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ARTICLES OF INCORPORATION
FOR
EL-AD CAMINO REAL CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming 2 corporation not for profit
pursuant to the laws of tha Swate of Florida, hereby adopts the following Aricles of

Incorporation:

ARTICLE I
NAME

The name of the corparation shall be EL-AD CAMINO REAL CONDOMINIUM
ASSOCIATION, INC. For convenlence, the corporation shall be referred to in this insgument as
the "Association", these Articles of Incorporation as the "Articles", and the EY—L&W&of the -
Association as the "By-Laws", : .

ARTICLE I ‘,* P e

The principal office amd mailing address of the Association shall be at 33 East Camino-
Road, Baca Raton, FL. 33432, or at such other place as may be subsequently desxgnated hy the ;
Board of Directors. All books and records of the Association shall be kept at its pnnctpal office
or &t such ather place as may he permitted by the Act. -

ARTICLE I
. EURPOSES AND POWERS

The purpose for which the Association is organized is to provide an entity pursuant jo the
Florida Condominivm Act as it exists on the date hereof (% "Act”) for the operation of that
certain condominium located in Palm Beach County, Florida, and known 23 EL-AD CAMINO
REAL, A CONDOMINIUM (the "Condominium"),

ARTICLE IV
DEFINJTIONS

The terms used in these Articles shall have the same definitions and meanings as those
ger forth in the Declaration of the Condominium to be recorded in the Public Records of Palm
Beach County, Florida, unless herein provided to the contrary, or unless the context otherwise

requires.

Eei

ARTICLE V
POWERS

The powers of the Association shall include and be governed by the following:
5.1  Gepera]. The Association shall have all of the commeon-law and siatutory powers

of a corporation not for profit under the Laws of Florida, except as expressly

Axticles
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limited or restricted by the terms of these Articles, the Declaration, the By-Laws
or the Act.

5.2  Enumeragon. The Association shall have all of the powers and dutles set forth in
the Act, except a3 limired by these Articles, the By-Laws and the Declaration (1o
the extent that they are not in conflict with the Act), and all of the powers and
duties reasonably necessary to operale the Condominium pursuant 0 the
Declaration and as more particularly described in the By-Laws, as they may be
amended from 1ime to time, including, but not limited to, the following:

(83 To make and coliecr Assessments and other charges against members as
Unit Owners (whether or not such sums are due and payable to the
Assoclation), and to use the proceeds thereof in the exercise of its pawers
and duries.

(b)  To assome all of Developer's and/or its affiliates’ responsibilities to the
County, and its governmenm} snd quasi-governmental subxdivisions and
similar entities of any kind with respect to the Condominium Property
(including, without limitation, any and all obligations imposed by any
permils or approvals issued by the County andfor by the Existing
Encumbrances, as same may be amended, modified or imerpreted from
time to tme) and, in either such instance, the Association shall indemnify
and hold Developer and its affiliates harmiess with respect therete in the
event of the Association’s fatlure to fulfill those responsibilities.

(¢)  To buy, accept, own, operate, lease, sell, rade and mortgage both real and
personal property in accordance with the provisions of the Declaration.

{d) To meintain, repair, replace, recopsiruct, add w aod opemte the
Condominium Property and/or Associgtion Property, and other property
acquired or leased by the Association.

{e) To purchase insurance upon the Condominium FProperty and Association
Propesty and insurance for the prowection of the Association, its afficers,
directors and Unit Owners,

® To make and amend reasonable rles and regulations for the maintenance,
conservation and use of the Condominimn Property and Association
Property and for the health, comfort, safety and welfare of the Unit
Owners,

@ To appr;:we or disapprove the leasing, ransfer, ownership and possession
of Unirs ag may be provided by the Deglarstion.

(h} To enforce by Jegal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, snd the mles apd regulations for the usc of the
Condominivm Property and Associstian Property.

Articles
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FEY) To contract for the management and maintenance of the Condominium
Property and/or Association Property and to aumthorize a management
agemt (which may be an affiliare of the Developer) wo assist the
Associarion in carrying owt its powers and duties by performing such
functions a5 the submission of proposals, collection of Assessments,
preparation of recards, enforcement of rules and maintenance, repair and
replacement of the Common Elements and Association Property with such
fonds as shall be made available by the Association for such purposes. The
Assaciation and its officers shall, however, retain at all times the powers
and duties.granted by the Condominium Act, including, but not limited to,
the making of Assessments, promulgation of rules and execution of
contracts on behalf of the Association.

a) To employ persormel 1o perform the services reguired for the proper
operation 0f the Condominivm and the Association Property.

x) The obligadon w (i) opcmis and maintain the surfhce water management
sysiem in accordance with the permit issued by the Diswict, (ii) camry out,
maintain, and monitor any required wetland mitigation tasks and (i)
maintain coples of all permitting actions with regard to the District.

