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ARTICLES OF INCORPORATION
OF
ORCHID RESERVE
CONDOMINIUM ASSOCIATION, INC.
(A CORPGRATION NOT-FOR-PROFIT) =
THE UNDERSIGNED, hereby associate themselves for the purpose of forming.a
corporation not-for-profit under Chapter 617, Florida Starutes, and certify as follows:

ARTICLE L.
NAME

The name of this ocorporation is ORCHID RESERVE CONDOMINIUM
ASSOCIATION, INC. (the "Association")

ARTICLE I
EURPOSE

The purpose for which this Association is organized is the operation and management of
the condominium which is to be or may be ¢reated upon lands located in Palm Beach Counry,
Florida, described in the Declaration of Condominium of ORCHID RESERVE w0 be recorded in

the Public Records of Palm Beach County, Florida and known as ORCHID RESERVE, &
CONDONINIUM (the "Condominium™).

The Association is to undertake the performance of and 1o carryout the acts and duties
incident to the administration of the operadeon and management of the Condominium in
accordance with the terms, provisions, conditions and authorizations, contsined in these Anticles
of Imcorporation, and which may be contained in the Declaration of Condomininm (the
"Declaration™), both of which will be recorded among the Public Records of Palm Beach County,
Florida, encompassing the real property described above and the improvements thereon that are
sybmitted 10 condominium ownership; and 10 own, maintain, manage, operars, icase, sell, rade
and otherwise deal with such property, whether real or personal, as may be necessary and
convenjent in the adminisiration of the Condomininm. All terms set forth in these Articles and

defined in the Declaration for the Condominium shall have such meanings as are therein set
forth.

ARTICLE IIL
POWERS

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

1. The Association shall have all the common law and statutory powers of a
corporation nof-for-profit which are not in conflict with the terms of these Aricles, the
Dieclaration of Condominium, the By-Laws of the Associgtion or Chapter 718, Florida Siatutes

{"the Act™). In addition, all powers of the Associatjon conferred by the Declaration are
incorporated into these Articles by reference.

{H05000170069)
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2. The Association shall have all the powers and duties granted to the Association by
the Act. The Association shall have all the powers reasopably necessary to implement the
purposes of the Association, and all of the powers granted to it in the Declaration sfier the
Declaration is recorded among the Public Records of Falm Beach County, Florida and By-Laws
as they may hereafter be amended. Withowt limiting the generslity of the foregoing, the
Association shall have power:

(a) The {mrevocable right to have access to each Unit from time to time during
reasonsble hours as may be necessary for the maintepance, repair or replacement of any
Common Elements therein, or &t any time and by force, if necessary, for making emergency
repairs therein necessary to prevent damage to the Common Elemenis or to any other Unir or
Units, Fach Unit Owner does hereby appoint the Association as his or her agent for the purposes
herein provided and agrees that the Association shall not be liable for any alleged property
damage or theft cansed 1o or occwring on account of any such entry.

) The power t0 make and collect Assessments and other charges against
Unit Owners and to lease, maintain, repair and replace the Common Elements and the power 10
permit the temporary exclusive use by specific Owners or occupants and their guests of portions
of the Common Elements for parties or othet purposes, subject to reasonable regulation by the
Board and reasonable charges or escrows 10 guarantee clean-up and repair of darnages.

{c) The duty to maintain acceunting records according to accounting practices
normally used by similar associations, which records shall be open to inspection by Unit Owners
and their authorized represematives during normal business hours.

{d) To contract for the management and maintepance of the Condominium
Property and to authorize a management agent (who may be an affiliate of the Developer) to
assist the Association in carrying out its powers and duties by performing such functions as the
submission of praposals, collection of assessments, preparation of records, eaforcement of rules,
and maintenance, repair, and replacement of the Common Elements with funds as shall be made
available by the Associarion for such purposes. The Association and its officers shall, however,
retain at all times the powers and duties granted by the Condominiuym Documents and the Act,
including but not limited to the making of Assessments, promulgation of rules and execntion of
eontracts on behalf of the Assocation.

