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ARTICLES OF INCORPORATION Ry

OF Hea m

PALAZZO MARE CONDOMINIUM ASSOCIATION, INC. = ;(; T U
o o

= ;_‘) B
The undessigned incarporator, desiring to form & corporation not for profit under C =3
617, Florida Statules, as amended, hereby adopts the following Arlicles of incorporation; =~ ™
ARTICLE
NAME

The name of the corporation shall be PALAZZ0 MARE CONDOMINIUM
ASSOCIATION, INC., which is hereinafter referred to 2& the "Association”,

ARTICLE {i
OFFGE

The principal office and mailing address of the Association chall be at 3030 N. Ocean
Bivd., Fort Lauderdaie, Florida, 33308 or at such other place as may be subsetuenily

designated by the Board of Directors, All books and records of the Association shail be Kept at its
principal office.

ARTICLE [F
PURPOSE

The purpese for which the Association is organized is to provide an entity pursuant to the
Floride Condominium Ast ag it exists on the date hereof (the "Act") for the operation of that certain

condominiurn located in BRGWARD County, Plorida, ard known as PALAZZO MARE (the
"Condominium”).

ARTICLE 4
DEFINITIONS

The terms used in these: Arfizles shall have the same deflritfons and meanings as those
set forth in the Daclaration of the Condominium to be recorded in the Public Records of

BRCAWVARD County, Florida, unless herein provided to the contrary, or uniess the context
ctherwise requires.

ARTIGLE S
OWERS

The powets of the Asseciation shall include and be governed by the following:

g1 Generzl. The Association shell have all of the comman-aw and sEatuiory powers
of a corporation nat for prafit under the Laws of Florids, except as exprossly
limited or restricted by the terme of these Articies, the Declaration, the By-Laws or
the Act.

52

gﬁumagg‘gn. The Association shall have all of the powers and duties set foith in
the Ast, except as limited by these Articles, the By-Laws and the Declaration {io
the extent that they and not in conflict with the Act), and all of the powers and
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duties reasonably necessary to operate the Condominium pursuant to the
Declaration and es more partisulady deseribed in the By-Laws, as they may be
amendead from time o time, including, but not limited to, the following:

(=) To make and collect Assessments and sther charges against members
as Unit Qwners (whether or not such sums are due and payable {o the
Association), and to uge the proceads thereof in the exercise of its
frewers and duties.

(B) Ta buy, sccept, own, operele, lease, sell, trade and mortgage both resl
and personal property in accordance with the provisions of the
Declaration.

{c) Te maintain, repair. replace, reconstruct, add to and operate the
Condominium Property and/or Association Property, and other property
acquired or Jeased by the Association,

{d} To purehase Insurance upan the Condomiiium Property and Association
Property and insurance for the protection of the Azsociation. its officers,
directors and Unit Caners,

(e To make and amend reasonable rules and regulations for the
mairienance, conservation and use of the Condeminium Propary and
Association Property and for the health, comfort, safely and welfare of the
Unit Owners.

® Ta approve or disspprove the leasing, wanster, ownership and
possession of Units &g may be pravided by the Decleration.

(o) T snforca by [egal means the provisions of the Act, the Declaration,
these Articles, the By-Laws, and the rules and regulations for the use of
the Gondominium Property snd Association Froperty.

(hy To contract for the management snd maintenance of the Condorminium
Property andior Association Property and 1o authorize 2 management
agent (which may be an affiliste of the Developer) 4o assist the
Asspeiation in canying ot its powers and duties by performing such
functicns as the submission of proposals, collection of Asgessments,
preparation of records, enforcement of nyjes and mglntenance, repair and
replacement of the Common Elements and Assoclation Property with
such funds as shell be made available by the Association for such
purpuses. The Associalion and its officers shall, however, retain at all
times the powers and duties grarded by the Condominitm Adt, including,
but not limited to, the making of Assessments, promugation of rules and
execution of coniracts on behalf of the Agsociation.

i To employ personne! o parform the services required for the proper
operabion of the Condominium and the Asgociglion Property.

(3] To execute all documents or consents, on behalf of ah Unit Gwners (and
their morlgagees), required by all govemmental andsor quasi-
governmentat agencles In connection with land use and development
matters {including, without imitation, plats, waivers of plat, unities of ttls,
covénante in lieu thgreof, ete.), and in that regard, each Unit Qumer, by
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acceptance of the dead to sush Cwners Unit, and each morigagee of 2
Unit cwner by acceptance of a fien on $aigd Unit, appoints and designates
the President of the Assoclation as such Unit Owner's and morigagees
agent and attorney-in-fact to execute, eny and all such docwments of
congents,

53  Agsociation Property, All funds and the fitls {o all properties acquired by the
Association and their proceeds shall be keld for the benefit and use of the
members in accordance with the provisions of the Declaration, these Articles and
the: By-Laws.

