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ARTICLES OF INCORPORATION
FOR

NOB HILL CONDGMINTEM

ASSOCLATION, INC.

The undersizmed meorporator, for the p

r ixpose of fo
pursuant to the laws of the State of Florida, hereby adopts
Incorporanon:
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ARTICLE }
NAME
The name of the corporation shall be NOB HILL CONDOMINIUM ASSOCIATION,
INC. For convenience, the corporation shall be referred 10 in this instrument as the
“Associazion”, thess Articles of Incorponution as the “Arnicles”, and the By-Laws of the
Association as the “By-Laws™,

ARTICLE 2
DFFICE
The poncipal office and mailin
Drive, Sujte 200E, West Palm Beach,
subsequently designated by the Board

g address of the Association shall be ar 777 South Flagler
shall be kept ar its principal office or

Florida 33401 or at such other place as may be
of Directors. All bocks and records of the Association
ar such other place as may be permitted by the Act.

ARTICLE 3

PURPOSE
The purpose for which r

he Association 1s organized is 10
Florida Condominium Act as it ex131s on the daic hereeof (the
certain condominium located i

Orange Counry, Florida,
CONDPONMINIUM (the

provide un entity pursuant to the
"“Condomininm™).

“Act”} for the operation of that
and known as NOB HILL

ARTICIE ¢
DEFINITIONS
The termns used in these Arricles shall have the same definivions and meanings as those
set forth in the Declaration of the Condorininm 1o be récorded in the Public Recards of Orange
County, Florida, unless herain provided to the conwary, or unless the context otherwise requires.

POWERS
The powers of the Asseciation shall include and be gaverned by the following:
5.1

Geperal. The Association shall have all of the common

of 2 corporation not for profit under the Laws of Florid
limited or restmcred b

-law and statutory powers
Y the terms of these Articles, the
or the Act,

2. fXcept as expressly

Declaration, the By-Laws
52

- Enumeration. The Associati

on shall have all of the powers and duties set forth in
the Act, excepr as hunited by these Arricles, the By-Laws und the Peclaration (to
the extent thar they are not in conflict with the Act), and all of the powers and
duties reasonably necessary 1o eperate the Condominium pursuant 1o the
Declaration and  as more particular]y described in the By-Laws, as they may be
amended ffom time to tupe, including, bu

1 mot limited vo, the following:
(a) To make and collect Assesam

Unit Owners (whether or not
David M. Layman, Exq
777 8. Flagler Pg , Sute 300E

West Palm Beach, FL 33481
(561) 550=-7900

Fl. Bur 202944970

enis and other charges against members as
stich sums are due and payvable to the
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5.4

5.5

Association), and 1o use the procaeds thereof in the exercise of i1s powers
and duties.

(b) To buy, accept, own, operate, lease, sell, rade and mortzage both rzal and
personal property in accordance with the provisions of the Declaration.

{c) To maintain, repair, replage, reconstuct, 244 1o and operaie The
Condominium Property and/ar Association Property, and ather property
acquired or leased by the Association.

{d} To pu:chase nsurance upon the Condominium Property and Assaciation
Properiy and insurance for the protection of the Association, its officers,
directors and Unit Owners.

() Teo make and amend reasonable rules and regulations for the maintenance,
conservatiom and nse of the Candominitm Property and Association
FPraoperty and for the health, comfare, safety and welfare of the Upit

" Owners.

¢ To enforce by legal means the provisions of the Act, the Declaration, these
Arricles, the By-Laws, and the rules and regulations for the use of the
Condominium Property and Association Properry.

&) To contract for the management and maintenance of the Condominium
Property and/or Association Property and 1o aurthorize 3 management
agent (which may be an affiliate of the Developer) to assist the
Associalion in carrying ont its powers and duties by performing such
funcrions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, tepair and
replacement of the Common Elements and Association Property with such
funds as shall be made available by the Association for such plrposes.
The Association and iis officers shall, however, retain at all tmes the
powers and duties granted by the Condominium Act, including, but not
BEmired to, the making of Asscssments, promulgation of rules and
execution of conwwacts on behalf of the Association.

{) To emnploy personnel 1o perform the services required for the proper
operation of the Condomininm and the Association Properry.

(i) To execute all documents or consents, an behalf of a1l Unit Ovwners {and
their mortgagees), required by all governmental and/ar quasi-
governmental agencies in connection with kand use and development
matters {including, without limitarion, plars, waivers of plar, unities of
title, covenanis in lieu thereaf, etc.), and in thai regard, each Owner, by
acceprance of the deed to such Owner's Unit, appaints and designates the
Board of Directors of the Association as such Owner's agent and attorney-
m-fact 1o execute, any and all such doctiments or consents.

