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ARTICLES OF INCORPORATION
OF
VENETIAN GARDENS AT COUNTRY CLUB OF MIAMI CONDOMINIUM ASSOCIATION, INC.

{A FLORIDA CORPORATION NOT-FOR-PROFIT)
In order to form a corporation not-for-profit under and in accordance with Chapter 817 of the Florida Statutes,

we, t_he undersigned, hereby assoclate ourselves into a corporation not-for-profit for fhe purposeas and with the powers
hereinafter get forth and to that end, we do, by thase Articles of intorpotation, cetify as follows:

EXPLANATION OF TERMINOLOGY

The tarms ¢ontained in these Articles which are contained in the Declaration of Condominium ("Declaration)

creating VENETIAN GARDENS AT COUNTRY CLUB OF MIAMI, A GONDOMINIUM, shall have the meaning of such
terms set forth in the Declaration.

ARTICLE |
NAME
The nama of this Association shall VENETIAN GARDENS AT COUNTRY CLUB OF MIAMI CONDOMINIUM
ASSOCIATION, INC., whose present address is 18001 NV 88th Avenue, Miami, Florida 33015.
ARTICLE Il

PURPOSE OF ASSQCIATION

The purpose for which this Assooiation is organized is to maintain, operate and manage the Condominium and
to operate, lease, trade, sell and otherwise deal with the personal and real property thersof,

ARTICLE IH

PQWERS
The Assuociation shall have the following powers which shall be governed by the following provisions:

A. The Association shall have alt of the comman law and stetutory powers of 2 corporation not-for-profit
and all powers set forth in the Florida Statutes Chapter 718, Floride Statutes Chapter 607, and Florida Statutes Chapter
€17 which are not In canflict with or limit the terms of the Declaration, these Aricles and the By-Laws of the Act.

B. The Aggociation shall have all of the pawars of an ownars association under the Act and shall have all
of the powers reasonably necessary to implement the purposes of the Association, inchuding, bul niot limited {o, the
following:

1 To mek

. e, establish and enforce reagonable Rules and Regulations goveming the
Condominium and the use of Lnits; ’

2. To make, levy, collect and enfarce Special Asaessments and Annual Assessmenta against

Owners and to provide funds to pay for the expenses of the Association and the maintenance, operation and
management of the Condominium in the manner provided in the Declaration, these Articles, the By-Laws and the

Condominium Act and to use and expand the proceeds of such Assessments in the exercise of the powere and duties of
the Association;

L

To maintain, repair, replace and gaerate the Coandominium in aecordance with the Dactaratien,
thesa Articles, the By-Laws and the Act; '

4

. To reconstruct imprevemenis of the Condominiumn in the event of casualty or other loss In
accordance with the Declaration;
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5. Ta enforce by legal means the provisions of the Declaralion, these Articles, the By-Laws and
the Act; and,

6. Ta empley parsonnel, retain lndependent coniractors and professional personnel and enter
into service contracts to provide for the maintenance, operation and management of the Condominium and fo enter into
such other agreemenis that are conaistent with the purpose of the Association.

ARTICLE IV
MEMBERS

The qualification of Members, the manner of their admission to membership in the Association, the manner of
the termination of such membaerehip and voling by Members shall be as follows:

A. Untit such time as the recordation of the Declaration, the Members of this Association shail be
comprised solely of the Subscribers ("Subscriber Mambers") to these Articles; and in the event of the resignation or
termination of any Subscriber Member, the remaining Subscriber Members may nominate and designate a sUccessor
S:ﬁzc&ber tt:lember. Each ofthe Subscriber Members shall be entitied to cast ona (1) vots on all matters raquiring a vote
o embers.

B. Upon the recordation of the Declarafion, the Subscriber Members' rights and interests shall be
automatically terminated and the Owners, which in the first instance means Developer as the owner of the Units, shall be
antitled to exarcise all of the rights and privileges of Membars.

C. Membarship in the Association shall be established by the acquisition of ownership of 8 Candeminium
Unit in the praperty as svidencad by the recording of an instrument of conveyance amongst the Public Records of Miami-
Dade County, Florida, whereupon, the membership in the Assaciation of the prior Owner thareof, if any shall terminate.
New Mambers shall deliver a trust copy of the recorded deed or othar instrument of acquisition of title to the Association.

D. No Member may assign, hypothecate or transfer in any manner his membership in the Assouiation or
hie share in the funds and assets of the Association except as an appurtenanae to his Condominium Unit,

E. With respect to voting, the Members as a whole shail vote. Each Condominium Unit with respect to all
matters upcn which Owners (other than the Developer) ara permitted or required to vote as set forth in the Declaratlon,

" these Arlicles or By-Laws shall be entitled to ona vota for each Unit owned (unlass altered pursuant to Articla V of the

Declaration) which vota shall ba exercised and cast in accordance with tha Daclaration, thaese Articles and the By-Laws.

