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FOR ALt AHASSEE FLORIDA
THE VENETIAN | CONDOMINIUM
ASSOCIATION, ING.

The undersigned incorporator, for the purpose of forming a corporation not-for-profit
pursuant to the laws of the State of Florida, hereby adopis the follawing Arficles of
Incorparation:

ARTICLE 1.
NAME

The name of the corporstion shall be THE VENETIAN 1 CONDOMINILN
ASSOCIATION, INC. For convenience, the corporation shall be referred to in Ihis instrurment as

the "Assaclation,” these Articles of Ihcorporation as the "Asficles,” and the By-Laws of the
Asscciation as the "By-Laws.”

ARTICLE 2,
QFFICE

The principal office and maflling address of the Association shall ke at 188 East Flagler
Street, Buite 1123, Miami, Flarida 33131, or at such other place as may be subsequenily
designated by the Board of Directors. Alf hooks and records of the Association shall be kepl at
its principal office or at such other place as may be permitied by the Adt.

ARTICLE 3.
PURPOSE

The purpose for which the Assaclation is organized is fo provide an entity pursuant o
the Florida Condominium Act as it exists an the date hereof (the "Act"} for the oparation of that

certaln condominium lacated in Lee County, Florida, and known as THE VENETIAN |, A
CONDOMINIUM {the "Condemintum™).

ARTICLE 4.
DEFINITIONS

The terms usad in these Ardicles shall have the same definitions and meanngs as those
get forlh; in the Declaration of the Condominium to he recorded in the Public Records of Lee

County, Florida, unless herein provided to the contrary, or unless the context otherwise
requires.

ARTICLE 5.
POWFRS

The powers of the Association shall include and be governad by the following:
5.1 Gegneral. The Association shall have all of the common-law and statulory powers

of a carparation net-for-prafit under the laws of Florida, sxcept as expressly limited ar resirdcted
by the terms of these Articles, the Reclaration, the By-Laws or the Act.
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§2 Enumeration. The Association shal have afl of the powers and duties set forth in
the Act, except as limited by these Arficles, the By-Laws and the Declaralion (fo the extent that
they are not in conflict with the Acf), and all of the powers and dutles reasonably necessary 1o
operate the Condominilm pursuant to the Declaration and as more particularly described in the
By-Laws, as they may be amended fram time to time, including, but not imited to, the following:

(@) To make and collect Assassments and cther charges sgainst members
as Unit Owners (whether or net sush sums are due and payable to the Assoclation), and ic usa
the proceeds thereof in the sxarcise of its powers and duties.

) To buy, actept, own, operale, leass, selt, trade and mongage both real
and personal property in accorgdance with the provisions of the Declaration.

{c) To malntain, repair, replace, reconstruct, add io and operate the
Condominlum Propenty andfer Association Property, and other proparly acquired of leased by
the Aasociation.

{d) T3 purchase insurance upon the Condominium Froperly ang Association

Property and insurance for the pratection of the Asscciation, its officers, directors and Unit
Qwners.

(s} To make and amend reasonahle rules and regulations for the
malntenance, conservation and use of the Condaminium Praperty and Assaciation Property and
for the health, comfort, safety and welfare of the Unit Owners.

{n To approve or disapprove the leasing, transfer, ownership and
possession of Units as may he provided by the Declaration.

() To approve or disapprove the merger, consolldation or other comhbination
with other condeminiums.

) Te enforce by legal means the pravisions of the Act, the Declaration,
these Ariicies, the By-Laws, and the rules and regulatians for the use of the Condominium
Property, Association Property, as well as the Properties.

[t To contract for the management and maintenance of the Condominium
Property andfor Asseciation Propesty ang to autharize a management agent (which may be an
affiiate of the Daveloger) to assist the Associalion in carrying out #s powers and dufies by
performing such funclions as the submission of proposais, coffection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and replacement of ihe
Common Elements and Assagiation Property with such funds as shalt be made available by the
Assaclation for such purposes. The Assoclation and iis officers shall, however, retain at all
times the powers and duties granled by the Condominium Act, including, but net limited to, the

making of Assessmants, promuigation of rules and axecution of contracts on behalf of the
Assoclation.

)] To empioy personnel to perdform the services regquirsd for the proper
operation of the Condominium and the Assoclation Property.

