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ARTICLES OF INCORPORATION
FOR
THE EXCIHANGE LOFTS CONDOMINIUM ASSOCTATION, INC.

The undersigned incorporatar, for the purpose of forming a eorporation not for prolit
under the laws of the State of Florida, hereby adopts the following articles of incorporation:

ARTICLE |

The nome of the corporation is TIEE EXCHANGE LOFTS CONDOMINIUM

- ASSOCIATION, INC., a Florida corporation not-for-profit. Ior convenience, the corporation

shall be referred 1o in this instrment as the “Association,” these Articles of Incorporation as the
“Articles,” and the By-Laws of the Association as the “Dy-Laws.”

OFTICE

‘The principal office and mailing address of the Association shall be at 5900 N. Andrews
Avenue, Suite 500, Fort Lauderdale, FI. 33309, or at such other place as may be subscquently
designated by the Board of Direclors, 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 3
PURFOSE

This Association is organizod for the purpose of providing an entity under the Florida
Condominium Acl, as it exists on the date hercof (the “Act™), for the operation of that certain
condominium located in Broward Counly, Florida, and known as THE EXCHANGE, A
CONDOMINIUM (the “Condominium Property” or “Condominium™),

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning as thosc sl
forth in the Declaration of Condominium (“Declaration™), 1o be recorded in the Public Records
of  Broward County, [lorida, unless hercin provided to the contrary, or unless the context
wlherwise requires.

1058

ARTICLY. S
POWERS

‘The powers of the Associntion shall includo mid be governed by the following: -
All : A
Vax Andit No.: HO6000302088 3 oY

SYHYTIVL
k)

75k

-

2
3

S

3

UOCINLALLYL MB270 6
3228011

¢2 WY L2 33090

v
3ivl

02




DEC-27-06 WED 02:53 PM

BROAD AND CASSEL FAX NO. 561 483 7000 P,

- Fax Audit No:___ HO6000302088 3

5.1 General,  The Association shall have all of the common-law and statutory powers of a
corporation not {or prefit or for prolil under the laws of Florida that are not in conflicl with
the provisions of these Articles, the Declaration, the By-Laws or the Act.

5.2 Linuncration, The Association shall have all of the powers and duties set forth in the Act,
and exeept as Himited by the Act, those powers and duties sel forth in these Articles, the By-
Laws and the Declaration and all of the powers and dutics reasonably necessary 1o operate
the Condominium pursuant to the Declaration and a8 more particularly described in the By-
Laws, as they may be amended from time to time, including, but not limiled 1o, the

folowing:

(v)

(d}

(©)

(N

(&)

To make and collect Assessments and other charges agoinst members os
Unit Owners, and to use the proceeds thereof in the exercise of its powers
and dulies.

To buy, accept, own, operale, lease, sell, trade and mortgage both real and
personul property.

To maintain, repair, replace, reconstruet, add to and operate the
Condominium Property and Association Property, and other property
acquired or leased by the Association.

‘T'o purchase insurance upon the Condominium Property and Association
Property and insurance for the protection of the Association, its officers,
directors and Unit Qwners.

To make and amend reasonable rules and regulations for the maintenance,
conservalion and usc of the Units und the Condominium Property and
Associntion Property, and for the health, comlorl, salety and welfare of the
Unit Owners.

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

‘Fo contract for the mnagement and maintchance of the Condominium
Property and Association Property and 1o authorize a management agent
(which may be an affiliate of the Developer) to assist:the Associalion in
varrying out its powers and duties by performing such functions as the

submission ol proposals, collection of Asscssments, preparation of
records, enforcement of rules and maintenance, repair and replacement of

the Common Llements and Association Property with such funds as shall
be made available by the Association [or such purposes. The Association
and its oflicers shall, however, retain at all times the powers and dutics
rranted by the Condominium Act, including, but not limited to, the

Al
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5.4

3.5

fi.1

6.2

6.3

6.4

making ol Assessments, promulgation of rules and exccution of contracls
on behalf of the Association.

() To empley personnel to perform the scrvices required for the proper
operation of the Condominium Property and Association Propcrty.

Asgociation Property, Al (unds and the title 1o all propertics 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 By-Laws.