{h To execite all documents or consents, on behalf of all Upit Owners (and
their morigagees), required by all governmenital and/or quasi-
governmental agencies in connection with land vwse and development
matters (including, withour limitation, plats, waivers of plat, unities of
title, covenams in liey thereof, ec.), and in that regard, each Unit Owner,
by acceptance of the deed to such Owner's Unit, and each mortgagee of a
Unit by acceptance of a lisn on said Unit, appoints and designates the
President of the Association as such Unit Ovner's and mortgagee's agent
and attorney-in-fact 1o execute, any and all such documents or consents.

53  Aaseiatiop Propety. All funds and the title to all propenties acquired by the
Associgtion and their procesds 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,
54 Disgibution of Income: Dissolution. The Association shall not pay a dividend to

its members and shall make no distijbution of income o its members, diréctors or
officers, and uppn dissolution, all assets of the Association shall be transferred
only 1o another non-profit corporation or & public agency or as otherwise
ahorized by the Florida Not For Profit Corporation Act (Chapter 617 Florida
Swtuies).

5.5  Limiwtion. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-
Laws and the Act, provided that in the event of confllet, the provisions of the Aet
shall eontrol over those of the Declaration and By-Laws.
Articles
3
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ARTICLE VY
MEMEERS

6.1  Membership. The members of the Association shall consist of all of the record
title gwners of Units In the Condominium from time w time, and after termination
of the Condominium, shall also consist of those who were members at the time of
such terminaton, and their successors and assigns, In the event that a Unit is
owned by a legal entity (e.g., other than a namwal person), then the officer,
director or other official so designated by such legal entity shall exercise such
Cwner's membership rights, as more particilarly set forth herein and in the By-
Laws.

6.2  Assignment. The share of a member in the funds and assets of the Associadon
cannot be assigned, hypothecared or transferred it mny manner eXcept as &n
appurtenancee 1o the Unit for which that share {s held.

6.3  ¥oting. On all maners upon which the membership shail be entitled 1o vote, there
shall be only one (1) voie for ecach Unit. All votes shall be exercised or cast in the
manner provided by the Declaration and By-Laws. Any person or cntity owning
more than one Unit shall be enritled 1o cast the agpregate number of voies
artributable ro all Units owned.

64  Meetings, 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
amual meeting. ‘

ARTICLE VII
T OFr 5 CE

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

applicable Jaw.
ARTICLE VI
INCORFORATOR
The name and address of the lucorporator of this Corporaticn is:
NAME ADDRESS
Shaoul Mishal 7975 N.W. 154" Straet
Suite 200
Miami Lakes, FL 33016
Articles
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ARTICLE IX
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws, The officers shall be elecied by the Board of Direciors of the
Association at Irs first meeting following the annual mesting of the members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal from officn of officers, for filling vacancies and for the duties and qualifications of the
officers, The names and addresses of the officers who shall serve unti] their successors are
designated by the Board of Directors are a3 follows:

Presidear: Shaon) Mishal
7975 N.W. 154" Stroet
Suite 200
Miami Lakes, FL 33016

Vice Pregident: . Lior Cohen
7975 N,W. 154" Street
Suite 200
Miami Lakes, FL 33016

Secretary/Treqsyrer: Yosi Magor
7975 N.W. 154™ Street
Suitc 200
Miami Lakes, FL 33016

ARTICLE X
DIRECTORS

10,1 Number gnd Qualification. The property, business and affairs of the Association
shal! be managed by a board consisting of the number of divectors determined in
the manner provided by the By-Laws, but which shall consist of not less than
three (3) directors nor more than nine (9) directors. Directors need not be
members of the Associntion. Diréetors must be naniral persons who are 18 years
of age or older. Any person who has been convicted of any felony by any court of
record in the United States and who has not had his or her right to vote restored
pursuant 1o law in the jurisdiction of his or her residence is not eligible for Board
membership (provided, however, that the validity of any Board action is not
affected if it is later determined that & member of the Board is ineligible for Board
membership due to having been convicted of a felony).

