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ARTICLES OF INCORPORATION PALLAHASSEE FLORIDA
FOR
LANAI CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit
parsuant 1o the Jaws of the State of Florida, hereby adopts the following Aricles of
Incorporation:

ARTICLE1
NAME

The name of the corporation shall be LANAT CONDOMINIUM ASSOCIATION, INC.
For convenience, the corporation shall be referred to in this instroment as the “Association”,

these Articles of Incorporation as the “Articles®, and the Bylaws of the Association as the
"Bylaws".

ARTICLEN
OFFICE

The principal office and mailing address of the Association shall be at 2009 University
Parkway, Pensacola, Florida 32514, 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 Act.

ARTICLE I
PURPQSES

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act as it exists oft the date hergof (the "Act”) for the operation of that

ceriain condominium located in Escambia County. Florida, and knmown as LANAIL A
CONDOMINIUM (ithe "Condominiom”™).

ARTICLE LV
DEFINITIONS

The terms vsed in these Articles shalf have the same definitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of
Egeambia County, Florida, unless herein provided to the comtrary, or unless the context otherwise
reguires.

ARTICLEY
POWERS

The powers of the Assaciation shall inelude and be governed by the following:

3.1 GQeneral The Association shall have all of the common-law and statutory powers
of & carporation not for profit under the Laws of Florida, except as expressly
Articles
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limited or restricted by the terms of these Arnicles, the Declaration, the Bylaws or
the Act.

52  Epumerstion. The Association shall have all of the powers and duties set forth in
the Act, excepi as limited by these Articles, the Bylaws and the Declaration (1o
the exient that they are not in conflict with the Act), and all of the powers and
duties reasonably necessary fo opernte the Condominivm pursuant 1o the
Declaration and as more partlenlarly deseribad in the Bylaws, as they may be
amended from fire to time, Including, but not limited 10, the following:

(=)

()

{c)

(d)

(£}

(&

(&

43

231504328}

To make und collect Assessmants and other charges against members as
Unit Owners (whether or not such sums are due and payabie to the

Association), and to use the proceeds thersof in the exercise of its powers
and duties,

To assume all of Developers' and/or its affiliates’ responsibilities o the
County, and iis governmental and guasi-governmental subdivisions and
similar entities of any kind with respect to the Condominium Property
(including, without Iimitation, any snd all obligations imposed by any
permits or approvals issued by the County and/or by the Existing
Encumbrances, as same may be amenaded, modified or interprated from
time to time) and, in cither such instance, the Association shall indemmify
and hold Developer and its affiliates harmiess with respect thercto in the
event of the Association's fallure to flfil those responsibilities.

To buy, accept, own, operate, lease, sell, trade and mortgage both real and
personal property in accordance with the provisions of the Declaration,

To maintain, repair, eplace, reconstruct, add to and operate the
Condominium Property andfor Association Property, and other property
acquired or leased by the Association.

To purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Qwners,

Tao make and amend reasonable rules and regulations for the mainenance,
conservation and use of the Condominium Property and Association
Property and for the health, comfort, safety and welfare of the Uait
Owners,

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

To enforce by legal means the provisions of the Act, the Declaration, these
Articles. the Bylaws, and the mules and regnlations for the usc of the
Condominium Property and Association Property.

Articles
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2.3

54

5.5

MM}

(i To contract for the management and maintenance of the Condominium
Property and/or Association Property and to authorize a management
agent (which may be an affillaic of the Developer} to assist the
Association in carrying out its powers and duties 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 Common Elements and Association Property with such
funds as shali be made available by the Association for such purposes. The
Assosiation and its officers shall, however, retain at all times the powers
and duties granted by the Condominium Act, inciuding, but not Bmited to,
the making of Assessments, promulgation of rules and execution of
contraets on behalf of the Association.

i} To employ personne] to perform the services required for the proper
operation of the Condomininm snd the Ascociation Property.

(X}  The obligation to (i) operate and maintain the surface water monagement
system in accordance with the permit issued by the District, (ii) carry out,
mainsain, and monitor any reguired wetland mitigation tasks and (i)
maintain copies of all permitting actions with regard to the District.

