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The undersigned incorporator, for the purpose of forming 8 corporation net for profit pursuant to the
laws of the Siate of Florida, hereby adopts the following Arficles of Incorporation:

ARTICLE], .
NAME OF CORPORATION,

The name of this corporation shail be ESPLANADE GRANDE CONDOMINIURM ASSOCIATION, INC.
(the “Association™).

ARTICLE 1l
CENERAL NATURE OF BUSINESS

The general nature of the business 1o be conducted by the Assoclation shall be the operation and
management of the afairs and property of the Condominivm known as Esplanade Grands, a Condorminium
located in Paim Beach County, Flosida, and to patform all acts provided in the Declarafion of Condorminium
of said Condominium (the “Declaration”) and the Condominium Act (afl capitalized tarms ussed buf not
otherwise defihed herein shall have the meaning ascribed o sitch term in the Deciaraion).

ARTICLE fil,
POWE

The Asscciation shall have all of the statutory powers of 8 corporation not for proft end &l of the
powers and dulies aet forth in the Condominium Act, the Declaration, these Articles and the Bylaws. The
Association may enter info lease agréements and may acguire and enter info sgreemenis acquiring
leaseholds, membetships and cther possessory or use Interests for ferms up to and including 89 years,
whether or notcantiguous to the lands of the Condominium, Intended to provide for the enjoyment, recreation
cr other vse or benefit of the members; including, but nat imited {0, the leasing of recreation areas and
facitities. The Assogiation may contract for the management and maintenance of the Condominium Froperty
and authorize 2 menagement agent io assist the Assoclation in carrying out ite powers and dutles by
performing such functions as the submission of proposals, collection of Assessmerds and Charges,
preparation of records, enforcement of rules and maintenance, repair and replavement of the Common
Elements with such funds as shall be made available by the Assoclation for such purposes. The Association
may contract for &nd sicquine one or more Units within the Condominium it operates, for such purposes that
are notin conflictwith the Declaration, these Articles of Incorporation or the Bylaws, including for the purposes
of providing a Unit(s} for the manager(s) of the Condominium which the Asscciation operates, which shall
inchade the power io assume or grant @ morigage sncumbering the Unit{s) acguired by the Association. The
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Assockation may cblain loans for purposes of meeting the financlal needs of running the Condominium it
operates, and as security therefor, pledge the incoma from Asssssmenis end Charges collected from Owners.
The Asscciation and its officers shall, however, relain &t all times the powers and duties granted by the
Condominium Act, including, but net fimited 16, the making of Assessments and Charges, promufgation of
rules and execution of contracts on behalf of the Assoaiation,

ARTICLE IV,
MEMBERS

All parsons owning a vesied present interest in the fee tie to any of the Units of the Condominium
8s evidenced by a duly recorded proper instrument in the Public Records of Palm Beach County, Flotida, shall
be members of the Association. Membership shall terminate sutomatically and immediately as a member's
veslaed interast in the fee title in a Unit terminates, except that upon termination of the entire Condominiam,
the membership shall consist of those who wers membars 4t the fime of each conveyanca of the raspactiva
Units fo the trusiee as provided in said Declaration. In the evant 4 Unit is owned by a legal entity ofher than
a natural person, the officer, diractor, or other offitial 5o designated by such legal entity shall axercise such
Ownar's membership rights,

After the Associalion approves of a conveyance of a Unit as nrovided in the Declaration or aftar the
Asszociation is notfied of a canveyancs of g Commerciat Unit as provided in the Deglaration, the change of
membership In the Association shal oe evidenced in the Association recards by deiivery to the secretary of
the Association of 2 certified copy of 2 dead or other instrument of conveyence.

ARTICLE V,
il IGHTS

Each Unit shall be entitled (0 one vote at Association meetings. in the event of a joint ownership of

a Unit, the vote to which that Unlt Is entitled shall be apportioned among the Owners as thelr interest may
appear, or may be axercised by one of such joint Owners by the remainder of tha joint Ownare filing a Voling
Cerfificate with the secretary of the Assochation.

