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ARTICLES OF INCORPORATION
OF
THE PALMS CLUB CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not-for-profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLEY
NAME

The name of the corporation shall be THE PALMS CLUB CONDOMINTUM ASSOCIATION,
INO which is bereinafter referred to as the “Association”.

ARTICLE 2
QFFICE

The princlpal office and mailing address of the Associatjon shall be at 5500 Metrowest
Boulevard, Orlando, Florida 32836 or at such other place as mey be subsaquently designated by the
Board of D:ructors All hooks and records of the Asacciation shall be kept at its principal offics or at
such other place ns may be permitted by the Act.

ARTICLE 3
PURPOSE

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

condominium  loeated in Orenge County, Florida, end kmown as THE PALMS CLUB
CONDOMINTUM (the “Condominium™).

ARTICLE 4
DEFINITIONS
The terms usad in these Articles shall have the same definitions and meanings as those set

forth in the Declaration of the Condominium to be recorded in the Public Reenrds of Crange County,
Florida, unless herein provided to the contrary, or unless the context otherwise requires. -

ARTICOLES
POWERS
The powers of the Association shall include and be governed by tha following:

8.1  Genera], The Association shall have all of the common-law and statutory powers of a
corpoxation not-for-profit under the Laws of Florida, except as exprassly limited or restricted by the
terms of these Articles, the Declaration, the Bylaws or the Act,

52  Eoumeration, The Association shall have all of the powers and duties set forth in the Aet,
excapt as limited by thean Articles, the Bylaws and the Declaration {to the extent that they are not in
conflict with the Act), end all of the powers and duties reasonably newssary t¢ operate the
Condominium purauant to the Declaration and as more particularly described in the Bylaws, as they
may be amended from time to time, including, but not limited to, the following:
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(a) To meke and collect Assosmnents and other charges ageinst members as Unit
I, Ownara (whether or not guch sums are due and payable to the Assoriation), and to ues the proceeds
thereof in the exercise of its powers and duties.

(b To agsume all of Develaper’s and/or its affilintes’ responsibilities to the County, and
its governmental and quasi-governmental subdivisions and similar entities of any kind with respect
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 interproted from
time to time) and, in either such instance, the Association shall indemnify and hold Developer and
its affiliates harmless with respect thereto in the event of the Association's failure to fulfil! those
responsibilities.

{e) To buy, accept, own, operate, lease, soll, trade and mortgage both real and personal
property in accordance with the provisions of the Daclaration.

{d) To maintain, repair, replace, reconstruct, add to and operate the Condominium’
Proparty and/er Asspgiation Property, and other property acquired or leesed by the Association.

(e) To purchase insuranca upon the Condominium Property and Association Property
and insurance for the protection of the Association, its officers, directors and Unit Owners.

3] To make and amend ressonsble rules and regulations for the maintenanee,
conservation and wse of the Condominium Property and Association Property and for the health,
comfort, safety and welfare of the Unit Owners.

) To approve or disapprove the leasing, transfer, ownerahip and possession of Units as
j may ba provided by the Declaration,

(h} To enforee by legal means the provisions of the Act, the Daclaration, these Articles,
the Bylaws, and the rules and reguletions for the use of the Condominiwm Property and Association
Property.

$)] Ts contract for the management and maintenance of the Condominivm Property
and/or Asgociation Property and to authorize a management agent (which may be an affiliate of the
Developer) to assiat the Association in carrying out its powers and dutics by performing such
fonctions as the submissgion of proposals, collection of Assessments, preparation of records,
enforcemeant of rules end maintenance, repair and veplacement of the Common Elements and
Ansodiation Preperty with such funds ms shall be made available by the Assoviation for such
purposes. The Asssciation and ite officers shall, howover, retain ot all times the powers and duties
granted by the Condominium Act, including, but not limited to, the making of Assessments,
promulgation of rulas and execution of cantracts on hehalf of the Assoclation.

) To employ personnal to perform the services required for the proper operation of the
Condominium and the Asacciation Property.

(k) The obligation to (i) eperate and maintain the aurface water managemment system in
accordance with the permit issued by the District, (ii) carry out, maintain, and monitor any required
wetland mitigation tasks and (iii) maintain copies of all permitting actions with regard to the

District, )
) To execute all documents or consents, on behalf of all Unit Owners (and their

. mortgagees), required by all governmenial and/or quasi-governmentsl sgencies in connection with
: land use and development matters (including, without Imitation, plats, waivers of plat, unities of
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title, oovensnts in Liew thereof, etc.) relating to the Coodominium Property, and in that regard, each
! Unit Owaer, by acceptance of the deed to such Owrer's Unit, and each morigagee of a Unit, by
acceptance of & lien on said Unit, appoints and designates the Prosident of the Association as such

Unit. Owner’s and mortgagee’s agant and attornay-in-fact to execute, any and all such documents or
consents.