(e} The power to borrow money, execule promissory notes and other
evidences of indebitedness and to give as securiry therefor mortgages and security interests in
property owned by the Assaciation, provided that such actions are approved by a majority of the
entire membership of the Board of Administration and of the votes of Owners represented at 2
meeting at which a quorum has been attained, or by such greater percentage of the Board or Unit
Owners as may he specified in the By-Laws with respect to certain borrowing, provided further
ihat no such actien shall be permitted while the Developer owns any Units without the prior
written consent of the Developer.

(f) The duty to obtaln and maintain adequate Insurance to protect the
Association, the Common Elements and the Condominivmm Property 8s required by
§ 7181111 1)(D)-

(HOS000170069)
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() Subseguent to the recording of the Declaration, the Association, when
suthorized by a majority of the votes of Owners represented at 2 maeting at which & quorum has
been attained, shall have the power to convey, lease, and mortgage property owned by the
Assorigtion and to acquire and enter into agreements for the acquisition of fee interests,
leascholds, memberships, and other possessory or use interests in lands or facilities (including,
but not limited to, country clubs, golf courses, marinas and other recreational facilities, whether
or not contiguons to the lands of the Condominium) intended to provide for the use or benefir of
the Unit Owners. The expenses of ownership (including the expense of meking and carrying any
mortgage related to such ownership), renral, membership fees, operation, replacements and other
expenses and underakings in connection therewith shall be Common Expenses. No actions
awmhorized herennder, however, may be taken as long as the Developer owns any Units without
the prior written consent of the Developer.

(k) The power to adopt and amend rules and regulations covering the derails
of the operation and use of the Condominiwm Property.

(i) The power 10 employ personnel (part-time or full-time), and £ part-time,
such personnel may be employees of other condominium associations and the allocarion of their

compensation shall be equirably apportioned among the associations for which such employee
provides services,

@ The power to purchase Units in the Condominium and to acquire, hold,
lease, mortgage and convey the same and the power to acquire real property. If requested by the
Community Association or the Master Community Association, the duty to collect from all
Condominium Unit Owners the annnal, special and individual assessments of the Community
Associationn or the Master Community Association and to pay said associations all sums
collected in advance on 2 monthly or guarterly basis.

(&) The power to grant, modify or move any easement if the easement
constitutes part of or erosses the Common Elements.

(s The iRy to mainiain the official records of the Association as listed in §
71R.111{12).

3 All funds and the tfles of all properties acquired by the Association and their
proceeds shall be held for the benefit and use of the members in accordance with the provisions
of the Declaration, these Articles and the Bv-Laws.

4. The Association shall make no diswiburon of income to its members,
administrators or officers, except that it may pay reasonable salaries or compensation to such of
its officers as it deems proper from time to time.

s, While the Developer (defined below) still holds Units for sale in the ordinary

course of business, none of the following actions may be taken without approval in writing from
the Developer:

{8)  Assessment of the Developer as 2 Unit Owner for capital improvements,
Developer.

{HO5Q00170069)
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{b) Any action thar would be detrimental to the sales of Units by the

6. The powers of the Association shall be subject to and shall be exercised in
aacordance with the provision hereof and of the Declaration, the By-Laws and the Act.

7. Any emergency actions shall be noticed and ratified af the next regular meeiing of
the Board.

ARTICLE IV.
DUTIES

The Association shall have the duty to operate and manage the Condominium. Withowt
Iimiting the generality of the foregoing, these duties shall include the following:

1. The Association shall adopt a rule and regulation concerning the posting of
notices of Board meetings and the annual meeting,

2. The Association shall adopt vegulations conceming hurmicane shuiter
specifications for each building, including coler, style, and such other factors deemed relevant by
the Board. Such specifications shall comply with reguirements of the applicable building code.