H To execute all documents or consents, on behalf of all Unit Owners {and
their mottgagees), regoired by all governmental andfor quasi-
governmental agencies in conncction with land use apd development
matters (including, without limdtation, plats, waivers of plat, unities of
title, covenants in leu thereof, ete.), and in that regard, cach Unit Qwner,
by acceptance of the deed to such Owner's Unit, and cach mortgagee of a
Usait by acceptance of a Hen on said Unit, appoints and designates the
President of the Association as such Unit Dwner's and mortpagee’s agent
and aiferney-in-fact i exacute, any and all such documents or consents.

Association Property. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the

members in accordance with the provisions of the Declaration, these Articles and
the Bvlaws.

Digstribution of Income: Dissolution. The Association shall not pay a dividend to
its members and shall make no distribution of income to its members, dircctors or
officers, and upon dissoludon, all assets of the Association shall be transferred
only to another non-profit corporation or a public apency or as otherwise

authorized by the Florida Not For Profit Corporation Act {Chapter 617) Florida
Statnies).

Limitation. The powers of the Associallon shall be subject to and shall he
exercised in accordance with the provisions hereof and of the Declaration, the
Bylaws and the Act, provided that in the event of conflict, the provisions of the
Act shal} control over those of the Declaration and Bylaws.

Articles
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ARTICLE Vi
MEMBERS

6.1  Membership, The members of the Association shall consist of all of the record
title owners of Units in the Condominium from time to time, ang after tarmination
of the Condominium, shall also consist of those who were membiers at the time of
such tarmination, and their successors and assipgns. In the event that a Unit i
owhed by a legal entity {e.g., other than a natural person), then tho officer,
director or other official so designated by such legal entity shall axercise such

Owner's memberchip rights, a8 more particularly ser forth hergin apd in the
Bylaws.

6.2  Agsignment. The share of a member in the fonds and assets of the Association
capnol be assigned, hypothecated or trapsferred in any manner except 25 an
appurienance 1o the Unit for which that share is held.

653  Yoling. On all matters upon which the memberchip chall be entitied to vote, there
shall he only one (1) vote for sach Unit. All votes shall be exercised or cast in the
manner provided by the Declaration and Bylaws. Any person or entity owning

mege than one Unit shall be angiled to cast the aggregate number of votes
attribistabic to all Units owned.

6.4  Meeiags. The Bylaws shall provide for an annual meeting of members, and may

make provision for regular and special meetings of members other than the annual
mesting,

ARTICLE VI
TERM OF EXISTENCE

The Association shall have perpetual existence, nniess dissolved in accordance with
appiicable law.

ARTICLE VIII
INCORPORATOR

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

NAME ADDRESS
Jason Whiteman One Southeast Third Avenue
28" Floor
Miamni, Florida 33131
Articles
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ARTICLEIX
OFFICERS

The affairs of the Associstion shall be administered by the officess holding the offices
designated in the Bylaws. The officers shafl be elected by the Board of Directors of the
Agsociation at its {irst mecting following the annual meating of the members of the Association
and shall serve at the pleasure of the Board of Directors. The Bylawe may providc for the
removal from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The names and addresses of the officors who shall serve until their successors are
desipmated by the Board of Directors are as follows:

Presideni: Qary Horsley
14160 Palmetta Frontage Road
Suite 21
Miami, FL. 33016

Yice Presidgent: Panielle Munoz
14160 Palmetto Frontage Road
Suite 21
WHamnd, FL 33016

8 ASULET: Alexander Vega
14160 Palmetto Frontage Road
Suite 21
Miami, H.. 33016

ARTICLEX
DIRECTORS

10.}  Number and Oualification. The propesty, husiness and affairs of the Association
shall be managed by a board consisting of the number of directors determined in
the manner provided by the Bylaws, but which shall consist of not less than three
{3) directors nor more than nine (9) directors. Directors need not be members of
the Association, Direcrors must be natural persons who are §8 years of age or
nlder. Any person who has been convicted of any fefony by any court of record in
the United States and who has not had his or her right to vote restored pursuant o
iaw in the jurisdiction of his or her residencs ic not eligible for Board membership
{provided, however, that the validity of any Board action is not affected if it s
later determined that a member of the Board is ineligible for Board membership
due to having been convicted of 4 felony).