(k) To execute ali documents or consents, on behalf of all Unit Owners {and
their mortgagees), reguired by alf governmental andfor guasi-govemmental agsncies in

ARTICLES OF INCORPORATION
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connection with land use and development matters (including, without limitation, piats, waivers
of plat, unities of litle, covenants in fieu thereof, efs.), and in that regard, each Owmer, by
acceptance of the deed to such Owner's Unit, appoints and designates the Board of Dirsctors of
the Association as such Owners agent and atiomey-infact to exscufe, any and all such
gocuments or consents,

) To delegate any and ail powears enumerated in this Seclion to the Master
Associafion.

5.3  Aseociation Property. Al funds and the title to alf properties acquired by the
Association and their proceeds shall be held for the benefit and use of the membars in
accordanoe with the provisions of the Declaration, thesa Articles and the By-Laws.

54  Distribution of Income; Dissolution. The Association shall not pay a dividand to
fts members and shall make no distribution of Incame fo ts membears, directors or officers, and
upon dissolution, all assets of the Assaciation shall be transferred only lo ancther non-profit

corporation or a public agency or as otherwise aufhorized by the Forida Not-FarProfit
Corporation Act {Chapter 617, Florida Statutes).

55 Limitatlon. The powers of the Assaciation shall be subject to and shail be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws snd the
Act, provided that in the event of conflict, the provisions of the Act shall control over those of the
Deciamation and By-Laws.

ARTICLE 6.
EMBERS

6.1 Membership. The members of the Association shall consist of alf of the record
title owners of Units in the Condomintum from time to time, and after termination of the
Condominiurm, shalt also conasist of those who were members at the thme of such termination,
ond thelr successors and assigns.

6.2 Asgignment. The share of a member in the funds and assets of the Association

cannot be assigned, hypothecated or Iransfered in any manner axcept as an appurienance to
the Unif for which that share Is hald.

63 Voling On all matters upon which the membership shall be entitied ta vate,
there shalt be anly one vote for each Unit. AN votes shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any person or entity owning more than ane Unit shalf
be entitied to cast the aggregate number of veles attributable to aft Units owned.

6.4  Meelings The By-Laws shall provide for an annual meeting of members, and

may make provision for regular and special meetings of members other than the annual
meeling.

ARTICLE 7.
JERM OF EXISTENCE

The Association shall have perpetual existence.

ARTICLES OF INGCORPORATION
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ARTICLE 8.
N ORATOR

The name and address of fhe Incorporater of this Corporation is:

NAME ADDRESS
Howard J. Vogel 100 8.E. Second Stree!, Suite 2800

Miami, Florida 33131

ARTICLE 9,
QFFICERS

The affairs of the Assoclation shall be administered by the officers holding the offices
designated in the By-Laws. The officers ehall be elected hy the Board of Directors of the
Association at fts first meeting following the annual meeting of the members of the Assaciation
and shall serve at the pieasure of the Board of Directors. The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The names and addresses of the officers who shall serve until {their successors are
designated by the Board of Directors are as follows:

President: 169 East Flagler Strast, Suite 1123
George Abadie Miami, Florlda 33131
Vice Frasident: 168 East Flagler Street, Sulte 1123
Rene Gutiertez Miami, Flarida 33131
Secretary/Treasurer; 168 East MNagler Street, Suite 1123
Andy Stman Miami, Florida 33131

ARTICLE 10.

DIRECTORS

101 umber and Qualification. The property, business and affairs of the Assoclation
shall be managed by s baard consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3} directors. Direclors,
except those appointed by the Develaper, must be members of the Assoclation.

10,2 Dutles and Powers. All of the duties and powers of the Assoclation existing
undar the Act, the Daclaration, these Articles and the By-Laws shall be exeicised exclusively by
the Board of Directors, its agenis, contractors or employees, subject enly to approval by Unit
Owners when such approval is specifically required.

10.3  Election; Ramowval Directors of the Assoclation shall be elecled at the anpual
meeting of the members in the mannar determnined by and subject to the qualiications set forth
in the By-Laws. Directdrs may ke removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws.