3. The Association shall prepare a Question and Answer sheet if and as required by
the Condominium Act and administrative niles and shall update it at Jeast anmally.

4, The Association shall maintain an adequate number of copies of the
Condomininm documents and Rules and Regulations, and all amendments to the foregoing, a8
well as the Question and Answer sheet referred to above, on the property, to ensure their
availability to Owners and prospective purchasers. The Association may charge Its aotual costs
for prepating and furnishing the foregoing 1o those requesting same.

5. The Association shall inure that the following confracts shall be in writing;:

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

{ Any contraer, regardless of term, for the provision of services; other than
comtracts with employees of the Association, and conmiracis for attorneys and sccoumtants
services, and any other service contracts exempted fiom the foregoing requirement by the
Condominium Ari or adninistrative rules as amended from time to time.

B. The Association shall obiain competitive bids for materials, equipment and
services where required by the Condominium Aet and adminiswative rules as amended from time
to time. This provision shall not require the Association to accept the lowest bid.

7. The Associarion shall obtain and mainein fidelity bonding as required by the
Condominium Act and administrative rules.

(EQS000170063)
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ARTICLE V.
MEMBERS

1. All Unit Owners shall be members of the Association.

2. Membership in the Association shall be established by recording in the Public
Recards of Palm Beach County, Florida, an instrumnerny or deed esrablishing a fee simple interest
in 8 Condominium Parcel in the Condominium and the notification in writing to the Association
of the recording information. The new record owner designated by such instrument thereby
becomes a member of the Association if his purchase was in compliance with the Declaration of
Condominium. The membership of the prior owner shall thereby terminate. The Developer, to
the extent of irs ownership of Condominiimn Parcels comprising the Condominivm, is 2 member
of the Asseciation, holding memberships equal to the number of unsold parcels it holds in the
Condominium.

3. The share of a msmber in the fimds and assets of the Association cannot be
assigned, pledged or wansfirred in any manner except as an appurtenance to the individual Unit.

4. Members of the Association shall be eptided to one (1) vote for each
Condominium Unit owned by such member. If the Unit 15 jointly owned by two or more persons
(or by a corporation), the joini owners or the corporation, as the case may be, shall designate one
person who shall exercise the right to vote penmitted for each Unit so owned in the manuer a8
provided in the By-Laws. Voting rights will be excreised in the manner provided by the By-
Laws of the Association. Fractional voting is absolutely prohibited.

5. The Bv-Laws shall provide for an annual meeting of members, and may make
provisions for regular and special meetings of members other thap the annuat meeting.

ARTICLE VI
DURATION

The Association shall have perperual existence.

ARTICLE VII.
ERINCIPAL OFFICE

The initial principal office of the Association shall be located at 4205 West Atlantic Ave.,
Ste. 201, Delray Beach, FI. 33445, but thereafter may be located st such other suitable and
convenient place as shall be permitted by law and designated by the Board.

ARTICLE ViIl1.
MANAGEMENT.

The affairs of the Association shall be managed by the President with the assistance of
the Vice President, Secretary and Treasurer and other officers, if any, subject to the direction of
the Board. The Board, or the President with the approval of the Board, may employ a managing
agent aud/or other managerial and supervisory personnel or entities to administer or assist in the
adrminisiradon of the operation and management of the Condominium and the Association. Any

{HO5000170069)
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such person or entity may be so employed without regard to whether such person or entity is a
member of the Association or an Administrator or officer of the Association. Any management

agreament entered into by the Association shall comply with all requirements of the
Condominihm Act.

