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OF
DE SOLEIL SOUTH BEACH COMMERCIAL CONDOMINIUM ASSOCIATION, INC.
{A Flonide Corporation Not for Profit)

In order to form a corporation not for profit, imder and in sccordance with Chapter 617 of the
Florida Statutes, L, the undersigned, hereby incorporate this corporation not for profit, for the
purposes and with the powers hereinafier set forth and to that end, I do, by these Articles of
Tncorporation, certify as follows:

The terms coptained in these "Axticles” are defined in the Condominium Act, Chapter 718,
Florida States, 1976 ("Act") as amended through the date of recording of the Declaration amongst
the Public Records of Miami-Dade County, Florida, shall have the meaning of such térms set forth in
such Act, and, for clarification, the following terms will have the following meanings:

A, "Act” means Condominium Act, Chapter 718, Florida Statutes, 1976, as amended
fhrough the date of recording the Declaration amongst the Public Records.

B. “Articles” means these Articles of Incorporation of the Association.

C. "Assessments” means the shave of funds required for the payment of “Axmoal
Asscssments,” "Special Assessmoents” and “Shared Expenses” (as such tenmns are defined in the
Declaration) which from time to timme are assessed against a Comruercial Condonainiumm Unit Owner.

B " Association” means De Soledl Sowth Beach Commercial Condominhum Association,
Inc., a Florida corporation not for profit, responsible for operating De Soleil South Bsach
Commercial Condominitm,

B. . "Board" means the Board of Directors of the Association.

B *Building™ means the improvements which include the Condominium, a parcel
containing a residential condominium and a parking garage, and more particularly, the five (5)-story
mixedsnuse building described in the Master Declaration.

G "Bylaws" means the Bylaws of the Association.

H “"Commervial Copdominiym Unit" means "unit” as described in the Act and is that
portion of the Condominiuon Property which is subject to exclusive mwsth and which iz to be
utilized for commercial purposes.

L "Commercial Condominium Unit Owner” means "unit owner” as defined in the Act
and is the owner of a Commercial Condominium Unit.

I "Common Elements” means the portion of the Condominium Property not included in
the Commercial Condominiam Units.

FTLTOE238:5
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K.  "Common Expenses™ means expenses for which the Commercial Condominium Unit
Owrners are lable to the Association as set forth in various sections of the Act and as described in the
Condominium Documents, including the Master Declaration, and include:

) expenses incurred in connection with operation, maintenance,
repair or replacement of the "Common Elements" (as defined
in the Declaration), costs of canrving owt the powers and
dutles of the Association with respect {0 the Condominium
mnd the Condomininm Property, and cost of firs and extended
coverage insurance on the Condominium Property; and

(i)  eny other expenses designated as Common Expenses from
fime to time by the Board; and

{iiiy the “Shared Expenses” aliocated to the Condominium
pursuant {o the Master Declaration

L. “Condominiom™ means that portion of the Building as described in Exhibit “A”
attached 1o the Declaration and the improvements thereon being submitied to condomininm
ownership pursuant 1o the Declaration. The Condomintem is defined as the “Commercial Paycel” in
the Declaration and in the Master Declaration

M. "Condominium Docunents” means in the aggregate the Declaration, thess Articles,
the Bylaws, any rules or mgnlations premulgated by the Assoclation, the Master Declaration, and all
of the instruments and docwments referred o therein and executed in comnecton with the
Condominiwm.

N. "Condominium Property" means the property submitted to condominiom ewnership
pursuant to the Declaration and all improvements therson, subject fo any and all easements
associated therewith, including, but not limited to, the Commercial Condominium Units and
Common Elements and all casements intended for use in connection with the Condomininm, a1l as
more particularly described in the Declaration.

Q. "County” means Miami-Dade County, Flotida.

P. "Declaration” means the Declaration of Condonyinium by which the Condominiom is
submitted by Developer to the condominiven form of ownership in accordance with the Act.

Q. “Developer” means South Beach Resort Development, LLC, a Florida limited Hability
company, iis successors, grantees and assigns. A Commercial Condominivm Unit Owner shall not,
splety by the purchase of 2 Commercial Condominium Unit, be deemed a successor or assipn of
Developer or of the rights of Developer under the Condomininm Decuments unless such
Comreercial Condomiainm Unit Owner is specifically so designated as a successor or assign of such
rights in the Instrmment of conveyance o any other instrument executed by Developer.