10,2  Dutjes apd Powers, All of the duries and powers of the Association existing under
the Act, the Declaration, these Arsticles nud the By-Laws shall be exercised
exclusively by the Board of Directors, its agent, comzactors or employees, subject
only 1o approval by Unit Owners when such approval is specifically required.

Arricles
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10.3  Electiorn; Removal. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject w the
qualifications set forth in the By-Laws, Directors may be removed and vacancies
op the Board of Directors shall be filled in the manner provided by the By-Laws.

T30 P.OT/14  F-g73

104 Term af Developer's Directors. The Developer of the Condominiwm shall appoint
1he members of the first Board of Directors and their replacements who shall hold
office for the periods described in the By-Laws.

10,5 First Directors. The names and addresses of the members of the first Board of
Directors whe shall hold office unti] their successors are elected and have taken
office, as provided in the By-Laws, are as follows:

Shaou} Mishal

7975 N.W. 154° Sneat
Swate 200

Miami Lakes, FL 33016

Lior Cohen

7975 N.W. 154" Strect
Suite 200

Miarai Lakes, FL 33016

Yosi Manor

T975 H.W. 154" Street
Suite 200

Miami L.akes, FL. 33016

10.6  Siaddards. A Director shall discharge his or her dyties as a director, including any
duties a8 & member of a Comminze: in good faith; with the care an ordinary
prudent person in 4 like positon would exercise under similar circumstances; and
in & manner reasonably believed to be in the best interests of the Assaclation,
Uniess 8 Director has knowledge concerning a matter in question that makes
reliance uowarranted, 8 Diecior, in discharging his or her duries, may rely on
informetion, opinions, reports or statements, including financial siatements and
other dats, if prepared or presented by, one or more officers or employees of the
Association whom the Director reasonably believes to ba reasonable and
competent in the manners presented; legal counsel, public accountants or other
persons as to mavers the Director reasonably believes are within the persons'
professional or expert competence; or a Commitiee of which the Director is not a
member if the Director yeasonably believes the Commines merits confidence. A
Direcror is not lisble for any action taken as a director, or any failure 1w take
action, if he or she performed the duties of his or her office in compliance with
the foregoing standards,

Articles
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ARTICLE XI
INDEMNIFICATION

11.1  Indemuitees. The Association shall indemnify any person who was or is a party 10
any proseeding (other than an action by, or in the right of, the Association) by
reason of the fact that he or she is or was a direcior, officer, employee or agent
(each, an "Indemnitee™) of the Association, against liability incurred in connection
with such proceeding, including any appeal thereof, if he or she acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed 1o,
the best interests of the Association and, with respect 1o any criminal action or
procesding, had no reasonable canse 1o believe his or her condugt was unlawfil,
The rermination of any proceeding by judgment, order, settiemant, or conviction
or upon 2 plea of rolo contendere or its equivalent shall not, of itself, creawe a
presumprion that the person did not act in good faith and in: a manner which he or
she reasonably believed to be in, or not opposed to, the best interests of the
Asgociation o1, with respeet 1o any criminal action or proceeding, had reasonahle
cause (o believe that his or her conduer was unlawful.

112 Indempification. The Association shall indemnify any persom, who was or is a
party 10 any procesding by or in the vight of the Association to procure a
Jjudgment in its favor by reason of the facy that he or she is or was a director,
offfcer, employee, or agent of the Association against expenses and amounts paid
in sertiement not exceeding, in the judpmern of the board of directors, the
estimated expense of litigating the proceesding to conclusion, acwally and
reasonably incurred in connecton with the defense or settlememt of swch
proceeding, incloding any appeal thereof. Such indemmifieation shall be
anthorized if such person acted in good faith and in & manner he or she reasonably
belicved to he in, ar not opposed o, the best interests of the Association, except
thet no indemnification shall be made under this Asticle 11 in respect of mny
claim, issue, or matter as to which such person shall have been adjudged to be
liable unless, and only to the extent thar, the court in which such proceeding was
brought, or any other court of comperent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in, view of all
circumstances of the casc, such person is faisly and reasonably eumitled to
indemniry for such expenses which such court shall deem proper.

113 Indemnification for Expenses. To the extent that a director, officer, employee, or
agent of the Association has been miceessfnl on the merits or otherwise in defense
of any proceeding referred 1o in subsection 11.1 or 11.2, or in defense of any
claim, issue, ot matier tharein, ke or she shall be indemnified against expenses
actually and reasonably incurred by him or her in connection therewith.