' 53  Association Proverty. All funds and tha title to all properties acquired by the Association and
their proceeds shall ba held for the beneflt and use of the members in accordance with the provisions
of the Declaration, these Articles and the Bylaws.

54  Distribution of Ingyme:; Dissclution, The Association shall not pay a dividend to its members
and shall make no distribytion of ineome to its members, divectora or officurs, and upon disgolution,
ull assets of the Associatin shall be transferred only 16 ancther non-profit corporation or a public
agency or as otherwise authorized by the Floride Not-For-Profit Corporation Act (Chapter 617,
Florida Statutes).

55  Limitation. The powers of the Association shall be subject to and ashall be exercised in
accordance with the provisions hereof and of the Declaration, the Bylaws and the Act, provided that
in the event of conflict, the provisicns of the Act shall eontrol over thoase of the Declaration and
Bylaws,

ARTICLE §
MEMBERS

6.1  Membership, The members of the Association shall consist of all of the yecord title owners of
Units in the Condominium from time to time, and after termination of the Condomininm, ghall also
i consist of those who were membeara at the time of sugh termination, and their sguccessors and assigns.

8.2 Assignment. The share of a member in the funds and assets of the Asgociation cannot be

assigned, hypothecated ¢r transferred in Any manner sxcept as an appurtenance to the Unit for
which that share is hald,

63  Yoting On all matters wpon which the membership shall be entitled to vote, there shall be
one (I) vote for each Unit. All votes shall be exercised or cast in the manner provided by the
Declaration and Bylaws. Any person or estity owning more than one Unit shall be entitled to cast
the aggregate number of votes attributable te all Units owned.

6.4 Meetinzs, The Bylaws shall provide for sa annual meeting of members, and may meke
provision for regular and special meetings of members othey than the annual meeting.

ARTICLE 7
'LERM OF EXISTENCR

The Associntion ehall have perpetmal existence, unless dissolved in accordance with
appliceable law.

"4
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ARTICLE §
INCORPORATOR

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

NAME ADDERESS

Mary Koberstein 225 'W. Hubbard Street, #400
Chicage, Illineis 60810

ARTICLE 9

QEFICERS
The affaira of the Association shall ba administored by the officers holding the officea
designated in the Bylaws. The officers shall be elacted 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 Bylaws may provide for the removal from office of
officers, for filling vacancies and for the dutiea and qualifications of the officers. The names and

addresses of the officers who shall serve until their successors are designated by the Board of
Directors are as follows;

Pregident:
Dan Tucker 226 W. Hubbard Street, #400
Chicago, Illineis 80810
Vice Presigont:
Nick Stocking ' 225 W, Hubbard Street, #400
Chicago, lineis 80610
Treasurer/Secretary;
Brian Niven 1686 N. Sheffield
Chi¢ago, lllincis 60622 -
ARTICILE 10
DIRECTORS
10,1 Number and Quslification. The property, business and affairs of the Association shali be

managed by a board consisting of the number of directors detormined in the manner provided by the
Bylaws, but which shail consist of not less thag three (8) dirsctors, nor moreé than nine (B) diractors.

Directors need not be members of the Association. Directors, cther than the Developer, or its
designee, must be Unit Owners {or, if a Unit is owned by & business entity, then the director(s) may be
an officor, director, shareholder, manager, or member of yuch business entity, as applicable) and be
natural perzona who are 18 years of age or older, Any person who has been convicted of any felony by
any court of recard jn the United States and whe has not had his or her right to vote restored
pursuant to law in the juriediction of his or her rogidence is not eligible for Board membarship
(provided, however, that the vatidity of any Board action ix not affected if it is later determined that
a mamaber of the Board ia ineligible for Board membership due to having been convicted of a felony).

]
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Duties and Powers, All of the duties and pewers of the Association exdsting under the Act,

the Declaration, these Articles and the Bylaws shall be exercized exclusively by the Board of
Directors, its agents, contractors or employees, subject only to approval by Unit Owners when such

appraval is epecifically required.
103  Elagtion; Removal Directors of the Association shall bo elected at the annual meeting of the

members in the manner dstermined by and subject to the gualifications set forth in the EBylaws.
Directors may be removed and vacancies on the Board of Directors shall bs fllled in the manner
provided by the Bylaws.

