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Re: Loews Miaml Beach Hotel Owners’ Assoclation, inc., a Florida

corporation not for profit

Dear Sirs;

Encloser is an orlginal and a copy of the Articles of Incarporation of the above
referenced corporation for filing by the Department of State. Alsc, enclosed is a check -

for $122,50 as payment for the following:

1. Filing fee $ 35.00
2. Registered agenl fee 35.00

3. Certified copy of articles 52.50

$122.50

Please return a certified copy of the Arlicles of Incorporation to me as soon as

they have been filed.
Thank you for your assistance in this matter.

Vdry truly yours,

Enclosure

Oue Battery Patk Plaza +7. Avenue Georges Mande! 1100 I Street, NLW
MISE2600.047 York, NY #5116 Paris, France Washingron, D.C

100041481 (11} {1} a4.05.R0.00 10003106

111-Hy7 6000 102-q0R:3A00

150 South Grand Avenur
Lot Anpeler. CA
gouy1-3442
213-613-1H00
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ARTICLES OF INCORPORATION 24, N
OF Tty g “Clg
LOEWS MIAM, AEACH HOTEL OWNERS' ASSOCIATION, INC. 8

a Florlda corporation not for profit

The undersigned by these articles assoclate themselves for the purpose of
forming a corporation not-for-profit pursuant to the provisions and the laws of the State of
Florida, and hareby adopt the following artlcles of incorporation:

ARTICLE |
NAME

The name of the corporation shall be LOEWS MIAMI BEACH HOTEL
OWNERS' ASSQCIATION, INC,, a Florida corporation not-for-profit.  Hereinafter the
corporatlon shall be referréd to as the “Assoclation”, with its principal place of business
located at 407 Lincoln Road, Suite 8-K, Miami Beach, Florida 33138,

ARTICLE It
PURPOSE

The purpose for which the Assaclation is organized Is to provide an entity
pursuant to Section 718.111 of Chapter 718, Florida Statutes, as It exists or; the date hereof,
hereinafter called the “Condominium Act® or the "Act”, for the operation of Loews Miami
Beach Hotel, a non-residential condominium to be created pursuant to the provisions of the

Condominium Act.

ARTICLE lll
POWERS

The powers of the Association shall include and be governed by the following
provisions:

A, General. The Association shall have all of the common law and
statutory powers of a corporation not-for-profit under the laws of the State of Florida that are
not in conflict with the provisions of these Articles, the Declaration, the By-Laws or the Act.

B. Enumeration. The Association shall have all of the powers and duties
set forth in the Act, except as limited by these Articles, the By-Laws and the Declaration, and
all of the powers and duties reasonably necessary to operate the Condominium pursuant to
the Declaration and as more pariicularly described in the By-Laws and these Articles, as they
may be amended from time to time, including, but not limited to, the following:

1. To make and collect assessments and other charges against
members as Unit Owners, and to use the proceeds thereof in the exercise of its powers and

duties.
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2. To buy, own, oparalo, loase, sall, trade and mortgage both roal
and porsonal proporty.

3. To maintaln, repalr, replace, reconstruct, add to and operate the
Common Elemants, and othor property acquired or leased by the Assoclation,

4, To purchase insurance upon the Condominium Property and
Insurance for the protection of the Assoclation, its Officers, Directors and Unit Owners.

5, To make and amend reasonable rules and regulations, conslstent
with the use reatrictions set forth In Article Xl of the Declaration, for the maintenance,
conservation and use of the Condominium Property and for the health, comfort, safety and
walfare of the Unit Ownaers.

8. To enforce by legal means the provislons of the Act, the
Declaration, these Aricles, the By-Laws, the rules and regulations for the use of the
Condoeminlum Property.

7. To contract for the operation, management and maintenance of
the Condominium Property and to authorize a management agent to assist the Assoclation In
carrying out its powers and duties by performing such functions as the submisslon of
proposals, collection of assessments, preparalion of records, enforcement of rules and
maintenance, repair and replacement of the Common Elements with such funds as shall be
made available by the Association for such purposes. The Association and its Officers shall,
however, retain at all times the powers and duties granted by the Condominium Act,
Including, but not limited to, the making of assessments, promulgation of rules and execution
of contracts on behalf of the Association.