ARTICLE V
TERM
The tarm for which this Association is to exist shall be parpetual.

ARTICLE V]
SUBSCRIBERS
The neme and address of the Subscriber to theae Articles is as follows:
NAME ADDRESS
LOUIS D. ZARETSKY 555 NE 15" Strest, Suita 700

Miami, Fiorida 33132

Al-2
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ARTICLE Vil
F RS

A The affairs of the Association shall be managed by a President, one (1) or several Vice Presidents, a
Secretary and a Treasurer and, if elected by the Board, an Assistant Secretary and an Aselstant Treasurar, which officers
shall be subject to 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 Assistant Treasurers as the Board shall from time to time determine
appraopriate. Such oﬂ‘ icers shall be elected annually by the Board at the first meeting 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
manngr provided in the By-Laws, The President shall be a Director of the Association, but ne other officer need be a
Director. The same person may hold two (2) offices, the duties of which are not incompatihte.

ARTICLE VIit
I CERS

The names of the officers who are to sarve until the first alection of officars by tha Beard are as follows:

President: MIGUEL POYASTRO
Viee President EMILIANO HERRAN
Secretary/Treasiser: ANGEL VALDEZ

The straet address ofthe initial office of this corporation fs: 18001 NW B8th Avanus, Miami, Florida 33015, and

" the name of the inltial resident agent of this Corporation is Louis D. Zarstsky, Esq.

ARTICLE 1X
BOARD QF DIRECTORS
A, The form of administration of the Association shall be by a Board of three (3) Directors.
8. The names and addresses of the persons who are to serve as the first Boargd of Directors (First
Board") ara as follows:
NAME ADDRESS
MIGUEL POYASTRO 8500 8w 8™ Street, Suite 228
Miaml, Florida 33144
EMILIANG HERRAN 8500 SW 8™ Straet, Suite 228
Miami, Florida 33144
ANGEL VALDEZ 8500 5W 8" Strest, Suite 228

Miami, Florida

Developer reserves the right to designate successor Directors to serve on the First Board for 50 long ag the Firat
Board is to serve, a3 hereinafier provided.

C. The First Board shall serve until the "Initie! Eleclion Meeting " as hereinafter described, which shallbe
held sixty (60} days after the sending of notice by Developer to the Association that Develaper voluntarily waives ite right
to continue to designate the members of the First Board, whereupon the First Board shall reslgn and be succeeded by
the “Initial Elected Board” (as hereinafter defined). Notwithstanding the foregoing, however, when unit owners ather than
the Developer own more than 16% of the units In the condominium, they shall be entitled to elect ong-third {173) of the
Board.
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D. Within seventy-five (75) days after the Unit Owners, other than the Developer, are entitled to elect a
member of the Board of Adminigtration (Directors) of the Association, the Association, shall call, and giva not less than
six!y‘ {60) days nofice of an election for the members of the Board of Agministration. The election shall proceed as
provided in Florida Statutes Chapler 718.112(2)(d). The notice may be given by any Unit Owner if the Association fails to
do 50. Upon election of the first Unit Owner, other than Daveloper, to the Board of Administration, the Develsper shait
forward to the Bureau of Condominiums the name ang mailing address of the Unit Owner Board Member.

ARTICLE X
INDEMNIFICATION

Every Director and every officer of the Association (and the Directors and/or officers as a group) shall be
indemnified by tha Assoclation against all expenses and labilities, including counse! fees (at all irial and appeliate tevals)
reasohably incurred by or imposed upon him or them in connaction with any proceeding, litigatian or settlement in which
he may bacome involved by reason of his being or. having been a Director or officer of the Assaciation. The foregoing
previsions for indemnification shall apply whether or not hs is a Direclor or officer at the time such expenses are incumed.

Notwithstending the above, in instances where a Director or officer admits or is adjudged guilty of willful misfeasance or
malfeagsancea in the performance of his dulies, the indemnification provisions of these Arficles shall nat apply. Otherwige,
the foregoing rights to indemnification shall be in addition to and not exclusive of any and all rights of indemnificatlan to
which a Director or officer may be entitled whether by statute or common law.

ARTICLE XI
BY-LAW

The By-Laws of the Assoclation shall be adapted by the First Board, and thereafter may be altered, amended or
regcinded in the manner provided for in the By-Laws and the Act. Ag Is set forth in the By-Laws, the By-Laws may be
amended by the affirmative vote of not less than & majority of the Members present at an Annual Members Meeting ora
special meeting of the Members and the effirmative approval of a majority of the Board at a regular or special meeting of
the Board. Subject to 718.110(4), and (B), Florida Statutes, natwithstanding anything contalned heretn to the contrary,
whila the Developer is entitied to appoint a 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 propartion of common expenses nor
increase the ownership of Common Elements borne by the Unit Owners or change 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 Amandment need only
be executed and acknowledged by the Devalopsr and the consant of the Unit Qumars, the Assaciation, the owner and
holder of any ler encumbering a Unit in this Condominium, or any others, ghall not be requirad.

