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The undersigned incorparator, for the purpose of forming a corparation not for proftt pursuant to
the faws of the State of Florida, herehy adopts the following Artickes of Incorporation:

ASIICLE 1
MNAME

The name of the corporation shall he LAS OLAS GRAND CONDOMINIUM ASSOCIATION,
INC. For converience, the corporatian shall be referred to in this instrument Bs the “Assadlation”, these
Articles of Incorporation as the "atticles”, and the By-Laws of the Association &s the "By-Laws”,

ARMICLE 2
QFFISE

The principal office and maliing address of the Association shall be 312 §.€. 17" Street, Sufte 300, Fart
Lauderdale, FL 33316, or at such other place a5 may be subsequertly designated by the Board of
Directors. Al books and recortds of the Assaclation shall be kept at its principal office or at such other
placa as may be permitted by the Act.

ABRTICLE 3

The purpose for which the Assoclation is organlzeci is b}: provide an antity pursuant to tha Forida
Candaminium Act as it exlsts on the date hereof (the "Act™ for the operation af that cerain condaminium

[ocatedd In Browamd County, Florikda, and known as LAS OLAS GRAND CONPOMINIUM (the
"Condaminium™}, : -

ARTIGLE 4
DEEINITIONS

The terms used in these Aricles shell have the same definitions and mesnings as those set Forth
in the Rexiaration of the Condominium to be recorded fn the Public Records of Broward County, Flerida,
unless herein provided to the contrary, or unless the context otherwlse reguires.

ARYICLES
POWERS

The powers of the Assoclation shail Include and be governed by the follewing:

5.1  Geneml. The Association shall have all of the comman-law and statutary powers of A
corporetion not for profit under the Lews of Florlda, ewept as expressly limited or
restricted by the terms of these Articles, the Declaration, the By-Laws or the Act. |

¢ . Epumeratlon. The Association shall have all of the powers end dutles set forth In the |
Act, except as imited by these Articles, the By-Laws and the Declaration (to the extent '
that they are not in confiict with the Act), and all of the powers and dutles masonably
necessery to operate the Condominfum pursuant to the Declaratian ang as more
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particufarly described In the By-Laws, as they may be amended from Bme o tme,
Inciuding, but not imited to, the following:

(&)

)

(c) -

(4)

{e)

N

{a)

)

{®

(h

To make and collect Assessmants and other charges against members as Unit
Owners {whether or not such sums are due and payahle to the Association), and
D use the proceeds thereof in the exercize of ks pawers and duties.

To buy, acoept, own, operate, lease, sefi, tade and mottgage both rea) and
personal property In accordance with the provisions of the Dedlaratian.

To maintain, repair, replace, reconstrict, aﬂd o and operote the Condomintum

Property and/or Assoclation Propeity, and other proparty acqulred or feased by
the Associatian. .

To punchase Insurance upon the Condominium Property and Association Proparty
and insuranca for the protection of the Association, its officers, directors and Unit
Cwnerd. .

To make ang amend reasoﬁable rules and regulations for the maintenance,
conservation and use of the Condominium Property and Agsociation Property and
for the health, comfart, safety and welfara of the Unjt Owners,

To approve of disapprove the -leasing, transfer, ownershlp and peossesston of
Linits as may be provided by the Declaration.

To enforce by legal means the pravisions of the Adt, the Declaration, these
Articles, the By-laws, and the cules and regulations for the use of the
Condominium Property and Association Property.

To rontract for the management and maintenance of the Candominlum Property
and/or Asseclation Froperty and to nuthorize a management agent {which may
be an afflliate of the Developer) to asslst the Assoclatioh In carying out frs
powers and dutfes by perfurming such functions as the submission of praposals,
callection of Assessments, preparation of reconds, epforcement of asles and
maimtenance, Rpalr and replacement of the Cormman Elements and Assoclation
Praoperty with such funds as shall be made avallsble by the Association for such
purposes. The Associatlon and its officers shall, however, retain at 2l thnes tha
powers and duties aranted by the Condominium Act, nctuding, but aot limied
ko, the making of Assessments, pramuigation of rules and exaoution of contracts
on behalf of the Assaciation,

Ta employ persanne! to perfarm the services regitived far the proper operation of
the Condominium and the Assodation Proparty.