R "Director” means 8 member of the Board,

FTL758238'5
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g, “Master Association” means De Soleil Sonth Reach Association, Ine., a Florida
corporation pot for profit, organized to admimister the Building and having as its members the
Association, the Regidential Condominium Association and the “Owner™ of the “Garage Parcei” (all
such terms are defined in the Master Declaration).

T. *Masier Declaration™ means the Declaration of Master Covenants, Easements and
Restrictions for De Soleil South Beach recordsd in the Public Records of the County.

| *sMember” means & member or members of the Association,
V. "Public Records" means the Public Records of the County.

W.  "Voting Cerificate” means "voting certificate” as definsd in the Act and is the
document which designates one (1) of the record title owners, or the corporate, partnership or eniity
representative who is authorized to vobs on behalf of 2 Commencial Condominium Unit owned by
more than one (1) Commercial Condomininm Unit Owner.

X. "Voting Interests” means "voting interests™ as defined in the Act and are the voting
rights distxibuted to Members pursuant to the Declaration.

ARTICLE1
NAME, PRINCIPAL AND MAILING ADDRESS

The name of this Association shall be DE SOLEIL. SOUTH BEACH COMMERCIAL
CONDOMINIUM ASSOCIATION, INC., whose principal and mailing adéxvess iz 1501 Collins
Avenue, Snite 300, Mizmi Beach, Flonéa 33 139,

ARTICIET
PURPOSE QF ASSOCIATION

The purpose for which this Association is organized is to maintain, operate and
mannge the Condominium, incinding the Condominium Property, and to own portions of, operate,
lease, sell, trade and otheywise deal with certain of the improvements located therein now or in the
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ARTICLEII
POWERS

The Asseciation shall have the following powers and shall be governed by the foliowing
provisions:

Al The Association shall have all of the common law and statutory powers of a
cotporation not for profit, which nre not in copflict with the terms of the Condominium Documents
orthe Act,

B. The Association shall have all of the powers granted to the Association in the
Condominium Documents, All provisions of the Daclaration and Bylaws which grant powersio the
Association are mcorporated into these Asticles, including, but not Himited to, the operation,
maintenance, management, repair and replacement of the Condominium Property and the Common
Blements and the levying and collection of Common Expenses and Shared Expenses and the
promulgation and enforcement of rules and regulations.

C. The Associstion shall have all of the powers of a condominium association under the
Act and shall have all of the powers reasonably necessary to implement the purposes of the
Association including, but not lintited 1o, the following:

1. To make, astablish, amend and enforce reasonable rules and reguiagions
governing the vse of the Condominium Propesty (including the Commercial Condomininm Units and
the Common Elements);

2. To make, Jevy, collect and enforce Assesgments and special charges and any
other charges and/or fees as provided in the Condominivne Documents and the Master Declaration
sgainst Commercial Condomrinium Unit Owners, in ordes to provide fmds to pay for the expenses of
the Association and the Master Association, the maintenance, operation and managsment of the
Condominiuro and the payment of Common Expenses, Shared Expenses and other expenses in the
matner provided in the Copdomininm Doczments and the Act and fo use ard expend the proceeds of
such Assessments in the exercise of the powers and duties of the Association;

3. To maintin, repair, replace and operate the Condominium Properfy in -
accordance with the Declarstion and the Act;

4, To reconstruct improvements on the Condominium Property in the event of
saunity or other loss;

5. To enforce by legal means the obligations of the Members and the provisions
of the Condomininm Documents and the Act;

6. To employ personnel, retain independent contractors and professional
personnel, and enter into service contracts to provide for the maintenance, operation, administration
and mansgement of the Condominiom Property and 10 cater Into ey other agieemends consistent

gﬂ;gcpmposwafﬁw Associstion inchading, but not Hmited to, agreements as to the management
5 g5
4
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of the Condominium Property and sgreements to acquine possessory or use tuterests in real property
and to provide therein that the expenses of said real property and any improvements thereon,
inchiding taxes, insurance, niflity expenses, maintenance and repairs, are Common Expenses of the

7. To purchase: (@) Commercial Condominivm Unii{s) upon which the
Association has chosen to excroisc any right of first refusal it may have and to obtain such financing
as is necessary to effectuate the same; and (1) ofher real and/or personal property as determined by
the Association in compliance with the Condominium Documents; and

g. To serve as the “Owner” (as defined in the Master Declaration) of the
Conunercial Parcel as contemplated by the Master Declaration,

ARTICLEIV
MEMBERS _

The qualification of Members of the Associgtion, the mapner of their admission to
mcmimsmp,thcmmcfmammanunofsuchmmme,andihemofwungby
Members shall be as follows:

A Until such time as the Condominium is submiited to condomintum ownership by the
recordation of the Declamation, the membership of this Association shall be comprised solely of the
members of the "First Board" (as defined in Article IX hereof).