ARTICLE IX.
BOARD OF ADMINISTRATION

1. Number of Admipistrators and Qualifieations, The property, business and
affairs of the Associgtion shall be managed by a Board in the mamner and accordance with the
relevant provisions specified in the By-Laws, Fach Administrator must be a member of the
Asgsoriafion or 2 spouse of a member. Other provisions regarding qualifications of
administrators are contained in the By-Laws. The number of Administrators on the first Board
shall be three (3). The pumber on succeeding Boards shall be as provided from time to time in
the By-Laws. The Administraters shall he clected by the members of the Associaiion at their
anmual meeting as provided in the By-Laws. At least a majority of the Board shall be members

of the Association or shall be authorized represemtatives, officers or employecs of corporate
members.

2. Representation, When Unit Owners other than VINTAGE PROPERTIES XTIV,
LTD., its successors or assigns (hereinafter referred to as "Developer”) own fifteen (15%)
percent or more of the Units that will be operated wlimately by the Association, such Unit

Cwners shall be ensitled to elect not fewer than one-third (1/3) of the persons on the Board of
Administration.

Such Unit Owners shall be enritled w0 elect not fewer than a majority of ihe
Administrarors:

{(8) Three (3) years after fifty (50%) percent of the Unis that will be operated
ultimately by the Association have heen conveyved o purchasers;

(b}  Three (3) months after ninety (90%) of the Units that will be opersted
uitimately by the Association have been conveyed to purchasers;

(c)  When all of the Units that will be opevated ultimately by the Association
have heen completed, some of them have been conveyed o purchasers, and none of the others
are being offered for sale by the Developer in the ovdinary course of business.

(@  When some of the Units have heen conveyed to purchasers and none of
the others are heing constructed or offered for sale by rhe Developer in the ordinary course of
business.

(¢}  Seven years afler recordation of the declaration creating the initial phase
of the Condomyinium.

Developer shall have the right to elect a majority of the Adminisgators until the
occurrence of any of the sbove events, Developer shall be entitled to elect at least one (1)
Administrator as long as Developer holds for sale in the ordinary course of business at legst five

{9050001L70063)
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(5%) percent of the Units in the Condominium, Following the time the Developer relinquishes
contral of the Association, the Developer may exercise the right to vote any Developer awned
units in the same manner as any other member except for purposes of reacquiring control of the
Agsociation or selecting the majority of the Board.

The right veserved herein to Developer to elect and maintain Administrators may be
assigned to and exercised by its suceessor(s) in mterest.

3. First Beard. The names and post office addresses of the first Board who, subject
to the provisions of these Articles of Incorporation, the By-Laws, and the laws of the State of
Florida, shaill hold office for the first year of the Association's exisience, or until their successoys
are elected and have qualified, are as follows:

Name Address

Eugene N. Sunin 4205 West Atlantic Ave,
Ste. 201
Delray Beach, F1. 33445

Sreven Romanowski 4205 West Arlantic Ave.
. Ste, 201
Delray Beach, FL 33445

Kenneth Wejiz 4205 West Atiantic Ave.
Ste. 201
Deldray Beach, F1 33445

The undertakings and coniracts authorized by the fyst Board shall be binding wpon the
Association in the same mauner as though such undertakings and contracts had been authorized
by the Beard duly elected by the membership afier the Declaration has been recorded, so long as
such undertakings and coniracts are within the scope of the powers and duties which may be
exercised by the Board in accordance with all applicable Condominium documents.

ARTICLE X.
QFFICERS

The Board shall elect annually a President, Secvetary and Treasurer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasyrers as the Board shall deiermine. The
President shall be elected from among the membership of the Board and be an Administrator bus
no other officer need be a member or Adminisrator. The same person may hold two offices,
except for the following combinavons; (1) President and Vice President; (2) President and
Secretary or Assistant Secretary.

(HO5DO0170069)
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The officers who shall serve until the first election under the Articles of Incorporation
shall be the following:

Name Address Office

Henneth Weirz 4205 West Aflantic Ave. President
Ste. 201
Delray Beach, FL 33445

Bugenes N. Suntin 4205 West Atlantic Ave, Secretary and Treasurer
Ste, 201
Delray Beach, FL 33445

ARTICLE X1.
BY-LAWS

The original By-Laws of the Association shall be adopred by the Board of Administrators
designated herein, Thereafter, the By-Laws may be altered or rescinded only in such manner as
the By-Laws may provide by the members.