Digivibution of Income; Dissolution, ‘The Association shall make no distribution of income
to jts members, directors, or olficers, and upon dissolution, all assels of the Association shall
be translerred only to another non-prolil corporation or a public agency or as otherwise
autharized by the Florida Not For Profit Corporation Act (Chapler 617, Florida Statutos),

Limittien. The powers of the Association shall be subject to and shall be exercised in
accordance with the provisions hercof and of the declaration, the By-Laws, and the Act,

provided thal in the event of conflict, the provisions of the Act shall control over those of the
Declaration and 13y-Laws,

MEMBERS

Membership. ‘The members of the Association shall consist of all of the record title owners

ol Units in the Condominiom from time o lime, and after termination of the Condominium, -

shall consist of those who were members at the time ol such termination and their successors
and assigns,

Assipnment. ‘The share of a member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manncr except as an appuricnance 1o the Unit
lor which that share is held.

Voting. On all members upon which the membership shall be entitled to vote, there shall be
only onc vote for each Unit, which vate shall be exercised or cast in the manner provided by
the Deelaralion and By-Laws. Any person or entity owning more than one Unit shall be
entitled Lo one vote for each Unit owned unless otherwise provided in the Declaration.

Mcetings.  The By-Laws shall provide for an annual meeling of members, and may make
provisions for regular and special meetings ol members other than the annual mecting,

ARTICLE 7
TERM OF EXISTENCE,

The Association shall hove perpetual existence.

Al
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ARTICLE 8

INCORPORATOR

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

NAMLE

Marcy I1. Kamimerman

The aflairs of the Association shall be administered by the officers holding the offices

designated in the By-Laws. The officers shall be clected by the Board of Dircclors of the

ADDRESS

¢/0 Tarmragon Corporation
5900 North Andrews Avenuc

Suile 500

Vorl Lauderdale, Florida 33309

ARTICLE 9

OFFICERS

Association ot ils first meeling following the annual mecting of the members of the Association

and shall serve at the pleasure of the Board of Dircetors. The By-Laws may provide for the

removal from oflice of ofticers, for filling vacancies and for the duties and qualifications of ihe
officers. The names and addresses of the officers who shall serve until their successors nre
designated by the Board of Dircctors are as follows:

Peesident;

Vice President:

Secretary:
ry

Fax Audit No; _ h06000302088 3
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« Marey H. Kaminerman

5900 North Andrews Avenue
Suite 500
Fort Landerdale, Florida 33309

James R. Ielman

5900 North Androws Avenue
Suite 500

Fort Lauderdale, Florida 33309

Olaf Faperli

5900 North Andrews Avenuc
Suite 500

Fort Lauderdale, Florida 33309
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Treasuree; Olaf Fagerli
3000 Norih Andrews Avenue
Suite 500
Fort Iauderdale, Florida 33309

ARTICLE 10
DMROCTORS

10.1 Number_ond Qualification.  The property, business and affairs of the Association shall be
managed by a board consisting of the number of directors determined in the manner provided
by the [y-Laws, but which shall consist of not less than three (3) directors.  During
Developer cortrol, Directors need not be members of the Association; however, upon
turnover, Directors shall be members ol the Association, 'When Unit Owners other than
[ixchange Tacragon, LLC, a Florida limited liability company, its successors or assigns (lhc
*Developer™ own fificen pereent (15%) or more of the Units that will be operated ultimately
by the Association, suclh Unit Owners, other than the Developer, shall be enlitled to ¢lect no
less than one-third (1/3) of the members of the Board of Directors.

Such Unit Owners, other than the l)c'veinpcr,- are cotitled 1o elect not less than a majorily of
the metmbers of the Board:

(a) Three (3) years aller [ifly percent (50%) of the Units that will be operated
ultimately by the Association have becen conveyced to purchasers;

(1) Three (3) mounths afler ninely percent (90%) ol the Units that will be
opernied ultimately by the Associatlon have been conveyed o purchasers;

{c) When all ol the Units that will be operated ultimately by ihe Association
have been completed, some ol them have been conveyed 1o purchasers, and nene
of the others are being offered for sale by the Developer in the ordinary course of
business;