104

Term of Developers Divestors, Thé Developer of the Condominium shall appoint the

members of the first Board of Directors and their replacementa who shall hold office for the periods
deseribed in the Bylaws.

106

Firat Drivectops, 'The names and addresses of the members of the first Board of Directors who

ahall hold office until their aucceasors sre elocted and have taken office, as provided in the Bylaws,

are g follows:

NAME ' ADDRESS

Arthur Slaven 226 W. Hubbard Street, #400
Chicago, Tlinois 60610

Michasl Lerner 1555 N. Sheffield
Chicago, Illinois 60622

Laurence Ashkin 225 W. Hubbard Street, #400
Chicago, Mlinoiz 60610

10.6  Stagdards. A Director shall discharge his or her duties as a director, including any duties as
a member of a Committee: in pood faith; with the eare an ordinary prudent person in a like position
would exercise under aimijlar circumstances; and in a manner rearsonably believed to be in the best
interests of the Asgociation. Unless a Director has knowledge concerning a mntter in question that
makes relance unwarranted, & Director, in discharging his or har duties, may rely on information,
opinions, reports or statements, including financial statewaents and other data, if prepared or
presented by: one or more offlcers or employees of the Assodiation whom the Director reasonably
believes to be Teascnable and competent in the manners presented; legal counsel, public accountants
or other porsuns as to matters the Director reasonably believes are within the persons’ professional
or expert competence; or a Committce of which the Director is mot &, member if the Director
reasonably balieves the Committes merits confidence, A Director is not liable 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 foreguing standards.
ARTICLE 11
INDEMNIFICATION
11.}  Indemnitees. The Assceiation chall indemnify any person who ;vas, will be 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 g director, officer, employee or agent (gach, an “Indemnitec”) of the Asscciation,
against liability incurred in connection with such proeeeding, including any sppeal therecf, if he or
ake acted in pood faith and in a mannor he or she reasonably believed to be in, or not opposed to, the
best interests of the Association and, with respect to any criminal action or procesding, had no
reasenable canse to beliave his or her conduet was unlawful. The termination of any proceeding By

8
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judgment, crder, settlement, or conviction or upon a plea of nolo contendere or fta equivalent shall
not, of itself, ereate a presumption that the peraon did not act in good faith and. in a manner which
he reasonably belioved to be in, or not oppused to, the hest interasts of the Association or, with
respect to any criminal action or proceeding, had reasonable cause to beligve that his or her conduct
was unlawful,

11.2 Indompification. The Association shall indemnify any person, who was, will be or ia a party
to any proceeding, or any threat of same, by or in the right of the Association to procure a judgment
in its favor by reason of the fact that he or she is or was a director, officer, employee, or agent of the
Association against expenses and amcunts paid in settlement not exceeding, in the judgment of the
board of directors, the eatimated expense of litigating the proceeding to conclusion, actually and
reasonably ineurred in conmection with the defenss or spttlement of such proceeding, ingtuding any
appeal thereof. Such indemnification ahall be authorized if such person acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of the Azsociation,
except that no indemnification shall be made under thiz Articls 11 in respest of any claim, issue, or
matter as to which such person shall have been adjudged to be liable unless, and only to the extent
that, the court in which such proceeding was brought, or any sthexr court of competent juriadiction,
shall determine upon application that; despzte the adjudication of liability but in view of all
gircumstances of the cese, such person is fairly and reasonably entitled to indemmity for such
expenges which auch court shall deem proper.

11.3 mﬁm_ﬂﬁ_ To the extent that a director, officor, employee, or agent of the
Association has been successful on the merits or otherwiee in defense of any proceeding roferred to in
Saction 11.1 or Section 11.2, or in defenso of any claim, iesve, or matter therein, he or she shall be
indemnified against expenses actually and reascnably incurred by him or her in conmection
therewith.

114 Determipation of Applicability. Any indemaification under Section 11.1 eor Section 11.2
unless pursuant to a determination by a court, ahall be made by the Aessoclation enly as authorized
in the specific case upon a determination that indemnification of the director, officar, employee, or
agent is proper under the ciroumstances be¢ause he or she has met the applicable standard of
conduct set forth in Section 11.1 or Section 11.2. Such determination shall be made:«

(a) By the Board of Directors by a majority vote of a quorum cnnmstmg of directors who
were not. parties to such proceeding;

(b) If such » quorum is not obtainable or, even if ohtainable, by majority vote of =
Coramittes duly designated by the Board of Directors (in which directors who are parties may
participate) conaisting solely of two or more Directors not at the time parties to the proceeding;

