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{A FLORIDA CORFORATION NOT-FOR-PROFIT) TRLLAAS =

In ordar to form a corporation not-for-profit under and in accordance with Chapler 817 of the Florida
Statutes, we, the undersigned, hereby associate ourselves info a corparation not-for-profit for the purposes
and with the powers hereinafter set forth and to thal end, we do, by these Articles of incorporation, certity as
follows:

EXPLANATION OF TERMINDLOGY

Tha tarms contained in thase Articles which are containad in the Declaration of Gondominium
{"Deciaration”) creating THE PENGUIN CONDOMINIUM, shall have the meaning of such tenms set forth in the
Dectarstion.

ARTICLE !

NAME

The name of this Association shall be THE PENGUIN CONDOMINIUM ASSOQCIATION, INC., whose

present address is 1418 Ocean Drive, Miami Beach, Florida 33139,
ARTICLEH
POS QUIAT
The purpose for which this Assoclation is organized i3 & maintain, operate and manage the
Condominium and to operate, lease, trade, self and otherwise deal with the personal end real property thereof.
ARTICLE HI
POWERS
The Association shall have the foliowing powers which shall be governed by the following provisions:

A The Association shall have all of the comman law and statutory powers of a corporation not-
for-profit and all powers set forih in the Florida Stalutes Chapter 718, Florida Stalutes Chapter 607, and
Fiorida Statutes Chapler 617 which are not in conflict with or fimit the terms of the Deciaration, these Arficles
and the By-Laws of the Act.

B The Assoclation shall have all of the powers of an owners association under the Act and shall
have a1l of the powers reasonably hecessary to implement the purposes of the Associstion, including, butnot

fimited to, the following:

1. to make, establish and enforce reasonable Rules and Regulations goveming the
Condominium and the use of Units;

2 to make, levy, coliect and enforce Special Assessmenis and Annual Assessments
against Owners and 1o provide funds o pay for the expemes of the Assoclation and the rfiaintenance,
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aperation and management of the Candaminium in the manner provided in the Declarafion, these Arficies, the
By-Laws and the Condominium Act and to use and expend the proceeds of such Assesaments in the exercise
of the powers and duties of the Association;

3. o mainkain, rgpair, replace and pperate the Condominium in accordance with the
Declaration, these Articles, the By-Laws and the Act

4. to reconstruct improvements of the Gondotminium in the event of casually or other
s in accordance with the Deciaration;

5, to enforce by legal means the provisions of the Declaration, thase Articles, the By-
Lawsg and the Act; and,

8. to employ personnel, retain independent contractors ang professional personned and

enter into service coniracts to provide for the maintenance, operation and management of the Condominium
and o enter info such other agreements that are consisient with the purpese of the Association,

ARTIGLE IV
MEMBERS

The guaiification of Members, the manner of their admission to membership In the Assogiation, the
manner of the termination of such membership and voting by Members shall be as follows:

A Until such Sme as the recordation of the Declaration, the Members of this Association shall be
aomriptised solely of the Subscribers {"Subscriber Members”) to thase Arlicles; and in the event of the
resignation or termination of any Subscriber Membaer, the remaining Subscriber Members may nominate and
designate a successor Subscriber Member. Bach of the Subscriber Members shall be entitled to castone (1)
vote on ali matters reguiring a vote of ihe Members.

B. Upon the recordation of the Declaration, the Subsaribar Mernbere” rights and Interests shall be
autornatically terminatad and the Owners, which in the first instance means Developer as the owner of the
Units, shall be entitied to axercise all of the rights and privileges of Members.

c. Membership in the Association shali be established by the gequisition of ownership of &
Condominium Unit in the property as evidenced by the recording of an insfrument of conveyance amongst the
Public Records of Miami-Dade County, Florida, whereupon, the membership in the Association of the prior
Cwner thereof, if any shall terminate. New Members shail deliver a trust copy of the recorded deed or other
instrument of acquisition of title 1o the Association.

D. No Member may assign, hypothecste or transfer in any manner bis membership In the
Association or his share In the funds and assets of the Association except as an appurlenance fo his
Condominium Unit,

E. With respect to voling, the Membars as a whole shall vote. Each Condominium Unit with
respect to ail matters upon which Qwnera {other than the Developer) are permitted or required o vote as st
forth in the Declaration, these Articles or By-Laws shall be entifled to one vote for each Unit owned (unless
alfered pursusant to Article V of the Declaration} which vote shali be exercised and cast in accordance with the
Declaration, these Articles and the By-Laws.

ALZ
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ARTIGLE Y
TERM

The term for which this Association is to exist shall be perpetual be parpetusl unless terminated by
another provision of the Declaration of Condominium of The Penguin Condaminium Assaciation, Inc.

