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ARTICLES OF INCORPORATION ,“¢7.
FOR ;
EL-AD SAN MICHELE CONDOMINIUM ASSOCIATION, ING. . . 1o 2,

‘_' ;~~¢/1‘
‘ C"

The undersigned incorporator, for the purpose of forming e corporation not for prqﬁt
pursusnt to the laws of the Swate of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLEI
NAME

The name of the corporaton shall be EL-AD SAN MICHELE CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as
the “Association", these Artlcles of Incorporation as the "Agticles", and the By-Laws of the
Association as the "By-Laws",

ARTICLE DN
QEFICE

The principal office and mailing address of the Association shall be at 1343 51, Tropez
Circle, Weston, FL 33326, or at such other place as may be subsequently designated by the
Board of Directors. All books and records of the Association shall be kept at its principal office
or at such other place as may be permitted by the At

ARTICLE 111
r S AND POWERS

The purpose for which the Association is organized is 1o provide an entity pursuant o the
Florida Condominium Act 85 it exists on the date hereof (the “Act™) for the operation of that
ceriain condominium located in BrowardCounty, Florida, and imown as EL-AD SAN
MICHELE, A CONDOMINTUM (the "Condominium™).

ARTICLE IV
DEFINITIONS

The terms used ip these Aricles shall have the same definitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of Broward
County, Flarida, urless herein provided tw the contrary, or unless the context otherwise requires.

ARTICLE YV
POWERS
The powers of the Asseciation shall include and be govemed by the following:

5.1  General The Associgtion shall have all of the common-law and statutory powers
of a corporation not for profit under the Laws of Florida, except as expressly

Articles
a1~
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limited or restricied by the terms of these Articles, the Declaration, the By-Laws
or the Act.

52  Enumeration. The Association shall have all of the powers and duties set forth in
the Act, except ag limited by these Asticles, 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 1o operate the Copdominium pursuam to the
Declaration and as more particularly described in the By-Laws, as they may be
amended from time to time, including, but not limited to, the followiag:

()

(b}

()

(d)

(e)

6}

&

(h}

{M2389549:1]

To make and collect Assessments and other charges against members as
Unit Owners (whether or not such sums are due and paysble to the
Association), and 1o use the proceeds thereof in the exercise of {ts powers
and dories.

To assume all of Developer's and/or its affiliates’ responsibilities to the
County, and {13 governmental and quasi-governmental subdivisions and
similar enrities of any kind with respect to the Condominium Property
(inciuding, without limitation, any and all obligations jmposed by any
permits or approvals issued by the County and/or by the Existing
Encumbrances, as same may be amended, modified or interpreted from
nme to time) and, in either such instance, the Assoclaton shall indemnify
and hold Developer and its affiliates harmless with respect thereto in the
event of the Association's failure to fulfill those respansibilities.

To buy, accept, own, operate, lease, sell, made and mortgage both real and
personal property in accordanes with the provisions of the Dieclaration.

To meintain, repair, replace, recomstruct, aid to and operate the
Condomininn Property and/or Association Property, and other property
acquired or leased by the Association.

To purchase insurance upon the Condeminium Property and Assaociation
Property end insuranee for the protection of the Associarion, its officers,
directors and Unit Owners.

To make and amend reasonable rules and regulations for the maintenance,
conservarion and use of the Condominium Property and Association
Property and for the health, comfor, safety and welfaye of the Unit
Owners.

To approve or disapprove the leasing, transfer, ownership and possession
of Units as may be provided by the Daclaration.

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

Articles
2

(HOco00s 0005 ?)



APR=17-08 12:4TPH

FROW- T-164 P.05/15  F-BOT7

(//Eyé, ryy 09357)

5.3

5.4

55

tM2385985,1}

(i) To contract for the management and maintepance of the Condominium
Propeity and/or Association Property and 1o authorze a management
agent (which may be an affilime of the Developer) w assist the
Assoelation in carrying out its powers snd dutiss by performing such
functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and

replacement of the Copunon Elements and Association Property with such
funds as shall be made available by the Association for such purposes. The
Asgociation and its officers shall, however, retain at all imes the powers
and duties granted by the Condominim Act, including, but not limited to,
the making of Assessmems, promulgatdon of rules and execution of
contracts on behalf of the Associarion.

)] To employ personnel to perform the services required for the proper
operation of the Condomininm and the Association Property.

(k)  The obligation to (i} operate and maintain the surface water management
systera in accordance with the permit issued by the Distrier, (i) carry out,
maineain, and moniior apy required wetland mirigation tasks and (i)
meintain copies of all permitting actdons with regard to the Districr.