11.4 Determination of Applieability. Any indemnification under subsection 11.1 or
subseetion 11.2, unless pursuant to a determination by a court, shall be made by
the Associgtion only a3 authorized in the specific ease upon a derermination that
indemnification of the director, officer, employee, or agent is proper under the

Articles
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circumstances because he or she has met the applicable standard of conduct set
forth in sybsection 11.1 or subsection 11.2. Such determination shall be made:

(8 By the Board of Directors by & majority vote of 8 guorum consisting of
dimmmw:rcnotpameswmc}apmcMng

(b)  If such a quorum is not obtainable or, even if obtajnable, by majority vote
of 2 Comminee duly designated by the Board of Directors (in which
dirsctors who are parties may pmticipate) consisting solely of two or more
Directors not at the time parties to the proceeding;

{(¢) By independent [egal counsel:

(1) selected by the Board of Directors prescribed in paragraph 11.4(a)
or the committee prascribed in paragraph 11.4(h); or

(2  if a gquorum of the Directors cannot be obtained for paragraph
11.4(2) and the Commitiee cannot be designated under
11.4{b), selecred by majority vore of the ﬁlil Board of Directors {in
which Directors who are parties may participar); or

Y By a majority of the voring interests of the members of the Association
who were not parties to such proceeding,

11.5 Determigstion Recording Bxpenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible, However, if the determination
of permissibility is made by independent legal counsel, persons specified by
paragraph 11.4¢c) shall evaluate the reasopableness of expenses and may
authorize Inderapificarion.

11.6 Advapcing Expenses. Fxpenses incwrred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the
final dispositon of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repay such amount if he or she is ultimately
found not ta be entitled 10 indemnification by the Association pursiant to this
section, Expenses inewtted by other employees and agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriate.

1.7  Exclugivity: Exclusions. The indsmnification and advancemeni of expenses
provided pursugnt 1o this secrion are not exclusive, and the Association may make
any other or further indenmification or advancement of expenses of any of iis
divectors, officers, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in his or her
official capacity and a3 1o action in another capacity while holding such office.
However, indemnification or advancement of expenses shall not be made to or on
behalf of any director, officer, empioyee, or agent if a judgment or other final

Articles
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(8} A violation of the criminal law, unless the director, officer, empioyee, or
agent had rcasonable cause ta believe his or her conduct was lawfil or had
wio reasanable cause 1o believe his or her conduct was unlawtul,

{b) A wansaction from which the director, officer, emplayes, or agent derived
an improper pertonal benefit, or

(c)  Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Associatiop to procure
a judgment in its favor or in a proceeding by or in the right of the members
of the Association.

11.8  Continving Effect Indemnification apd advancement of expenses as provided in
this Axticie 11 shall continue as, unless otherwise provided when authorized or
ranified, to a person who has ceased to be a direcior, officer, employee, or agent
and shall inure t the benefit of the heirs, exegwiors, and rdminisirators of such a
person, unless otherwise providsd when suthorized or ratified.

119 Application 10 Court. Notwithsianding the failure of the Association to provide
indemnification, and despite any contrary deterinination of the Board or of the
membsys in the specific case, a director, officer, employee, or agent of the
Agssociation who is or was & party to a proceeding may apply for indemnification
or advancement of expenses, or both, 1o the court conducting the proceeding, o
the circuit court, or 10 another court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessary, may
order indemnification and advancemen: of expenses, including expenses incurred
in seeking court-ordered indemmification or advancement of expenses, if ir
determines that:

{a) The dirpcror, officer, employee, or agent is enfitled 1o mandatory
indemnification vnder subsection 11.3, in which case the court shall also
order the Association o pay the director reasonable expenses incurred in
obtaining court-ordered indemnification or advapcement of expenses;

(b)  The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the excrcise by the
Associatiop of jts power pursuant 1o subsection 11.7; or

(¢}  The director, officer, employee, or agent is fairly and reasonably entided
to indemnification or advancement of expenses, or both, in view of all the
relevant circumstances, vepardless of whather such person met the
standerd of conduct set forth n subsection 11.1, subsccuon 132, or
subsection 11.7 unless {8} a cowrt of compefent jurisdiction determines,
after all available appeals have been exhausted or not pursued by the