Assocjation Propenty. All fimds and the title 16 all properries acquired by the
Associarion and their pracesds shall be held for the benefit and use of the
members in accordance with the provisions of the Declaration, these Articles and
the By Laws., :

ismriburi £ Inc D ion. The Assaciation shall not pay a dividend 1o
its members and shall make no disribntion of income to its members, directors or
officers, and upon dissolution, all assers of the Association shall be transferred
only to another non-profit corporation or a public ageacy or as otherwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617, Florida
Stamtes).

Limitarion. The powers of the Aszociarion shall be subject 1o and shall be
exercised In accordance with the provisions hereof and of the Declaration, the By-
Laws and the Act, provided thar in the event of conflict, the provisions of the Act
shall control over those of the Declaration and By-Laws.

Arnclcs
2
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ARTICIE 6
MEMBERS

6.1 Mewmbership. The members of the Association shall consist of all of the record
title owners of Uniis in the Condeminium from time 10 Hme, and after termination
of the Condominium, shall alzo consist of those who were members ar the time of
such termination, and their successors and assigms.

6.2 Assignment. The share of 8 member in the funds and assets of the Associarion
cannot be assigned, hyporthecared or transferred in any rnamer cxcept as an
appurienance to the Unit for which thar share is held.

6.3 Votng On all matters upon which the membership shall be entitled 1o vore, each
Lnit shall be eqtitled to cast the number of vores (including fractional votes) equal
to the percenrage share atributable ro the Unit (as set forth in Exhibit “3” to the
Declaration). By way of illustrarion only. if a Unit has an undivided 2.5094
ownership interest in the Common Elements, that Unit shall be entitled 1o 2.50
votes. All veres shall be exercised or cast in the manner provided by the
Declaration and these By-Laws. ARY person ar entity owning more than one Linit
shall be enritled 10 cast the aggregate number of votes atiributable 1o all Units

owned.

6.4 Meerings The By-Laws shall provide for an annual meeting of members, and
may make provision for regular and special meetings of members other than the

annual/mceting.

ARTICLY 7

X OF ISTENC

The Association shall have perpatual exisience.

ARTICILY §
INCORPORATOR -

The name and address of the Incorparator of this Corporation is:

NAME ADDRESS

Adam Schlesinger 230 South Auswalian Avenue, Swre 1003
West Palm Beach, FL. 33401

Y CLES9

OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Bourd of Direcrors of the
Association ar its first meeting following the anpual meeting of the members of the Assaciation
and shall serve at the pleasure of the Board of Directors, The By-Taws may provide for the
removal from office of officers, for filing vacancics and for the duries and qualifications of the
officers. The names and addresses of the officers who shall serve ungil their successors are
designated by the Board of Directors are as follows:

resident-

Adam Schlesinger 25C South Austmalisn Avenue, Syita 1003
West Palm Beach, FL 33401

Articles

HQ2000144694 3
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ice Pr Teasurer:
Leslie Schlesinger 250 South Australian Avenne, Suite 1003
West Palm Beach, FL. 33401
Sgcremgry:
Dapny Rudsa 250 South Australian Avenue, Suite 1003
Waesr Palm Beach, FL. 33401
ARTI_(_I_',!:E 14
DIRFCTORS
Numbex ualj ion. The property, business and affairs of the Association

shall be managed by a board consisting of the number of directors derermined in
the manmer provided by the By-Laws, but which shall consist of not less thag
three (3) directors. Directors need not be members of the Association.

Duties and Powers. All of the doties and Powers of the Associarion existing
under the Acr, the Declaration, these Articles and the By-Laws shall be exercised
exclusively hy the Board of Directors, its agenta, contractors or employees,
subject only 1o approval by Unit Owners when such approval is specifically

required.

Election: Remoeval. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject o the
qualifications st forth in the By-Laws. Directors may be remmoved and vacanciss
on the Board of Directors shall be filed in the manner provided by the By-Laws.