10.2  Dutles apd Powers. All of the duties and powers of the Association existing under
the Act, the Declaration, these Arficles and the Bylaws shall be exercised
exclusively by the Board of Directars, its agent, contractors or employess, subject
only to approval by Unit Owners when such approval is specifically required.

Articles
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10.3  Elegtion: Removal, Directors of the Agsociation shall be elected at the annual
meeting of the members in the wanner determined by and subject to the
qualifications set forth in the Bylaws. Directors may be removed and vacancies on
the Board of Directors shall be filled in the manner provided by the Byfaws.

10.4  Term of Davelgpar'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 Bylaws.

10.5 Firgt Diregiors. The names and sddresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have faken
office, as provided in the Bylaws, are as follows:

Guary Horsley

14160 Palmetto Frontage Road
Suite 21

Miam, FL 33016

Danielle Munoz

14160 Palmetto Froniage Road
Suite 21

Miarmi, FL 33016

Alexander Vega

14166 Palmetto Fronrage Road
Suite 21

Miami, FL, 33016

10.6 Suandards. A Dirsctor shall discharge his or her duties as a director, including any
dunties as a2 member of a Committes: in good faith; with the carc an ordinary
prudent person in a like position would exercise under similar ciroumstances; and
in 2 manner reasonably believed to be in the best interests of the Assoclation,
Unless a Director has knowledge concerning a matter in question that makes
reliance unwarranied, 8 Director, in discharging his or her duties, may rely on
information, opinions, reports or statements, including financial staternents and
other datz, if prepared or presented by, ons or mora officers or employees of the
Association whom the Dircctor reasonshly believes o be reasonable and
competent in the manners presented; legal counsel, pnblic accountants ot other
persons as to matiers the Direcior reasonably believes are within the persons’
professional or expert competence; or a Committee of which the Director is not a
member if the Dircctor reasonably believes the Committee merits confidence. A
Director is not liable for any action taken as & dirsctor, or any faslure 1o teke
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 X1
INDEMNIFICATION

1.1 Indemmitess. The Association shall indemnify any person who was or is a party to
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 director, officer, employee or agent
{each, an "Indemnitec”) of the Association, against Hability incurred In conneotion
with such proceeding, including any appwal thereof, if he or she acted in good
faith and in a manner he or she reasonably believed 1 be in, or not opposed to,
the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonable canse to believe his or her conduct was unlawful.
The termination of any proceeding by judgment, order, settlement, or conviction
or upoh a plea of nolo contendere or its equivalent shall not, of itself, creaie a
presumption that the person did not act in good faith and in a manner which he or
she reasonably belleved to be in, or not opposcd to, the bast interests of the
Asgociation or, with respect to any criminal action or proceeding, had reasonable
canse to believe that his or her conduct was unlawful.

112 Jgdepnification. The Association shall indemnify any person, who was or is a
party to any proceeding by or in the right of the Asscciation to procure 2
judgment in Its favor by reason of the fact that ke or she is or was a director,
officer, employee. or agent of the Association against expensos and amounts paid
in seftlement not exceeding, in the judgment of the board of directors, the
estimated expense of litigating the procesding to conclusion, actually and
reasonably incurred in conpection with the defense or settlement of such
proceeding, inclhuding any appeal thereof, Such indempification shall be
authorized if such person acted in good faith and in a manner he or she reasonnbly
believed ta be in, or not opposed to, the best interests of the Association, except
that no indemnification shall be made under this Asticle [ in rcspect of any
claim, issue, or matier as to which such person shall have been adjudged 1o be
liable unless, and only to the extant that, the court in which such proceeding was
brought, or any other court of competent jurisdiction, shall dewermine upon
application that, despite the adjudication of liability but in, view of all
circumstances of the case, such person is fairly and reagpnably entitled to
indernity for such expenses which such court shall deem proper.

11.3  Indemnification for Expenses, To the extent that a director, officer, employee, or
agent of the Association has been successful on the merits or otherwise in defense
of any proceeding referred to in subsection 11.1 or 11.2, or in defense of any
claim, issuc, or malter thereln, he or she shall be indemnified against expenses
actually and reasonably incurred by him or her in connection therewith.

