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TALLANASSEE FLORIDA
ARTICLES OF INCORPORATION
FOR
OCEAN GARDEN CONDOMINIUM ASSOCIATION OF POMPANQ BEACH, INC

The undersigned incorporator, for the purpose of forming & corporation pot for profit pursuant to
the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be OCEAN GARDEN CONDOMINIUM ASSOC IATION
OF POMPANO BEACH, INC. For convenience, the corpuration shall be referred to in ths instryment
1s 1the "Association”, these Articles of Incorporation as the "Axticles”, and the By-Laws of the Asscciation
as the "By-Lawsg™,

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be 2701 East Atantic Ave,
Pompano Beach, Florida 33062, or af such other place as may be subsequently designaied by the Board of
Directors. All books and records of {he Association shall be kept a1 its principal office or at such other
place as may be permitted by the Act.

ARTICLE 3
PURPOSE

‘The purpose for which the Associstion is organized is lo provide an entity pursuant to the Florida
Condominium Act as it exists on the dam lereof (the "Act™) for the operation of that certain condormimm
located in Broward County, Florida, and known as OCEAN GARDEN CONDOMINIUM (the
*Condominjum').

DEFINITIONS

The terms used in these Aricles shail have the same definitions and meanings as those set fortiv in
the Declaration of the Condominium to be reporded in the Public Records of Broward County, Florida,
unless herein provided to the contrary, or unless the context otherwise requires.

CLES
EQWERS

The powers of 1he Association shall include and be governed by the following:

corporation not for prafit under the Laws of Florida, except as expressly limbted or
retieted by the terms of these Articles, the Declaration, the By-{.aws, or the Aut,

il
=~

Eowmeration. The Association shall have all of the powers and duties sef torth in the Act,
exvept a8 limited by these Articles, the By-Laws and the Declaration (o the extent that
they are not i conflict with the Act), and all of the powers and dultes reasonably
necessary 1o operate the Condominium pursuant o the Declarmion and as more
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particularly described in the By-Laws, as they may be amended from time to tme,
meluding, but not imited 10, the following:

{n) To ke and collect Assessmenis and other charges against members os Uit
Owners {whethier or not such sums are due and payable to the Association), and
to use the proceads thergof in the exercise of its pawers and dutics.

() To assume st of Developer’s and/or its affiliates’ responsibilities to the County,
and irs governments] and quasi-governmental subdivisions and similar entities of
any kind with yespect to the Condominium Property (including, without
limitation, any and all obligations imposed by any permits or approvals issued by
the County as same may be amended, modified or inlerpreted from time to time)
and, in cither such instance, the Association shal) indemnify and hold Developer
and its affiliates harmless with respect thereto in the event of the Association’s
fatture to 161 those responaibilities.

{c} ‘T buy, accept, own, operate, lease, sell, trede and mortgage both real and
persons! properly in accordance with the provisions of the Declaration.

{d) To maintain, repair, replace, reconstruct, add 10 and operate the Condominum
Property and/or Associztion Property, and other property acquired or leased hy
the Association.

(e} To puchese insurance upon the Condominium Property and Assoeiation
Propesty and insurance for the protection of the Association, its officers, dircutors
and Unit Owners,

(D To maeke and amend reasopable rules and mwegulations for the maimtenance,
conservation and use of the Condominium Property and Association Properly ad
for the health, comfort, safety and welfare of the Unit Owners.

{gf  To approve or disapprove the leasing, transfer, ownership and possession off
Units as may be provided by the Declaration.

th) To enforce by legal meens the provisions of the Act, the Beclaration, these
Articles, the By-Laws, and the rules and regulations for the use of the
Condominium Property and Association Property.

() To contract for the management and maintenance of the Condominium Property
and/or Association Property and o guthorize a management agent (which may be
an affiliate of the PDeveloper) to assist the Association in carrying oul its pawers
and duties by performing such functons es the submission of proposals,
collection of Assessments, preparation of records, enforcement of rules and
maintenance, repair and replacement of the Commen Elements and Associztion
Property with such funds zs shall be made available by the Association for such
purpases. The Association and its affieers shall, however, retain at all times the
powers and dutics gramed by the Condominium Act, including, but not limired
to, the making of Asscssmenta, promulgation of rules and execution of contracls
on behalf of the Association.

) To employ personnel 1o perform the services required for the proper operation of
the Condominium amd the Association Property.