B. Once the Condominium is submitted o condorminium ownership by the recordation
of the Declaration, the Commercial Condominlum Unit Owners, which shail mean in the first
instance Developer as the owner of all the Commercial Condominivwrn Units, shall be entitied to
exercise all of the rights and privileges of the Members,

C. Except as set forth above, membership in the Association shafl be established by the
acquisition of ownership of fee title to 2 Commercial Condominham Unit 23 evidenced by the
recording of & deed or other instrinnent of conveyance amongst the Public Records wherenpon the
membership of the pror Commercial Condeominium Unit Qwner shall terminate as to that
Commercial Condominium Unit. Where title to a Commercial Condornizium Unit is aequired from
a pariy other than Developer, the person, persons, corporation or other legai entity thersby acquiting
such Coramercial Condominium Unit, shafl not be . Member unless and until such acquisition is in
comphance with the provisions of the Declarstion. New Members shall defiver to the Agsocistiona
true copy of the deed or other instrument of acquisition of titie to the Commercial Condominium
Unit.

D, No Member may assign, hypothecats or transfer in sy manner his‘her membership or

histher share in the funds and assets of the Association except as an sppurtenance to his/her
Commercial Condominium Unit.

E. With respect to voting, the following provisions shall apply:

I Except as provided in Section IV. E.1. (i) below, each Comuncrcial
5
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Condomintum Unit shall be entitled to one (I} vote, which vote shall be exercised and cast in
accordance with the Declaration and the Condominium Documents. In the event there is more than
one (1} owner with respect to a Commercial Condominium Unit as a result of the fee interest in such
Commercial Condominiura Unit being held by more than one (1) person or entity, such Commereiat
Condominium Uit Owners collectively shall be entitied to one (1) vote for each Commercial
Condominium Unit owned in the manner determined by the Declaration.

) In the event 2 Commercial Condomininm Uit is subdivided in |
accordance with the Declaration thereby ereating a “Subdivided Commnercial Condominium Unit”,
then the fee simple title of record for each such Subdivided Commercial Condominium Unit shall be
entiied to a “Subdivided Commercial Condominium Voting Interest” (as hereinsfier defined) and
the “Original Subdivided Commereial Condominium Unit” (as hereinafier defined) shall be entitled
to a *Subdivided Original Commercial Condominhum Voting Interest” (as hereinafter defined) in the
Association ag {o the matters on which & vole by the Comunercial Condominium Unit Owners is
taken. For the purposes of these Articles, the Declaration and Condominium Documents, the tsrm
“Subdivided Commercial Condomininm Voting Interest” shali mean 2 voting interest equal to the
fraction of which the aumerator is e square footage of the Subdivided Commercial Condomininm
Unit gnd denominator is the square footage of the Original Subdivided Commercial Condominivm
Uit and the term “Subdivided Original Commercial Condominium Voting Iterest” shall mean a
voting interest equal to number calenlated by subtract[ng from the number ome (1) all Subdivided
Commercial Condominium Voting Intevests in connection with all Subdivided Commercial
Condominiom Units created from the Original Commescial Condomininm Unit. The total and
agpregate som of all of the Suhdivided Original Commercial Condominiom Voting Interests and
Subdivided Commercial Condominium Voting Interests for any Original Subdivided Commercial
Condemininm Unit and the Subdivided Commercial Condominium Units created in comaected
therewith shall always equal one (1) vote. For the purposes of these Articles, the Declaration and
Condominium Dosunents, the term “Original Subdivided Commercial Condominium Unit” shall
mean the first and original Commercial Condominiem Unit that was subdivided. Except as may
otherwise be expressly provided for herein, as used in these Articles, the Declaration and
Condomininm Documents, the terms “Commercial Condominjum Unit”, “Subdivided Commnercial
Condominium Unit” and *Original Commercial Condominium Unit” shall ail have one (1) and the
$ame meaning, and be subject to the terms and provisions of the Master Declaration, the Declavation,
the Condominium Documents and the rights of the Developer, Master Association, Assodiation and
other Commercial Condominiwm Unit Owners to enforce the termns and provisions thereof

2 The membership shall be entitled to elect the Board as provided in Article IX
of these Articles.

3. Notwithetanding any other provisions of these Articles, on matters which
require voting by the Members, if the question is one upon which, by express provisions of the Act
or the Condominium Documents (provided the cxpress provisions of the Condominium Documents
#re in accordance with the requirements of the Act), requires a vote of other than a majority vote of s
quonum, then sach express provision shall govern and control the reguired vote on the decizion of
such guestion.