8. To employ personnel to perform the services required for the
proper operation of the Condominium.

C.  Condominium Property. All funds and the titles to all properties acquired
by the Association, and their proceeds, shall be held for the benefit and use of the membars
in accordance with the provisions of the Declaration, these Articles and the By-Laws.

D.  Distribution of Common Surplus. The Association shall distribute
Common Surplus pursuant to the provisions of Section 8.6 of the Declaration.

E. Limitation. The powers of the Association shall be subject to and shall
be exercised in accordance with the provisions hereof and of the Declaration, the By-Laws

and the Act.
ARTICLE IV
MEMBERS

A, Membership. The members of the Association shall consist of the record
Owners of the Units in the Loews Miami Beach Hotel, a Condominium, and after termination
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of the Condominium, shall conslst of thoso who are membaers at the time of such tarmination,
and tholr succoasors and assigns.

B. How Membaership Acquired, Membarshlp shall bo acquired by recording
In the Publie Records of Dade County, Florlda, a deed or other instrument establishing record
iille to a Unit In Loews Mlami Beach Hotel, a Condominlum, the Owner designated by such
instrumont thus becoming o momber of the Associatlon, and the membership of the prior
Owner belng theraby terminated, provided, however, any party who owns more than one (1)
Unit shali remaln a member of the Assaclation so leng as he shall retaln title to or a fee
ownership Inlerest in a Unit.

C. Assignment. The share of a member In the funds and assets of the
Assaclation cannot be assigned, hypothecated or transferred in any manner except as an
appurtenance to his Unit for which that share Is held.,

D.  Voting. On all matters upon which the members shall be entitled to vote,
the Ownier of the Hotel Unit shall be entitled to three (3) voles and the Owner of the Publlo
Unit shall be entitled to one (1) vote, which voles may be exarcised or cast In such manner
as may be provided In the By-Laws of the Association.

E. Membership Mestings. The By-Laws shall provide for an annual
membership meeting, and may provide for regular and speclal meetings of members other
than the annual meeting.

ARTICLEV
TERM OF EXISTENCE

The Assaciation shall have perpetual existance.

ARTICLE VI
INCORPORATOR

The name and address of the person signing these Articles of Incorporation is:

William A. Weber, Esq.
c/o Hughes Hubbard & Reed
201 Biscayne Blvd., Suite 2500
Miami, Florida 33131

ARTICLE Vi
OFFICERS

The affairs of the Association shall be administered by a President, a Vice
President, a Secretary and a Treasurer, and such Assistant Secretaries and Assistant
Treasurers as the Board of Directors may, from time to time, designate. Any person may
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hold lwo (2) offices, excopling that the same person shall not hold the office of President and
Vico President and the same person shall not hold the office of Presidont and Secretary.
Officors of the Association shall be elected by the Board of Diractors following easch annual
maeoting of the members of the Assoclation, and shall serve at the pleasure of the Board of
Diraclors, The names and addresses of the Officers who shall serve untll thelr successors
aro clocted by the Board of Diractors in accordance with these Articlas or the Bylaws of the
Assoclation, are as follows:

Jonathan M. Tlsch

PRESIDENT 667 Madison Avenue
New York, New York 10021
Jack S, Adler

SENIOR VICE PRESIDENT 867 Madison Avenue
New York, New York 10021
Eric Nesse

VICE PRESIDENT OF PROJECT

CONSTRUCTION MB Redevelopment, Inc,

407 Linco!n Road
Suite 6-K
Miami Beach, Florida 33138

Gary W, Garson
667 Madison Avanue
New York, New York 10021

VICE PRESIDENT AND SECRETARY

John J. Kenny
667 Madison Avenue
New York, New York 10021

TREASURER

ARTICLE Vill
BOARD OF DIRECTORS

A. Number and Qualification. The affairs of the Association shall be
managed by a Board of Directors. The number of persons which shall constitute the entire
Board of Directors shall be not less than four (4).