T £ Devel s Dirgetors. The Developer of the Condominitm shall appoint
the members of the first Board of Directors and their replacements who shall hold
office for the periods described in the By-Laws. - -

Eirst Diveciors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have taken
office, as provided in the By-TLaws, are as follows:

MNAME ADDRESS
Adam Schiesinger 250 Sonth Anstralian Avenue, Sidte 1002

West Palm Beach, FL 33401

LeslieSchlesinger 250 Souwth Australian Avenge, Sujte 1003
West Palm Beach, F1. 33401

Danny Ruda 250 South Ausrralian Avenue, Suite 1003
West Palm Beach, FL 33401

Standards. A Director shall discharge his duties as a director, including any
dnties as a member of 2 Commigee: in good faith; with the care an ordipary
prudent person in a like position would exercise under similar circnmsrances; and
in a manner reasonably believed 1o be in the best interests of the Association.
Tinless a Director has kncwledge concarning a martter in quesTion that spakes
reliance unwarranted, a Director, in discharging his duties, may rely on
informarion. opipioens, reports or statements, including financial statements and
other data, if prepared or presented by: one or more officers or employees of the
Assorciation whom the Director reasonably believes o be reasonable and
competent in the manners presented: legal counsel, public accountants or other
persons as 1o matters the Director reasonably believes are within the persons’
professional or expert competence; or a Committee of which the Director isnot a
Articles
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member if the Director reasonably believes the Committee merirs confidence. A
Direetor is not liable for auny action teken as a director, or any failure 1o take
action, if he performed the duties of his office in compliance with the foregoing
standards.

ARTICIE 11
INDEMNIEICATION _

- Indermitees. The Association shall mdemnify any person who was or is a party

to any proceeding {other than an action by, or in the right of, the Associarion) by
reason of the fact that he is or was a director, officer, employce or agent (each, an
“Indemnizce™) of the Association, against liability incurrad in connecton with
such proceeding, including any appeal thereof, if he acted in pood faith and in g
manner he reasonably believed w: be in, or aot opposed to, the best inveresis of the
Associarion and, with respect to any criminal action or proceeding, had no
reasonable cause 1o believe his conduct was unlawfil. The rermination of any
praceeding by judgmenr, order, settlement, or conviction or upon # plea of nalo
contepdere or ite equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a marmer which he reasonably believed 1o
be in, or not apposed 1o, the best interests of the Association or, with respect to
any criminal action or proceeding. had reasonable canse to believe thar lns
conduet was unlawful.

Indemnification. The Association shall indemnify any person, who was oris a
pariy to any proceeding by or in the right of the Assaciation o prosure a
Judgmenr in its favor by reuson of the fact that he is or was a director, officer,
employee, or agent of the Association against expenses and amounts paid in
serlement not exceeding, in the judgment of the board of directors. the estimared
expense of litigating the proceeding 10 ¢conclusion, actually and reasonably
Incurred in connection with the defense or sertlement of such proceeding,
including any appeal thereof. Such indemnification shall be authorized if such
persen acted in good faith and in 2 manner he reasonably believed ta be in, or not
opposed o, the best interests of the Association, except that no indemnificatdon
shall be made under this subsection in respect of any claim, issue, or matter as 1o
which such person shall have been adjudged to be Hable uniess, and only to the
extent that, the cowrt in which such proceeding was bronght. or any other coust of
competent jurisdiction, shall detenmine upon application that, despite the
adiudication of liability bur in view of all circumstances of the case, such person
is fairly and reasonably entitled to indemniry for such expenses which such court
shall deem proper.

Indernpification for Expenses. Te the extent thar a director, officer, employee, or
agent of the Association has been snccessful on the merirs or otherwise in defense
of any proceeding referred 1o in subsection 11.1 or 11.2, or in defense of any
claim, issne, or maner therein, he shall be indemnified against expenses actually
and reasonably incurred by him in connecrion therewith,

Lerennination of Applicability. Any indemnification under subsection 11.1 or

subsection 11.2, unless pursuant to a determination by 2 court, shall be made by
the Assaciation only as authorized in the specific case upon a determination that
indemnificarion of the direcior, officer, employes, or agent is proper under the
circumstaness because he has met the applicable standard of conduct set forth in
subsection 11.1 or subsection 11.2. Such deiermination shall be made:

(a) By ihe board of direciors by a majority vole of a quorum congisting of
directors who were not parties to such proceeding:

(B) If such a quorom is not obiainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Direcrors (in which
directors who are parties may participate} consisting solely of two or more
Directors not at the time pariies 1o the praceeding:

Araches
5
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11.5

11.6

11.7

11.8

11.9

) By independent legal counsel:

1. selected by the Board of Direcrors preseribed in paragraph (a) or
the commintes prescnbed in parsgraph {(b); or

3. if a quornm of the Directors cannot be obtained for paragraph (a)
and the Commirtiee cannot be designated under paragraph (b},
selected by majority vote of the full Board of Directors (in which
Direerors who ave parties may participate); or

(s} By a majority of the voting interests of the members of the Association
who were not parties 1o such procesding.