ARTICLEV
TERM

FTLIRR2388
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The term for which this Association is to exist shall be perpetual, Inthe event of dissolution
of the Association (tmless same is reinstated), other than incident to a merger or consolidation, all of
the assets of the Association shall be conveyed to a similar not for profit corposation or a public
agency having a similar purpose, or any Member may petition the appropriate eircuit court of the
State of Florida for the appointment of 2 receiver 10 manage the affairs of the diszolved Association
and its properties in the place and instead of the dissolved Assocjation and to make such provisions
asmay be necessary for the contimued manapement of the affairs of the dissolved Association and its

properties.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles is as follows: Ronald §. Molko,
1501 Collinis Avenue, Suite 300, Miami Beach, Florida 33139.

ARTICLE VI
OFFICERS

A, The affairs of the Association shall be managed by a President, one {1) or several
VmePreszdcnts, a Secretary and 2 Treasuarer and, if elected by the Board, an Assistant Secretary and
an Assistant Treasursr, which officers shail be subject to the directions of the Board. Except for
oificcrs elecied prior to the Tumover Date, officers mrust be Members, or the parents, children,
spouses, officers, directors, shareholders, partners, or members of Mersbers. The Board may employ
2 managing agent and/or such other managerial and sapervisory personnel or entities as it deems
necessary to administer ar assist in the administration of the operation or management of the
Association and Developer shall have the right to be reimbursed for expenses incurred by Developer
on behalf of the Association in managing the Association.

B. The Board shall elect the President, the Vice President, the Secretary, and the
Treasurer, and as many other Vice Presidents, Assistant Secretaries and Assistant Treasurers ag the
Board shall from time fo time determine appropriate. Such officers shall be elected annually by the
Board at the first meeting of the Board following the "Annunal Mambers' Meeting™ (as deseribed in
Section 4.1 of the Bylaws); 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 Bylaws.
The Prasident shall be a Director of the Asseciation, but no other officer n=ed be 2 Director. The
sanmie person may hold two (2) offices, the duties of which are not incompatible; provided, howsver,
the offices of President and Vice President shall not be held by the same person, nor ghall the game
person hold the office of President who holds the office of Secretary or Assistant Secretary. The
President shall be designated as the representative Member on the Board of Directors of the Master
Association.

FTL.756238:5
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ARTICLE VI
FIRST OFFICERS

The names of the officers who are {0 serve until the firat election of officers by the Board are
© as follows:

President Ronald 8. Molko
Secretry/Treasurer Gene Grabarnick

ARTICLETX
BOARD OF DIRECTORS

A. The number of Divectors on the first Board ("First Board™), the "nitial Elected Boand”
{as hereinafier defined) and all Boards elected prior to the Armual Members' Meeting following the
"Developer's Resignation Event” {as bereinafter defined) shall be no less than three (3) por more than
seven (7). The number of Directors elected by the Members subsequent to the Developer's
Resignation Event shall be as provided in Paragraph K of this Adticle IX. Except for
Developer-appointed Directors, Directors must be Members or the spouses, parents or children of
Members except that if a Commercial Condominiom Unit is owned by an entity and not an
individual, such entity may appoint an individaal on itz behalf to be cligible to serve on the Board,

B. The names and addresses of the persons who are to serve as the First Board are as

follows:
NAME ADDRE

Ronald 8. Molko 1501 Collins Avenme, Sujte 300
Miami Beach, FL 33139

Gene Grabamick 1501 Collims Avenne, Suite 300
Missui Beach, Florida 33139

Garett Grabsmick 1301 Collins Averme, Suite 300
Miami Beach, Florida 33139

Developer reserves the right to designate successor Diractors to serve on the First Board for
50 Jong as the First Board is to serve, as hereinafier provided. Developer reserves the right to remove
apy Director from the First Board and the right 1o remove any Director designated by Developerin
accordance with thess Articles,