104 Tenn of Developer's Directors. The Developer of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shalf hoid office for the
periods described in the By-Laws. ST

ARTICLES OF INCORPORATION
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10.5 Firgt Directors, The names and addresses of the members of he first Board of
Directors whe shall hold office until their successors are elected and have taken office, as
provided in the By-Laws, are as follows:

Gearge Abadie 169 East Flagler Street, Suite 1123
Miami, Fiorida 33131

Rene Gutiernrez 1686 East Flagler Street, Suits 1123
Miami, Florida 33131

Andy Simon 16%2 East Flagles Street, Suite 1123

Miami, Florida 33131

10.8 Glandards. A Director shall discharge his duties as a director, including any
dufies as a member of a Commitiee: in good faith; with the ¢are an ordinary prudent personin a
ke position would exercise under similar circumstances, and In a manner reasonably believed
to be in the best interests of the Association. Uniess a Director has knowledge conceming a
matier in quastion that makes reliance unwarranied, a Direclor, in discharging his dities, may
rely on information, opinions, reports or slatements, Ncluding nanclal sfatements and other
data, if prepared or presented by: one or more officers or employees of the Association whom
the Director reasonably believes to be reasonable and competent in the manners présenied;
jegal counsel, public accountants or other persons as to matters the Director reasanably
helieves are within the persons’ professional or expert competence; or g Committes of which
the Direclor 1§ not a member if the Director reasonably befieves the Commiltee merits
confidence. A Director is nat fiable for any action taken as a director, or any faflure fo take
action, if he performed the duties of his office in compliance with the foregeing standards.

ARTICLE 11.
INDEMNIFICATION

1.1 Indempitees. The Asseciation shaft Indemnify any person who was or s a party
to any praceeding {ofher than an achion by, or in the right of, the Association} by reason of the
fact that he is or was a director, officer, emplayea ar agent {each, an "ndemnitea”) of the
Assaociation, against liability incurred in connection with such proceeding, including any appeal
thereof, if he acted in good faith and in a manner he reasonably befieved to be in, or not
opposed fo, the best intérests of the Associalion and, with respect to any criminal acfion or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of
any proceeding by judgment, order, seftlement, or conviction or upon a plea of nolo contendere
or its equivalent shall not, of iteelf, create a presumption that the person did not act in good faith
and in a manner which he reasonably belisved to be In, or not oppused to, the best interests of
the Association or, with respect to any criminal action ar praceeding, had reasonable cause to
believe that his conduct was unlawful, ’

1.2  Indemnification. The Association shall indemnify any person, who was or is a
party to any proceeding by or in the righf of the Association to procure a judgment in is favor by
reason of the fact that ha Is or was a director, officar, employee, or agent of the Association
against expensas and amounts paid In settlement not exceeding, In the judgment of the Board
of Directors, the estimated expense of Htigating the proceeding 1o canclusion, actually and
reasonably incuimed in connection with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such persen acted in good faith
and in a manner he reasonably believed io be in, or no! cpposed fo, the hes! interests of the
Association, except thal no indemnificalion shall be made under this subsecfion in respect of

ARTICLES OF INCORPORATION
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any claim, issue, or maller as to which such person shall have been adjudged to ba liable
uniess, and only to the extent that, the coust In which such proceeding was brought, or any other
caurt of sompetent junisdiction, ehall determine upon application that, desplie the adjudication of
ability but in view of afl circumstances of the case, such person is fairly and reasonably entiiled
to indermnity for such expenses which such court shall deem proper.

11.3 indermnificalion for Expenses. To the extent that a director, officer, employee, or
agent of the Association has been successful on the merits or atheraise in defense of any
pracesding referred o in Section 11.1 or Section 11.2, or in defense af any claim, lssue, or
malter therein, he shall be indemnified against expenses actually and reasonably incurred by
him in connection therawith.

114 Determidnatiqn of Applicabiity. Any indemnification under Ssction 11.1 or Section
11.2, unlsas pursyant to a datermination by a court, ehall be made by the Association onfy as
authorized in the specific case upon a determination that indemnification of the director, officer,
employes, or agent is proper under the circumstances because he has met the applicable

standard of conduct set forth in Section 11.1 or Section 11.2. Such determination ghali 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;

(b} if such a2 quorum i3 not obtainable or, aven if obiainable, by majority vote
of a Committee duly designaled by the Board of Diractars {in which directore who are pasties

may participate) consisting solely of two or more Direclers not at the time partles to the
praceeding;

{c) By independent legal counsel;

1. selected by the Board of Directors prescribed in paragraph (a8) or
the Commitiea prescribed in paragraph (b); or

2. IF a quorum of the Direciors cannct be obiained for paragraph ()
and the Committee cannot be designated under paragraph (b}, selected by majorily vote of the
full Board of Directors (in which Directors who are parties may pariicipate); or

{d} By a majority of the voling inferests of the members of the Association
wha were not parties to such proceeding.

