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TR ¥, 3
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in order to form a corporation riot-for-profit under and in accordance with Chapter 6§17 of the FICn‘rda

Statutes, we, the undarsigned, heraby associate ourselvaes Inta 2 carperatian not-for-profit for the purposes
and with the powers hereinafter set forth and to that end, we do, by these Articles of Incorporation, certify as

follows:

EXPLANATION OF TERMINCL OGY.
The terms contained in these Artleles which are contained in tha Dedaration of Sondominium
("Declaration”) creating THE VANDERBILT CONDOMINIUM, shalf have the meaning of such terms sat forth

in the Declaration.

ARTIGLE |
NAME

The narne of this Assoctation shall be THE VANDERBILT CONDOMINIUM ASSOGCIATION OF MIAMI
BEACH, INC., whose present address Is 810 Pennsylvania Avenue, Miarni Beach, Florida 33139.

ARTICLEN

PURP OF A AT

The purpose for which this Association is organized is fo maintain, operafe and manage the
Condorninium and fo operate, lease, trads, sali and otherwise deal with the personal and real property thereof.

ARTICLE 1l

POWERS

The Asscclation shall have the following powers which shall be governed by the foliowing provisions

The Association shall bave ail of the commeon law and statutory powers of a corporation not-

A
for-profit and all powers set forth in the Flodida Statutes Chapter 718, Florida Statutes Chapter 607, and
Florida Statutes Chapter §17 which are not in conilict with or limit the terms of the Declaration, these Articles

and the By-Laws of the Act.
The Association shall have all of the powers of an owners association under the Act 2nd shall

B.
have all of the powers reasonably necessary ta implement the purposes of the Assoctation, inciuding, but not

limited to, the following:
o make, establish and enfores reasonable Rules and Regulations governing the

1.

Condorminium and the use of Unils;
o make, levy, collect and enforce Speial Azsesaments and Annual Assessmants

2.
against Owners and to provide funds o pay for the expenses of the Association and the maintenance,
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aperation and management of the Condominium in the manner provided in the Declaration, these Articles, the
By-Laws and the Condominium Act and o use and expend the proceeds of such Assessments in the exercise
of the powers and duties of the Association;

3. to maintain, repair, replace and operate the Condominivm in accordance with the
Declaration, thase Aricles, the By-Laws and the Act:

4, to reconstruct improvernents of the Copdominivm in the event of casualty or other
loss in accordance with the Declaration;

g to enforce by Jegal means the provisions of the Declaration, these Articles, the By-
Laws and the Act: and,

5. to emnploy personnel, retaln independent contractors and professional personnel and
enter into service contracts to provide for the maintenance, operation and management of the Condominium
and o enter into such other agreements that are consistent with the purpose of the Association.

T v
MEMBERS

The qualification of Mambers, the mannier of their admisslon 19 membershin In the Association, the
manner of the termination of such membership and voting by Members shall be as follows:

A Until such time as the recordation of the Declaration, the Members of this Association shall be
comprised solely of the Subscribers ("Subscriber Members") to these Arfigles; and in the event of the
roclgnation or tarmination of 2ny Subecribor Mombor, tho remaining Subseribor Mombeore may nominato and
designate 3 successar Subscriber Member. Each of the Subscriber Members shall be entitted (o castone (1)
vote on all matters requiring a vote of the Members,

B. Upon the recordation of the Declaration, the Subscriber Members' rights and interests shall be
automatically terminated and the Owners, which in the first instance means Deveioper as the owner of the
Units, shall be entitled to exercise all of the rights and privileges of Members,

. Membership in the Assaciation shall be esiablished by the acquisition of ownership of &
Candominium Unit in the progerty as evidenced by the recording of an instrurmnent of conveyance amongst the
Public Records of Miami-Dade County, Flerida, whereupon, the membership (n the Association of the prior
Owner thereof, If any shall terminate. New Members shall deliver a trust copy of the recorded deed or other
instrument of acyuisition of title to the Association.