C. Upon the conveyance by Developer to Commercial Condomimium Unit Owners other
than Developer ("Purchaser Members™) of fificen percent {15%) or more of the "Total Units” (as
bereinafier defined) (as svidenced by the recordation of deeds), the Pirchaser Members shail be
entitied 1o clect one-third (1/3) of the Board, which clection shall take place at the Initial Election
val!_'.E:tl’ng, Developer shall desigoate the Temaining Directors on the Board at the Initial Election

g .
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ﬁhrBE-ZIUBT p3:4Zpm  From-RUDEN MCCLOSKY IV FL ST §E47544088 T-308  P.O1QAMT P8R8

& e

Meeting. The Director to be so elected by the Purchaser Members and the remaining Directors to be
designated by Developer are bereinafler collectively referred to as the "Initial Flacted Board™ and
shall succeed the First Board npon their election and qualification, Subject to the provisions of
Paragraph IX.T) below, the Inftial Elccted Board shall serve until the next Annual Members' Mesting,
whereupon, the Diteetors shall be designated and elected i the same manner as the Initial Blected
Board, The Directors shall confinue to be so designated and slected at each subsequent Aunual
Members' Meeting unill such thne as the Purchaser Members are entitled to elect not less than 2
majority of the Directors on the Board. Developer reserves the right, until such time as the Purchaser
Members are entitled to eleet not jess than a majority of the Directors op the Board, to designate
suceessor Directors to fill any vacancies caused by the resignation or removal of Directors designated
by Developer ptirsuant to this Paragraph IX.C.

The termn "Total Unite" means the mumaber of Cammercial Condominivm Units
contempiated for the Condominfuns.

o, Purchaser Members are entitled to alect not less than & majority of the Board upon the
happening of any of the following cvents, whichever shall fizst ovcur:

1. Three (3} yesrs after seles by Developer of fifty percent (50%) of the Total
Units have been "Closed"” (as hercinafier defined); or

2 Three (3) months after sales by Developer of ninety percent (90%) of the Total
Unifs have been Closed; or

3. Whean all of the Total Units in the Condominium have been compieted (as
evidenced by the issuance of Certificates of Occupancy for all of same) and some have besn sold to
Purchager Members and none of the others ave being offered for sale by Developer in the ordipary
course of business; or

4, When some of the Tetal Units in the Condominium have been conveyed to
Purchaser Members and nong of the others are being constructed or offered for sale by Developerin
the ordinary coutse of business; or

5. Seven (7) years after the recordation of the Declaration; or

6, When Devejoper, as Developer has the right to do ai any fime vpon written
rotice to the Association, relingnishes: its right to designate 2 majority of the Board.

The tarm "Closed” shall meap the recording of a deed or other instrument of
conveyance to a Purchaser Mermber smongst the Public Records,

E. The clection of not Iess than a majority of Directors by the Purchaser Merbers shall
ocecnr at a meeting of the membership to be called by the Board for such purpose {"Maiority Flection
Meeting™.

F. At the Maiority Flection Meeting, Purchaser Members shall elect two (2) D¥irecwors

and Developer, until the Developer's Resignation Event, shall be entitled ro designate one (1)
FTLYSGI88E
9

7%'?411 M A, AL D



ﬁixr&ﬂ-éﬁﬁ'! U3:43pm From-RUDEN MCCLOSKY IT FL 8T §547644056 T-Q0¢  P.GILABIT F-883

L L N Y ?

Director. Developer reserves the right, until the Developers Resignation Event, to name the
successor, if any, to any Director it has so designated; provided, however, Developer shall in any
event be entitled to exercise any right it may have o representation on the Board as granted by law,
notwithstanding the occurrence of the Developer's Resignation Event.

G. At the firet Annval Members® Meeting held after the Majority Election Meeting, a
"staggered” term of office of the Board shall be created as follows:

1. a number equal to fifty percent (50%) of the total number of Directors rounded
to the nearest or next whole number is the number of Directors whose term of office shall be
established at two (2) years and the Directors serving for a two (2) vear term will be the Directors
recejving the most votes at the meeting; and

2. the remaining Directors’ ierms of office shall be established at one (1) year.

Al each Ammial Members® Meeting thereafier, as many Directors of the Association
shall be elected as there are Directors whose regular term of office expires at such time, and the term
of office of the Directors 30 elected shall be for two (2) vears, expiring when their successors are
duly elected and qualified.