B. Directors. The names and addresses of the members of the initial Board

of Directors who shall hold office until their successors are elected and have qualified, or until
removed, are as follows:

NAME ADDRESS

Jack S. Adler 6687 Madison Avenue
New York, New York 10021
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Jonothan M. Tlsch 667 Madlson Avenue
Now York, Naw York 10021

Maro Shaplro 667 Madlson Avenue
New York, New York 10021

Jose Garcla-Pedrosa Miami Beach Redevelopment Agency
Executive Director
1700 Convention Center Drive
Miam| Beach, Florida 33138

Subsequent to the conveyance by the Co-Declarants of both Units, the number
of Directors who shall constitute the antire Board of Directors shall remain four (4). The Hotel
Owner shall then elect three (3) Directors and the Publlc Unit Owner shall then elect one (1)
Director, Hotel Owner and Public Unit Owner acknowledge that for so long as the Publlc Unit
Is owned by the Agency, the Director for the Public Unit shall be the Executive Director of the
Miami Beach Redevelopment Agency, and if the Public Unit is owned by the City of Miamt
Beach, the Director for the Publlc Unit shall be the City Manager for the City of Miaml Beach.

C. Duties and Powers. All of the duties and powers of the Assoclation
existing under the Act, the Declaration, these Articles and the By-Laws shall be exercised

exclusively by the Board of Directors, its agents, contractors or employees, subject only to
approval by Association members when such approval Is specifically required by these
Articles, the By-Laws or the Declaration. In the event of deadlock among the Directors,
either Unit Owner may elect, in writing, to submit the dispute to be resolved pursuant to the
Dispute Resolution Procedure set forth in Section 19.7 of the Declaration (the “Dispute
Resolution Procedure”), and such resolutlon shall be binding upon the Unit Owners and thelr
Directors, who shall immediately comply with the decision rendered.

D Election; Removal. Except as otherwise provided in these Articles,
Directors of the Association shall be elected at the annual meeting of the members in the
manner determined by and subject to the qualifications set forth in the By-Laws. Except as
otherwise provided in these Articles, Directors may be removed and vacancies on the Board
of Directars shall be filled in the manner provided by the By-Laws,

ARTICLE IX
INDEMNIFICATION

A Indemnity. The Association shall, and does hereby, indemnify to the
fullest extent permitted or authorized by current or future legislation or current or future
judicial or administrative decisions (but, in the case of any future legislation or decisions, only
to the extent that it permits the Association to provide broader indemnification rights than
permitted prior to such legislation or decisions), each person (including the heirs, executors,
administrators or the estate of such person) who was or is a party or is threatened to be
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made a parly, or was or is a witness, to any threatenod, pending or completed actlon, suit or
proceading, whether civil, criminal, administrative or investlgative {a “Proceeding”), against
any llability (which for purposes of this Article shall include any Judgment, settlement, penalty
or fine) or cost, charge or expense (including attorneys' fees) assorted agalnst him or
incutred by him by reason of the fact that such Indemnified person (1) is or was a Director or
Officer of the Association or (2) is or was an employes or agent of the Assoclation as to
whom the Assoclation has agreed to grant such indemnity or (3) Is or was serving, at the
request of the Associalion, as a director or officer of another corporatlon, partnership, joint
venture, trust or other enterprise (including serving as a fiduciary of any employee benefit
plan) or Is serving as an employee or agent of such other corporation, partnership, joint
venture, trust or other enterprise as fo whom the Assoclation has agreed to grant such
indemnity, Each Director, Officer, employee or agent of the Association to whom
indemnification rights under this Paragraph A of this Article have been granted shall be
referred to as an “Indemnified Parson.”