54 Dlstrinution of Incoma: Digsohtion,  The Assogliation shall not pay & dividend to

its members and shall make no distribution of income 1o its members, directors ar
officers, and upon dissalytion, alt assets of the Assoclation shall be transferred
qily to another non-profit corporation or a public agency or a8 otherwise
authorized by the Florida Mot For Profit Corporation Act (Chapter 817, Floride
Statutes).

85 Limitmiion. The powers of the Assoclztion shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-
Laws and tha Act, provided that in the svent of conflict, the provigions of the Act
shall gontrol over those of the Declaration and By-Laws.

ARTICLE 8
MEMEERD

B.1 Membership, The members of the Associatfion shalt consist of all of the record
title owaers of Units in the Copdominium from time to time, and after iemination
of the Condominium, shall zlso consist of those who were members at the Eme of
such termination, and their successors and assigns,

82  Assloapment The share of a member in the funds and zssels of the Association
cannot be assigned, hypothecated or iransferred in any manner exeept as an
appurtenance o the Unit far which that share is held.

8.3 Young. On &l ratters upon which the memberskip shaii ba antifled to vole, there
shall be pnly onz vole for each Uinit.  All votes shall be exercised or cast in the
manner provided by the Declaration and By-Laws. Any person of entity owning
more than one Unit shall be entitted o cast the aggregate number of voites
sttributable to all Units owned.

6.4 Meetings, The By-Laws shall provide for an annual meeting of members, and

may make provision for regular and special meetings &f members other than the
dnnual meeting.

ARTICLE 7
TERM OF EXISTENCE

The Association shell have perpetugl exisience.
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ARTICLE &

INGORPORATOR
Tha name ond address of the Ingorporator of this Corparation is:
NAME; ADDRESS:
Edward Bridy 3030 N. Ocean Bivd., Fort Lauderdale,
Florida, 33308,
ARTICLE &
GFFICERS

\

The affairs of the Association shall be sdministared by the officers holding the offices
desigrated in the By-Laws, The officers shall be elected by the Board of Direciors of the
Association at its first mesting following the annual mesting of the members of the Assaciation
and shall serve at the pleasure of the Boand of Directors. The By-Laws may provide for the
removal from office of officecs, for filling vacancies and for the duties and qualifications of the
oificers. The names and addresses of the officers who shall serve uniil their successors are
designated by the Board of Directors are as follows:

101

02

Presidgnt:
EDWARD BRIDY - 3030 N, Cosan Blvd,, Fort Lauderdale,
Florida, 33308.
Vice Progn I
ANTHONY LAWAND - 3030 N. Ocean Blvd., Fart Lauderdale,
Florida, 33308,
Sgerptan
JOSEPH SIPALA — 3030 N. Qcean Blvd., Fort Lauderdaie,
. Florida, 33308.
ARTICLE 10
BIREGTDRS
MNyrnber ard Qualification, The property, business and affairs of the Association

shall be mzhaged by a board consisting of the number of directors determined in
the manner provided by the By-Laws, but which $hall consiat of net lass than
three (3} directors. Directors need not ba members of the Associgticn,

Cuties and Powers.  All of the duties and powers of the Assoctation existing
under the Act, the Declaration, these Adicles and the By-Laws sheil be exercised
axclugivaly by the Board of Diractars, its agents, contracters of éimployees,
subiectdoruy 0 approval by Unit Cwners when sich apuroval is specifically
required.
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10.3

104

10.5

Electior: Remoyal Directors of the Assodiation shali be elected at the grnual
meeting of the membarg in the manner determined by and subject {p the
gualifications set 1orlh in the By-Laws. Diregtors may be removed and vacancies
on the Board of Directers shall be filled in the manner peovided by the By-Laws.

Dewvs ire The Beveloper of the Condominium shali appaint
the members of the first Board of Directors snd their replacements who shali hojd
office for the periods described in the By-l.aws.

First Directors. The names and addresses of the members of the first Board of
Directors who shall held office until their suecezsors are elacted 2nd have taken
oiffce, as provided

{Name

Address

Edward Bridy

3030 N. Oceen B4, Eort Lauderdale, Florga, 33308,

anthany Cawand 3030 M, Gocan Bivd., Fort Lauderdale, Fiorida, 33308.