Adticles

-
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in To execute all documents or consents, on bebalf of all Unit Owners (and their
mortgagees), required by all povernmental and/or quasi-governmental agencies
in commection with fand pse and development matters (including, withow
limitation, plats, waivers of plat, unities of title, covenants in lieu thereof, ele.),
and in that regard, cach Unit QOwner, by acceptance of the deed 1o such Owner's
Unit, and eash mortgagee of a2 Unit, by acceprance of & lign on said Unit,
appoints and designates the President of the Assosiation as such Unit Cwrer's
and mortgages’s agent end sttomey-in-lact fo execute, any and all such
docwments of Gunsenis.

k} The power 1o contract for valet service for the parking garage amd to adopt and
amend rules and regulations conceming the details of the operation and use of the
valet service and the parking [ifts.

3.3 Asaooiation Property. Al funds and the title 10 all propertics acquired by the Association
and their proceeds shall be held for the benctit and use of the members in aceordance
with the provisions of the Declaration, these Articles and the By-Laws,

5.4 Risiribution of Income:; Dissolution. The Association shall not pay a dividend 1o s
mernibers and shall make no distribution of tncome to its members, direotors or officers,
and upoa dissolution, all assets of the Association shall be transferred only fo another
non-profit corporation or & public agency or as otherwise authorized by the Florida Not
For Profit Corperation Act (Chapter 617, Florida Statutes).

53 Limitatigh. The powers of the Association shall be subfeet 10 and shall be exercised in
agcordance with the provisions hereof and of the Declaration, the By-Laws and the Acy,
provided that in the avent of confliey, the provisions of the Act shall conwrol aver those of
the Declaration and By-Laws,

MEMBERS

&1 Membership. The members of the Association shall consigt of ell of the record title
owners of Units in the Condominium from titme to time, and alter termination of the
Condominiuy, shall alse consist of those who were members at the time of such
termination, and their successors and assigns.

6.2 Assimyment. The share of a member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner except 35 an sppurtenance to the
Unit for which that share is held.

6.3 Voling. On all marters upon which the membership shall be entitied o vote, there shall
be enly one (1) vote for cach Unit.  All vetes shall be exercised or cast in the manner
provided by the Declaration and By-Laws, Any person or entity owning more than onc
Unit shall be entitled to cast the aggregate number of votes attributable to all Units
owned.

6.4 Megtings. The By-Laws shall provide for an annual meeting of members, and may make
provision far regular and special meetings of members uther than the annua! meeting,

Amicles
y
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ARTICLET
TERM OF EXISTENGE

‘The Association shall have perpetual existence, unless dissolved in accordance with applicable

taw.
CLES
INCORPORATOR
The name and address of the Incerporator of this Corporation are:
Name Address
Michael Dalton 601 8. Federal Highway #302

Baca Raton, FL 13432

ARTICLE®
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices desipnaied
in the By-l.aws, The officers shall bz eleoted by the Board of Directors of the Association ot 1ts {irst
meeting following the annual meeting of the members of the Association and shall serve at the pleasure of
the Beard of Directors, the By-laws may provide for the removal from office of officers, tor filling
vacancics and for the duties and qualifications of the officers. The wames and addresses of the officers
wha shall serve until their successors are designated by the Board of Directors are as follows:

President Dr. Ali Zargaran 2701 East Atlantic Blvd.
Pompano Beach, F1. 33062
Vice President Michael Dalton 601 5. Federal Highway #302
Hoca Raton, FL 33432
Secretary/Treasyrer David Grosswiler 2701 East Atlantic Blvd.
Pompano Beach, FL 33062
ARTICLE 10
n ORS
10.1  Number and Quatification, The property, business and affairs of the Associarion shall be

managed by a board comsisting of the number of directors defermined in the manner
provided by the By-l.aws, but which shall consist of not less than one (1) director, nor
moare than aine (9} diveciors. Directors need not be mermbers of the Association.

10,2 Duties and Powerg. All of the duties and powers of the Association existing under the
Act, the Declaration, these Articles and the By-Laws shall be excreised exclusively by
the Board ef Dircctors, 11s agents, confractors or employees, subject only to approval hy
Unit Gwners when such approval is specifically required.

103 Elsction: Removal. Directors of the Association shall be elecied ut the annual meeting of
the members in the manner determined by and subjec! to the qualilfications set forth in the

Articles
-
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10.4

10.5

10.6

By-Laws. Directors may be removed and vacancies on the Board of Iirectors shall be
{illed in the manner provided by the By-Laws.

Term of Developer's Directors. The Developer of the Condominium 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.