Notwithstanding the foregoing, except as specified in Paragraph C of this
Article, the Assoclation shall not be required to Indemnify an Indemnified Person in
connection with a Proceeding (or any part thereof) Initiated by such Indemnified Person
unless such authorization for such Proceeding (or any part thereof) was approved by the
Board of Directors of the Association prior to sixty (60) days after receipt of notice thereof
from such Indemnified Person stating his Intent to initiate such Proceeding and only upon
such terms and conditions as the Board of Directors may deem appropriate,

B. Expenses. Costs, charges and expenses (Including reasonable
attorneys’ fees) incurred by an Officer or Director who is an Indemnified Person in defending
a Proceeding shall be paid by the Association to the fullest extent permitted or authorized by
current or future legislation or current or fulure judicial or administrative decisions (but, in the
case of any such future legislation or decisions only to the extent that it permits the
Association to provide broader rights to advance costs, charges and expenses than
permitted prior to such legislation or decisions) in advance of the final disposition of such
Proceeding, upon receipt of an undertaking by or on behalf of the Indemnified Person to
repay all amounts so advanced in the event that it shall ultimately be determined that such
person is not entitled to be indemnified by the Assaciation as authorized in this Article and
upon such other terms and conditions, in the case of employees and agents as to whom the
Association has agreed to grant such indemnity, as the Board of Directors may deem
appropriate. The Association may, upon approval of the Indemnified Person which approval
shall not be unreasonably withheld, authorize the Association’s counsel to represent such
person in any Proceeding, whether or not the Association is a party to such Proceeding.
Such authorization may be made by the Board of Directors by majority vote, including
Directors who are parties to such Proceeding.

C. Advances. Any indemnification or advance under this Article shall be
made promptly and in any event within sixty (60) days upon the written request of the
Indemnified Person. The right to indemnification or advances as granted by this Article shall
be enforceable by the indemnified Person in any court of competent jurisdiction, if the
Association denies such request under this Article, in whole or in part, or if no disposition:
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thereof is made within sixty (60) days. Such Indemnlfied Perason's costs and axpensecs
Incurrad In connoction with successfully establishing his right to Indemnlfication, In whale or
in part, in any stich actlon shall also be indemnlfied by the Assoclation. It shall be a defense
to any such actlon that the claimant has not met the standard of conduct, if any, required by
current or future legistation or by current or future judiclal or adminlsirative decisions for
indemnification (but, In the case of any such future legislation or declsions, only to the extent
that it does not Impose a more stringent standard of conduct than permitted prior lo such
legislation or declslons), but the burden of proving such defense shall be on the Associatlon,
Neither the fallure of the Associatlon (including its Board of Directors or any committee
thereol, its Independent legal counsel, and its members} to have made a determination prior
to the commencement of such action that indemnification of the claimant Is proper in the
circumstances because he has met the applicable standard of conduct, if any, nor the fact
that there has been an aciual determination by the Assoclation (including its Board of
Directers or any committee thereof, its Independent legal counsel, and its members) that the
claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the claimant has not met the applicable standard of conduct.

D.  Miscellaneous. The Indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any
by-taws, agreement, vote of members or disinterested Directors or recommendation of
counsel or otherwise, both as to actions in such person's officlal capacity and as to actions in
another capacity while holding such office, and shall continue as to an Indemnified Person
who has ceased to be a Director, Officer, employee or agent and shall inure to the benefit of
the heirs, executors, administrators and the estate of such person. All rights to
indemnification under this Article shall be deemed to be a contract between the Assoclation
and each indemnified Person who serves or served in such capacity at any time while this
Aricle is in effect. Any repeal or modification of this Article or any repeal or modification of
relevant provisions of Chapter 617, Florida Statutes, Chapter 607, Florida Statutes, or any
other applicable Jaw shall not in any way diminish any rights to indemnification of such
Indemnified Person, or the obligation of the Association arising hereunder, for claims relating
to matters occurring prior to such repeal or modification.