(d) When some of the Units have been conveyed to purchasers and none of
the others are being constructed or olflered for sale by the Developer in the
ordinary course of busingss; or

(c) Seven (7) years alter recordation of the Declaration,

Developer shall have the right to clect 8 majority of the Board until the first
accurrence of any of the above events. Developer is enlitled to clect at least one
(1} Director as long as Neveloper holds for sale in the ordinary course of business
at lengt five percent (5%) of the Units in the Copdominivm. Following the time

AlS
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the Developer relinquishes control of the Association, the Developer may cxercise
the right to vote any Developer oswned Unils in the same manner as any other Unit
Owner exeept Tor purposes of reacquiring control of the Association or sclecting
the majority members of the Board. The right reserved herein to Developer o
cleet and maintain Direclors may be assigned 10 and exercised by its successor(s)
in inlerest.

10.2 Dutics and Powers. All of the dutics and powers of the Association existing under the Act,
the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board
ol Directors, its agents, contractors or employees, subject only to approval by Unit Owners

when such approval is specifically requircd.

10.3 Blegtion; Remoyal. Directors of the Association shall be elected at the annual meeting of the
menibers in the manner detenmined by and subject to the qualilications set forth in the By-
Laws. Directors may be removed and vacancies on the Board of Dircetors shall be filled in
the manner provided by the By-Laws.

10.4 Term_of Neveloper's Dircetors.  The Developer of the Condominium shall appoint the

meiabers of the first Board of Dircctors and their replacements who shall hold oflice for the
periads deseribed in the By-Laws,

TGS Ficst Directors. Tho nomes and addresses of the members of the first Board of Direclors who
shall hald office until their suceessors ar elcucd and have taken office, as provided in the
By-Laws, are as follows: :

NAME ADDRESS
Marey 11, Kamtmerman 5900 Norilh Andrews Avenuc
Suite 500

Tort Landerdale, Florida 33309

James R, [Telman 5900 North Andrews Avenue
Suite 500
Fort Lauderdale, Florida 33309

Olaf Fagerli 5900 North Andrews Avenue
Suite 500
Tort Landerdule, Florida 33309
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RTICLE 11

INDEMNIFICATION

VU Indeimnity,  The Association shall indemnily any person who was or is a parly or is
threalened to be made a party o any threatened, pending or contemplaled action, suil or
proceeding, whether eivil, criminal, administrative or investigative, by rcason of the fact that
he is or was a dircetor, employce, officer or agent of the Association, against expenscs
(including attorney's fees und appellate ollomey's [ces), judgments, fines and amounts paid in
scllement actuatly and reasenably incurred by him in connection with such action, suit or
procceding, unless (a) a court of competent jurisdiction determines, aller all available appeals
have been exhansted or not pursued by the proposed indemnitee, that he did not act in good
faith or in a manner he reasonably believed 1o be not in, or opposed 1o, the best inlerest of the
Association, and, with respect to any criminal action or proceeding, that he had reasonable
couse to believe his conduet was unlawful, and (b) such court farther specifically determines
(hat indemuifieation should be denied. ‘The tertnination ol any action, suit or proceeding by
Judgment, order, scillement, conviction or upon plea of nolo_contendere or its equivalent
shall not, of itscif, ereate a presumption that the person did not act in good fhith or did act in
a manner which he reasonably belicved to be not in, or opposed 1o, the best intcrest of the
Association, and, with respect 10 any criminal action or proc:..cdmg, that he had reusonable
cause to believe that his conduct was untawful,

11.2Expenses. To the extent thal a director, officer, employee or agent of the ‘Associolion has
been sueeesslul on the merits or otherwise in defense of any action, suit or proceeding
referred to in Scelion 11,1 above, or in delense of uny claim, issuc or matter therein, he shall
be indemnified against expenses (including attorncy’s fecs and appellate atterncys' foos)
actually and reasonably incurred by liim in connection therewith,

11.3 Adviuges. Expenses incorred in defending a eivil or criminal aclion, suit or proceeding shall
be poid by ithe Association in advance of the final disposition of such action, suit or
procecding upon receipt of an undertaking by or on behalf of the affected director, officer,
cimployee or agent W repay such umount unless it shall ultimately be determined that he is
entitled to be inderinified by the Association as authorized in this Article 11,

11.4 Miscellanegus. The indemnification provided by this Article shall not be deemed cxclusive
of any other rights to which thosc secking indemnification may be entitled under any by-law,
agreement, vote of members or otherwise, and shall continue as to a person wha has ccased
to be a dircctor, officer, employee or agent and sholl inure to the benefit of the heirs and
persannl representatives of such person.