O To execure all documents or consents, on behaif of all Unit Owners (and
their mortgagees), required by all governments! andfor quasi-
governmental agencies in connection with land use and developmem
matters (including, without limitation, plats, waivers of plat, unities of
title, covenams in lieu thereof, ete.), and in that regard, each Unit Owner,
by acceprance of the deed to such Qwner's Unit, and each mortgagee of &
Unit by acceptance of a lien on said Unit, appoinis and designates the
President of the Association as such Unit Owner's and mongagee's agent
and attorney-in-fact to execute, any and all such documents of consents,

Asgocigtion Property. All funds and the dile to all properdes acquired by the
Assaciation and their proceeds shall be held for the benefir and use of the
members in accordance with the provisions of the Declaration, these Articles and
the By-Laws.

Diswibutjon of Income: Dissolution. The Association shall not pay a dividend 1o
ts members and shall make no distribution of income 1o its members, directors or
officers, and upon dissolution, all assets of the Association shall be transferred
only w another non-profit corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Aet (Chapter 617) Florida
Siattes).

___mmngn The powers of the Associstion shall be subject 1o apd shall be
exercised in accordance with the provisions hereof and of the Declaration, the By-
Laws and the Aet, provided that in the event of conflict, the provisions of the Aot
shall contre] over those of the Declaration and By-Lawa.

Articles
3.
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6.1

6.2

6.3

6.4

ARTICLE Vi
MEMBERS

ip. The members of the Association shall consist of all of the record
title owners of Units in the Condominium from time 1o time, and after termination
of the Condominium, shall also consist of those who were members at the time of
such termination, and their successors and assigns. In the event that & Unit s
owned by 2 legal entity (e.g., other than a natural person), then the officer,
diroctor or other official so designated by such legal entity shali exercise such
gﬂwner‘s membership rights, as move particularly set forth herein and in the By-

W,

Assigpment. The share of & member in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an
appurtenance to the Unit for which that share is held.

Yaoting. On all matters upon which the membership shall be entitled 10 vois, there
shall be anly one (1} vote for each Unit. Al voies shall be exercised or cast in the
manner provided by the Declaration and By-Laws. Any person or entity awning
more than one Unit shall be entrled w cast the aggregate number of votes
atiribuiakle 1o all Units owned.

Meetipgs. The By-Laws shall provide for an annual reetng of members, and
may make provision for yegular and special meetings of members other than the
annual mecting.

ARTICLE VII
TEBM OF EXISTENCE

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

spplicable law.
ARTICLE YHI
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME RESS
Shaon! Mishal 7975 N.W. 154" Street
Suite 200
Miami Lakes, FL 33016
Articles
-4
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ARTICLE IX
OFFICERS

The affairs of the Association shall be adminisicred by the officers holding the offices
designated in the By—Laws The officers shafl be elecied by the Board of Directors of the
Association at its first meeting following the annual meeting of the members of the Association
and shall serve at the pleasure of the Board of Directors. The By-Lews may provide for the
removal from office of officers, for filling vacemcies and for the duties and qualifications of the
officers, The names and addresses of the officers wha shall serve untl their successors ave
designated by the Board of Directors are as follows:

10.1

10.2

{M2389989,1}

President: Shaou] Mishal
7975 N.W. 154™ Street
Suice 200
Miami Lakes, FL. 33016

Vice President: Lior Cohen
7975 N.W. 154” Sreet
Suite 200
Miami Lakes, FL 33016

Secretarv/Ixcagyrer: Yeosi Manor
7975 N.W. 154" Strect
Suite 200
Miami Lakes, FL 33016

ARTICLE X
DIRECTORS

Number and Qualification. The property, business and affairs of the Associstion
shall be managed by a board consisting of the number of dizectors determined in
the mapner provided by the By-Laws, but which shall consist of not less than
thoee (3) diectors nor more than nine (9) direciors. Directors need not be
members of the Associarion. Directors must be natural persons who are 18 years
of age or alder. 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 to law in the jurisdiction of his or her residence is not eligible for Board
membership (provided, however, that the validity of any Board sction is not
affected if it is later determined that a member of the Board is ineligible for Board
membership due to having been convicted of a felony).

Duties and Powers- All of the duries and powers of the Association existing under
the Acr, the Declaration, these Articles and the By-Laws shall be exercised
exclusively by the Board of Direcrors, its agent, contractors or employees, subject
only to approval by Unit Owners when such approval is specifically required.