114  Determinati licability, Any indemnification under spbsection 111 or
subsection 11.2, onless pursuant (o a determination by & court, shall be made by
the Association only as authorized in the specific case upon a determination that

Articles
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indemnification of the director, officer, employes, or agent is proper undet the

circumstances because he or she has met the applicable standard of condugt set
forth in subscction 11.1 or subsection 1 LZ, Such deterrnination shall be made:

{a) By the Board of Directors by & majority vote of a2 guorum consisting of
directors who were not parties to such proceeding?

(b ¥ such a guorum is not obtainabla or, even if obtainabie, by majority vore
of a Commitee duly designated by the Board of Directors {in which
dirertors who are partiss may participate) consisiing 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(2)
or the committee preseribed in paragraph 11.4¢h); or

(2) il 2 quomm of the Directors cannot be obtained for paragraph
11.4{a) and the Committee cannot be designated under paragraph
11,4413, selected by majority vote of the full Board of Directors (in
which Directors who are paivles may participate); or

{d) By & majority of the vorng interests of the members of the Association
who were not parties 1o such proceeding.

11.5 Determingtion Recording Expenscs. 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
paragrapht 11.4{c) shall evaluatc the rcasonableness of expenses and may
authorize Indemuification.

1.6  Advancing Bxpenses. Expenses incurred by an officer or director in defending 2
civil or criminal proceeding may be pald by the Association in advance of the
final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer to repey such amount if he or she is ultimately
fopnd not to be entided 10 indemnification by the Association pursuvant o 1his
section. Expenses Incurred by other employees and agents may be paid jn advance
upon such terms or conditions that the Beard of Dircctors deems appropriate.

11.7  Exclusivity: Exclusipns. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the Association may make
any other or further indemnification or advancement of expenses of any of its
directors, officers, employees, or agents, under any bylaw, agreement, vote of
shareholders or disinterasted directors, or otherwise, both as to action in his or her
afficial capacity and as to action Inr another capacity while holding such office.
However, indemnification or advancement of expenses shall ot be made to or on
behalf of any director, officer, employee, or agent if 2 judgment or other final

Arsticles
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adjudication establishac that his or her actions, or omissions to act, were material
to the cause of action 5o adjudicated and constitute:

(&) A violation of the criminal law, unless the direetor, officer, employes, or
agent had reasonable canse to believe his or her conduct was lawful or hag
no reasonable canse to belisve his or her conduct was unlawiful;

{b} A wansaction from which the director, officer, employee, or agent derived
an inproper personal benefit; or

o Witiful misconduct or a conscicns disregard for the best interests of the
Association In 4 proceeding by or in the right of the Associstion to procure

a judgment in its favor or in a proceeding by or in the right of the members
of the Association,

11.8  Confinuipg Bffect Indemnification and advancement of expenses as provided in
this Article 1! shall continue as, unless otherwise provided when authorized or
ratified, to a person who has ceased to be & director, officer, employes, or agent
and shali inure to the benefit of tiie heirs, executors, and administrators of such s
person, unless otherwise provided when authorized or ratified.

1.9 Application to Coust. Notwithstanding the faifure of the Association 1o provide
indemnification, and despite any contrary determination of the Board of of the
members in the specific case, a director, officer, employes. or agent of the
Agsociation who is or was a party to a procesding reay apply for indemuitfication
or sdvancement of expenses, ar both, 1o the court conducting the procecding, to
the circuit court, or to another court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessary, may
order indemnification and advancement of expenses, including expenses incurred
in sccking court-ordered indemaification or advancement of expenses, if it
determines that:

{ay  The director, officer, employee, or agent is entitlfed to mandatory
indemnification under subsection 11.3, in which case the cour shall also
arder the Association to pay the divector reasonable expenscs incummed in
obtaining eourt-ordered indemnification or advaneement of expenses;

(ny  The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursuant to subsection 11.7; or

) The director, officer, cmployee, or agent is fairly and reasonably antitled
to indemnification or advancement of expenses, or both, in view of all the
relevant circumstaness, regardiess of whather such pemson met the
siandard of conduct set forth n subsection il.1, subsection 112, or
subsection 11.7 unless {a} a court of competent jurisdictior determines,
after all available appeals have been exhausted or not pursued by the

Articles
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proposed indemnitee, that he or she did not act in good faith or acted in a
manrer he or she reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect o 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
that indemnification should 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 itself, create a presumption that
the person did not act in good faith or did act in & manner which he or she
reasonebly belicved to be mot in, or opposed o, the best interest of the
Association, and, with respect to any criminal actior or proceeding, that he
or she had reasonable cause to believe that his or her conduct was
unlawful.