H.  The Board shall continue to be elected by the Members subject to Developer's right to
appoint a member to the Board as specified in the Actaf each subsequent Annial Members' Meeting,
until Developer is no longer entitled to appoint a member to the Board,

L Theitlal Election Meeting and the Majority Election Meeting shall be called by the
Association, through its Board, within seventy-five {75) days after the Purchaser Members are
entitied to elect a Director or the majority of Directors, as the case may be. A notice of the election
shall be forwarded to all Members in accordance with the Bylaws; provided, however, that the
Members shali be given st least sixty (60} days' notice of such elestion, The notice shall also specify
the mumber of Dircetors that shall be elected by the Purchaser Members and the remaining number of
Directors designated by Developer.

L Developer shall cause all of its designated Directors to resign when Developer no
longer holds at least five percent (5%) of the sum of the Total Units for sale in the ordinary comse of
business. In addition, Developer may at any time, in its sole discretion, cause the voluntary
resignation of all of the Dircctors designated by it The happening of either such event is herein
referred to as the "Developer's Resignation Event™ Upon the Developer's Resignation Event, the
Directors elected by Members shall ¢lect suocessor Directors to fill the vacancies cansed by the
resignation or removal of the Developer’s designated Directors. These successor Directors shail
serve until the next Annual Members' Meeting and vmtil their successors are elected and qualified;
provided, however, nothing herein contained shall be dearmed to waive any right to representation on
the Board which Developer may have pursuant to the Act, Developer specifically reserves the right
to assert any right to representation on the Board it may have pursnant to the Act, notwithstanding
that the Developer's Resigoation Event may have previously oconrred.

K. At each Annual Members' Meeting held subsequent to the year in which the

Developer's Resignation Event oceurs, the number of Directors to be elected shall be determined by
FTLT56238:5
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the Board from time 1o tiwe, but there shall not be less than three (3) Directors nor more than seven
M.

L. The following provisions shall govern the right of each Director 1o vote and the
manger of exercising such right:

i. There shall be only one (1) vote for each Director.

2. In the case of deadlock by the Board, application shall be made to 2 court of
competent jfurisdiction to resolve the deadlock.

ARTICLEX
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

All of the powers and duties of the Association shall be exercised by the Board in accordance
with the provisions of the Act and the Condominium Doouments, where applicable, and shall -
inchude, but not be Hmited to, the foliowing:

Al Making and collecling Assessments against Members to defray the costs of the
Common Expenses of the Condominium and collecting Assessments levied by the Master
Asgocigtion.

B, Using the proceeds of Assessments in the exercise of the powers and dutics of the
Association and the Board.

C. Maintaining, repairing and operating the improvements within the Condorminium.

D. Recopstructing improvements after casualties and Josses and malking further
authorized improvements within the Condominium.

E. Making and amending rules and reguiations with respect to the Copdomininm.
F. Enforcing by legal means the provisions of the Condominfum Documents.

G, Contracting for the manapement and maintenapce of the Condominium Property and
authorizing 3 msnagement agent {0 assist the Association in carrying out its powers and duties by
performing such functions as the submisgion of proposals, collection of Assessments, preparation of
records, enforcement of rules and maintenance, repair and replzcement of improvements or portions
thereof for which the Association has such responsibility and other services with funds that shall ba
mede available by the Association for snch purposes and ferminating such comtracts and
authorizations. The Association and its officers shall, however, retain at all times the powers and
duties granted by the Condominivm Docoments and the Azt including, bot not mited fo, the making
of Aszessments, promulgation of rules and regulations and execution of contracts on behalf of the
Aszociation.

H Purchasing and carrying insuranes for the protection of Members and the Association

aga_%:szst casnalty and liability in ac¢ordance with the Act and the Condominium Documents and to
FTL7SRE38.5
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allocate the premiume therefor in accorlance with the Condominium Docnments.

L Paying costs of ali power, watey, sewer and other utility services rendered i the
Condominium Property and not billed directly {0 Commercial Condomininm Unit Gwners.

L Hiring and retaining such employees as are necessary to administer and carry out the
services required for the proper administration and purposes of this Association and paying all
salaxies therefor.

K. Engaging in mandatory nonbinding arbitration as provided for in Section
718.112(2)(8)2 of the Act for the setilement of disputes as provided for in Section 718.1255 of the
Act. The provisions of Sections 718.112(2X(2)2 and 718.1255 are incorporated by reference herein.

L. Preparing a question and answar sheet, if and as required by the Act and the rules
promulgated in the Florida Administrative Code by the Division of Florida Land Sales,
Condominiums and Mobile Homes, and updating the question and answer sheet at least annuaily.

M. Maintaining an adequate smymber of copies of the Condominium Documents, as well
as the question and answer sheet referred to in Paragraph X.1.. above, on the Condominium Property
to ensare their availability to Commercial Condominium Unit Qwoers and prospective purchasers.
The Association may charge its actual costs for preparing and finrnishing the foregoing to those
requesting same.

