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The undersigned incorporator, desiring to form a corporation not for profit under",é‘g_gtrpte&
617, Florida Statutes, as amended, hereby adopts the following Articles of Incorporation: =7
ARTICLE I

e
NAME

The name of the corporation shall be OCEAN GRANDE PROPERTY OWNERS’
ASSOCIATION, INC., which is hereinafter referred to as the “Association.”

ARTICLE 11
OFFICE

The principal office and mailing address of the Association shall be at 18001 Collins Avenue,
Sunny Isles Beach, Florida 33160, or at such other place as may be subsequently designated by the
Board of Directors. All books and records of the Association shall be kept at its principal office.

ARTICLE I
PURPOSES AND POWERS

The objects and purposes of the Association are those objects and purposes ds are authorized
by the Declaration of Covenants, Restrictions and Easements for Trumnp Grande Ocean Resort and
Residences recorded (or to be recorded) in the Public Records of the County, as hereafter amended
and/or supplemented from time to time {the “Declaration™). The farther objects and purposes of the
Association are to preserve the values and amenities in The Properties (as defined in the
“Declaration’) and to maintain the Common Properties thereof for the benefit of the Members of the
Association.

The Association is organized not for profit and no part of the net earnings, if any, shall inure
to the benefit of any Member or individual person, firm or corporation. ..

The Association shall have the power to contract for the management of the Association.and

to delegate to the party with whom such contract has been entered into (which may be an affiliate of

the Declarant) the powers and duties of the Association, except those which require specific approval
of the Board of Directors or Members.

The Association shall have all of the comtnon law and statutory powers of a corporation not
for profit which are not in conflict with the terms of these Articles and the Declaration above

identified. The Association shall also have all of the powers necessary to implement the purposes of
the Association as set forth in the Declaration and te provide
membership.

for the general health and welfare of its
. (02000183702 &Yy
Definitions set forth in the Declatation are incorporated herein by this reference.

ARTICLE IV
MEMBERS
Section 1.

Membership. The Owner of each Lot shall be a Member of the Association,
provided that any such person or entity who holds an ownership interest merely as security for the
performance of an obligation shall not be a Member.

Sectiop 2. Voting Rights. The Association shall initially have two {2) classes of voting
membership:

HOA Arlicles
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Clags A Class A Members shall be all those Owners as defined in Section 1
above with the exception of the Declarant (as long as the Class B Membership shall exist,
and thereafter the Declarant shall be a Class A Member to the extent it would otherwise
qualify). Except as provided below, the Class A Member for the Condominium Hotel Lot
shall be entitled to twenty three {23) votes for the Condominium Hotel Lot, the Class A.
Member for the Non-Condominium Lot shall be entitied to seventy five (75) votes for the
Non-Condominium Lot and the Class A Member for the Garage Lot shall be entitled to twao
{2) votes for the Garage Lot.

Class B. The Class B Member shall be the Declarant. The Class B Member
shall be entitled to one (1) vote, plus twa (2) votes for each vote entitled to be cast in the
agpregate at any time and from time to time by the Class A Members. The Class B
membership shall cease and terminate three {3) months after ninety percent (90%) of all Lots
within The Properties (including the Future Development Property) have been sold and
conveyed by the Declarant {or its affiliates) to an Owner other them Declarant or a builder,
confractor or other who purchases the Lot for the purpose of constructing improvements
thereon for resale, or sooner at the election of the Declarant (the “Transition Date™),
whereupon the Class A Members shall be obligated to elect the Board and assume control of
the Association.

Each Lot’s Voting Member shall be determined as fellows:

(2} Class A Members who ere also members of a Neighborhood Association, shall
be entitled to elect from among themselves, respectively, one Voting Member for each such
respective Neighborhood Association. The first election of such Voting Member for a
particnlar Weighborhood Association shall be conducted at or immediately following the
meeting at which control of such Neighborhood Association is turned over to its members
other than the developer/declarant (i.e., at which the non-developer/declarant members elect
a majority of the board of directors), and prior thereto, the developer/declarant shall be
deemed the Voting Member. At such time, and at all times thereafier, the Neighborhood
Association shall elect its Voting Member in the same manner as it elects its board of
directors, subject to the same 1ules as those applicable to its directozs as to the term of office,
removal, replacement and other matters. In the event that the members of a Neighborhood
Association do not elect a Voting Member, the President of such Association shall perform:
the duties of the Voting Member.

(b) The Class A Voting Member for the Non-Condominiwmn Lot shall be designated
by written certification ta the Association from the NCL Owner.