B. No Member may assign, hypothecate or tranafer in any manner his membership in the
Associgtion or his share in the funds and assets of the Association except as an appurtenance o his
Cordominium Unit.

E. With respect {o voting, the Members as a whole shall vote. Each Condominium Unit with
resgect to ail matters upon which Owners {other than the Developer) are permitted or required to vote as set
forth in the Declaration, these Ariicles or By-Laws shall be eniitled to one vote for each Unit owned (unless

altered pursuant to Article V of the Daclaration} which vate shall be exercised and cast in accardance with the
Declaration, these Arficles a2nd the By-Laws.

(06000081489 3)1
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ARTCLE Y
JTERM

The term for which this Assoclation is to exist shail be perpetual be perpetual uniess terminated by
another provision of e Declaration of Condominium of The Vanderbilt Condominlum Assaociation of Miami

Beach, Inc.
ARTICLE Vi
SUBSGRIBERS
The narne and address of the Subscriber to these Adticles is as follows:
NAME ARDRESS
LOLIS D. ZARETSKY 555 NE 15" Street, Suite 100
Miami, Florida 33132

ARTI VL

OFFICERS
A The affairs of the Association shall be managed by 2 President, one (1) ar saveral Vice

Presidents, 2 Secretary arnd a Treasurer and, if elected by the Board, an Assistant Secrefary and an Assistant
Treasurer, which officers shall be subject fo the directions of the Board.

The Board shall elect the President, the Vice Prasident, the Secretary, the Treasurer and as
many other Vice Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall from time to
time determine appropriate. Such officers shail be elected annually by the Board at the first meeting of the
Board; provided, however, such officers rmay be removed by such Board and ofher persons may be elected by
the Board ag such officers in the manner provided in the By-Laws. The President shall be a Direglor of the
Association, but no other officer naed be a Director, The same person may hoid two (2) offices, the duties of
which are not incompatbla,

ART! ]
FIRST QFFICERS

The names of the officers who are to serve uniit the first election of officers by the Board gre as
follows:

President: GEORGE BEFELER
Vice President/Sacretary: RENE DAHDAH
Treasurer: OSCAR GARCIA

The street address of the [nitial office of this corporation is 810 Pennsylvania Avenue, Miami Beach,
Florida 33138 and the name of the initial registered agant of this Corporation is Louis D. Zaretsky, Esq.

A3
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ARTIGLE IX
BOARD QF DIRECTORS
A The form of administration of the Association shall be by 2 Board of three (3) Directors.

B. The names and addresses of tha persons whao are {0 serve as the first Board of Directors
("First Board") are as follows:

NAME _ ALRRESS
GEORGE BEFELER 80 Swv 8" Street, Suite 3100

Miami, Florida 33130

RENE DAHDAH 80 SW 8" Street, Suite 3100
Miami, Florida 33130

QOSCAR GARCIA 80 SwW 8" Street, Suite 3100
Miarni, Florida 33130

Developer reserves the right to designate successor Directors fo serve on the First Board for sn long
as the First Board is to serve, as hersinafter provided.

c. The Flrst Board shall sarve unill the "Initial Elestion Meeting," as hereinafter described, which
shall be held sixty (60} days after the sending of notice by Developer to the Association that Developer
voluntarily waives its right to continue to designate the mambers of the First Board, whereupon the First Board
shall resign and be succeeded by the “Initial Elected Board™ (as hereinafter defined). MNotwithstanding the
foregeing, however, when unft ownars other than the Daveloper awn mora than 15% of the units in the
condominitim, they shall be entitfed to elect one-third {1/3) of the Board.