First Directors. The names and addresses of the members of the first Board of Directars
who shall hold office until their successars are elected and have taken office, s provided
in the By-Laws, are as follows:

Mame Address
Dr. Ali Zargaran 2701 East Atlantic Bivd.
Pompano Beach, FL 33062
Michael Dalion 601 S. Federal Highway #302
Boca Raton, FL 33432
David Grosswiler 2701 East Addentic Bivd,

Pompano Beach, FL 33042

Standards. A Direcior shall discharge his or her duties as a director, including any duties
as a member of a Committee: in good faith; with the care an ordinary prudent person in 2
like position would exercise under similar circumsicnees; and in 2 manner reasonably
believed to be in the best interests of the Association. Unless a Director has knowledge
concoming # maAter i question that makes celionce unwarranted, a Direcior, in
discharging s or her duties, may rely on information, opinions, reports or statements,
including financial stalements and other data, if prepered or presented by: ane or moere
officers or employees of the Association whom the Director reasonebly believes to be
reasonable and competent in the manners presented; legal counsel, public aceountants or
othér persons as o matiers the Direclor reasonably believes are within the persong'
prafessional or expert competenee; or 2 Commyittee of which the Director is not & member
il the Director reasonably belicves the Committce merits confidence. A Director is not
ligble for any action taken as a director, or any failure to take action, if he performed the
duties of his or her office in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

indernitecs. The Association shall indernify any person who was or is 2 party (o any
proseeding (other than an action by, or in the right of, the Associstion) by reason of the
fact thet he or she is or was a director, officer, employee or agent (each, an "lndemniice™
of the Association, against liability incurred in copnection with such proceeding,
including any appeal thereof, if he or she acted in good faith and in 2 manner he or she
reasonably helicved to be in, or not apposed to, the bost interests of the Assaciation and,
with respect 1o any criminal action or proceading, had no reasonable cause to belicve s
or her conduet was unlawful. The termination of any proceeding by judgment, order.
settlement, or conviction or upon a plea of nolp goantendere or its equivalent shall aot. of
itself, greate a presumption that the person did not act i goad Faith and in a manner
which he reascnably believed to be in, or not opposed to, the best interests of the

Articles
-5
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Association or, with respect to any ¢riming] agtion or proceeding, had reasonable cause to
believe that his or her conduct was unlawful.

Idemmification. The Asseciation shall indemnify any person, who was or is a party Lo
any proceeding, or any threat of same, by or in the right of the Association lo procure a
judgment in its favar by reason of the fact that he or she is or was a direorar, officer,
emplayee, or agent of the Assacigtion against expenses snd amounts paid in settlement
not exceeding, in the judgment of the board of directors, the estimazted expense of
litigating the proceeding to conclusion, actuglly and reasonably incurred in connection
with the defense or settlement of such proceeding, including any appea} thereof. Such
indemnification shall be authorized if such person acted in good faith and in a manner he
reasonably believed 1o be in, or not opposed to, the best interests of the Association,
except that no indemnification shall be made under this subsection in respect of any
claim, issue, or maner a8 to which such person shall have been adjudged to be liable
unless, and only to the extent that, the court in which such procesding was brought, or
any other count of eompetent jurisdiction, shall determine upon application thal, despite
the adjudication of Hability but in view of all circumstances of the case, such porson s
fairly and reasonably entitled to indemuity for such cxpenses which such court shall
deem proper.

Indermtrification for Expenses. To the extent that a2 director, officer, emplayce, or agent
of the Association has been suceessful on the merits or otherwise in defense of any
proceeding referred 1o in subsection 111 or 11.2, or in defense of any claim, issue, or
matter therein, he or she shall be indemnified against expenses actually and reasonably
inourred by him or her in connection therewith.

Determination of Applieability. Any indemnification under subsection §1.1 or subseution
11.2, unless pursuant to a determination by a court, shall be made by the Association only
&3 authorized in the specific case upon a determination 1hat indemmification of the
direetor, officer, employee, or agent is proper under the circumstanaes because he or she
has met the apphcable standard of conduct set forth in sybsection 11.1 or subseation 1.2,
Such determination shall be made;

(=} By the board of directors by a majority vote of a quorum consisting of directors
who were not parties 1o such procesding:

(b If yuch a quorum is not obtainable or, even if obtainable, by majority voie of 3
Committes duly designated by the Board of Directors (in which directors who are
partics may participate) consisting solely 6f two ar more Directors not at the nme
parties 1o the proceeding;

(e} Ry independent Tegal counsel:

1. selected by the Board of Directors prescribed {n paragraph 11.4(a) or the
committee preseribed in paragraph {1.4(b); or

2 if 2 quorum of the Directors cannot be obtained for pargraph 11.4(a)
and the Committee canmot be designated under paragraph 11.4(h).
selected by majority vots of the full Board of Directors (1 which
Directors who are parties may participate); or

{d} By & majority of the voting interests of the members of the Assotiation who were
not parties to such praceeding.