(¢) The Class A Voting Member of the Garage Lot shall be designated by wriiten.
certification to the Association from the Garage Lot Owner. :

Section 3. Meetings of Voting Members. The By-Laws of the Association shall provide for
an annual meeting of Voting Members, and may make provisions for regular and special mectings of
Voting Members other than the annual meeting. A. quorum for the tramsaction of business at any
meeting of the Voting Members shall exist if thirty percent (30%) of the total voting interests shall
‘be present or represented at the meeting,.

Section 4, General Matters. When refersnce is made herein, or in the Declaration, By-
Laws, Rules and Regulations, management copiracts or otherwise, to a majority or specific
percentage of voting interests, Mermbers or Voting Members, such reference shall be deemed to be
reference to a majority or specific percentage of the votes of the Members eligible to be cast by thetr
respective Voting Members present at a duly constituted meeting thereof (i.¢., one for which proper
notice has been given and at which quorum exists) and not of the Members themselves (or their Lots)
or of the individual Votmg Members themselves.
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Section 5.

(a) First Additional Future Development Property. Upon the first parcel of the Future
Development Property being submifted to the Declaration (the “First Future Development
Property™), the Association shall have the following classes of voting membership:

Class A. Class A Members shall be all those Owners as defined in Section 1
above with the exception of the Declarant {as long as the Class B Membership shall exist, and
thersafter the Declarant shall be a Class A Member to the extent it would otherwise qualify). Except
as provided below, the Class A Member for the Condominium Hotel Lot shall be entitled to twenty
three (23) votes for the Condominium Hotel, the Class A Member for the Non-Condominium Lot
shall be entitled to seventy (70) votes for the Non-Condominium Lot and the Class A Member for
the Garage Lot shall be entitled to two (2) vates for the Garage Lot and the Class A Member for the
First Future Development Property Lot shall be entitled to five (5) votes for the First Future

Development Property.

Class B. The Class B Members shall be the Declarant. The Class B Members
shall be entitled to one (1} vote, plus two (2) votes for each vote entitled to be cast in the aggregate at

‘any time and from time to time by the Class A Members. The Class B membership shall cease and

terminate three (3) months after ninety percent (90%) of all Lots within the Properties (including the
Future Development Property) have been sold and conveyed by the Declarant (or its affiliates) to an
Ownter other than Declarant or a builder, ¢contractor or other who putchases the Lot for the purpose of
counstructing improvements thereon for resale, or soomer at the election of the Declarant (the
“Transition Date™), whereupon the Class A Members shall be obligated to elect the Boazd and
assume control of the Association.

1)) Second Additiona! Future Development Property. Upon the second parcel of the
Future Development Property being submitted to the Declaration (the “Second Future Developiment
Property™), the Association shall have the following classes of voting membership:

Class A, Class A Meémbers shall be ail those Owners as defined in Section 1
above with the exception of the Declarant (as long as the Class B Membership shall exdist, and
thereafter the Declarant shall be a Class A Member to the extent it would otherwise qualify). Except
as provided below, the Class A Member for the Condominium Hotel Lot shall be entitled to twenty
three (23) wvates for the Condominium Hotel, the Class A Member for the MNon-Condomirnium Lot
shall be entitled to sixty-five (65) votes for the Non-Condominium Lot and the Class A Member for
the Garage Lot shall be entitled to two (2) votes for the Garage Lot and the Class A Member for the
First Future Development Property Lot shall be entitled to five (5) votes for the First Future
Development Property, and the Class A Member for the Second Future Development Property shall
be entitled to five (5) votes for the Second Future Development Property.

Class B. ‘The Class B Members shall be the Declazant. The Class B Members
shall be entitled 1o one (1) vote, plus two {2) votes for cach vote entitled to be cast in the aggregate at
any time and from time to time by the Class A Members. The Class B membership shall cease and
terminare three (3) months after ninety percent (90%) of ali Lots within the Properties (Including the
Future Development Property) have been sold and conveyed by the Declarant {or its affiliates) to an
Owmer other than Declarant or a builder, contractor or other who purchases the Lot for the purpose of
constructing improvements thereon for resale, or sooner at the clection of the Declarant {the
“Transition Date™), whereupon the Class A Members shall be obligated to elect the Board and
assume control of the Association.

ARTICLE VY
OR> EXISTENCE

The Association shall have perpetual existence.

HCA Arxticles
-3

(((H02000183702 8))



)

08/20/02 12:45 FAX 305 377 6239 F L S D ATTORNEY
(((¥X02000183702 8))

A oos

ARTICLE VI
BOARD OF DIRECTORS

Section 1. Management by Diirectors. The property, business and affairs of the Association
shall be managed by 2 Board of Directors, which shall consist of not less than three (3) persons, but
may consist of as many persons as the Board of Directors shall from time to time determine. A
majority of the directors in office shall constitute a quorum for the transaction ofbusiness. The By-
Laws shall provide for meetings of directors, including an annual mesting.