Determipation Regardine Expenses. Evaluarion of the reasonableness of
expensces and authorizadon of indemnification shall be made in the same manner
as the determination that mdemmuification is permissible. However, if the
detcrmination of permissibility is made by independent Iegal counsel, persons
specificd by paragraph 11.4(c) shall evaluate the reasonableness of expenses and
may authorize indemmfication.

Advancing Expenses. Expenses incirred by an officer or director in defending a
civil or critninal proceeding may be paid by the Association in advance of the
final disposition of such proceeding upon receipt of an underaking by or on
behalf of such direcrer or officer 1o repay such amount if he is ultimately found
not o be enritled to indemnificadon by the Association purstant 1o this section.
Expenses incurred by ather employees and agents may be paid in advance upon
such tevms or conditions that the Board of Direerors deems appropriate.

.

Exclusivity; Bxclusions. The indemnnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association may malke
any other or further indemnification or advanceynent of expenses of any of its
direciors, officers, employees, or agents, under any bylaw, agresment, vote of
shareholders ar disinterested direcrors, or otherwise, both as 1o action in his
official capaciry and as 1o action in another capacity while holding such office.
However, indemmification or advancement of expenses shall not be made 1o or on
behalf of any director, officer, employee, or agent if 2 judgment or other fnal
adjudication establishes that his acriens, or omissions 1o act, were marerial to the
cause of action so adyudicaied and constuure:

{a) A violation of the eriminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduer was lawful or had no
reasonable cause 1o beleve his conduct was unlawfnl;

(o} A rrapsaction fram which the director, officer, employes, or agent derived
an improper personal benefit; or

(c} Willful misconduct or a conscious disregard for the best interesis of the
Aassociation in a proceeding by or in the right of the Asscciarion ro procure
a fudgment in its favor or in a proceeding by or in the right of the members
of the Association.

Continuing Effect. Indemmification and advancement of expenses as provided in
this scction shall continue as, unless otherwise provided when authorized or
ratified, to a person who has cecased 1o be a director, officer, emplovea, or agsnt
and shall inure ro the benefit of the heirs, execntors, and administrators of such a
person, unless otherwise provided when authorized or ratified.

Application 1o Court. Notwirhstanding vhe fzilure of 2 Association to provide
indemnification, and despite any conmary detenmination of the Board or of the
mernbers in the specific case, a divector, officer, employee, or agemnt of the
Association who is or was a party 1o a proceeding may apply for indemnificarion
or advancement of expenses, or both, 10 the court conducting the proceeding, 1o
the circuir court, or to another court of competent jurisdietion. On receipt of an
application, the court, afier piving any notice that it considers necessary, may
Ammicles
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11.11

order indempification and advancement of expenses, incliding expenses incurred
in sceking court-ordered indemnification or advancement of cxpenses, if it
determines that:

{a) The director, officer, employes, or agent is entitled 1o mandatory
indemnification under subsection 1.3, in which case the court shall also
crder the Association to pay the girector reaspnable expenses incurred in
obtaining court-ardered indemnification or advancement of expenses;

{b) The director, officer, cmploves, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursaant 1o subsection 11.7; or

(cy The director, officer, employee, or agent is fairly and reasonably eniitled
to iIndemnification or advancement of expenses, or beth, in view of a1l the
relevant circumstances, regardless of whether such person mer the
standard of conducet set farth in subsection 11.1. subsection 11.2, or
subsection 11.7. unless (a} a court of competent jurisdiction determines,
afier all available appeals have been exhausted or not pursued by the
proposed indemnitee, that he did not act in good faith or acted in a manner
he reasonably believed to be not in, or oppoesed 1o, the best interest of the
Association, and, with respect 1o any criminal action or proceeding, that
be had reasonable cayuse 1o believe his conduct was unlawful, and (b) such
court further specifically determines thar indemnification should be
denied. The termination of any proceeding by judgment, order,
settlement, conviction or npon a plea of polo contendere or its equivalent
shall not, of itsclf, crsare a presumption that the person did not act in good
faith or did act in 2 manner which he reasonzbly believed 1o be not in, or
opposed 10, The besl interest of the Association, and. with respect to any
criminal action or proceeding, that he had reasonable cayse o beleve that
his conduet was unlawfil.