Articles
-5-
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10.3

10.4

103

10.6

MIIENEOL)

Election; Removal. Directors of the Association shall be elecied at the annual
meeting of the members in the manner determined by and subject to the
qualifications sat forth in the By-Laws. Directors may be removed and vacancies
on the Board of Directors shall be filled in the manner provided by the By-Laws.

Temm of Doveloper's Direetors. The Developer of the Condominium shall appoint
the members of the {irst Board of Directors and their replacements who shall hold
office for the periods described in the By-Laws.

Fizss Directors. The names and addresses of the members of the first Board of
Diirectors who shall hold office until thelr successors are elected and have taken
office, as provided in the By-Laws, are as follows:

Shaoul Mishal

7975 N.W. 154" Street
Suire 200

Miami Lakes, FL 33016

Lioy Cohen

7975 N.W. 154 Street
Suire 200

Miami Lakes, FL 33016

Yosi Manor

7975 N.W. 154" Sireet
Suite 200

Miami Lakes, F1. 33016

Standards. A Direcror shall discharge his or her duties as a director, including sny
duties as a member of & Committee; in good faith; with the care an ordinary
prudent person in & like position would exercise under similar circumstances; and
in a manner reasonably believed to be in the best interests of the Association.
Unless a Dvrector has knowledge concerning a matter in question that makes
reliance unwarranted, a Director, in discharging his or her duries, may wly on
information, opinions, reporis or satements, including financial statements and
other data, if prepared or presented by, one or more officers or employses af the
Association whom the Direcior reagonably believes 1o be reasopsble and
competent in the manners presented; legal counsel, public accountants or other
persons as o matiers the Dirsctor reasonably believes are wirhin the persons'
professianal or expert competence; or a8 Committee of which the Director is not a
member if the Director reasonably believes the Comminee merits confidence. A
Director is nov Bable for any action 1aken as a director, or any failure to take
action, iF he or she performed the duties of his or her office in compliance with
the forégoing standards.

Articles
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11.2

11.3

114
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ARTICLE X1
INDEMNIFICATION

Indemnnitess. The Association shall indeminify any person who was or is a pary 10
any proceeding (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 direefor, officty, employee or agemt
{each, an "Indemnitee™ of the Association, against Liability incuwrred in connecton
with such proceeding, including sny appeal thereof, if he or she acted in good
faith and in & manner he or she reasonably belleved 1o be in, or not oppased to,
the best imerests of the Association and, with respect 10 any criminal actien or
procesding, had no reasonable canse to believe his or her conduet was unlawiful,
The termination of any proceceding by judgment, order, settlement, or conviction
or upon a plea of nolo contenders or its equivalent shall not, of itself, create a
presumption thet the person did not act in good faith and in a manner which he or
she reasonably believed to be in, or not opposed 1o, the best interests of the
Associstion or, With respect 1o any criminal action or proceeding, had reasonable
cauge 0 believe that his or her conduct was unlawfinl.

Indemnificarion. The Association shall indemnify any person, who was or is a
party to any preceeding by or in the right of the Association to procure a
judgment in frs favor by reason of the fact that be or she is or was a director,
officer, employee, or agent of the Assaciarion againsy expenses and amounts paid
in settlement not exceeding, in the judpment of the board of directors, the
estimated expense of litigating the proceeding to comclusion, actually and
reasonably incurred in connection with the defense or setlemem of such
procesding, including any appeal thereof. Such indemmnification shall be
authorized if such person acted in good faith and in a manner he or she reasonably
believed to be in, or not oppased 1o, the hest interests of the Associarion, except
that no indemnification shall be made under this Anicle 11 in respect of any
claim, issue, ar matter as o which such person shall have been adjudged 10 be
liable unless, and only 1o the extent that, the court in which such proceeding was
brought, or any other court of competent jurisdiction, shall determine upon
application that, despite the adjudicadon of liability but in, view of all
clreymstances of the cese, such person is f{airly and reasonably entitled 1w
indemnity for such expenses which sich cout shall deem proper.

Indempification for Expenses. To the extent that a director, officer, employee, or
agent of the Association has besnh successfu] on the meriis or atherwise in defense
of any proceading referred 1o in subsection 11.1 or 11.2, or in defense of any
elaim, issue, or matter therein, he or she shall be indemnified against expenses
actually and reasonably incurred by him or her in connection therewith.