Section 2.  Origi of Diirectors. The names and addresses of the first Board of
Directors of the Association, who shall hold office vnitl the frst anmual meeting of Members and
thereafter until qualified successors are duly elected and have taken office, shall be as follows:

Name Address
Michael Dezer 18001 Coltins Avenue ‘
Sunny Isles Beach, FL. 33160
Neomi Dezertzov 18001 Collins Avenue
Sunny Isles Beach, FL 33160
Gil Dezer 18001 Collins Averne
Sunny Isles Beach, FL 33160
Section 3. Electicno bers of d ofDi 5. Except as otherwise provided herein

and except for the first Board of Directors, directors shall be elected by the Members of the
Association at the annnal meeting ofthe membership as provided by the By-Laws of the Association,
and the By-Laws may provide for the method of voting in the election and for removal from office of
directors. All directors, other than designees of Declarant, shall be owners of a fee inferest in a
portion of The Properties, members of the Association or shall be authorized Tepresentatives,
officers, or employees of corporate members/owners, or designees of the Declarant.
Notwithstanding anything herein contained to the contrary, from and after the Transifion Date,
Members other than the Declarant shall be entitled to elect at least a majority of the members of the
Board of Directors of the Association; provided, however, that as Iong as the Declarant holds for sale
in the ordinary course of business not less than five percent (5%) of the Condominitm Units within
the Property {inclnding those intended o be constructed upon :my Future Development Property), the
Declarant is entitled to elect at least one member of the Board.

Section 4. Duration of Office. Members elected to the Board of Directors shall hold office
until the next succeeding annual meeting of Members, and thereafier umtil qualified snccessors are
duly elected and have taken offce.

Section 5. Vacangies, Ifa director elected by the general membarship shail, fm: anyreason,
cease to be a divector, the remaining directors so elected may elect a successor to fill the vacancy for
the balance of the term.

ARTICLE vII
OFFICERS

Section 1. QOfficers Provided For. The Association shall have a President, 2 Vice President,
& Secretary and a Treasurer, and such other officers as the Board of Directors may from time to time
elect.

Section 2. lection and Appointment of cers. The officers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board of Diirectors

(((H02000183702 8Y)
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the President shall be unable or utavailable to act, the Vice President shall antomatically succeed to
the office or perform its duties and exercisec its powers. If any office shall become vacant for any
reason, the Board of Directors may elect or appoint an individual to fill such vacancy.

Section 5. First Officers. The names and addresses of the first officers of the Association,
who shall hold office until the first anmmal meeting of directors and thereafier until successors are
duly elected and have taken office, shall be as follows:

Name gnd Qffice Address
President:
Gil Dezer 18001 Collins Avenne
Sunny Isles Beach, FL 33160
Vice President: . -
Michael Dezer 18001 Collins Avenue
Sunny Isles Beach, FL 33160

retarw/T T

Neomi Dezertzov 18001 Collins Avenue
Sunny Isles Beach, F1. 33160

ARTICLE VIII
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles of Tnceorporation.
Such By-Laws may be altered, amended or repealed in the manmer set forth in the By-Laws.

ARTICLE IX
ND TS AND PRIO S

Section 1. Amendments to these Articles of Incorporation shall be proposed and approved
by the Board of Directors and thereafier submitted to a meeting of the membership of the
Association for adoption or rejection (by afficrmative vote of 66-2/3% of the total voting interests of
&ll Members), all in the manner provided, and in accordance with the notice provisions of, Section
617.017, Florida Statutes. Notwithstanding the above, any amendment which, alters the mumber of
votes held by a Class A Member must receive the prior written consent of the NCL Owner (as
defined in the Declaration), which consent shall not be unreasonably withheld or delayed.

Section g.' In case of any conflct between these Articles of Incorporation and the By-Laws,
these Articles shall control; and in case of any conflict betoresn these Articles of Incorporation and
the Declaration, the Declaration shail control. :

ARTICLE X
INCORPORATOR
The name and address of the incorporator of this Corporation is:
Name Address
Michael Dezer 18001 Collins Avenue

Sunny Isles Beach, Florida 33160

HOA Axticles
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ARTICLE X1

INDE ATI

Section 1. The Association shall indemnify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the Association) by reascn of the fact that he is
or was a director, officer, employce or agent {cach, an “Indernnitee™) of the Association, against
liability incurred in connection with such Pproceeding, including any appeazl thereof, if he acted in
good faith and in a manner he reasonably believed to be in, or not opposed to, the best interests of the
Association and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any procesding by judgment, order,
settlement, or conviction crupon a Plea of nolo contendere or its equivalent shall not, of itself, create
apresumption that the person did not act in good faith and in 2 marmer which he reasonably believed
to be in, or not opposed to, the best interests of the Association or, with respect to any criminal
action or proceeding, had reasonable cause to believe that bis conduct was unlawfil.