Pefinitions. For purpescs of this Article 11, the rorm “expenses™ shall be deemed
to include attorneys' fees, including those for any appeals; the ternm “lHability™”
shall be deemed to include obligations to pay a judgment, settlement, penalty,
fine, and expenses actually and reasonably incurred with respect to a procesding;
the term “proceeding’” shall be deemed 1o include any threatened, pending, ot
complered aciion, suit, or other Type of proceeding, whether civil, critminal,
adminisirative or mvestigative, and wherher formal or informal: and the term
“agent” shall be deemad to include a voluntear; the rerm “serving at the request off
the Association™ shall be deemed to inelude any service as a direcror, officer,
employee or agent of the Association that imposes duties on such persons,

Amendmeni. Anything ro the contrary herein notwithstanding, no amendment 1o
the provisions of this Asticle 11 shall be applicable as 1o any parry =ligible for
indemnification heraunder who has not given his prior written consent 1o such
amendiment.

ARTICLE 12

BY-LAWS

The first By-L aws of the Association shall be adopred by the Board of Direetors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments 1o these Articles shall be proposed and adopted in the following manner:

13.1

MNotice. Notice of a proposed amendment shall be included in the notice of any

meeting at which the proposed amendment is to be cansidered and shall be

otherwise given in the time and manner provided in Chapter 617, Florida Statures.
Arneies
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Soch notice shall contain the broposed amendment or a summary of the changes
to be affecred thereby.

3.2  Adopton. Amendments shall be proposed and adopted in the manner provided in
Chapter 6§17, Florida Stannes and in the Act (the latter to contvol over the former
to the extent provided for in the Act).

13.3  Limitation. No amendment shall make any changes in the qualifications for
membership, nor in the voring rights or property rights of members, nor any
changes in Sections 5.3, 5.4 or 5.5 or Agticie S, anritled “Powers™, without the
approval in writing of 211 members and the Jjoinder of all record owners of
wortgages ypoen Units. No amendment shall be made that is In conflict with the
ACT, the Declaration or the By-Laws, nor shal] any amendment make any changes
which weould in any way affect any of the righis, privileges, powers or oprions
herein provided in favor of or reserved to the Developer and/or Institational Firsy
Marigagees, unlass the Developer and/or the Instittional First Mortgagees, as
applicable, shall join in the execution of the amendment. No arnendment 10 this
paragraph 13.3 shall be effectve.

13.4 eveloper Armern . To the extent lawful, the Developer may amend these
Articles comsistent with the provisions of the Declaration allowing cerrain
amendments 10 be effected by the Developer alone.

13.5 Recording A copyofeach amendment shall be filed with the Secratary of State
pursuant 1o the provisions of applicable Florida Jaw, and 3 copy certified by the
Seccretary of State shail be recorded in the public records of Orange County,
Florida with an identification on the first page thereof of the book and page of
said public records where the Declaration was recarded which eonraing, as an
exhibit, the initvial recording of these Artcles.

ARTICLE 14

ABRTICLE 14
INITIAL REGISTERETD} OFFICQ; _

)y} S AND N E GISTERED AGENT
The iniriz] registered office of this corporation shall be at 777 South Flagler Drive, Suire

300E, West Palm Beach, Florida 33401 with the privilege of having its office and branch officex
ar other places within or without the State of Florida. The initial registered agent at thar address

shall be David M. Layman.
IN WITNESS WHEREOF, the Incerporaror has affixed his signature the day and year set

forth below. .
gdam Schlesinger, Incorporator

Argies
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CERTIFICATE DESIGNATING FPLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHDN THIS STATE,
MNAMING AGENT UPON WHOM FROCESS MAY BE SERVED

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

First -~ That desiving 10 orgamze under the laws of the State of Florida with iis principal
office, as indicated in the foregoing articles of incorporanton, in the County of Palm Beach, Siate
of Florida, the Associarion named in the said arricles has named David M. Layman, located at
777 South Flagler Drive, Suite 300E, West Palm Beach, Florida 33401, as irs staiutory registered
agent.

Having been narned the sratutory agent of smd Association a1 the place designated in this
certificate, I am familiar with the obligations of thay position, and hereby accept the same and

agree to act in this capacity, and agree to comply with the provisions of Florida law relative 10

keeping the registered office open

DATED this 3™ day of June, 2002
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