Te exedlita Al documents or consents, on bahalf of alt Unlt Owners (end thelr
mortgagees), requlred by alf governmantal andfer quaskgovernmental agencles
in connaction with land use and development maters (including, without
fimitation, plats, walvers of plat, unitles af title, covenants i fleu thareof, etc.),
and in that regard, each Linit Ownes, by aceaptance of the deed to sach Owner's
Unft, and each morgagee of a Unlk ownar by acceptance of a Ylen on saki Unik,
appoints and deslgnates the President of the Association 4s such Unlt Owner's
and mortgagess agent and aftornay-in-fact to ewecuts, any and aft such
dnouments or consents, '
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. MI funds and the tide to sl propesties acquired by the Assoriation
and thelr proceets shall he hald for the benaft and use of the members In accordance
with the provisians of the Qeclaration, these Articles and the By-Laws,

nﬁmmmmmmmm. The Asscciation shall not pay a dividend to #s
members and shall make na distribution of Income te Its members, directors or officers,
and upan dissolytion, all assets of the Assodation sheli be transferrad only to another
nan-profit carparation or & public agency or as otherwise authorized by the Florida Not
For Prolit Corparatian Act (Chapter 617, Florlda Statutes).

Limftion. The powers of the Assodation shall be subject to and shali be exercised In
accordance with the provisions hereof ang of the Declaration, the By-Laws and the Act,
provided that In the event of confilet, the provisions of the Act shall control aver those of
the Declaration and By-Laws.

ARTICLES

MEMBERS
Membership. The membars of the Association shall consist of &) of the record ttde
awners of Unlts in the Condominium from tima to time, Bnd after termination of the

Canglominium, shall also consist of those who were members at the tme of such
tarmination, and thelr stiocessors and assigns.

Asslorimiept.  The share of a member in the funds and assets of the Association cannpt
be asslghed, hypotherated or wransfarred fn any manner except as an appurienance o
the Unlk for which that share 15 held.

Yoting. On ali mattars upan which the memhershlp shall be entided to vote, there shall
he anly one (1) vate for each Unit. All votes shall be exergised or cast In the manner
provided by the Declaration and By-kaws. Any person or entity owning more than one

Unlt shall be entifled to cast the aggregate number of votes altributable to all Unlts

owned.

Mestings. The By-Laws shali provide for an annual mesting of members, and may make
provision far iegular and special meetings of membens other than the annual meeting.

ARDCLEZ
IERM OF EXISTENCE

The Assaclation shafl have perpetual existence.

ARTICLE &
INCORPORATOR
The name and adress of the Incorporatar of this Corparation are:
Nams Address

Charles L. Palmsr 312 S.E. 17 Sirest, Sulte 300

Fort Lauderdale, Fi. 33316

Articles
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ARTICLE 2
QFEICERS

The affsirs of the Association shall be adminlstered by the officers holding the offices desighated
in the By-lLaws. The officers shall be elected by the Boand of Directors of the Associatian ab Bs first
meeting foliowing the armual meeting of the members of the Association and shafl sarnve at the pleasure
of the Board of Directars. ‘The By-Laws may provide for the removal fram office of officers, for Alling
vacancies and for the dutles and qualifications of the officers, The names and addresses of the officers
who shall serve unkl] thelr successors are designated by the Board of Directors are as follows:

President : Chatles L. Palmer 312 5.E, 17" Street, Sutte 300
. Fort Lauderdale, Fl. 33316
Vice President : Waiter Calling 312 S.E, 17" Street, Sulte 300
, , Fart Lenderdale, FL. 33316
Segetary Phl Acams 312 8.F. 17 Streat, Sulte 300
‘ _ Fort Lauderdale, AL 33316
Asglstant Secreiary Joyee Fadick 312 S.E. 17" Strest, Sulte 300
Fort Louderdale, AL 33316
Iredgurer Charles L. Palmer 312 5.E, 17" Street, Suite 300
Fort Lzuderdale, FL 33316
ARTICLE 10
DIRECTORS
10.2 . ‘The property, business and affalrs of the Assoclation shal} e

10.2

i3

10.4

Number and Qualification

mannged by a hoard conslsting of the number of directors determined in the manner
pravided by the By-Laws, but which shall consist of not less than thiee (3) directors,
Dirsctors need nat b2 mambers of the Assactation.

_ . Ali of the dutles and powers of the Assoclation extsting under the
Act, the Reclaration, thesa Articles and the By-Laws shall be exercised exclusively by the
Board of Directors, its agents, contractors or employees, subjest only to appraval by Unit
Owners when such approval is specifically required,

Eiecyion; Removal. Directors of the Association shali be elected at the annual meeting of
ihe members In the manner determined by end subjedt to the quallfications set forth In
the By-Laws. Directors may be removed and vacancles on the Board af Directoss shall be
flled In the manner provided by the By-Laws.

Iemm of Devalpper's Directors. The Developer of the Condominfum shail appﬁmt the
members of the first Board of Directors and their repfacements who shall kold offTos for
the periods described in the By-Laws.

%
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First Directars. The names and addresses of the membér{.s of the first Boand of Rirectors
who shall haold affice untill thelr successors are elected and have taken offfce, as provided
In the By-Laws, are as follows: : :

Name Address
Charles L. Palmer 312 5,k 17" Street, Sulte 300
Fort Lauderdale, Fl. 33316
Walter Caltins 312 8.F. 17" Street, Suite 300
: Fart Lauderdsle, FL 33316
Williay Cantrel} _ 312 S.E. 17" Street, Sulte 30i

Fort Lauderdale, Fl. 33316

Standards. A Director shall discharge his or her duties as a director, including any dutles
25 » member of a Committee: In good faith; with the care an ardinary prudent persan in
a Hke position would exercise under similar circumstances; and In @ manner reasonably
believed to be ln the best Interests of the Association. Unless a Director has knowledge
concerning @ matter in question thet makes refiane unwarrented, a Director,
distharging his ar her duties, may rely on information, opinlons, reports or gatements,
Inchufing financlal statements and other dats, if prepared or presented by: ene or mare
officers ar employees of the Association wham the Director reasonably balieves to be
reasonable and competent In the manners presented; legal counsel, public accountants
oF ¢ther parsons as to matbers the Director reasonably believes are within the persans'
professianal or expert competence; or a Committes of which the Direclor |s not a
member if the Dlrector reasonably befleves the Commitiea merits confidence. A Directar
ts not fiable for any action taken as a diredtor, or any fallure to take action, If he
performed the dtles of his or hat office in compilance with the foregeing standards.

ARTICLE 33
INDEMNIFICATION
Indemniiees. The Assoclation shall Indemify any person who was or 15 & party to any
procesding (other than an action by, or in the right of, ths Asspriation) by reason of the
fact that he or she is or was & directar, officer, employee or agent (each, an
"Indempites”} of the Assoclation, against Nabllity Incuredt In connectlon with such
proceeding, including any appenl thereef, f he or she acted In good fath and In o
manngr he or she reasonably belleved to be In, ar nol appased to, the best interests of
the Assoclation and, with respect to sny criminal actian or procesding, had no reasonable
cause to believe his or her conduct was unlawful,  The termination of any proceeding by
judgment, order, seftiement, or convictionp or upon & piea of NOln gontepdare or its
equivalent shail not, of itself, ceate & presumption that the persen did not act I gooxd
faith and in a matmer which he reasonably believed to be In, ar not opposed i, the best

Interests of the Association or, with respect to any oiminal action or proceeding, had
reasonahle cause to belleve that his or her canduet was unlawful,