Section2. The Association shall mdeonmify any person, who was or is a party to any
proceeding by or in the right of the Association to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, employee, or agent of the Association against expenses amd
amounis paid in settlement not exceeding, in the Judgment of the board of direciors, the estimated
expense of litigating the proceeding to conchision, actually and reasonably incurred in commection
with the defense or settlement of such proceeding, including =zmy appeal thereof. - Such
indemnification shall be authorized if such person acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Association, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or matter as to
which such person shall have been adjudged to be lizble unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adfadication of Lability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

Section 3. To the extent thata director, officer, employee, or agent of the Association has
been successful on the merits or otherwise in defense of any proceeding referred to in sections 1 or 2
above, or in defense of any claim, issue, or matter therein, he shall be indemnified against expenses
actually and reasonably incwred by him in connection therewith.

Section 4. Anyindemmuification under sections 1 or 2, upless pursuant to a determination by
a court, shall be made by the Association only as authorized in the specific caseupon a determination
that indernnification of the director, officer, employee, or agent is proper under the circumstances
because he has met the applicable standard of conduct set forth in sections 1 or 2. Such
determination shall be made: :

(a) By the board of directors by a majority vote of a quorium consisting of directors
who were not parties to such proceeding;

{ If such a guorum is not obtainable or, even if obtainable, by majority vote afa
Committee duly designated by the Board of Directors (in which directors who
are parties may participate) consisting solely of two or more Directors not at the
time parties to the proceeding;

{c) By independent legal counsel:

@ selected by the Board of Directors prescribed in paragraph (a) or the
committee prescribed in paragraph (b); or

(ii) if a quorum of the Directors canmot be obtained for paragraph (a) and
the Commitiee canmot be designated under paragraph (b), selecied by
majority vote of the full Board of Directors (in which Directors who
are parties may participate); or

HOA Articles
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{iii) By a majority of the voting intercsts of the members of the
Association who were not parties to such proceeding.

Section 5. Evaluation of the reasonableness of expenses and authorization of
indemmification shall be made in the same manner as the determination that indernmification is
permissible. However, if the determination of permissibility is made by independent legal connsel,
Persons specified by section 4(c) shall evaluate the reasonableness of expenses and may authorize
indemnification.

Section 6. Expenses incurred by an officer or director in defending a civil or criminal
proceeding may be paid by the Association in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount ifhe
is ultimately found not to be entitled to indemnification by the Asseciation parsuant to this section.
Expenses incurred by other employees and agents may be paid in advance upon such terms or
conditions that the Board of Directors deems appropriate.

Section 7. The indemmnification and advancement of expenses provided pursuant to this
section are not exclusive, and the Association may make any other or firther indemnification or
advancement of expenses of any of its directors, officers, employees, or agents, under zny bylaw,
agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his
official capacity and as to action in another capacity while holding such office. However,
indemmnification or advancement of expenses shall not be made to or on behalf of any director,
officer, employee, or agent if a judgment or other final adjudication establishes that his actions, or
omissions to act, were material to the cause of action so adjudicated and constitute:

@) A violation of the criminal law, uniless the divector, officer, employee, or agent
had reasonable cause to belisve his conduct was lawfal or had no reascnable
cause to belieye his conduct was unlawifil;

¢b) A transaction from which the director, officer, employee, or agent derived an
improper personal benefit; or

{c) Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a
Jjudgment in its favor or in a proceeding by or it the right of the members of the
Association.

Section 8. Indemmification and advancement of expenses as provided in this section shall
continue as, unless otherwise provided when anthorized orratified, to a person who has ceased to be
a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and
administrators of such a person, unless otherwise provided when authorized or ratified.