) icability. Any indemnification under subsection 11.1 or
subsection 11,2, unless pursuant to & determination by & court, shall be made by
the Association only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee, or agent iz proper under the

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

(a) By the Board of Direciars by a majority vote of a quorum consisiing of
directors who were not parties to such progeeding;

(b)  If such a quorum is not obtainable or, even if obrainable, by majority vote
of a Commitee duly designated by the Board of Directors (in which
directors who are parties may participate} consisting solely of two or more
Directors not at the time parties to the proceeding;

(c) By independent legal counsel:

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

{2}  if a quorum of the Directors cannot be obfained for paragraph
11.4{n) and the Committer cannot be designaed under paragraph
11.4(1), selected by majority vote of the full Board of Directors (in
which Directors who are parties may participate); or

{d) By a majority of the voling interests of the members of the Association
who were not parties to such proceeding.

Destepnination Recording Expenses. Evaluation of the reasonableness of expenses
ar awthorization of indemnification shall be made in the same manner as the

determination that indemnification is permissible. However, if the determinarion
of permissibility is made by independent lcgal counsel, persons specified by
paragraph 11.4(c) shall evzluate the reasonableness of expenses and may
authorize Indemnificarion,

Advancing Expenses. Expenses incumved by an officer or director in defending a
civil or ciminal proceeding may be paid by the Association in advance of the
final dispositlon of such proceading upon receipt of an undermking by or on
behalf of such director or officer to repay such amount if he or she is uitimately
found not to be enritled to indemnification by the Association pursuant to this
section. Expenses incurred by other employees and agents may be paid in advanee
upon such terms or conditions that the Board of Directors decms appropriate,

Exclusivity: Exclusions. The indemnification and advancement of expenses
provided pursuant 10 this section are not exclustve, and the Association may make
any ather or firther indemnification or advancement of expenses of any of its
directors, officers, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinterested directors, or otherwise, both as 1o action in his or her
official capacity and as to action in another capacity while holding such office.
However, indemnification or advancement of expenses shell not be made to or on
behalf of any director, officer, employee, or agent if a judgment or other final

Articles
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11.8

11.9

fMIINRERY}

adjudicarion establishes that his or her actions, or omissions to act, were marerial
1o the cause of action so adjudicated and constitute:

(a) A violaton of the criminal law, nnless the director, officer, ¢emplayee, or
agent had reasonable cause to believe his or her condnet was lawful or had
no reasonable cause to believe his or her conduct was unlawful;

() A transaction from which the director, officer, employee, or agent derived
an improper persona} bonefit; or

{c}  Willful miscanduct or a conscious disregard for the best interosis of the
Assoclation in a proceeding by or in the right of the Association to procure
a judgment in #ts favor ar in a proceeding by or in the right of the members
of the Assoclation.

Continuing Fffect Indemnification and advancement of expenses as provided in
this Amicle 11 shall continue as, unless otherwise provided when authorized or
ratified, 10 a person who has ceased 1o be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executars, and adminjsuators of such a
person, unless otherwise provided when anthorized or ratified.

Application 1o Caurt. Notwithstanding the failure of the Association 1o provide
indemnification, and despite any conwary determination of the Board or of the
members in the specific case, a director, officer, employee, or agem of the
Association who is or was & party to a proceeding may apply for indemnificarion
ar advancement of expenses, ar both, 1w the court conducting the preceeding, 10
the circuit court, or 1o another court of competent jurisdiction. On receipt of an
applicarion, the court, after giving any nofice that it considers necessary, may
order indemnification and advancement of sxpenses, including expenses incurred
in seeking court-ordered indemmification or advapcemem of expenses, if
determines that:

() The director, officer, smployee, or agent is emitled 10 mandatory
indemnificadon under subsection 11.3, in which case the coust shall niso
order the Associarion o pay the divector reasonable expenses incurred in
obtaining court-ordered indemnificarion or advancement of expenses;

(b)  The director, officer, employee, or agent is entitled to indemnificarion or
advancement of expenses, or both, by virme of the cxercise by the
Association of Its power pursuani to subsection 11.7; or

{cy  The director, officer, employee, or agent is fairly and reasonably entitled
to indemnification or advancetient of expenses, or both, in view of all the
relevary circumstances, regardless of whether such person mer the
standard of conduct ser forth in subsection 11.1, subsection 112, or
subsection 11,7 unless () a court of competent jurisdiction determines,
after all available appcals have been exhausied or not pursued by the