Articles
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proposed Indemnitec, that he or she did not ace in good faith or acted in &
mantier he or she reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to apy criminal action or
proceeding, that he or she had reasonable cause to believe his ar her
conduct was unlawiul, and (b) such court further specifically determines
that indemnification should be denied. The termination of any proceeding
by judgment, order, settlement, conviction or upon & plea of nolo
cantendere or its cquivalent shall not, of itself, create a presumption that
ﬂmpmnd;dnmactmgmdfmthordxdaﬂm a manner which he or she
reasonably believed to be not in, or opposed to, the best interest of the
Association, and, with respect to any criminal action or proceeding, that he
3;1&%!:&41 reasonable cause 1o believe that his or her conduet was

11.10 Definitiops, For purposes of this Anicle 11, the rerm "expenses” shall be deemed
to include aftomeys’ fees and relared "ouf-of-pocker” expenses, including those
for any appeals; the term "liabiliry” shall be deemed 1o include obligations to pay
a judgment, seitlement, penalty, fine, and oxpenses actually and reasonably
incurred with respect to a proceeding; the term "proceeding” shall be deemed 10
include any thrastened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, admimismative or investigative, and whether
formal or infomxal; and the term "agent” shall he deemed to include 2 volunteer,
the term "serving at the request of the Association® shall be deemed to include
any scrvice as a director, officer, cmployee or agent of the Association that
imposes dwties op, and which are accepted by, such persons.

11.11 Effect, The indemmification provided by this Article [ shall not be deemed
exclusive of any other rights to which those seeking indemnification may be
entitled under any applicabie law, agreement, vote of members or otherwize,

| 11.12 Amepdment. Anything to the contrary hersin notwithstanding, no amendment w
the provisions of this Article 11 shall be applicable as 1o any party eligible for
indemmification hereunder who has not given his or her prior written consent to
such amendmens,

ARTICLE XI1
-LAWS

The first By-Laws of the Association shall e adopted by the Board of Directors and may
i be alerad, amended or rescinded in the manner provided in the By-Laws and the Declaration.

Axticles
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ARTICLE XII

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

13.1  Notice. Notice of'a proposed smendment shall be included in the notice of any
meeting ap which the proposed smendment is to be considered and shall be
atherwise given in the time and manner provided in Chapter 617, Florida Statutes.
Such notice shall contain the proposed amendment or a swmmary of the changes
to be affected thereby.

132 Adoprion. Amendments shall be propesed and adopted in the manner provided in
Chaprer 617, Florida Statutes and in the Act (the latier 10 control over the former
10 the extent provided for in the Act).

133 Limitaion. No amendment shall make any changes in the qualificatdons for
mcmbership, nor in the voting rights or property rights of mmnbm, Hor any
changes in subsections 5.3, 5.4 or 5.5, withowr the approval in writing of all
members and the joinder of all record owners of morgages upon Units. No
amendment shall be made that ig in conflict with the Act, the Declaration or the
By-Laws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options herein provided in favor of
or reserved to the Developer and/or Instintional First Mortgagees, imless the
Developer and/or the Institutional First Morgagees, as applicable, shall join in the
exceution of the amendment, No amepdment to this paragraph 13.3 shall be
effective,

134 Developer Amendments. Notwithstanding anything herein contained to the
contrary, to the extent lawful, the Developer may amend these Articles consisient
with the provisions of the Declaration allowing certain amendments to be effected
by the Devealoper alone.

13.5 Recording. A copy of each amendment shall be filed with the Secrotary of State
pursuant 1o the provisions of applicable Florida law, and & copy ceniified by the
Secretary of Staze shall be recanded in the public records of Palm Beach County,
Fiorida with an identification on the first page thereof of the book and page of
said public recerds where the Declaration was recorded which confains, as an
exhibit, the initial recording of these Armicles.

Articles
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ARTICLE XIV
GISTE. OFFICE;
OF REG D AGENT

The name and street address of the first registered agent authorized to accept service of
process within the State for the Association is American Information Services, Inc., One

Southeast Thivd Avenue, 28 Floor, Miami, Florida 33131, "
IN WITNESS WHEREQF, the Incorporator has affixed his signature this day of

A(g..-i L 200 __é___ %,

Shaoul Mishal, Incorporetor

Articles
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CERTIFICATE DESIGNATING REGISTERED AGENT

Having been named #s registered to accept service of process for the above stated
carporation at One Southeast Third Avenue, 28" Floor, Miami, Florida 33131, American
Information Services, Inc, is famjliar with and accepts the appointment as registered agent agrees

10 acl in this capaciry.

AMERICAN INFORMATION SERVICES, INC.,
a Floride corporation
_M_LQ_A&/L__

Title )45’»51!757&?&' §ma7éi

DATED this/Sday of % / , 2004
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