ARTICLE XI|
AMENDMENTS

A Prior to the racording of the Declaration amongst the Public Records of Miami-Dade County, Florida,
these Articles may be amended only by an Instrument In writing signed by all of the Directors and filed in the office of the
Secrelary of State of the State of Florida. The instrument amending these Articles shall identify the particutar Article ar
Artictes being amendad and give tha exact language of such amendment, and a cartified copy of such amendment shali
always be attached to any cartified copy of thase articles and shall be an exhiblt to the Daclaration upen the recording of
any such Declaration.

B. ARer the recarding of the Declaration amongst the Public Records of Miami-Oade County. Florida,
these Arlicles may be amended in the following manner;

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

2. A resolution approving the proposed amendment may be first passed by either the Board or
the Members. After such approval of a proposed amendment by one of said bodies, such proposed amendmant must be
submitted and approved by the other of said bodies. Approvel by the Members must be by & vote of & majority of the
Members present al a meeting of the membership at which a quorum (as determined in accordance with fhe By-Laws) is

Al4
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present and approval by the Board must be by a majority of the Directors present at any meeling of the Directors at which
a quorum (83 determined in accordance with the By-Laws) is present.

C. A copy of each amendment shall be certified by the Secretary of State and recorded amongst the
Pubiic Records of Miami-Dade County, Florida.

D. Notwithstanding the foregoing provisions of this Article XIi, thera shall be ne amendment to these
Articies which shall abridge, amend or ailer the rights of Developer, including the right to designate and selact the
Directors as provided in Article 1X hereof, or the provisions of this Article XI1, without the pricr written consent therefare by
Developer,

E. Except as otherwise provided in Section 718.110(4) and 718.110(8), notwithstanding anything
contained herein to the conteary, while the Developer is entilled 10 appoint @ majerity of the Board of Directors, these
Articles may he amended by a majority of the Board of Directors evidenced by a certificate of the association, provided
that such Amendment shall not increase the proporion of common expenses nor dacrease the ownership of Common
Elements bome by the Unit Owners or change a Unit Owner's vating rights without the consent of the affectad Unit
Owners. Said Amandment need only be executed and acknowladged by the Assaciation and the consent of the Unit
QOwners, the awner and holder of any lisn encumbering a Unit in this Candominium, {or ary athers), shall not be required.

ARTICLE Xll|

REGISTERED AGENT
The name and addrass of the Initlal Registerad Agsnt ie;

Louis D. Zaretsky, Esq.
555 NE 15th Street, Suite #100
Miami, FL 33132

IN WITNESS WHEREOF, the Subscriber hag hereunto affixed his signature the day and year set forth bslow.

Dated: ,f q’\/of’l_

STATE OF FLORIDA ) ss
)
COUNTY OF MIAMI-DADE )

| HEREBY CERTIFY that an this day, before me, 2 Notary Public duly authorized in the State and County hamed
above to take acknowledgemants, personally appearad, to me personally known to be the person described as the
Subacriber in and wha executed the foregoing Artictes of Incorporation) and he acknowledged before me that he
executed the same of the purposes therein expressed, and who did not tgke an oath,

esaid, this_Z—day oaz,mﬂ}, 2001

ary \b\blic, State of Florida

WITNESS my hand and official seal in the County and State

Al5
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ACKNOWLEDGMENT BY DESIGNATED (REGISTERED) AGENT:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED NON-PROFIT
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE. | HEREBY ACCEPT TO ACT IN THIS
CAPACITY, AND AGREE TC COMPLY WITH THE PROVISION OF SAID ACT RELATIVE TQ KEERING OPEN SAID
OFFICE.

DATED THIS "':2 DAY OF =

STATE OF FLORIDA )
COUNTY OF MiAMI-DADE )

| HEREBY GERTIFY that on this & day oiMZﬂ_,tﬁpemonally sppesred before me, en officer

duly authorized to administer oaths and take acknowledgments, LOWIS D. ZARETSKY, ESQ., to me known to be the

individual described in and who executed the foregoing instrument aa registered agent ta the Articles of Incarporation of

VENETIAN GARDENS AT COUNTRYCLUB OF MIAMI CONDOMINIUM ASSOCIATION, INC., a Florida non-profit
corporation, and he severally acknowiedged to me that he signed and executed such instrument for the uses and
purposes therein steted.

INWITNESS WHEREQF, | have sel my hand and official seal ipthe County and State eforesald on the day and
year lagt above written,

My commission expires; .
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