ARTICLE Vi
INCOME DISTRIBUTION

Mo part of the income of the Association shaii be distibuied to its members, except as compensation
for sarvices rendered.

TIGL |
EXIBTENCE

Tha Association shall axist nerpatuaily unless dissolved gocording 1o law.
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TICLE Vill.

BESHTEREDR OFFICE, REGISTERED AGENT & PLACE OF BUSINESS

The initial registered office of the Association shall be at 1498 West Palmetio Park Road, Suite 200,
Boca Raton, FL 33486-3321. The initlal repgistered agent of the Association shall be Danie! Kodst with the
address of 1488 Wast Palrmettc Park Road, Suite 200, Boca Raton, FL 33485-3321. Such registered office
shall also serve as the Asseciation's principal place of business and mailing address.

ARTICLEX.
NUMBER OF DIRECTORS

The business of the Association shalf be conducted by 3 Board of Directors which shall consist of
three {3) persons before the Tumover Dafe and of three (3] to nine (3) persons after the Tumover Date.

ARTICLE X. }
FIRST BOARD OF DIRECTORS AND OFFICERS

The names and post offive addresses of the members of the first Board of Directors and officers, all
of whom shall hold office unél their successors are duly elected and qualified, are ag follows:

Name Qffice Address
Daniel Kodsi President 1459 Wast Palmetio Park Road, Suite 200

Boca Rafon, FL 33488-3321

Nicholas G. Stars Vice President 1489 West Palmelio Park Road, Suile 200
Boca Raton, FL 33486-3321

Pavid M Temkin Secratary/ 1489 West Paimetic Park Road, Suite Z00
Treasurer Boca Ratan, FL 33428-3321
ARTICLE XI,

INDEMUWIFICATION OF OFFICERS AND DIRECTORS

A, indemnity. The Association shafl indemnify any person whowas or is a party oris threatened
to be made a parfy to any threatened, pending or contemplated action, suit or procesdings, whether givil,
criminal, administrative or investigative, be reason of the fact thet he is or was = director, employes, officer
ar agent of the Association, against expenses {including sttorneys' fees and appellate attorneys' fees),
judgments, finas and amounts paid in setfermnent actually and reascnably incurred by him in conneclion with
such sction, sult or proceedings, uniess (f) 2 court of competent jurisdiction determines, after all availabie
appeals have been exhausted or net pursued by tha sroposed indemnites, that he did not sct In good faith,
nor in a manner he reascnably belleved io be in or not opposed io the bast interest of the Association, and,
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with respect to any criminal action or proceeding, that he had reasonable cause to belisve his conduct was
unlawful, and {li} such court further specilically defermines that indemnification should be denied. The
termination of any action, suit or proceedings by judgment, order, setiement, conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
and ina manner which he reasonably believed to be in or not opposed in the best interest of the Assouiation,
and, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was
gnlawiul

B. Expenses. To the extent that a director, officer, employee or agent of the Associstion has
been succassiul on the merits or otherwise In defense of any action, suit or proceeding referved to in Article
XLA& above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
{including atiomey's fees and appeliate attorneys’ fees) actually and reasonably incurred by him in connection
therewith,

C. Adyances. Expensesincurred indefending & civil or criminal action, suit or proceeding shalt
be paid by the Association in advancs of the final dispasition of stich gction, sult or proceeadings upan receipt
of an underiaking by or on bahalf of the affected director, officer, employee or agent to repay such amount
unless it shall ultimately be determined that he is entited to be indemnified by the Association as authorized

in this Article XI.

. Miscellaneous. The indemnification provided by this Article X| shall not be deermed
axclusive of any cther rights o whish these saeking indemnification may be enlitiad under any bylaw,
agreement, vote of members oF otherwise, and shall continile as 1o a pergen who has ceasad 1o be a director,
officer, employes or sgent and shail inure fo the benefit of the heirs and personal representatives of such
DETSaN,

E Insurance. The Associstion shall have the power io purchase and maintain insurance on
behslf of any person whe i$ or was a director, officer, employee or agent of the Association, or is or was
serving, of the request of the Association, as a director, officer, employee or agent of another corporation,
parinership, joint veniure, trust or other enterprise, against any liability asserted against him and incurred by
him in any such capacity, or arising out of his sietus s such, whether of not the Association would have the
power to indemnify him against such liabiltty under the provisions of this Article.