(e) By indapendent legal counszel;

16)) pelected by the Board of Directors preseribed in Section 11.4(a) or the
commoittee prescribed in Section 11.4(b); or

(i1 if a guornm of the Directors canpot bs obtained for Seetion 11.4(a) and the
Committee cannot be designated under Section 11.4(k), atlacted by majority vote of the full Bosrd of
Directors (in which Directors who are parties may participate); or

(d) By a majority of the voting interests of the members of the Asgoeintion who were not
partion to such proceeding.

i
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11.5 Datormination Regarding Bxpenses. Evaluation of the reasonableness of expensos and
authorization of indemnification shall be made in the same manner as the determination that
indemmnification is permissible, However, if the determination of permisaibility is made by
independent legal counsel, persons specified by Section 11.4(c) shall evaluata the reasonableness of
expenses and may authorize indemnification. '

11.6 Advancing Expenges Ezpensea incurred by an offieer or director in defonding a eivil or
criminal proceeding, or the threat of same, may be paid by the Association in advance of the final
dispogition of such proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if he is ultimately found not to be entitled to indemnifleation by the
Agsociation pursuant to this saction. Expenses incurred by other amployaees and agents may be paid
in advance upon such terma or conditiona that the Board of Directors deems appropriate.

11,7 Exclpsivity; Ewclugions. 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 directory, officers, employees, or agants,
under any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to
acticn in his or her official capadity end as to action in another capacity while holding euch office,
However, indemnifieation or advancement of expenses shall not be made to or on behalf of any
director, officer, employee, or agent if a judgment or gther final adjudication establishes that hia or
her actions, or omissions to act, were material to the eause of action so adjudiecated and constitute:

(a) A violation of the criminal law, unless the diréctor, officer, smployee, or agent had
reasonable eause. to believe his or her conduct was lawful or had no reasonable cause to believe his
or her conduct was untawiul;

(b) ' A transaction from which the director, officer, employee, or agent derived an
improper personal benefit; or

() Wiliful mirconduet or a conscions disregard for the best interssts of the Association
in a proceeding by or in the right of the Asscciation to procure a judgment in its favor or in a
proceeding by or in the right of the members of the Association,

118  Contipuing Bifect. Indemnification and advancement of expenses as provided in this Article
11 shall continue as, unlesa otherwise provided when authorized or ratified, to 8 person who has
ceased to be a divector, officer, employee, or agent and shall inure to the benefit of the heirs,

exerutors, and adminigtrators of such a person, unless otherwise provided when authorized or
ratified.

11.9 - Application to Court, Notwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, exmployee, or agent of the Association who ie or was a party to a
procesding may apply for indemnification gr advancement of expenses, or both, to the court
conducting the proceeding, to the circuft court, or to another court of competent jurisdiction. On
receipt of an application, the court, after giving any noetice that it considers necessary, may order
Indemnifieation and advancement of expenses, ineluding expenses incurrsd in seeking court-ordered
indemnification or advantemsnt of expenses, if it determines that:

(&) The diractor, officer, employee, or agent is ontitled to mandatory indemnification
under Soction 11.3, in which case the court shall also order the Assuciation to pay the director

reascnable expenses incurred in obtaining court-ordered indemnification or advancement of
expenses;

8
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(b) The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or hoth, by virtue of the exercise by the Association of its power pursnant
to Section 11.7; or ’

{c) The director, officer, employee, or egent is fairly and reasonably eutitled to
indemnification or advancement of oxpenses, or both, in view of all the relevant circumstances,
regardless of whether such person met the standard of conduct set forth in Section 11,1, Section 11.9,
or Section 117, unlesa () a court of competent jurisdiction detormines, after all available appoals
have been exhausted or not pursued by the propoeed indemnites, that he or she did not act in good
faith or acted in a manner he or she reasonably believed to be not in, er opposed to, the best intarast
of the Assaciation, and, with respect to any criminal action or proceeding, that he or she had
reasonable cause to believe hig or her conduct was unlawfol, and (b) such court further specifically
determings thet iIndemnification ghould be denied. The termination of any proceeding by judgment,
order, settlement, conviction or upim a plea of nolo cantendere or its equivelent shall not, of itself,
create a presuraption that the person did not act in good faith or did act in a manner which he or she
reasonably believed to be not in, or opposed to, the best intersst of the Association, and, with respect

to eny criminal action or proceeding, that he or ghe had reazonable cause to bolieve that his or her
conduct was unlawful,