Joseph Sipala

3030 N, Ocean Bivd,, For Lauderdale, Fioria, 33305,

10.6

1.1

Standards A Diregtar shall discharge his dufies as a directsr, including any duties
as a member of 3 Comnmitze: in good faith; with the care an ondinary prudent
person in a like positicn would exergise under similar circumstances; and in a
manner regsonably belleved to be in the best interests of the Association. Unless
& Director has Knowledge concerning 2 maztter in question that makes reliange
unwarrented, a Dirgctor, 1n discharging his duties, may rely on information,
opinions, reports or statements, including finensia! statements and olier datg, if
prepared or presentzd by: one or more officers or employees of the Assogiation
whormn the Director reagonably beljieves to ba reaspnable and competent in the
manngss presented: fegal counsel, public accountants or other persons as o
matters the Director reascnably believes are within the persons® professional or
expert competence: or 8 Commitieg of which the Director is not 2 membar i the
Directar reasenably believes the Committee mexits confidence. A Dirgctor is not
ligbla for any action taken a5 & direclor, or any failure to lzke action, if he
performed the duties of his office in compliance with the foregoing standards.

ARTICLE 11
IN 1ICATI . .-

Indemnitees. The Association shall indemnify any perech who was or |s a party
to any proceeding {other than an action by, orin the dght of, the Association} by
reason of the fact thal he is or was a director, sfficer, employee ar agent {eath,
an "indemnitee”) of the Assaciation, against liability itcurred in conhaction with

such proceeding, intluding any appeal thereaf, if he acted in good faith and in a
manner he reasonably belipved to be in, or not opposed 1o, the best intemests of
the Association and, with respect to any crimingl action or proceeding, had no

reasonable cause to befieve bis comduct was unlawful.  The termination of any
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11.2

11.3

T4

proceeding by judgment, ordes, seitlem=nt, or conviction or upon & plea of nolo
contendere or its eQuivalent shall not, of itself, treats 3 presumption that the
person did not act in good feith and in a manner which he ressonably belisved fo
be In, or not appoesad to, the bast interests of the Association or, with respect to
any eriminal action of proceeding, had regsonable cause 1o believe thet his
conduct was unjawiul.

Indemnificatioh. The Association shall indemnify any persen, who was oris a
party o any proceeding by or in the tight of the Association {0 procure a judgment
in itz favor by reason of the fact that he is ot was a director, officer, employee, or
ayent of the Associafion against expenses gnd amounts peid in setfiernent not
exceading, in the judgment of the board of directors, the estimated expanse of
litigating the proceeding to conclusion, actually and reasonably incurrad in
eonnection with the defense ar sefflernent of such proceeding, Insluding any
appeal thereof. Sueh indemnification shali be authorized if such parson acted in
good faith and in a manner he reasonably befieved to be in, or not opposed fo,
the best interests of the Associatian, except that no indernnification shall bg made
undar this subsection in respect of any claim, issue, of ratter as to which such
persen shall have been adjudged to ba liable unless, and oniy {o the extent thal,
the court in which such procesding was brought, or any other court of competent
jurisgiction, shall determine upon application that, despite the adjudication of
Fability but in view of all circumsiances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such court shall deem

proper,

indemnification for Expenses. To the extent that a director, ufficer, employee, or
agent of the Association has been suceeseful on the merlts or ctherwise in
defense of any proceading referred to in subsection 11.1 or 11.2, or in defense of
any claim, issue, or matter therein, he shall be indemnifiad againsl expenses
actually and reasonably incurred by him in gannection therewith,
Determingtion of Applicgbility. Any indemnitication under subsection 11,1 or
subsection 1.2, uniess pursuasnt to a determination by a oourt. shall be made by
the Association only a5 authorized in the spestfic case upon a determination that
indemnification of the director, officer, employee, or agent is prapar under the
circumstances because he hag met the applicable standard of conduct sef forth in
subsection 11,1 or subsection 11.2. Such deternination shalt be rmade,

{a) By the board of directors by a majarity vote of 2 quorum consisting of
giractars who were not patlies t¢ such proceeding;

{b) If such a guorunt is not obtainable or, even if oblzinable, by majorlly volg
of a Committes duly desigmated by the Board of Ditectors {in which
dirattors wha are parties may parigingis) consisting solely of two or more
Cirectors not at the time parties to the procasding;

{c) By independant lagal cotnsel;

1. setected by the Board of Directors prastribed in paragraph
11.4{=) or the committes prescribed in paragraph 11.4(b) or

2, if & quorum of the Directprs cannct ba gbtained for paragraph
11.4(a) and the Committee cannot be designated under
paragraph 11.4{b}, selected by majority vote of the full Beard of
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1.8

11.7

Directors (in which Directors who are parties may participate); or

(d} By a majority of the voting inferests of the members of the Aggociation
who were nct parties to such procesding.