E. Insurance. The Association may purchase and maintain insurance on
behalf of any person wha is or was a Director, Officer, employee or agent of the Association,
or is or was serving, at the request of the Association, as a director, officer, employee or
agent of anather corporation, partnership, joint venture, trust or other enterprise, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Association would have the ~ower to indemnify him
against such liability under the provisions of this Article or the 2 cable provisions of the

Florida Business Corporation Act,

F. Amendment. Anything to the contrary herein notwithstanding, the
provisions of this Article IX may not be amended without the unanimous vote of the Board of
Directors and the voting interests of the Association.
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G, Savings Clause, If thls Artiolo IX or any portion horeof shall be
Invalidated on any ground by any court of competent jurisdiction, thon the Assoctation shall
novertheloss Indemnify each Indemnifled Person as o costs, charges and oxpensos
(Including reagsonable attorneys' feas), judgments, fines and amounts paid In sottloment with
respact to any Proceeding, Including an actlon by or [n the right of the Assoclatlon, to the full
extent permitted by any applicable portlon of this Artlcle that shal not have been invalidated
and as permitted by applicable law.

ARTICLE X
BY-LAWS

The first By-Laws of the Assoclation In the form attached to the Declaratlon as
Exhiblt "D shall be adopted by the Board of Diractors and, thereafter, may be altered,
amended or rescinded in the manner provided in the By-Laws,

ARTICLE XI
AMENDMENTS

Amendments to these Articles of Incorporation shall be proposed and adopled
In the following manner.

A.  Notice. Notice of the subject matter of a proposed amendment shall be
included in the notice of any meeting at which a proposed amendment Is to be considered.

B.  Adoption. A resolution for the adoption of a proposed amendment may
be proposed by the Board of Directars of the Association or by one (1) of the members of the
Association. A member may propose such an amendment by instrument in writing directed
io the President or Secretary. Amendments may be proposed by the Board of Directors by
action of a majority of the Board at any meeling thereof. Upeon an amendment being
proposed as herein provided, the President, or in the event of his refusal or failure to act, the
Board of Direclors, shall call a meeting of the membership fo be held not sooner than fifteen
(15) days nor later than sixty (60) days thereafter for the purpose of considering such
amendment. Directors and members not present in person or by proxy at the meeting
considering the amendment may express their approval or disapprovat in writing provided
such document is delivered to the Secretary at or prior to the meeting. The amendment shall
be effective upon the adoption by a majority of the Board of Directors and by not less than
{hree fourths of the voting interests of the Association.

C.  Limitation. Notwithstanding the foregoing, no amendment shall (a) alter
or amend the rights of the Developer or mortgagees of Units without their consent or (b)
make changes in the qualifications of membership or the voting rights or property rights of
members without the approval in writing of all members. No amendment shall be made that
is in conflict with the Act or the Declaration.

D. Filing and Recording. A copy of each amendment shall be filed with the
Department of State, pursuant to the provisions of the applicable Florida Statutes, and a
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copy carlified by the Socrotary of State shall bo rocorded in the Publls Records of Dade
County.

ARTICLE Xl
DEFINITIONS

Unless hereln provided to the conirary, or unless the contoxt otherwise
requlres, the terms used In these Articles shall have the same definitions and meanings as

get forth in the Declaration of Condominium.
ARTICLE Xl

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED-AGENT

The Initial Registered Agent to accept service of process within this state for
sald corporation shall be Willam A, Weber, and the Initial Registered Offica of the
Assoclation shall be located at 201 Biscayne Boulevard, Suite 2500, Miami, Florida 33131.

Having been named to accept service of process for the above stated
corporation at the place designated herein, the undersigned hereby accepts to act In this

capacily, and agrees to comply with the provision of salc Act relative to keeping open said
office. L
By:

Wll‘fam A. Weber

this ) day of September 1996.

\\; IN WITNESS WHEREOF, the Incorpar fr ixed\ his signature hereto on
1\ w =2

[=a} —

I'I‘J ;gg

Wlliam A“ Weber = :_’ 50

@® O

STATE OF FLORIDA ) -~ ’j:,;'

COUNTY OF DADE ) v n

9 Gm

BEFORE ME, the undersigned authority, personally appeared Wlliam A,
Weber, who after being duly sworn, acknowledged that he executed the foregoing Articles of
Incorporation for the purposes expressed therein. He is persenally known tn me or preduced

a valid Florida drivers license as identification.

WITNESS my hand and 4L ede
day of September, 1995. o A

| in Miami, Dade County, Florida, this | 7

oo™ Nodds g,

Notary Public, State of Florida %ﬁrge
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