Articlex
6.
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11.5  Determination Regarding Exvenses. Evaluation of the reasenableness of sxpenses and

t1.é

11.7

il.8

authorization of indemnification shall be made in the same mmnner gs the determination
that indemmification Is permissible. However, if the determinarion of permissibility is
mnade by independent legal counsel, persons specified by paragraph 11.4(¢) shall evaluate
the reasonablencess of expenses and may avthorize indermmifioation.

Advancimg BExpenses. Expenses incurred by an officer or director in defending a civil or
criminal proceeding, or any threat of same, may be paid by The Association in advance of
the finel disposition of such proceeding upan receipt of an undertaking by or on behalf of
stah divecter or officer to repay such amount if he is uliimately found not 1o be entitled to
indemnification by the Association pursuan! to this section. Expenses incurred by other
employees and agents may be paid in advance upen such terms ar conditions that the
Board of Directors deems appropriate.

Excivsivity; Exclysions. The indemnification and advancement of expenses provided
pursuant to this secton are not exclusive, and the Association may make any other or
further indemmification or advancement of expeases of any of its directors, officurs,
employess, or agents, under any bylaw, apreemenmt, votre of shareholders or disinterested
directors, or otherwise, both as to action in his or her official capacity and as 1o ection in
anather capacity while halding such office. However, indemnification or advancement of
expenses shall not be made to of on behalf of any direcior, officer, employee, oragent if &
judgment or other final adjudication cstablishes that his or her actions, or omissions to
act, were material o the cauze of action so adhudicated and constityte:

{2} A violation of the criminal law, unless the director, officer, employee, or agent
had reasonable cause to believe his or her conduct was lawful or hed no
reasonghle cause to helieve his or her conduet was tmlawful;

{b) A fransaction from which the director, officer, employes, or agent derived an
improper personal benefit; or

{€) Willful misconduct or 2 conscious disrepard for the best interests of the
Association m a proceeding by or in the nght of the Association to procure a
judgment in ils favor or in 2 proceeding by or in the right of the members of the
Assogiation.

Continuing Bffect. Indemnification and advancerment of expenses as previded in this
seption shall continue as, unless otherwise provided when authorized or ratified, to a
persan who has ceased 10 be a director, officer, employee, or agent and shall inure to the
benefit of the heirs, executors, and administrators of such 2 person, unless otherwise
provided when authorized or ratified.

Application to Court. NMotwithstanding the filme of the Associastion o provide
indemnification, and despite any contrary determinution of the Board or of the members
in the specific case, & dimctor, officer, employes, or agent of the Association who is or
was & parly 1o a proceading may apply for indemnification or advancement of expenses,
or both, to the court conducting the proceeding, to the cireuit court, or to another court of
competent furisdiction. Om receipt of an application, the coun, afier giving any notice
that it considers necessary, may order indemnification and advancement of expenses,
ineluding expenses incurred in seeking court-ardered indemnification or advancement of
expenses, if it determines that:

Articles
7.
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(x) The director, officer, employee, or agent is entitled to mandatory Indemnification
under subsection 11.3, in which case the cowt shall also arder the Association to
pay the director reasonable expenses incurred in abtaining court-ordered
Indemmnification ar advancement of expenses;

) The director, officer, employee, or agent is entided 1o indemmification or
advancement of expenses, or both, by virtue of the exercise by the Associaton of
i1s pawer pursuant to subsectian 11,7; or

{c) The director, officer, employee, of agent is fairly and reasonmably entitled w
indemnification er advancement of expenses, or hoth, in view of all the relevant
circumstanoes, regardless of whether such person met the standard of canduct st
forth in subsection 11.1, subsection [1.2, or subsection 11.7. unless {a) 2 court of
competent jurisdietion determines, after all available appeals have becn
exhausted or not pursued by the proposed indemmitee, that he or she did not act in
good faith or acted in a manner he or she reasonably believed to be not i, or
opposed 1o, the best interest of the Association, and, with respect to any criminal
action or proceeding, that he or she had reasonable cause to believe his or her
conduct was unlawful, and (b) such court further specifically determines thm
indepmmification should be denied. The termination of any proceeding by
judgment, order, settleraent, conviclion ot upon a plex of nolo contenders or its
equivalent shall not, of fwself, create a presumption that the person did not act in
good faith or did act i a manner which he or she reasonably believed to be not
in, or oppostd to, the best interest of the Association, and, with raspect to any
criminal action or proceeding, that he or she had reasonable cause to believe that
his or her conduct was unlawful.