D. Within seventy-five (75} days after the Unit Owners, cther than the Developer, are entitled to
alect a member of the Board of Administration (Directors) of the Assaciation, the Association, shall call, and
give not less than sixty (80) days notice of an election for the members of the Board of Administration. The
election shall proceed as provided in Fioridz Statutes Chapter 718.112(2)(¢). The notice may be given by any
unit Owner It the Association fails to do so. Upon election of the first Unit Owner, other than Developer, o the
Board of Administration, the Developer shall forward ¢ the Bureau of Condominiurns the name and maiting
address of the Unit Owner Board Member,

»

ARTICLE X
IND IF ]

Every Directar and every officer of the Assodiation (and the Directors andfor officers as & group) shall
be indermnnified by the Association against all expenses and liabilitles, including counse! faes {(at all tHai and
appeliale ievels) reasonably incurred by or Impesed upon him or them in connection with any proceeding,
litigation or settiement in which he may become invalved by reasen of his being or having been a Director or
officer of the Association. The foregoing provisions for indemnification shall apply whether ar not he is 2
Cirector or officer at the time sueh expenses are incurred. Notwithstanding the above, in Instarces where g
Director or officer admits or Is adjudged guiity of wilful risfeasance or malffeagance in the performance of his
duties, the Indsmnification provisions of these Articles shall not apply. Otherwise, the faregoing rights to
indemnification shaf! be in addition to and not exclusive of any and ali rights of indemnification to which a
Director or officer may be entitled whether by statute or common law,

Aal-4
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TIC i

BY-LAWS

The By-Laws of the Association shall be adopted by the First Board, and thereafter may be altered,
amended or rescinded in the manner provided for in the By-Laws and the Act. As is set forth In the By-Laws,
the By-Laws may be amended by the afficrnative vote of not less than a majority of the Members present atan
Annual Members Mesting or a special meeting of the Members and the affirmative approvai of a majority of
the Board at a regular or special meeting of the Board. Subject t& 718.110(4), and (8), Florida Stalutes,
nohwithstanding anything contained herein to the contrary, while the Develaper is entitled io appeinta majority
of the Board of Directors, the By-Laws may be amended by a Majority of the Board of Directors, provided that
such Amendment shall not increase the proportion of sommon expenses nor indrease the ownership of
Gomrmon Etements barne by the Unit Owners or chenge a Unit Owner's voting rights without the consent of
the affected by Unit Owners. Subject to 718.110(4), and {8), Florida Statutes, said Amendment need only be
executed and acknowledged by the Developer and the consent of the Unit Owners, the Assaciation, the owner
and holder of any lien encumbering a Unit in this Candominium, or any others, shall not be required

ARTICLE XHI
AMENDMENTS

A Prior to the recording of the Declaration amongst the Public Records of Miami-Dade County,
Florida, thesa Articles may be amended only by an instrument in writing sigrned by all of the Directors and fled
in the office of the Secretary of State of the State of Florida. The instrument amending these Artlcies shall
identify the particular Article or Articles being amended and give the exact language of such amendment, and
a certified copy of such amendment shall always be attashed to any certified capy of these articles and shall
be an exhibit to the Declaration upon the recarding of any such Declaration.

B. After the recording of the Declaration amongst the Public Records of Miami-Dade County,
Florida, these Articies may be amended in the foilowing manner;

1, Motice of the subject matter of the proposed amendment shall be included in the
notice of any maeating {whether of the Board or of the Members) at which such proposed amendment is to be
considered; and

2. A resoiution approvung the proposed amendment may be first passed by either tha
Board or tha Members. After such approval of a proposed amendment by one of said bodies, such proposed
amendment must be submitted and approved by the cther of said bodies. Approval by the Mem bers must be
by & vote of a majarity of the Members present at a meeting of the membership at which a quarum (as
determined in accordance with the By-Laws) is present and approval by the Board must be by a majerity of the
Directors present at any meeting of the Directors at which a quorum {as dstarmined in accordancea with the
By-Laws) is present.

cC. A copy of each amendment shall be certified by tha Secretary of State and recorded armongst
the Public Records of Miami-Dade County, Florida.