F. Amendment. Anything fo the contrary harain notwithstanding, the provisions of this Article
XI may not be amended without the prior written consent of all persons whose interest would be adversely
wfected by such amendment.

ARTICLE X1,
RIGHTS OF DEVELGPER

Notwithstanding anything contained in thesa Arlicles of incorporation, the Bylaws or the Daclaration,
ROYAL PALM BEACH HOLDINGS, INC., a Florida corporatian, which is the Developer of the Gondomintum,
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shail have full right and authority to manege the affairs of, and the exciusive right o elect the directors of, the
Association {(who need not be Owners) untll the following shall ocour

A Yhen fifteen percent (15%) or mone of the Units that will be operated ultimately by the
Association are conveyed to Owners other than Daveloper, such Owners {other than Daveloper) shall be
entitled {o elect not lass than one-third (1/3) of the Board of Directors.

B. Ownars other than Developer will be allowed to slect a majority of the members of the Board
of Direclors and control the Assoclation af whichever of the following times shall firsi occur (the “Turpever
Date"),

1, Three (3) years after Devaloper has aold fifty (509} percent of the Units that will be
uitimately operated by the Association;

2, Three {3} months after Developer has sold ninaty (90%) percent of the Urits that wilf
be idtimately operated by the Association;

3. When all of the Units that will ultimately be operated by the Association have bean
completed and some of them have been sold and none of the cthera are balng
offered for sale by Developer in the ordinary course of husiness;

4, When Daveloper has sold sorne of the Unlts and nona of the other Units are held by
the Beveioper for sale in the ordinary courte of buainass; or

&. Beven {7} years afler recordation of the Declaration.

C. Developer shall be entitfed to elect at least one (1) member of the Board of Diratiors as long

as Davelopsr holds af laast five parcentd (5% of the Units in the Condominium for sale in e erdinary course
of business. So long as the Developer holds Units for saie in the ordinery course of businass, none of the
following actions mey be taken without approval in writing by the Daveloper:

1.

Assessmeant or Charges of {he Developer ag an Owner for capital improvements.

2 Aty action by the Assoclation that would be detrimental {o the =ales of Units by the
Davsioper; provided, howsver, thal an increase in Assessments for Common
Expenses andfor Charges without discrimination against the Developer shall notbe
deamed to be defrimental to the sales of Units.
D. On the Turnover Date, the Association shall executs in favor of the Devaloper a recelpt and

acknowledgment of all ifems delivered o the Association hy the Developsr and &
commitment to maintain and cperate all sysiems and egquipment within the Condominium
Property In accordance with the operating manuals and warranties therefor.
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ARTICLE Xiil,
BYLAWS

The first Bylaws of the Asscciation shall be adopted by the Board of Directors and may be altered,
amended or reseinded in the manner provided by the Bylaws.

ARTICLE X[V,
INGORPORATOR

The hames and street addresses of the Incorporator of the Association s as foliows:

Nams - Address

Royal Faim Beach Holdings, inc. cfo Daniel Kodsi
1495 West Paimetlo Fark Road, Suite 200, Boca
Raton, FL 33428

ARTIGLE XV.
AMENDMENTS

The Association reserves the rightto amend, alter, change or repeal any provisions contained in these
Articles of incorporation by a gimgle majority vole of all voling rghts of all members of the Associetion and
all rights confarred upon the members herem are granted subject to this regervation. Notwithstanding the
foregoing, a0 ameandment to these Articles of Incorporation may be adepied which in any way alters or
modifies the rights, obligations, benafits or provisions relating to any Commercial ¢r Owner therecf as the
same are sei forth herein, without the prior written consent thereto by the affected Owner.

INWITNESS WHEREQF, the undersigned incorporator has hereunto affixed his signature this Ninth

day of October, 2003

ROYAL PALM BEACH HOLDINGS, INC,
a Florida corppration, as incorporaior
]
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