Definitions. For purposes of this Article 11, the term “expenses™ shall be deemed to
include attorneys’ [ves and celated “our-of-pocket” expenses, including those for any
sppeals; the term "Hability™ shall be deemed to include obligations to pay a judgment,
setiiement, penalty, finc, and expenses actually and reasonably inciared with respecr to »
procezding; the torm "proceeding” shall be deemed {o include any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, eriminal, adminisratve
or investipative, and whether farmal or informal; and the term "agent” shall be deemed to
include 2 volunteer; the term "serving &t the request of the Association® shall be deemed
to include any service as a director, officer, employee or agent of the Association that
imposes duties on, and which are accepled by, such parsons.

Effsct. The indemnification provided by this Article 11 shall not be deemed exclosive of
any other nights to which those seeking mdemnification may be enttled under any
applicable [aw, rprecnient, vote of members or otherwise.

Amendment.  Anything 10 the contrary herein notwithstanding, no amendment to the
provisions of this Arficle }] shall be applicable as w any party cligible for
indernification hereunder whe has not given his or her prior written ¢onsent to such
amendment,

ARTICLE 12
BY-LAWS

‘The first By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declarartion.

Artickes
8.
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END)

Amendments to theae Articles shall be proposed and adopted in the following manner:

13.1

13.3

13.4

ice. Notice of a proposed amendment shall be included in the notice of any meeting
at which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617, Flarida Statutes. Such natice shall contzin the
proposed amendment or a summary of the changes to be affected thereby.

Adoption. Amendwents shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the latter to control over the former to the
extent provided for in the Act),

Limitaton. No amendment shall make any changes in the qualifications fos membership,
nor in the voting rights or property rights of members, nor any chanpes in Subscctions
5.3, 5.4 ar 5.5 above, without the approval in writing of ol members and the joinder of all
record owners of morigages upon Units. Ne amendment shall be made that is in contlict
with the Act, the Declaration or the By-Laws, nor shall eny amendment make any
changes which would in any way affect any of the rights, privileges, powers or options
herein provided in faver of or reserved to the Developer and/or Institutional First
Mortgagees, uniess the Developer and/or the Institotional First Mortgageas, as applicable,
shall join in the exceution of the amendment. No amendment to this paragraph 13.3 shall
be effective,

Deyeloper Amendments. Notwithstanding snything hercin contained to the contrary, to
the extent lawful, the Developer may amend these Anticles consistent with the provisions
of the Declaration altowing certain amendments o be effected by the Developer alone,

Regording, A copy of each amendment shall be filed with the Secretary of State pursuan
to the provisions of applicable Floride law, and a copy certified by the Sccretary of State
shall be recorded in the public reeords of Broward County, Florida with s identification
on the first page thereol of the book and page of said public records where the
Declaration was recorded which contains, as an exhibit, the mitial recording of thess
Articles,

ARTICLE 14
Al. REG CE;
ADDRESS AND NAME OF REGIRTERED AGENT

The witial reéistmd office of this corporation shell be at 100 N.E. 3% Ave., Suite 620, Fort
Landerdale, Florida 33301, wilth the privilege of having its affice and branch offices at other places within
or without the Siate of Florida. The mitia! registered agenl at thet addvass shall be Mark Schecier, Esg.

Articles
.9
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. IN WITNESS_WHEREOF. the Incorporator has affixed histher signamure this ¥ day of
Sephumber; 2000, 27 N o

fr w’ ﬁ“:’

Michaet Daiton, Incorporator

Articles
10
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CERTIFICATE DESIGNATING PLACTE OF BUSINESS QR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UUPON WHOM PROCESS MAY BE SERVED

In complinnce with the laws of Florida, the following is submiued:
First -- T'hat desiring 10 vrganirze under the faws of the State of Florida with ity principal ofTice, as
indicated in the foregoing srticles of incorporation. the Association named in the said articles has named
33301 as its

Mask Schecter, Esq.. locamd at 100 N.E. 3 Ave., Suite 620. Fon Lauderdale. Florida

statatory registered agent,
Having been named the stnutory agent of aald Association at the place designated in this
certificats, | am familior with the obligations of that position, and hereby accept the same and agree (o act
in this capacity, and apree to comply with the provisions of Florida law relative 1o keeping lhe registered

office open.

Mark Schecter, Registered Agem
DATED this R le. _ day 0637_, 200k, .
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