon or upan A piea of nolo coptenders or #s equivalent shall not, of itself, create a
presumpton that the pergen did not act in aecordance with the Standard of Care or, with respect
> any cnminal Bction or praceeding. nad reasonable cause 10 beleve tnat s conduct was
unlawful Indemmisge shall be presumed 10 have acted n gooed faith o it acted n accorgance with
the Stanaard of Care and/or had no reason to beligya such action, of falure {o act, was anjawful
or f such actan or falure 10 act was cunsisient with advice received fram any other [ndemnitee or
an atorney

192 Inasmnification The Association and the tnit Owners shail indemnify any person, who was, will
e or s & party to mny proceedmng, or any threat of same, whether py or in me right of the
Association 1o procurs & judgment in s favor or by any other party whatsoever by reason of the
fact that be 13 or was & director, officer, employee. or agent of the Asscciation agamnst any and all
losses, labilties and axpenses suffered, sustzined, hcurfed oF required to be paid by any
Indemnites. Such indemnificanon shall b provided f such person actad i accordancs with tha
Smandard of Cere and, with respect to ernminal matters, had no rfeasongble cause 10 believe that
mis conduct was unlawiul. To tha extent permitted by law, any and all indemnitess shal be fully
mdemnified

11.3 Indemnification for Expenges. To the extent that a direcior, officer, empioyee, or agent of the
Association has incurred, will or may incur any losses, labjlites or expanses (as =such lerms ane
defined n subsecton 11 8 pejow), ha shall pe indemnified against such |losses, liabilities and
expenses actyally 80d (SASONAD]Y INCuIred py nim in connecticn therewith. See subsection 11.5
for further datails regarding the Associanon's advancement of SUch axpenses.

11.4 Retarminaugn of Applcabilily. Nowithstanding anything 1o the contrary contained herain, in the
absence of an adjudication by a court of competent jurisdiction after finel appeal that the
Indammtes i not entitled 1o indemnification hareander, including the situation whera a cla:m s
not pending befare a court of competent jurisdiction, the Association shall automatically indemrtiy
such Indemnites as Turther provided harsin.

11.5 Agvanecing Expenges. Expenses incurred oy an officer or director in gefenading a civii ar crimina)
proceeding, or the threat of same. shall bée pad by the Asscciaton, as auch expenses are
incurred, in advanea of e finai disposition of such proceeding. Expenses mcurred by other
employees and agents may be paid in advance upbn such tenms or conditions that the Board of
Durectors deems spRroprate.

118  Excluswity, Exclysions The mdemnificgbhon snd advancement of expensaes providaed pursuant (o
s Eeclion A& ot exclusivs, and the Association may make any other or further indemnification
or advancement of expenses of any of its directors, officers. employees, or agents, under any
pylaw, agreement, vote of shareholders or disinterested directors, or othenvse, both as o acnon
m hus offic:al capacity and as to achon in another capacity while hoiding such office

M7 Lentmnung Effect Indemrficaton sand adgvancement of axpenses as pravided in this Article 11
ahall continue as o a person who has ceassd 1o be 8 director, officer, emplayes, ar agant and
shall inure 1o the benefit of the heirs, execulors, and admiristrators of such & parson.

11.8 DRefinitions. For purposes of thus Amcie 11, the term "expansas” shall be deemed to include
atiornays’ fees and related “oul-of-pockal” expenass, including those for any appeals, those

H05000134261 3 4
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11.9

11.10

113

11.14

altarad,

13.1 -

132

13.3

13.4

13.5

amounis paid in setlement, aciualy and reasonably incurned in connection with the defense or
seglemsn; of such proceeding and also nchuding, without fimtawon, any costs of investigancn
and atomeys’ or experts’ fees and disbursemens based upon or ansing fram any and afl claims,
demands, aclons, suits, or proceedings, civil, cnminal, admuiswative or investigative, the arm
“Hiabilay” shall b2 desmed 10 Inciude obligations 1o pay a judgment, saflement, penaity, fins, and
expenses actually and reasonably incured with respect to & proceeding. the term “lossea’ shalf
be deemed 10 include any and all damages, judgments, penalies, obligatons. claims, actions,
causes of acton [(aciual or tireatened, Matured or unmatured, KNown Or unknowr, contingent or
orerwise) suits, losses, fiabilties, pracsadings. diminutons in value, fines, costs. atomeys feas
and sny ang Al other expansas inculfad by such party; the erm "proceeding” shalt be deamed 10
inciude any threatened, pending, or completed acnon, suil, or other typa of preceeding, whatner
ewil, eriminal, agmmnistrabve of mvestugatve, ahd whether formal or informal, and 1ha anm “agent”
shnall ke aeemed 1o include a volunteer; e term "serving at the request of me Assaciation™ shall
pe deemed to Nclude any sefvice 88 a directar, officer, emplayes or agent of the Associanon that
imposes duties on, and which ars accepted by, SUCN Persons.