Articles
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propased indemuitee, that be or she did not act in good faith or acted in a
roanner he or she reasonably belleved 1o be not in, or opposed 1o, the besy
interest of the Association, and, with respect to any criminal action or
praceeding, that he or she had reasonable cause to believe his or her
eonduct was unlawful, and (b) such court further specifically determines
that indernnification shoulkd be denied. The termination of any proceeding
by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not, of iiself, create a presumption that
the person did not act in good faith or did act in & manner which he or she
reasonably believed 10 be not in, or opposed 1o, the best interest of the
Association, and, with respect to any criminal action or proceeding, that he
m ;xad reasonable cause to believe thar his or her conduct was

1110 Definitigas. For purposes of this Asticle 11, the term "expenses” shall be deemed

L1

11.12

to include anomays' fees and related "out-of-pocker” expenses, including those
for any appeals; the term "liability” shall be deemed 1o include obligations w pay
a judgment, settlement, penalty, fine, and expenses actally and reasonebly
incurred with respect to a proceeding; the term "proceeding” shall be deemed to
include any threatencd, pending. or completed action, suil, or other type of
procasding, whether civil, criminal, administrative or investigative, and whether
formal or informal; and the term "agent” shall be deemed w0 include a volunieer,
the term “serving at the request of the Association® shall be deemed 1o include
any service as a director, officer, employee or agent of the Association that
imposes duties on, and which are accepted by, such persons.

Effect. The indemmnification provided by this Article 11 shall not be deemed
exclusive of any other riphts 1o which thoze secking indemnification may be
entitled under any applicable law, agreement, vote of members or otherwise.

Amendment. Anything to the contrary herein norwithstanding, no amendment o
the provisions of this Anicle 11 shall be applicable as 10 any party eligible for
indemnification hereunder who has not given his or her pricr writien ¢onsent to
such emendment.

ARTICLE XIY
BY-LAWS

The first By-Laws of the Association shall he adopted by the Board of Directors and may
be alrered, amended or rescinded in the manner provided in the By-Laws and the Declagation,

{3589, 1)

Arricles
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ARTICLE XIH
- AMENDMENTS

Armendments to these Amicles shall be proposed and adopted in the following manner:

13.1

13.2

13.3

13.4

13.5

{M2389089; 1§

Natige. Notice of a proposed arnendment shall be included in the notice of any
mesting at which the proposed amendment is 10 be ¢onsidered and shall be
otherwise given in the time and manner provided in Chapter 617, Florida Statues,
Such notice shall contain the proposed amendment or a summary of the changes
to be affected thereby.

Adoption. Amendmenis shall be proposed and adopted in the manner provided in
Chapter 617, Florida Staturtes and in the Act (the laner to controf over the former
to the extent provided for in the Act),

Limiraton. Ne amendmcent shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any
changes in subsectons 5.3, 5.4 or 5.5, without the approval in writdng of ail
members and the joinder of all record owners of morigages upon Uniis. No
amendiment shall be made that is in conflict with the Aect, 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 Instingional First Mongagees, unless the
Developer and/or the Institutionat First Marigagees, as applicable, shall join in the
execution of the amendment. No amendment to this paragraph 13.3 shall be
effective.

Developer Amendments. Notwithstanding anything herein comained to the
contrary, to the extent lawful, the Developer may amend these Articles consistent
with the provisions of the Deglaration allowing certain amendmens to be effected
by the Developer alone.

Recording. A copy of each amendment shall be filed with the Secretary of State
pursuaat w the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall be recorded in the public records of BrowardCounty,
Florida with an identification on the first page thereof of the book and page of
said public records where the Declaration was recorded which contains, as an
exhibit, the initial recording of these Articles.

Articles
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ARTICLE XIV
GIS CE:
AD oid F RYGIS A

The name and street address of the first registered agent suthorized 10 accept service of
process within the State for the Association is American Information Services, Inc., One
Southeast Third Avenue, 28 Floor, Miami, Flosida 33131,

IN WITNESS WHERECQF, the Incorporator has affixed his signature this ! "I‘ day of
P’_l‘ﬁ\- A , 200 6

Shaoul Mishal, Incorporam%

Axticles
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CERTIFICATE DESIGNATING REGISTERED AGENT

Having been named as registered to accept service of process for the above smated

corporation at One Southeast Third Avenue, 28® Floor, Miami, Florida 33131, American

Information Services, Inc. is familiar with and accepts the appointment as registered agent agrees

10 act in this capacity,

AMERICAN INFORMATION SERVICES, INC.,

a Florida comporation

By: M‘Z‘g‘ M .née -

Name: lé’rft/ 2 By

Title ,ﬁgﬂﬁg«f{’ 53"&:9764;4"

DATED this/Jday of J/Q{ﬂ/ 12004
2
i
o 5 O
D=
= s
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