Determination Regarding Expenses.  Evaluation of the reasenableness of

expenses ahd autherization of indemnification shall be made in the same manner
as the detetrnination that indemnification is permissihie.  However, if the
determinafion of pemmissibility Is made by independent legal counsel, persons
specified by paregraph 11.4(c) shall evaluate tha reasonableness of expensas
and may suthorize indemnification.

Agvancing Expenses.  Expenses incured by an officer or director in defending a
civit ar grimina!l proceeding may be paid by the Association in advance of the final
disposition of such proceeding upan receipt of an undertaking by or on behalf of
such director ar officer to repay sush amount if he is ultimately found not to be
entitied o indemnification by the Association pursuant to this seclion. Expenses
incLired by other employeas and agents may be pald in advance upon such
termns or canditions that the Board of Direciors deems appropdate.

Exclusivity, Excluslons. The indemrification and advancement of expenses
provided pursuart to this section are not exclusive, and the Asnociation may
make any other or further indemnification or advancement of expenses of any of
its directors, officers, employees, or agents, under any bylaw, agreement, vote of
sharehuolders or disinterested directors, or otherwise, both as to action in his
official capacity and as to action in ancther capacily while holding such office.
Howevet, indermification or advancement of axpenses shall not be made to or on
behalf of any director, officer, employes, or agent if 3 judgment &r other final
adiudication estamlishes that his actions, or omissions to act, were material to the
cause of sctioh so adjudicated and constijute:

(&) A vivlation of the oriminal law, unless the director, officer, employee, or
agant had reasonable cause to balieve his condust was lewful o¢ kad ro
reagpnable cause to believe his conduct was unlowful;

{b} A transaction from which the director, officer, employee, or agent derived
an improper personal beneft; or

= Willful misconduct or & consclous dismgary for the bsst interests of the
Assaciation in @ proceeding by or it the right of the Assodiation to
procure a judgment In its favor or in & proceeding by or in the right of the
members of the Asscciation.

Confinuing Fffect,  Indemnification snd advangement of expenses a5 provided in
this section shail cantinue as, unkss otherwisa provided when asthorized or
s2liffed, to a person who has ceased o be a director, officer, employee, or agent
and shall inure o the benefit of tha keirs, executors, and administrators of such a
person, unless otherwise provitded when authorized or ratifled.

Applicatinn o Goult.  Motwithstanding the feilure of a Association o provide
indernnification, and despite any contrary determination of the Board or of the
members in the specific case, a divector, officer, employes, or agent of the
Associgtion whe is or was a parly to a proceeding may apply for indemnification
or advanzement of expenses, or both, to the court conducting the proceeding, o
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1.1

the cireuit zourt, or to anather count of compatent jurisdiction. On receipt of an
application, the colrt, after giving any nofice that it congiders necessary, may
erder indemnnification and advancement of expenses, including expenses incurred
in seeking court-ordered indemnification or advancement of expenses, ifit
datermines that:

(2) The director, officer, ermplayaee, or agent is entitied ¥ mandsacy
Indermnification under subsection 11.3, in which case the court shall alsp
order the Association tu pay the director reasonable expenses Incurred
in obfaining court-ordered indemnification or advancement of expeaszes;

oy The director, officer, employee, or agent is enfited to indemnification o
agvancetnent of expenses, or hoth, by virtue of the exercise by the
Association of its power pursuant to subsestion 11.7; or

{c) The directar, officer, empioyee, of agent is falrly and reasonably entitled
o indemnification or advancement of expenses, or both, in view of 2l the
relevant circumsiances, regandless of whether such person met the
standard of conduct set farth In subsection $1.1, subsection 11.2, or
subsection 11.7, unless (a) a court of competent jurisdiction determines,
alter all avaitable appesls have hean exhaustad or not pursusd by the
proposed indemnites, that he did not act in good faith oracted in &
mannegr he reasonably beligved 10 bs not in, or opposed o, the best
interest of the Association, and, with respect to any sriminal action or
proceeding, that he had reasonable catise to believe his conduct was
untawiul, and () such court further specifically detetmines that
Indernnification should be denied, The termination of any proceeding by
Judgment, order, setflement, conviction or upon & plea of noke contendere
er its equivalent shall.not, of itself, create @ presumption that the person
gid not act in geod fadih or did actin & manner which he reasonably
kelieved tn ba not in, or opposed to, the bast interest of the Assaciation,
and, with respest to any crimting! action or procseding, that he had
rezsanable cause 10 believe that his conduct was unlawful,