Effect The mdemnification provided by this Article 11 shall not be deemad exclusive of any other
nghis to which those seeking wndemnification may be enulled under any applicable law,
agreement, votae of members or stherwse,

. Anything ta the contrary herem rictwithstanding, 1o amenameant 1@ the provisions of
tha Article 11 shall be applicable as to any party potentally shigible for or seeking indemnification
hersunder who has not given his prior whiten consent 1 such amandment.

P MNotwithstanding anything 1o the conlrary contained in this Amcle 11, if s
determined by a court of compatant Jurisdichon after final appeal that an officer oF director is liabig
or i% not entited to ingemnification hergunder, tihe appiicable party shaii first ook 1o e proceeds
of any appheable insurance for the sansfaction of any claims.

Aflornevs Fees.  In the event of any dispule arising owt of or in connection with the
indemmificanons pravided undey this Article 1%, the pravailing pany shall be entitied 1o recover all
oasts and expenses inculted, including reasonable attomeys’ faes, which shall include, put not ba
med to, such fess incurred pror 10 the institution of litigation or in hligation, nciuding thal and
appellate review

ARTICLE 12
BY-LAWS

The first By-lLaws of the Associaton shali pe adopied by the Board of Direciors and may be
amended or rescinded in the manner provided in the By-Laws and the Declaration.
ARTICLE 13
AMENDMENTS

Amendments o these Articies shall be propased and adopied in the following manner

‘Molce. Motice of a proposed amsndment shall be included i the nolice of any meestng et whch

the propossd RMendment & (o be conmdered and ahall be athenwise given In the tme and
manner provided in Chapter 617, Flonda Statutes. Such notice shall contain the proposed
amendmant or & summary of the changes 1o be affectad thereby.

Amendments shall be proposed and adopted in the manner provided in Chapier 617,

" Fiorida Stawites and in the Act (Ihe 1atar 1o control over the former 1o the extent proviaes for in

the Azt)

Limitation. No ameandment shatl make any changes in the gualifications for membership, nor in
the voling rights of mempPers, nor any changes in 5.3, 5.4 ar 5.5, without the approval i writing aof
&l members and the jondar of &l record owners of morigages upon Wnigs. No ameandment shall
ha made that is in confict with the Act, the Declaraion or the By-Laws, nor shaill any amendment
make any changes which would in any way affect any of the rights, priviieges, powers or options
nerein provided in favor af or reserved to the Developer andsor lnsttubonal First Morigagess,
unless thae Developar and/or the instistional First Mortgagess, as applhcable, shall join m the
execution of the amengment No amendment to this paregraph 13.3 shall be effective without the
approval in writing of all members and the jainder of all record ownera of mortgages upon Unigs.

Develgoer aAmendments Notwthatanding anything bheram containsd to the contrary, ta the extent
lawful, the Developer may amend (hese Aficles consistent with the provisions of the Daclaraton
allowing certain amendments to be effected by the Developer alone.

. A copy of each amengameant shall be filegd with the Secrefary of State pursuant to the
provisions of applicable Florida law, and a copy cartified by tha Secretary of Siate shall be
recorded in the public records of Paim Beach County, Florida with an identfication on the firsy
page mersof of the pogk and page of said public records where e Deciaralion was recorded
witich contains, as an exhibit, the mital recording of these Articles

HO5000134261 3 5
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ARTICLE 14
REGISTERED QFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

tntil ehangea, Snar% Vaonra, snall be the registered agent of the Associanon and the ragistered
office shall ba ar 1805 Palm Cove Boulevard, Dolray SBeach, da 35445,

IN WITNESS WHEREDF, the sforasaid incor tar nas hereunto 5E14TE hand thisZ §kay of
A 2008,

"

mﬁr KQHA:\i'A.Vyasiaem

ACGEPTANCE BY REGISTERED AGENT

AAVING BEEN NAMED TO ACCEFT S8ERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGMNATED (N ARTICLE 14 OF THESE ARTICLES OF
INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT IN THIS CAPACITY. AND
FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
FROPER AND COMPLETE PISCHARGE OF HER DUTIES,

Dased s odny of m}.\.a‘.__. 2008

Sherny Vohra, Registered Agent

WA STWAXSCN IR FEvamIr SOT0GNELHMITRO

Oh iRV LS AVH SO
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