ARTICLE XI{1L.
INDEMNIFICATION

1. The Association shall indemnify any person who was or is a party or is threatened
o be made a party 10 any threatened, pending or comtemplated action, suit or proceeding,
whether civil, criminal, adminisirative or investigative by reason of the fact that he is or was an
administrator, emplovee, officer or agent of the Association, against expenses (inciuding
artorney's fees and appellate attomey's fees), judgments, penaities, fines and amounts psid in
seitflement actually and veasonably incwred by him in counection with such action, suit or
proceeding, if he acted in good faith and in 2 manner he reasonably believed to be in or not
opposed 1o the best injerests of the Association, and, with respect 1o any criminal action or
proceeding, had no reasonable cause o believe his conduct was unlawful, except that no
indemnification shail be made in respect of any claim, issue or matter as o which such person
shall have been adjudged to be Hable for gross negligence or misfeasance or malfeasence in the
pezformance of his duty to the Asseciation unless and only to the extent that the court in which
such acton ar suit was brought shall determine upon application that despite the adjndication of
liability, but in view of all of all of the circumsiances of the case, such person is fairly and
reasonably entitled 10 indemnificaion for such expenses which such court shall deem proper.
The termination of any action, suit or proceeding by judgment, order, senlement, conviction or
upon a plea of nolo contenders or its equivalent shall not, of itself, create presumprion that the
person did not act in good faith and in a manner which he reasenably believed to be in or not
opposed to the best inserests of the Association, and with respect to any ctiminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful,

2. To the extent that an Administrator, officer, employee or agem of the Association
has been successful on the merits or otherwise in defense of any action, syit or proceeding
referred to in Section 1 above or in defense of any claim, issue or matter therein, he shall be

(HOS0DN170069)
228026431} 8
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indemnified against expenses (including attomey's fees and appellate attorneys' fees) actally
and reasonably incurred by lum in connection thevewith.

3. Any indemnification under Section 1 above (unless ordered by a cownt) shall be
made by the Association only as authorized in the specific case upon a determination that
indemnification of the Administrator, officer, employee ar agent is proper in The circumstances
because he has met the applicable standard of conduet set forth in Section 1 zbove. Such
determination shall be made (a) by the Board of Administrators by a majority vote of a gquorum
consisting of Adminisirators who were not parties 1o such action, suit or proceeding, or (b) if
such gquomm is not obtainable, or, even if obtainable, if a quonmm of disinterested Administrators
so directs, by independent legal coimsel in a written opinion, or by & majority of the members of
the Association.

4. Expenses incurred in defending a civil or criminal action, suit or proceeding may
be paid by the Association in advance of the final disposition of sych action, suit or proceeding
as authorized by the Board of Administrators in the sperific case upon receipt of an nndertaking
by or on behalf of the Administrator, officer, employee or agent to repay such amount unless it
ghall ultimately be determined that he is entitled to be indemnified by the Association as
authorized in this Article 7.

5. The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those seeldng indemnification may be entitled wnder any By-Law,
agreement, voie of members or otherwise, and shall continue as to & person who has ceased to he
an Administrator, officer, employee or agent and shall inure to the benefit of the heirs and
personal representatives of such person,

6. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was an Administrator, officers employce or agent of the
Association, or is or was serving, at the request of the Association, as an Administmator, officer,
employee or agent of another corporation, partership, joint venture, wust or other enterprise,
against any liability asserted against him and incurred by him in any such capacity, or arising out
of his stams as such, whether or not the Association would have the power to indemmnify him
against such liability under the provisions of the Article.