Indemaification. The Assockition shall Indemanily any person, who was or [s & party o
any proceeding by or in the rght of the Assnclation to procure @ judgment in its favor by
reason of the fact that he or she is oF was a dinector, offfcer, employes, or agent of the
Assotiatian against expenses and amounts pald In setflement not exceeding; 'n the,
judgment of the board of ditectors, the estimated expense of Hitigating the proceeding to |
conclusion, actually and reasonably incurred In connection with the defense or setdement |
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of such procseding, including any appeal thereof. Such imdemnffication shall be
authorized If such person acted in good falth and In @ mannet he reasonably beffeved o
be in, or not opposed to, the best interests of the Assoclation, except that ne
indemnification shalt be made under this subsection In respect of any clalim, Issue, or
matber a5 to which such person shalt have been adjudged ta be table unfess, amd anly to
the extent that, the court in which such proceeding was brought, or any other coutt of
competent jurtsdiction, shall determing upon application that, despite the adjudication of
lishility but. i view of all clrcumstences of the case, such persan is falily and reasonably
entided ta indemnity for such expenses which such court shall deem proper.

Indemnification for Expenses. To the extent that a director, officer, empioyee, or agent
of the Assoclation has been successful on the merits or athenwise In defense of any
proceeding veferred w In subsection 11.1 or 11.2, or In defense of any dalm, tssue, or
matber thereln, he or she shall be Indemnifled aguinst expenses actuatly and reasonsbly
Incurred by him or her in connection therewith,

Determinationof Apnlicability.  Any Indemnification under subsection 11.1 or subsection
11.2, unless pursuent to a determination by a court, shall be made by rhe Association
only as authorized In the specific case upon 3 determination that indemnification of the
director, officer, emplayes, or agent & praper under the cicumstances because he or she
has met the applicable standard of canduct set forth In subsection 13.1 or subsedtion
13.2. Such determination shall be made: '

(&) By the 'hoard of directors by & majority vote of a dudrum oansisting of directars
who were not partias to such procaeding;

(b I such a quorum Is nat abltainable ar, even if chiainable, by majorlly vote of 2
Committee duly designated by the Board of Directars (in which directors who are

parties may participate) consisting solely of two or mare Directors nat at the time
partias to the proeeeding;

{c) By Independent tegal counsel:

1. selected by the Board of Directors prescribed In paragraph 11.4(8) or the
eammitiee prescribed in paragraph 11.4{b); or

2. if @ quorum of the Directors cannat be obtained for paragraph 11.4(a)
and the Commiltee carnct be designated under paragraph 11.4(b),
selected by majorify vote of the full Board of Directors (In which
Rirectars who are parties may participate); or

(d) By amajurity of the voting Interests of the members of the Associalian who were |
not partles to such proceeding.

Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
sutharization of Indemnification shall be made in the same manner as tha delemmination
that indamnification |s permissthie. However, If the determination of pemissibility s
made hy independent legal counsel, persons specifled by pamgraph L1.4(c) shall
evaluate the regeonableness of expenses and may authorize indemnification.

Advancing Expenses. Expenses Incurmed by an officer or direchor in defending @ civil or
criminal proceeding may be pald by the Assoelation in acdvahos of the final disposition of
such proceeding upon receipt of an undertaking by or on behaif of such director or |
officer 1 repay such amount If he Is ultimately found not to be entitied to indemnification
by the Assaclation pursuant to this section. Expenses Incurred by other employees and *
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agents may be paid In advance upon such terms or conditfons that the Beard of Directors
deems appropriate,

Exclusivity; Excluglons. The Indemnffication and advancement of expenses pravided
purstant to this section are nat exclusive, and the Assodation may make any other or
Further indemnification or advancement of expenses of any of Its directors, officers,
employees, or agents, under any ylaw, agreement, vate of shareholders or disinterested
directors, or otherwlse, both as to action In his or her offielal capadty and as to action in
anather capacity whila holding such offica. Howewver, Indemnification o advancement of
expenses shall not be made to ar on behaff of any director, officer, employes, o agent f
8 Judgment or other finat adjudication establishes that his or her actians, or cmissions o
act, were materlal fo the cause of action so adjudicated and congtitute:

{a) & violation of tha criminal lsw, unless the divector, officer, employee, or agent
had reasonable cause to befleve his or her conduct was lswiil or had no
reasonable cause to belleve his or her conduct was unliavfl;

(b) A transaction from which the girector, officer, employee, or egent derived an
Impropar personal henefit; or

{c) Wil misconduct or a consciois distegand far the best interests of the
Assaclation In & prceeding by of In the right of the Assodation to procure a
judgment in ts favar of In & proceeding by ar in the fght of the members of the
Asspciation,

Conbinuing Efect. Tndemnification and advancement of expenses as provided In this
section shall confinue as, unless otherwise provided when authorized or ratifled, to 3
person who has ceased o be & director, officer, employee, or agent and shall Inure to
the beneflt of the heirs, executars, and adminlstrators of such & person, unless atherwise
provided whan autherized or ratified,

Applieation to_Court.  Notwithstanding the fallure of the Asseciation to provide
Indemnification, and despite any contrary detennination of the Board or of the members
In the sperific case, a director, officar, employee, or agent of the Assaciation who Is or
was a party tn @ proceeding may apply for Indemnificatian or advancement of expenses,
or both, {o the court canducting the proceeding, to the direuit cowrt, or o anather court
of competent Jurisdictian. On recelpt of an application, the court, after giving any notice
that It considers necessary, may order indemnification and advancement of expenses,
including expenses Incured in seeking cotyt-opdered indemnification or advancement of
avpenses, If it detenwines that:

fa)  The director, officer, empltoyee, nF agent is entitied to mandatery indemnification
under subsection 11.3, In which rase the court shall alsa order the Associatton to

pay the director reasonable expanses incurred (v obtalning court-ordersd
indemnification or advancement of expenses;

(b}  The director, officer, employee, .or agent 1s entitfed to indemmification or
atvancement of expenses, or both, by virtue of the exercise by the Assoclation
of [tz power pursuant to subsection 11.7; or _

) The director, officer, employee, or agent Is falrly and reasonably entitled to
indemnification or advancement of exprenses, or both, in view of all the relevant
clreumstances, regardiess of whether such person met the standand of conduct
set. forth In subsection 11.1, subsection 1L2, or subsection 11,7, unkess (3) a|
court of campetent jurisdiction determines, after ail avallable appeals have been
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exhausted or nat pursusd by the proposed indemnites, that he or she did not act
in good falth or acted In & manner he or she rearonably helleved to be nat In, or
opposed to, the best Interest of tha Association, and, with respect to any criminal
action or proceeding, that he or she had reasonable cause o belleve his or her
conduct was unfawful, and (b} such wowt further specifically determines that
indemnification should be denled. The termination.of any proceeding by
judgment, order, settlement, conviction or ypan a plea of pRle contenders or its
equivalent shall not, of itself, create a presumption that the person did nor act In
good falth or did act fn 8 manner which he or she reasanably beifeved 10 be nat
in, or apposed to, the best Interest of the Assorlation, and, with respect to any
¢riminal action or proceeding, that he or she had ressonable cause to belleve,
that his or her conduct was unlawful. :

ons.  For purposes of this Artide 11, the term “expenses” shall ba deemed ml
include attormeys’ fees, induding those for any appeals; the term "abiity” shall be
deemed to include ohifgations to-pay a ludgment, settiamant, penalty, fine, and
expenses actually end reasonably incurred with respect to a proceeding: the term
"praceeding” shafl he deemed to Indude any theeatened, pending, or compieled action,
sult, or ather type of pmceeding, whether eivll, eriminal, administrative or [nvestizative,
and whether farmat or Informal; and the term "agent” shall be dezmed to indude a
volunteer; the term “setving &t the request of the Assoclation® shall he deemed to
include any sarvice as a director, offlcer, employee or agent of the Association that
impases dutles on such persons.