Defigiiops.  For purpeses of this Articts 11, the term “expenses” shall be deermed
to include attorneys' fees, including those for any appeals; the term “fiability* shail
be deemed to incfude obligations to pay & judgment, settfement, penaity, fine, and
expenses actually and reasenably incurred with tespect to a proceeding; the term
"proceeding” shall be deemead (o [nelude gny hreatened, pending, or completed
action, suit, or other type of proceeding, whether civil, criminal, administrative or
invastigative, and whether format or informzi; and the term "sgent” shall be
deemed {oinciide & voiunteer; the term "sefving at the request of the
Asscciaton” shall be deemed o include any service as a director, officer,
employes or agent of the Associafion that impuses duties on such parsons.

Amendment.  Anything to the cortrary herein notwithstanding, no amendment to
the provisions of this Article 11 shall be applicabie 25 to any parly eligible for

indemnification hereunder who has not given his prior written consent i such
amendment,

ARTICLE 12
BYLAWS

Page -8-
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The first By-Laws of the Assoclation shall be adopted by the Board of Direciors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 15
ANENDMENTS

Amendments o thase Articles shall be proposed and adopted in tha follswing manner;

13.1  Nofice. Notice of & proposed amendment shall be inciuded in the notics of any
mewting at which the proposed amendment is io be considered and shall be
otherwise given in the tme and mannet provided in Chapter 617, Flotida
Statutes. Huch notice shall contain the proposed amendment or 2 summary of the
changes to be affected thereby,

13.2 Adoption.  Amendments shall be proposed and adopted in the manner provided
in Chapter 517, Florida Statutey and in the Act (the latter to ¢ohtrol over the
formerto the extent provided for in the Act),

13.3 LUmiiation. No amerdmernt shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of membars, noy any
changes in 5.3, 5.4 or 5.5, without the approval in writing of all members and the
joinder of all record awners of marlgages upoen Units,  No amendment shaf] ba
made that is in conflict with the Act, the Declaration or the By-Laws, nar shall any
amendment make any changes which would in any way affect any of the rights,
privileges, powers or oplions herein provided in favor of or reserved o the
Developer andfor institutional First Morigagees, unless the Developer and/or the
instituional First Morigagees, as applicable, ghall join in the execution of the
amendment. No amendment i this paragraph 13.3 shall be sffective.

13.4  Developer Amendments.  Notedthstanding anything herein contained to the
contrasy, 1o the extent lawlful, the Developer may amend these Adicles congistent
with the provisions of the Declaration allowing certein amendments to be effected
by the Developer along,

135 Recording. A copy of each smendment shall be flad with the Secretary of State
pursuant fo the provisions of applicable Florida [aw, and a copy cerdified by the
Secretaty of State shall be recorded in the public reconds of Broward County,
Flerida with an identification on the first page thereof of the book any page of said
public reconds wheme the Beclaration was recorded which £ontaing, @5 an exhibi,
the initial recording of these Articles,

ARTICLE 14
1 EGISTER :

ADDRESS AND NAME OF REGISTERED AGENT]

Urtil changed, JEFFREY FEINBER(, E3R. shall be the registered agent of the
Asscciation and the regigtered office shall be at 4000 HOLLYWOOD BOULEVARD SUITE 350,
HOLLYWOQODR, Fl. 33021.

INWITNESS WHEREQF, the gforesaid incorporator hias hereunto set his hand this
Q&day of MYmesis ZOOi e
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS STATE, NAMING AGENT UPDN WHDM PROCESS MAY BE
SERVED.

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

First - That desiring 16 organize under the laws of the State of Florida with its principal
office, as indicated in the foregoing articles of incofporation, in the Counly of BROWARD, State of
Fiorida, the Associstion named in tha said articles has named JEFFREY FEINBERG, ESQ,

located at 4800 HOLLYWOOD BOULEVARD SUITE 350, HOLLYWOOD, FL 33021t as ks

statulory registered agent,
Having been named the statutory agent of said Ageociation at the place dagignated in this

certificate, | am familiar with the abligations of that position, and hereby accept the same and

agree io act in this capacity, and agree to comply with the provisions of Flonida law relative to

keeping the registered office open,

/R‘&i&ﬁﬁd Agent

DATED thig 22 £ dayof Alarch 200
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