115 Insmranae. The Association shall have the power to purchase and maintain insurance on
behall of any person who is or was a director, officer, employee or agent of the Association,
or is or was serving, at the request of the Association, as a dirvector, officer, employce or
agent ol another corporation, pavtnership, joint venture, trust or other enlerpriscs, against any
Hability asseded against him and incurred by him in any such capacity, or arising out of his

Al7
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status as such, whether or not the Association would have the power to indemnify him
aninst such lability vader the provisions of this Article.

11 may not be amended without the prior wriltten consent of all persons whose interest would
be adversely offected by such amendment. :

ARTICLE 12
BY-LAWS

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

ARTICLE 13

AMENDMENTS

Amerdments to these Articles shall be proposed and adopted in the [ollowing manner:

13.1 Notige. Notice of a proposed amendment shall be included in the notice of any meeting at
whiely the proposed amendmeant is to be considered and shall be otherwise given in the time
and manncr provided in Chapter 617, Florida Statules. Such notice shall contain the
proposed amendment or a summary ol the changes to be affected thereby.

13.2 Adoption.  Amendiments shall be proposed and adopted in the manner provided in Chapter
617, )Florida Siatules and in the Act (the latler to control over the former to the exient
provided for in the Act), :

13.3 Limilation. No mnendment shall make any changes in the qualificalions for membership, nor
in the voling righls or property rights of members, nor any changes to Article 5 hereof,
without the approval in writing of all members and the joinder of all record owners of
marigages upon Units,. No amendment shall be made that is in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in any
way aflect any ol the rights, privileges, powers or oplions herein provided in favor of or
reserved to the Developer, or an alfiliate of the Developer, unless the Developer shall join in
the exeeution of the amendment. No amendment to this Scction 13.3 shall be effective.

13.4 Developer Amendments.  To the extent lawful, the Developer may amend these Articles
consistent with the provisions of the Declaration atlowing certain amendments to be effected
by the Developer alone,

the provisions of applicable Florida law, and a copy certified by the Scerctary of State shall
be recorded in the Public Records of Broward County, Florida.

13.5 Recording. A copy of each amendmient shall be filed with the Secretary of State pursunnt lo
I
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ARTICLE 14

INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGIST D AGENT

The inital registered office of this corporation shall be at 5900 North Andrews Avenue,
Suite 500, Vot Lawderdele, Florida 33309, The initial registered agent of this corporution is
Exchanyge Turragon, LLC, a Ilorida limited liabilly company.

IN WITNESS %IERE(‘ [, the undersigned Incorporator has cxccutled these Articles of

y_ O 2006

Incerporntion on

| dijusion

Y Kjlarqy 1L Kafywnerman
Its: Incotpaorator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR SERVICE OF PROCESS WITHIN THIS STATF, NAMING
AGENT UPON WHOM PROCHSS MAY BE SERVED

In compliance witli the laws of Florida, the following is submilted:

That desiring to organiee under the laws of the State of Florida with iis principal oflice,

as indicated in the foregoing Articles of Incorporation, in the City of Fort Lauderdale, County of

Broward, State of Florida, the corporation named in thé said Articles has named Exchange

Tarragon, LLC, a Florida limited liability company, locaicd at 5900 North Androws Avenue,
Suite 500, Fort Lauderdale, Florida 33309, as its statutory registered apent.

Having been named the statutory repistered agent of said corporation, at the place
dosignaded in this certificate, 1 hereby accept the same and agree 1o act in this capacity, and
further agree o comply wilh the provisions of Ilorida law rclative to the proper and complete
performance ol iy dutjes.

1atod this Q_d'i_ " day orb_ﬁtm&x_f_, 2006.

EXCIHANGE TARRAGON, 1LLC, o
Florida limited liability company

By its Managing Member:

Tarragon South Development Corp,, a
Nevada corporation
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