Section 8. MNotwithstanding the failure of a Association to provide indemnification, and
despite any contrary determination of the Board or of the members in the specific case, a director,
officer, employee, or agent of the Association who is or was a party 10 a proceeding may apply for
indemmnification or advancement of expenses, or both, to the court conducting the proceading, 1o the
circuit court, or to another court of competent Jjurisdiction. On receipt of an application, the court,
after giving any notice that it considers necessary, may order indemnification and advancement of
expenses, including sxpenses incurred in seelking court-ordered indemnification or advancement of
expenses, if it determines that:

(=) The director, officer, employee, or agent is entitled to mandatory
indemmnification under section 3, in which case the court shall also order the
Association to pay the director reasonable exXpenses incurred in obtaining court-
ordered indemnification or advancement of expenses;

()] The director, officer, employee, or agent is entifled to indemmification or
advancement of expenses, or both, by virtue of the exercise by the Association
of its power pursuant to section 7; or

HOA Arcticles
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(c) The director, officar, employ=e, or ageat is faily end reaconably entitled ta

indemnification oradvancement ofexpenses, or both, in view of all therelevant
circumstances, regardless of witether sch person met the standard of conduct
st Torik in seclion 1, secbion. 2, or pection 11,7, unless () 2 court of competent
jraisdiction determines, afier afl availablc appeals have besn exhausted ernot
pursued by the propased indemnifee, that ke did not act in poed faith or acted in
s mamner he reazonably balicved to be not i, or opiosed to, the best interest of
the Assotiation, and, with reshect to any erinsinal action or prosseding, that he
had rcasomable cause to belicve kis condiret was anlawil, and (ii) such cowrt
fircther specifically determines that indemnmifieation should be demied. The
terminetion of any proceeding by jodemenf, order, retfl=ment, convicHon ar
upon & plea of nole contendere or its cquivalent shall not, of iteelf creato a
presumpiion that the person did not act in goad Mith or $id act I » manner
which he rezgonshly belizved {0 be notin, oropposed fo, the best interest oFthe
Associstion, end, with respect to w1y criminal zction ar proccoding, that he had
reasanable canse to believs faat his conduct waa unlawfil,

Section 10, Forpupeses of this Arfiele X, thetem “expenses” shall be deemed to frclhxda
altemneys® focs, including thoss for any appeals; (he term “ehility® shall be deomed 1o include
obligations to pay = jedgment, settlement, penalty, fine, and expenses actally and reasonsbily
incoured with respect to a proceadimg; the tenm “Trocending” shall be deemed io include my
thicatened, panding, or completed action, snit, or other typs of proceeding, whether civil, criminal,
administrative or investipative, and whether formal or informeal; smd the: ferm “agent™ shall be
deamel to inchide a vohwatess; the feon “scrving at therequest of the Association® shafl be deemted
e inchude any sarvice as acﬁ:emr,oiﬁcu', employse of agent o the Assacintion that imposes dities
ox, such persons,

Section 11. Anything to the contzary berin aoteithetmding, no Smendment to the pronisions
of'this Article XTI shall be applicable as lo any party eligible for indemnification hermmder who has
not given his prior wiitien consant 10 sach amendment.

Section 12, The provisions of this Article X1 shall not be pmended.

ARTICLE XTI
EEGISTIRED AGENT

Unti] changed, David Shear shalf be thoregistered agent ofthe Association and the tepistered
offics shall be at Ficldstone Lester Shesr & Denbetg, 201 Alharnbra (role, Suite 6§01, Coral Gabiles,
Tlorida 33134.

WHEREDF the aforsaid moompomtor hmmmﬁn}mdmisi?th

dayof Augg , 2001

i
Michdel ezek , Incompiorator
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CERTIFICATE DESIGNATINGPLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE

SERVED,

In compliance with the laws of Florida, the following is submitted:

First - That desiring to organize mmder the laws of the State of Florida with its principal
office, as indicated in the foregoing articles of incorporation, in the County of Miami-Dade, State of
Flori&a, the Association named in the said articles has named David Shear located at Fieldstone
Lester Shear & Denberg, 201 Alhambra Circle, Svite 601, Coral Gables, Florida 33134, Michael
Dezer, located at 18101 Collins Avenue, Sunny Isles Bcach,lFlorida33 160 as its statutory registered
agent.

Having been named the statutory agent of said Association at the place designated in this
certificate, I am familiar with the obligations of that position, and hereby accept the same and agree

1o act in this capacity, and agree to comply with the provisions of Florida law relative to keeping the

registered office open.

Name: LA I CNESZ
Registered Agent

DATED this 77« _day of
2“519: , 2002

—_
[#g] =
~ ™o
HALIBRARY\Staff\Dreyfiss\Ocean Grande HoteNDocuments\Updated Condo Docs (02-07-02)\Exhibit A (Red to Clean) (03).dos E; E
™
II, — 9 T
°E B =
= .
A=< [
Mo = M
Y [
-
= s
=X _
——
o W
=

HOA Articles
0.

(((FI02000183702 8))