N. Ensuring that the following confracts shall be in writing:

3  Any coptiact for the purchase, lease or renting of materials or equipment
which is not to be fully performed within one (1) vear from the date of
execution of the contract.

G Any contract, regardless of term, for the provision of services; other than
contracts with employees of the Association, and contragts for attorneys and
sccountant services, and any other service confracts exempted from the
foregoing requirement by the Act or rules set forth in the Florida
Administmtive Code as they relate to condominiums.

0, Obtaining competitive bids for materials, equipment and services where required by
the Act and rules set forth i the Florida Administrative Code as they relate to condominiums.

P All other powers and duties reasonably necessary to operate and maimain the
Copdominivm in compliance with the Condominium Documents and the Act.

FIL758238:5
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ARTICLE Xi
INDEMINIFICATION

Every Director and every officer of the Association (and the Dirsetors and/or officers as a
group) shall be indemnified by the Association against all expenses and lahilities, including counse}
fees (at ali trial and appeliate levels) reasonably incurred by or imposed upon him or them in
conpeetion with any proceeding, litigation or settlement in which he may become involved by reagson,
of his being or having been 2 Director or officer of the Association. The foregoing provisions for
indemnification shall apply whether or not he is a Director or officer at the time such expenses
and/or Lishilities are incumred. Notwithstanding the above, in the event of a scttlement, the
indemmificaiion provisions herein shall not be automatic and shail apply only when the Board
approves such setflement and amthorizes reimbursement for the costs and expenses of the settlement
as in the best interest of the Association. In instances where 8 Direcior or officer admits oz is
adjudged guilty of willful misfeasance or malfeasance in the performance of his duties, the
indemnification provisions of these Articles shall not apply. Otherwise, the foregoing rights io
indemnnification shall be in eddition to and not exclusive of any and all rights of indemnification to
which a Director or officer may be entitled whether by statute or common law. The indemnification
hereby afforded to Directors and officers shall also extend to any entity other than the Association
found responsible ar liable for the actions of such individusls In their capacity as Directors or
officers, including, but not limited to Developer.

Upon the resignation of a Director who has been designated by Developer or the resignation
of an officer of the Association who has been clected by the first Board, the Association and alf of
the Members of the Association shall be deemed to remise, refease, acquit, satisfy and forever
discharge such officer or Diractor of and from sny and afl manner of action(s), cause(s) of action,
suits, dabis, dues, sums of money, accounts, reckenings, bonds, bills, specisities, covenants,
contracts, copiroversies, apgreethents, promises, variances, irespasses, damages, judgments,
executions, claims and demands whatsoever, in law or in equity, which the Association or Memtbers
had, now have or will have or which any personal representative, successor, heir or assign of the
Association or Members hereafier can, shall or may have against said officer or Director for, upon or
by reason of any matier, cause or thing whatsoever from the beginning of the world fo the day of
such resignation, except for such Director's or officer’s willful misconduct or gross negligence.

ARTICLE XT
BYLAWS

The Bylaws of the Association shall be adopted by the First Board and thereafter may be
altered, smended or rescinded by the affirmative vots of niot less than a majority of the Members
present at an Aunual Members’ Mecting or spacial meeting of the membership and the affipnative
approval of a majority of the Board at a regular or special meeting of the Board, In the event of a
conflict batween the provigions of these Articles and the provisions of the Bylaws, the provisions of
these Articles shall control

FTL7SEZ365
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ARTICLE XI¥
AMENDMENTS

A Prior to the recording of the Declaration amnongst the Public Records, these Articles
may be amended by an instrument in writing signed by the President (or 2 Viee President) and the
Secretary (or an Assistant Secretary) and filed in the Office of the Secretary of State of the State of
Florida. The instrument amending these Articles shall identify the particular Articls or Articles
being amended, give the exact language of such amendment and give the date of adoption of the
amendment by the Board. A cenified copy of each such ammendment shat! always be atfached to any
certified eopy of these Articles or a certified copy of the Articles as restated fo include such
Amendments and shall be an exhibit to each Declaration upon the recording of each Declaration.
This Article XITI is intended to comply with Chapier 617, Florida Statutes.