1156 gternination Re ing Expenses. Evaluation of the reasonsbieness of
expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of permissibiiity
is made by Independent legal counsel, tha persons specified by Section 11.4(¢] shall evaluste
the reasonableness of expenses and may autherize indemnification.

11.8 Agdyencing Expenses. Expenses incurred by an officer ot directer in defending a
civil or criminai proceeding may be paid by the Associatien in advance of the final disposition of
such proceeding upan receipt of an undertaking by or on behalf of such dirsctor or officer 1o
repay such amount if he js ullimatcly found not to be entltled to Indemnification by the
Association pursuart to this section. Expenses incurred by other employess and agents may

ARTICLES OF INCORPORATION
8-
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be paid in advance upon such terms ar conditions that the Board of Directors deems
appropriate. -

11.7 Exclusivity; Exclusions. The indemnification and advancement of expanses
provided pursuant to this section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directors, officers, employees,
ar agents, under any bylaw, agreemsnt, vole of shareholders or disinterested direclers, or
otherwise, both as to action In his official capacity and as to action in another capacity while
holding such office. However, indemnification or advancement of expznsas shall net be made
ta or on behaelf of any director, officer, employee, or agent If a judgment or other final
adiudication establishes that his actions, or omissions to act, were materal to the cause of
action so adjudicated and constitute:

(@) A viclation of the eriminal law, unless the director, officer, empioyee, or
agent had reasonaple cause io believe his conduct was lawful or had no reasonable causs to
believe his conduct was unlawlul;

) A trgnsaction fram which tha director, officer, employee, or agent derived
an improper personal benefit; or

{ch Willful missonduct or a conscious disregard for the best interests of the
Agsociation in a proceeding by or in the right of the Asspciation to procure a fudgment In its
favor or in a proceeding by or in the right of the members of the Association.

1.8  Continuind Effect Indemnification and advancemeant of expenses as provided In
this section shall continue as, uniess 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 a2 person. unless otherwise provided when
authorized or ratified.

11.8  Apphication 1o Court. Notwithstanding the failure of a Association to provide
indempification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, commitiee member, employee, or agent of the Assaciation who
is or was a parly to a proceeding may apply for indemnification or advancement of expenses, or
both, to the court conducting the proceeding, to the clroult court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice that it
cansiders necessaly, may order indemnification and advancement of expenses, intluding

expenses incurred in eeeking court-ordered indemnification or advancement of expenses, ¥ it
determines that:

{a) Tha director, afficer, committea member, employee, or agent is entitled to
mandatery indemnification under Section 11.3, in which case the court shall also order the

Ascodation to pay the director reascnable expenses incumed in obtaining court-ordered
Indemmification or advancament of expsnses;

{3} The director, officer, commitiee member, employes, or agent is entitled to
indemnification or advancement of expenses, or both, by vitue of the exercise by the
Assaciation of its power pissuant to Section 11.7; or

(<) The directar, officer, commities member, employee or agent is fairly and
reasonably entitled to indemnification or advancement of expenses, or both, in view of afl the

ARTICLES OF INCORPORATION
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relsvant circumstances, regardiess of whether such person met the standard of conduct set
forth in Section 11.9, Section 11,2 or Section 11.7, uniess (i) a court of competent jurisdiction
determines, after all available appeals have been exhausted or nat pursued by the proposed
indemnitae, that he did not act in goed faith or acted in @ manner he reasonably believed to be
not in, or apposed ta, the best interest of the Association, and, with respect to any criminal
action ar proceeding, that he had reasonable cause {o befieve his conduct was unlawful, and (i)
such court firther specifically determines that indemnification should be denled. The
termination of any praoceeding by judgment, order, setiement, conviction or upon a piea of ofo
contendere or its equivalent shall naot, of itsalf, create g presumption that the persan did not act
in good faith or did act in a manner which he reasonably befieved to be not in, or epposed to,
the best interest of the Association, and, with respact to any criminal action or proceeding, that
he had reasonable cause to believe that his conduct was untawful,

11.10 Definltions. For purposes of this Articls, the term "expenses” shall be desmed o
include attarneys' fass, inciuding those for any appeals; the term "abiiity” shall be deemed fo
include ohligations to pay a judgment, setiement, penalty, fice, and axpenses actuslly and
reasonably incurred with respect to a proceeding: the term "proceeding™ shall be deemed o
inciude any threatened, pending, or complieted action, suit, or other type of praceeding, whether
civil, criminal, adminisirative or investigative, and whether formal or informal; and the temm
"agent” shall be deemed {0 include a veolunteer; the term "serving at the reguest of the
Association” shall be deemed to include any service as a dirsctor, officer, employea or agent of
the Assaciation that imposes dutles on such persons.