ARTICLE VI
SUBSCRIBERS

The name and address of the Subscriber to these Articles is as follows:

NAM ADDRESS

LOUIS D, ZARETSKY £65 NFE 15" Street, Suite 106
. Miawmi, Florida 33132

ARTICLE Vit

GEEICERS

A The affairs of the Association shall be managed by & President, one {1} or several Vice
Presidents, a Secretary and a Treasurer and, if elected by the Board, an Assistant Secretary and an Assistant
Treasurer, which officers shall be subject {o the directions of the Board.

B. The Board shall elect the President, the Vics President, the Secretary, the Treasurer and as
many other Vice Presidents, Assistant Secretaries and Assisiant Treasurers as the Board shall from time to
time determine sppropriate. Such officars shall be elscted annually by the Board at the first mesting of the
Board}; provided, however, such officers may be removed by such Board and other persons may be elected by
the Board as such officers in the manner provided in the By-Laws. Tha Praesident shall be a Director of the
Assaciation, but no other officer need be a Director. The same person may hoid two (2) offices, the duties of
which are not incompatible,

ARTICLE Vi
FIRST QFFICER:

The names of the officers who are {o serve until the first election of officers by the Board are as
follows:

President: ALBERTO INAZ

Vics President/Secretary: RUBY JACCHES

Treasurer, KARINE ROUSSEAL
Al-3
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ARTICLE IX
EQARD OF DIRECTORS
A, The Torm of adrinistration of the Association shall be by & Board of three {3} Directors.

B. The names and addresses of the parsons who are 1o serve as the first Board of Directors
{'First Board™) are as follows.

NAME ADDRESS

ALBERTQ DIAZ 1418 Qcean Drive
Miami Beach, Florida 33138

RUBY JACOBS T 1418 Ocsan Driva
Miami Beach, Florida 33139

HARINE ROUREEALS 148 Ocean Diive
Mismi Beach, Florida 33138

Developer reserves the right to designate sucoessor Directars to serve on the First Board for so long
as the First Board is to serve, as hereinafier provided.

C. The First Board shall serve until the “initial Eiection Meeting," as hersinafter described, which
shall be held sixty (80) days after the sending of notice by Developer to the Association that Developer
voluntarily watves its right fo continue i designate the membars of tha First Board, whereupon the First Board
shall resign and be succeeded by the "initial Elected Board® (as hereinafter defined). Notwithstanding the
foregoing, however, when unit owners other than the Developar own more than 15% of the units in the
candominium, they shall be enfitled to elect one-thind {173} of the Board,

Bb. Within seventy-five {75) days affer the Unit Owners, other than the Developer, are entitied to
sinct a member of the Board of Administration {Directors) of the Asscclation, the Association, shall call, and
give not less then sixty {50} days notice of an election for the members of the Board of Administration. The
election shall proceed as pravided in Florida Statutes Chapter 718.112{2)(d). The notice may be given by any
Unit Owner if the Assoclation fails to do so. Upon election of the first Unit Owner, other than Developer, tothe
Board of Administration, the Developer shall forward 1o the Buresy of Condominiums the name and mailing
address of the Unit Owner Board Membaer,

ARTICLE X
INDEMNIFICATION

Every Director and every officer of the Association (and the Directors and/or officers as a group) shall
be indemnifled by the Association against all expenses and Habiliies, including counsel Tees (at all trial and
appeliate levels) reasonably incurred by of imposed upen him of them in connection with any proceeding,
litigation or settlement in which ha may bacome involved. by reason of his belng or having been a Directaror
ofticer of the Association., The foregoing provisions for indemnification shall apply whether or not he is a
Director or officer at the time such expenses are incurred. Notwithatanding the above, in instances where a
Director or officer admits or is adjudged guilfy of wiliful misfeasance or meltessance in the performance of his
duties, the indemnification provizions of these Articles shall not apply. Otherwisae, the foregoing rights to
indemnification shall be in addition to and not exclusive of any and all rights of indemnification to which a
Director or officer may be entitied whether by statute or common law.

Ald
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" ARTICLE X!
BY-LAWS

The By-Laws of the Association shall be adopted by the First Board, and thersafter may be altered,
amended or rescinded in the manner provided for in the ByLaws and the Act Asis set forth in the By-Laws,
the By-Laws may be amended by the affirmative vote of not less than a majority of the Members present at an
Annual Members Meeting or a special meating of the Members snd the affirmative approval of a majority of
the Board at 2 reguiar or special meeting of the Board. Subject to 718.110{4}, and {8), Floridz Slatuies,
notwithstanding anything contained herain to the contraty, while the Developer is enfitied to appoint a mgjority
ot the Board of Directors, the By-Laws may be amended by & Majority of the Board of Directors, provided that
sush Amendment shall not increase the proportion of common expenses nor increase the ownarship of
Common Elemants bome by the Unit Owners or change a Unit Dwner's voting rights without the consent of
the affected by Unit Owners. Sublectt6718.110{4), and (8), Florida Slatutes, said Amendment nead only be
executed and acknowledged by {he Developer and the consent of the Unit Owners, the Association, the owner
and nolder of any lien encurnbering a Unit in this Condoerminium, or any others, shall not be required.