L1.10 Definitions. For purposes of this Article 11, the tarm “expenses” shall be deemed
to jeclude attorneys' fees and related “our-of-pocker” expenses, including those
for any appeals; the term "liability" shall be deemed to include obligations 10 pay
a judgment, settlement, penalty, fine, and expenses actually and reasonsbly
incurred with respect to a proceeding; the term “proceeding” shall be deemed o
include any threatensd, pending, or completed action, snit, or other type of
proceeding, whether civil, criminsal, administrative or investigative, and whether
formal or informal; and the term "agent” ghall be destned to include a volonteer,
the term “serving at the request of the Association” shall be deemed to inciude
any service ag a director, officar, employes or agent of the Associarion that
imposcs dutics on, and which ars accepted by, such persons.

11.11 Effect. The indemnification provided by this Article 11 shall not be deemed
exclusive of any other rights to which those seeking indemnification may be
entitled nnder any applicable law, agreement, vote of members or otherwisa.

1112 Amendment. Anything to the contrary herein notwithstanding, no rmendmont to
the pravisions of this Article 11 shail be applicable as to any party cliglble for
indemnification hersunder who has not given his or her pricr written consent to
such amendment,

ARTICLE XH
BYLAWS

The [first Bylaws of the Asscciation shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the Bylaws and the Declaration.

Asticles
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ARTICLE XI¥
AMENDMENTS

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

13.1  Notige. Notice of a proposed amendment shall be included in the noties of any
mesting af which the proposed amendment is t0 be considered and shall be
atherwise given in the time snd manney provided in Chapier 17, Florida Stanures,

Such norice shall contain the proposed amendment or a summary of the changes
10 be affected thereby.

132 Adoptiog. Amendments shall be proposed and adopted in the menner providad in
Chapter 617, Florida Statutes and in the Act {the Iatter to control over the former
1o the extent provided for in the Act).

133 Limitation. No amepdment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any
changes in sobsections 3.3, 5.4 or 5.5, withont the approval in writing of all
members and the joinder of all record owners of mongages upon Unlts. No
antendment shall be made that is in conflict with the Act, the Declaration or the
Bylaws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options hersin provided in favor of
or reserved to the Developer and/or Institptional First Mortgagees, unless the
Developer and/or the Institutional First Morigagees, as appiicable, shall join in the

execution of the amendment. No amendment to this paragraph 13.3 shall be
affeeiive.

134 Devoloper Amendmonts. Motwithstanding snything herein contained 10 the
contrary, to the extent lawful, the Developer may amend these Articles consistent
with the provisions of the Declaradon aliowing certain amendments to be effected
by the Developer alone.

13.5 Recopding. A copy of each amendment hail be filed with the Secretary of Star
pursiant to the provisions of applicable Florida law, and = copy certified by the
Secretary of State ¢hall be recorded in the public records of Escambia County.
Florida with an identificatior an the first page thereof of the book and page of
said public rccords where the Declaration was recorded which contains, as an
exhibit, the initial recording of these Articles.
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ARTICLE XIV
INFTIAL REGIST D OFFY
ADDRESS NAME, ISTERED AGE!

The name and street address of the first registered agent suthorized to accept service of
process within the State for the Association is Alexander Vega, 14160 Palmetto Frontage Road,
Sulie 21, Miamd, Florida 33016,

o s+
IN WITNESS WHERECQF, the Incorporator has affixed iis signature thi&:Qj_ day of

» 2006,
AN/

nW tcman lncarpmamr

Articles
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CERTIFICATE DESIGNATING REGISTERED AGENT
Having been named as registered to accept service of process for the above stated

corporation at 14160 Palmetto Frontage Road, Suite 21, Miami, Florida 33016, Alexander Vega

Is familiar with and accepts the appointment as registered agent agrees to act in this capacity.

. Name: ALEXANDER VEGA

DATED this?0day of _Yune 2006

i

1 ooy \d"l
vOHOH, RN
6e 70 Wd 82 HAF 90
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