B, After the recording of the Declaration amongst the Public Records, these Articles may
be amended in the foliowing manner:

1. The Board, as a whole, shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to 8 vote at a meeting of Members, which may be
either the Annual Members' Meeting or 2 special meeting. Any pumber of amendments may be
subitted to the Members and voted upon by them at one (1) meeting;

2. Written notice setting forth the proposed amendment or a sammazy of the
changes 10 be effected thereby shall be given to each Member of record entitled to vote within the
time and in the manner provided in the Bylaws forthegwmg of notice of Meetings of Members
("Required Notice™);

3. At such meeting 2 vore of the Members shall be taken on the praposed
amendments, The proposed amendment shall be adopted upon receiving the affirmative vote of a
majority of the votes of all Members entitled to vote thereon; or

4. An amendment may be adopied by & written statement signed by all Directors
and written consent of Members representing the Voting Interests sufficient to pass the amendment if
the vote were to be taken at a meeting where aj] Members are present and setting forth their intention
that an amendment to the Articles be adopted. Where an amendment is passed by written consent in
lieu of meeting, those Members not submitting written consent shall be notified in writing of the
passage thereof,

C. No amendment may be made to the Articles which shall in any mamner reduce,

smend, affect or modify the terms, conditions, provisions, rights and oblipations set forth in the
Declaration.

D, A copy of each amendment shall be certified by the Secystary of State of the State of
Florida and, after the recordation of the Declaration, recorded amongst the Public Records as an
amendment to the Declaration.

E. Notwithstanding the feregoing provisions of this Article XTI, there shall be no
FTL:785238:5 )
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amendment to these Articles which shall abridge, amend or alter the rights of Developer, inclnding
the right 1o designate and seleet the Directors as provided in Article TX hereof, without the prior
writien consent thereto by Developer nor shall there be any amendment to these Articles which shall
abridge, alier or modify the rights of the holder, guarantor or insurer of a first mortgage on any
Comruercial Condominium Unit or of any "Institutional Mottgagee® (as defined in each Declaration)
without its prior written consent.

ARTICLE X1V
EMERGENCY POWERS

The followirg shall apply fo the extent not viewed t0 be in conflict with the Act:

A.  During any emergency defined in Paragraph XIV.E below or in anticipation of such
emcrgency, the Board may:

1. Modify lines of succession to accommodate the incapacity of any Director,
officer, agent or amployee of the Associatipn; and

2. Relocate the principa! offjce of the Association or designate alternafe
principal offices or authorize officars to do so.

B. During any emergency defined in Paragraph XIV.E below:

1 One or more officers of the Assoeiation present at a meeting of the Board
may be deemed to be Directors for the meeting, in order of rank and within
the same order of rank in order of seniority, as necessary to achieve a
quorum; and

2. The Director or Directors in attendance at a mmeeting shall constitote a
O

C. Corporate action taken in good faith during an emergency under this Article XIV to
further the ordinary affsirs of the Association:

1. Binds the Assoiation; and

2. May not be used to impose Hakbility on a Director, officer, employee oragent
of the Association, _

D. A Director, officer or employvee of the Association acting in accordance with any
emergency bylaws is only liable for willful misconduct.

E. An emergency exists for the purposes of this Article XTV ifa quorum of the Direciors
cannot readily assemble because of a catastrophic event.
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ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 1501 Collins Avenue,
Suite 300, Miami Beach, Florida 33139 and the initial registered agent of the Association at that
address shall be Ronald 5. Molko,

IN WITNESS WHEREOF, the Incorgorstor his signature, thisl?_day of
Abwsr _ 200m.

The undersigned hereby accepts the designation of Registered Agent of De Soleil Souih
Beach Commercial Condominium Association, Ine. as set forth in Article XV of these Articles of
Incorporation and acknowledges that he is familiar with, and accepts the obligations imposed upon
registered agents under, the Florida Not For Profit G Act.

ey

]

STATE OF FLORIDA )
) §S:
COUNTY OF MIAMI-DADE )

IHEREBY CERTIFY that on this day, before me a Notary Public duly anthorized in the State
and County named above to take acknowledgments, personally appeared Ronsld 8. Moiko, to me
known to be the person described ag the Incorporator in and who executed the foregoing Articles of
Incorporation and he acknowiedged before me that he execnted the same for the purposes therein
expressed. He is personally known to me or has produced as identificatjon.

e
WITNESS my hend and official seal in the State and Countylast aforesaid this & day of
A b 2007,

N Public

State of Florida at Large
VRO AT AV A vl

Typed, printed or stamped name of Notary

16
#”j’?ﬁﬁ.ﬁ-'&.ﬁ.ﬁ 2 sD o~ e