ARTICLE XH
AMENDMENTS

A. Prior {o the recording of the Dedlaration amongst the Public Records of Miami-Dade County,
Florida, {hese Articles may be amended only by an instrument in wiiting signed by all of the Directors and filed
in the office of the Secrefary of State of the State of Florida. The instrument amending these Articles shall
identify the particular Article or Arficles being amended and give the exact language of such amendment, and
a certified copy of such amendment shall always be altached (o any cerlified copy of thesa articles and shall
be an exhibit 1o the Decglaration upon the recording of any such Declaration.

B. Afler the recording of the Declaralion amongst the Public Records of Miami-Dade County,
Flarida, these Articles may be amended in the following manner;

1. Notice of the subject matter of the proposed amendment shali be included In the
noiice of any meeting (whether of the Board or of the Members) at which such proposed amendmentis to be
considered; and

2, A resolulion approving the proposed amendment may be first passad by either the
Board or the Members, After such approval of a proposed amendment by one of sald bodies, such proposad
amendment must be submitted and approved by the other of said bodies. Approvat by the Membars must be
by a vole of a majorily of the Membars present at a meeting of the membership at which a guorum (as
getermined in accordance with the By-Laws) is present and approval by the Board must be by amajonty of the
Directors present at any meeting of the Diractors &t which & quorum {as determined in accordance with the
By-Laws) ls present.

C. A copy of each amendment shall be certified by the Secretaty of State and recorded amongst
the Public Records of Migmi-Dade County, Florida.

D Notwithstanding the foregoing provisions of this Article X!, there shall be no amendment 1o
these Arlicles which shall abridge, amend or alter the righfs of Developer, inciuding the right to designats and
select the Directors &s provided in Article 1X herect, or the provisions of this Arlicle XU, without the priorwritten
consent therafore by Developar.

E Except as otherwise provided in Seclion 718.110{4) and 718. 110(8}, notwithstanding anything
contained herein to the confrary, while the Developer is entifled {o appoint 2 majonity of the Board of Diraclors,
these Articles may be amended by a majonty of the Boaryd of Directors evidenced by a eartificate of the

ALD
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assoclation, pravided that such Amendment shall not increzase the proportion of common expanses nor
decrease the ownership of Comman Elemants borne by the Unit Owners or change & Unit Owner's voling
rights without the consent of the affected Unit Owners. Said Amendment need only be executed and
acknowiedged by the Association and the consent of the Unit Owners, the owner and holder of any Yien
encumbeting 2 Unit in this Candominium, {or any others], shall not be required,

ARTICLE Xill
REGI RED AGENT

The name and address of the initiat Registered Agent is:

Louis D. Zaratsky, Esg.
555 NE 15th Sireet, Suite #100
Miami, FL 33132
IN WITNESS WHEREOF, the Subscriber has hereunio affixed his signature the day and year set forth
helow.

Dated: _(-4 7‘/ Gb

Wr; Zaretsky, E<q.

STATE OF FLORIDA 3
} 88
COUNTY OF MIAMIDADE )

| HERERY CERTIFY that on this day, hefore me, a Notary Public duly authorized in the Siate and
Gounly named above to fake acknowledgements, personally appeared, io me personally known 1o be the
persons described as the Subscribers in and who executed the foregaing Adticles of incorporation, and they
acknowiedged 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 aforegaid, this 2 dayot JUWLE
20086,

Netdey Public, State of Florida
My cormigsion expires:

aave, 3 M. Grimes
$%: Comnission £DD21R956

g %}'g Expires: Jun 02, 2007
,‘5;6'. 3 \¢“ Bondad Thnz
o h A

i Alisniic Bonding Co., Ing.

Al
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ACKNOWLEDGMENT BY DESIGNATED (REGISTERED) AGENT

HAVING BEEN NAMED TOQ ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED NON-
PROFIT CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE,  HEREBY ACCEPT TO
ACT INTHIS CAPACITY, AND AGREE TO COMPLY WITH THE PROVISION OF SAID ACT RELATIVETO
KEEPING OFPEN SAID OFFICE.

DATED THIS /}

DAY OF ff Upe

. 2D0B.
Louis D,

retsky, Esg.

BTATE OF FLORIDA 3
COUNTY OF MIAMI-DADE 3

| HERERY CERTIFY that on this E day of Q E?'JE , 2006, personally appearad hefore me, an
officer duly authorized 1o administer caths and take acknowledgments, LOUIS D, ZARETSKY, E5QL, iome
known to be the individual described in 2nd whe executed the foregoing instrument as registered agentiothe
Articles of incorporation of THE PENGUIN CONDOMINIUM ASSQCIATION, INC., a Florida non-profit
carporation, and he severally scknowledged to me that he signed and executed such instrument for the uses
and purposes thersin stated.

the day and yvear lest above writlen

-

IN WITNESS WHEREOF, | have set my hand and official seal in the County and State aforesaid on

NotaéPubE%c, State of Florida
My commission expires:

“u. DR

w
3
90

12 7B AR
el
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