11.11 Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Arlicle shall ba applicable as to any party efligivie for indemnification
hereunder who has not given his prior written consent to such amendment.

ARTICLE 12.
BY-LAWS

The first By-Laws of the Association shall be adopted by the Beard of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13,
ANENDMENTS

Amendments to thess Articles shall be proposed and adopted in the following 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 Act.  Such notice shall contain the proposed amendment or
a sumrmary of the changes to be affected thereby.

13.2 Adoption. Amendments shall be proposed and adopted in the manner pravided
in Chapler 817, Flonda Statutes and in the Act {the Iatter to control over the former to the extent
provided for in the Aci).

13.3 Limitatica. No amendment shall make any changes in the quaiifications for
membership, nor in the vating rights or property rights of members, nor any changes In Sections
6.3, 5.4 or 5.5 or the Article entitied "Powers,” withou! the approvai tn writing of ali members and
the jeinder of all record owners of marigages vpon Units. No amendment shall be made that is

ARTICLES OF INCORPORATION
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in conflict with tha Act, the Daclamation or the By-Laws, ner shail any amendment make any
changes which wauld in any way affect any of the rights, privileges, powers or options herein
provider in favor of or reserved ta the Developer and/or Institutional First Morigagees, unless
the Developer andfor the Institutionst First Mergagees, as applicable, shail join in the execufion
of the amendment. Neo amendment to this Section 13.3 shall be effectiva.

134 Developer Amendments. To the extent lawful, the Deveioper may amend these
Articles consistent with the provisions of the Declaration aflowing certain amendmenis to be
effected by the Developer alone.

13.5 Recording. A copy of each amendment shall be filed with the Secratary of State
pursuant to the provisions of applicable Florida law, and a copy ceriified by the Secrstary of
Eiate shall be recorded in the Public Records of Lee County, Florida with an identification on the
first page thereof of the bock and page of said public records where the Declaration was
recorded which containg, as an exhibit, the initial recording of these Articles.

ARTICLES DF INCORPORATION
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ARTICLE 14.
INITIAL REGISTERED OFFICE:

S8 AND NAME OF REGISTERED AGENT

The sireet address of the Initial registered office of this corporation is cfe Registered
Agents of Florida, L.L.C., 100 Southeast Second Strest, 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, L1.C.

IN WITNESE WHEREOF, the incorporator has ted these Articles as of
FeBaiwrtly , 200% . .

Howghd J/ Vaget
STATE OF FLORIDA )]

Jss:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknawledged befare me en Rwrueny & 2000, by
Howard 1. Vogei, who is persanally known to me.

[Seal] .y
Q“E Nevary Pubie St ot Fionda fint__oiomny HemiANDEZ.

S, ¥ ﬂ?éxmfumm Notary Public, State of Florida at Largs
o Eages W0y My Commission Expires: _#0— &r-0F
ARTICLES OF INCORPORATION
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CERTIFICATE DESIGNATING PLACE CF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in compllance with Section 48.031, Florida Statuas, the following s subwmitted:

THE VENETIAN | CONDOMINIUM ASSOCIATION, INC., desiring to organize or qualify
under the iaws of the State of Florida, with its principal place of business g the City of Miami,
.C., localed st 100 Southaast

State of Florida, has named Registered Agents of Florida
8econd Streef, Sulte 2200, Miami, FL 33131-2130, as it nt to accept service of process

within Florida. N

Howérd J. Vogel, incorparator
Dates’ o’ ~Co 200G

Having been named to accept service of pracess for the above stated Corporation, at

the place designated in this Certificate, 1 hereby agree to act in this capacity, and | further agree
to comiply with the provisions of ail statutes refative ta the proper and complete performance of

ms of Florda, LLC, a

my duties.
Registered
Florida limi}

t

By: ' .
HOW 1. Vagel, Vice Presiden
B
Dated: 6 5o _E
b -8
XM Q
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