. Anything to the conbmry hereln notwithstanding, no amendment to the
provisions of this Article 11 shalt be applicable as 1o any party ellgibie for Indemnification
hereunder who hias net given his o har grior wiitten cansent to such amendment.

ABDICLE 12
BY-LAWS

The first By-Laws of the Assoclation shall be adopted hy the Board of Directors and miay be
altered, amended or veseinded In the manner provided In the By-Laws and the Dedlaration.

ARTICLE 12
AMERDMENTS

Amendments to these Arttcles shall ba proposed and adopted In the following Mmanner:

13.1

13.2

13.3

Natice. Notlea of a proposed amendment shall be Included In the notke of any meeting
at which the proposed amendment (s to be tonsidered and shall be otherwise given in
the thme and manner provided in Chapter 617, Flarids Statutes,  Such natice shall contain
the prapased amendment or a summary of the changes to be sffected thereby,

. Amendments shall be proposed and adopted In the manner provided In
Chapter 617, Florida Statutes and In tha Act (the iatter to contiol aver the former to the
extent provided for in the Act).

timiiation. No amendment shall make any changes In the qualifications for membership,
nar in the voting rights or propery riahts of members, nor any changes in 5.3, 5.4 or
5.5, without the approval in wrlting of alf members and the joinder of al} record owners .
of mortgeges upon Units.  No amendment shall be made that Is in confiict with the Act, |
the Declaration or the By-lews, nor shall any amendment make any changes which

Ares HOS000020118 3
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would in any way affact any of the tights, privileges, powers of aptions herein provided
in favor of or reserved to the Devaloper and/or Institutional First Mortgagees, unless the
Developer andjor the Instiutional Flrst Mortgagees, as applicable, shali joip in the
execution of tha amendment. No amendment to this paragraph 13.3 shali be effective,

Peveloper Amendments. Notwithstandlng anything herein eontalned to the contrary, o
the extent [awful, the Developer may amand these Artitles cansistent with the provisions
of the Daclaration nllowing certaln amendments to be effected by the Develaper zlone,

Recording. A copy of each amendment shall be flled with the Secretary of State
pursuant to the provislans of applicable Rorda law, and & capy certified by the Secretary
of S@te shall be recorded in the public vecords of Broward Courty, Forida with an
Identification on tha first page thenzof of the book and page of sald public records where

the Coviaration was reconded which cantains, as an exhibit, the Inital recording of thess
Articles, .

ARTICLE 14
INKT2AL REGISYERED OFFICE: -
ADDRESS AND NAME OF REGISTERED AGENT -

The initia! registered office of this corparation shall be at 312 S.E. 17" Street, Sults 300, Fort
tauderdale, FL 33316, with the privilege of having its office and branch offices at other plapes within or
without the State of Flerida, The Initlal registered agent at that atidress shal] be Chartes L. Palmer,

IN WITNESS WHERECF, the Incomerator has affixed his sionature this Q_Q,‘;c?av of January, 2005,

M"‘-—
aa%s L. Falmer, Incarportor

-9- HO050600201183
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR ROMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMENG AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following (s submitted:

First -- That desiring to organize under the laws of the State of Florida with #ts printipal ofice, 85
indicated in the foregeing articles of incorporation, in the County of Broward, State of Florda, the
Assosiation named in the sald articles has named Charles L. Palmer located at 312 5.8, 17 Street, Sulte
300, Fort Lauderdate, FL 33316 as Its statutory registered agent.

Having heen named the sihitory agent of sald Assoclation st the place designated In this
certificate, T am famillar with the obligations of that position, and herchy aceept the same and sgree to
act In this capacity, and agree to comply with the provisions of Florkia law relative to keeping the

ragistered office open.

ries L. Pajmer, Reglstered Agent
DATED this o} Pday of January, 2005.

LY 521 S
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