11.10 Definitions. For purposas of this Article 11, tha term “axpenses” shall be deemed to include
attornays’ fees and related “out-of-pocket” expenses, including those for any appeals; the term
“Yiahitity” shall be deamed to include obligations to pay 2 judgment, setflement, penalty, fine, and
expenses actyally and reasonably incurred with respect to a proceeding; the term “proceeding” shall
be deemed to include any threatened, pending, or completed action, suit, or other type of proceeding,
whether civil, criminal, adminigteative or investigative, and whether formal or informal; and the
term “agent” chall be deemed {0 include a volunteer; the term “serving at the request of the
Association® ghall ba deemed to include any service as a director, officer, employee or apgant of the
Association that imposes duties on, &nd which ara acsspted by, such persons.

1111 Effect. The indemnification provided by this Article 11 shall not be deeinoed exclusive of any
other rights to which thoze seeking indemnification may be entitled under any applicable law,
agreement, vote of members or stherwise.

1112 Amendmept, Anything to the contrary herein notwithstanding, no smendment to the
provisions of this Article 11 shall be applicable as to any party eligible for indemnification. hereunder
wheo has not given his or her prior written consent to guch amendment.

ARTICLE 12
BYTLAWS

The first Bylaws of the Assodation shall be adopted by the Board of Directors and may be
altered, amended or reseinded in the manner provided in ths Bylaws and the Dadlaration,

ARTICLE 18

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

18.1 Notice, Notice of & preposed amendment shall be inclnded in the notfice of any mesting at
which the proposad amendment ia to be considered and shall be otherwise given in the time and
manner provided in Chapter 617, Florida Statutes. Such notice ghall contain the propased
amendment or & summary of the changes to be affocted thereby,

2
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132  Adoption. Amenfments ghall he proposed and adeptad in the manner provided in Chapter
617, Illoridy Statuten nnd in the Act {the Iatter to control over the former to the extent provided for
in the Act).

123 limitation. No amendment shall makes any chemges in the qualiications for membership. nor
in Lhe voliny righty ot property xights of membere, nor any changes in Sections 5.3, 5.4 or 5.5 abuve.
without thy approval in writing of all mémbers and the joinder of all record owners of mortige-
upon Unita, No amendment shall be made that is in confct with the Act, the Declaxation or the
Bylaws. nor shall any amendment make any shanges which would in any way affect apy of the
rights, privileges, powers or options herein provided in favor of or ressrved to the Devalapex asmiur
Institutional First Mortgagees, unless the Developer andfar the Institutional First Mortgagee- ax
apphcable, shali 010 1n the exscution of the améndment, Mo amendment to this Section 13.8 eha.. »
effective.

134 Doveluper Amendments Notwithstanding anything berein contained to the contrary, ti. ~he
exieny fwowful, the Developer may amend these Articles consistent with the provisions of the
Peclaration allowing certain amendments to be effectad by the Developer alone.

18.6 Rogprding. A cepy of guch amendment shall be filed with the Becretary of State pursmen =
the provisions of upplicable Florida Jaw, and a copy certified by the Secratary of State shall b
recarded 1o the public records of Orange County, Florida with an identifieation on the first page
therpof of the hook end page of said public records where the Declarstion was yvecorded which
contamns, ax an exinbit, the initial rocording of thesa Articles.

AR’ 14
INITIAL REGISTERED OFFICE '
ADDRESS AND NAME OF REGISTERED AGENT

The 1nitial registered office of this corporation shall be at o/o William Bloow, 701 Brickel
Avenug. Svite 3000, Miami, Florida 33131 with the privilege of having its office and branch offive=

st cther places within or without the State of Flozida, The initial registered agent at that addows
shall be Mary Kohemtein.

The lncorporator hae affixed his signature this 1§ day of

# SEGHABO, v
BIRZ006 a4t AM
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In vomplirnce with the laws of Florida, the following is submitted:

Pirst .« Thut desiring to organize under the lows of the State of Florida with its prinapal
office, as indicated in che foregoing Articles of Incorporation, in the County of Orange, State of
Floridn, the Agioniation named in the said artieles has named Mary Hoberstein, located at o
William Blourn, 701 Brickell Avenue, Suite 3000, Miami, Florida 33131, as its statutory registored
agent, '

Having heea named the statutory agent of said Association at the place designated in (b

certificate, L am familiar with the obligations of that pesition, and hereby nceept the same and agroe
Lo et in thiy capacity, and agree to comply with the provisions of Flarida law relative to keeping 1he

regintered office upen.
o il
e eev e —_
DATED this 1% day of Septereber, 200,

Y BT d3590
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