“ ARTICLE XTI
AMENDMENTS

1. Proposat: Notice of Meeting. Amendment(s) to these Articles of Incorporation
may be proposed by the Board acting upon 2 majority vote or by the members of the Associaton
owning two-thirds (2/3) of the Units in the Condominivm, whether by vore ar a meeting or by
insmument signed by them. Upon the proposal of any amendmeni(s) by the Board or members,
such proposed amendment(s) shall be wansmitted to the President (or other officer in the
President's absence) who thereupon shall call a special meeting of the members for 2 date not
sooner than twenty (20} days nor later than sixty {(60) days ffom the receipt by him of the
proposed amendment(s). The Secretary shall give each member written notice of such meefing,
stating the time and place of the meeting and reciting the proposed amendmeni(s} in reasonably
detailed form and shall post notice of the meering in 4 conspicuous place on the Condornininm

(ROB000L70065)
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property ay least fourteen (14) continuous days prier to the meeting. Such notice shall be mailed
or presented personally to each member not less than fourteen (14) nor more than thirty (30} days
before the date set for the meeting. 1f mailed, such notice shall be deemed 1o be properly given
when deposited in the United States mail, postage prepaid, addressed to the member at his post
office address as it appears on the records of the Association. Any member may waive such
notice in writing which waiver when filed in the records of the Association, whether before or
after the meeting, shall be deemed equivalent 1o the receipt of such nonice by such member.

2. Method of Approval. At an_amendment meeting, the affirmadve vote of

members owning not fewer than two-thirds (2/3) of the Units shall be required for the approval
of any proposed amendment.

A member may submit his wrilten vote concerning any proposed amendment(s) in lien of
attending the meeting or in Heu of being represented by proxy, provided such wrinen vote is
delivered to the Secretary of the Association at or prior to such meeting.

In the event that the members owning the number of Units in the Condominium
necessary fo pass any amendment(s) 10 these Articles of Imcorporation shall execute an
instrument amending these Articles of Incorporation, the same shall be and constitute, when duly
registered in the Office of the Secretary of State, a valid amendment to these Articles of
Incorporation, and it shall not be necessary for a meeting to be held.

3. Registration. Upon approval, such amendment(s) shall be transcribed and
certified in such form as may be necessary to register the same in the Office of the Secretary of
State. Upon such registration, & certified copy thereof shall be recorded in the Public Records of
Palm Beach County, Florida, within tert (10} days from the date of registration.

4.  Prohibition of Cevtain Amendments. Notwithstanding the foregoing provisions
of this Article, no amendment to abridge, amend or aler the rights of the Association io confract
with Developer as herein provided or the right of Developer to designate and select members of
the Board may be adopted without the prior written consent of Developer. In addition, no
amendment shall operate to unlawfully diseriminate against any Unit or class or group of Units,

ARTICLE XIV,
GIS D AGENT

The name and street address of the first registerced agent authorized to aceept service of
process within the State for the Association i8  American Information Services, Inc., ¢/o
AXerman Seuterfitt, One S.E. Third Avenue, 28" Floor, Miami, FL 33131.

The name and street address of the incorporator 1s:

Name Address
Karen P. Kondell Akerman Senterfitt
One $.E. Third Avenue, 28 Floor
Miami, FL 33131
{HOSQD01L70069)
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IN WITNESS WHEREOF, the Incorporator has hereunto set her hand and seals this
13 aay of JUly 2005

N P. KONDELL

(HO5000170069)
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CERTIFICATE DESIGNATING REGISTERED AGENT

Having been named as registered 1o accept service of process for the abave stated

corporation at One Southeast Third Avenue, 28" Floor, Miami, Florida 33131, American
Informarion Services, Inc. is familiar with and accepts the appointment as registered agent agrees

1o act in this capacity.
AMERICAN INFORMATION SERVICES, INC,,

a Florida corporation

By:
Name: _z&écpiﬁ%i___
Title M z @méﬂﬂ

/

DATED thisfefday of _%45;__, 2008
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