D. Notwithstanding the foregoing provisions of this Article Xli, there shall be no amendment to
these Articles which shall abridge, amend or alter the rights of Developer, inciuding the right to designate and
select the Directors as provided in Artlele 1) hereof, or the provisions of this Adicle XH, without the prior written
consent therefore by Developer.

P.B5-28

E. Except as otherwise provided in Section 718.110(4) and 718.110(8), notwithstanding anything

contained herein to the contrary, while the Developer 18 entitled to appoint a majority of the Board of Directors,

AL-S
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these Articles may be amended by a majority of the Board of Directors evidenced by a cenificate of the
association, provided that such Amendment shall not increase the proportion of common expenses nor
decreasa the ownership of Commeon Elements borne by the Unit Owners or change a Unit Owner's voting
rights without the consent of the affected Unit Owners. Said Amendrment need only be executed and
acknowledged by the Association and the consent of the Unit Owners, the owner and holder of any llen
encumbering a Unit in this Condominium, {or any others}, shall not be required.

ARTICLE Xl
REGISTERED AGENT

The name and address of the initial Registered Agent ig:

Louis O, Zaretsky, Esq.
555 NE 15th Street, Sulte 2100
Miami, Fi. 33132

IN WITNESS WHEREQF, the Suliscriber has hereuntoaftixed his signature the day and year set forth

helow.

Dated: gQ.| Lg ESM

ietsky, Esgq.

STATE OF FL.ORIDA }
} 88
COUNTY OF MIAMI-DADE )

1 HEREBY CERTIFY that on this day, hefore me, a Notary Public duly authorized in the State and
County named above to tzke acknowledgements, personally appeared, o me personally known to be the
persons described as the Subseribers in and who executed the foregoing Articles of Incorporation, and they
acknowledged before me that they executed the same of the purposes therein expressed, and who did take
oaths.

WITNESS my hand and official seal in the County and State aforesaid, this | { dayof M
280 ]

ubiic, State of Florida
My commisslon expires:

.u'; J. M. Grimes
: e Commission ¥DD218556
B % Expircs .Tun 02,2007

Bonded

"':-"':'1 \‘ Atlantic BmdmgCo Ine.
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ACKNOWLEDGMENT BY DESIGNATED (REGISTERED) AGENT
HAVING BEEN NAMED TO AGCEPT SERVICE OF PROCESS FOR THE ABOVE STATED NON.
PROFIT GORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGCEPT
ACT IN THIS CAPACITY, AND AGREE TO COMPLY WITH THE PROVISION OF SAID ACT R%ﬁw&
KEEPING QPEN SAID OFFICE. o -
=2 "
DATED THiS _ {g DAY OF _ELLC[LQ_%___, z200é 5 ﬁ
: PR W ‘
Louis D. Lagretsky, Es5q. e g m
BY: ? v o E:'?
o =
3 e
STATE OF FLORIDA } =
COUNTY OF MIAMI-DADE )

| HEREBY CERTIFY that an this

dayof T eX¥>. 2008 personally appeared before me, an
officer guty authcraze;ﬂ to administer caths ard take acknowledgments, LOUIS D. ZARETSKY, ESQ., o me

known to be the indlviduai described in and who executed the foregoing instrument as registered agent to the
Articles of Incorperation of THE VANDERBILT CONDOMINIUM ASSOQCIATION OF MIAMI EEACH, INC., a
Florida non-profit corporation, and he severally acknowledged fo me that he signed and executad sugh
ingtrument for the uses and purposes therein stated

1IN WITNESS WHEREOF, | have set my hand and official seal in the County and State aforesaid on
the day and year Jast above written,

Nota%;ublic, State of Fiorida
My commission expires:

T B M. Grim

S Commission oDatesss
; % = Expues Jun 02, 2007
’1?.‘3’,".\@ A.timt:CBmdingCo e
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