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ARTICLES OF INCORPORATION h e - 4‘\9
or
THE MAJESTIC CONDOMINIUM N
OWNERS ASSOCIATION, INC, '

The undersigned incerporator, for the purpose of forming a corporation not for profit
pursuani to the laws of the State of Flurida, hereby adopts the following Articles of Incorporation:

ARTICLE1 S
NAME

The name of the corporation shall be THE MAJESTIC CONDOMINIUM QWNERS
ASSOCIATION, INC., which is hereinafter referred to as the “Aysociation”.

ARTICLE 2
OFFICE -

‘The principal office and mailing sddress of the Association shall be at 4767 New BEroad
Street, Oripndo, Florida §28514, or at such other place as may be subaequently designated by the
Beard of Directors. All books and records of the Association shall be kept st its principal office or at
such othor place a3 may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is fo provide an entity pursuant te the
Florida Condominium Act ag it exists on the date hereof {the "Act™; for the operatiop of that certain
condeminium located in Orange County, Flarida, and known as THE MAJESTIC CONDOMINIUM
tthe “Condominium™,

ARTICLE 4
TION

The terms used in these Articles shall have the same definitions and meanings as those set
forth in the Declaration of the Condominium to bu recorded in the Public Records of Orange County,
Florida, unless hergin provided to the contrary, or unless the eontext othorwise requires.

ARTICLE 5
POWERY

The powers of the Association shall include and he governed by the following:

b1 General. The Asgsociagion shall have sl of the common-law and statutory powers of &
corporation not for profit under the Laws of Florida, except as expressly limited or rostricted by the
tering of these Articies, the Declaration, the Bylaws or the Act.

52  Enumeration. The Associstion shall have ali of the powers and duties get forth in the Act,
exeopt as limited by these Articles, the Bylaws and the Declaration (1o the extent thet they are not in
cortflict with the Act), and all of the powers and dulies reasonably necessary fo operate the
Conduminivm pursuasnt to the Declaration and a= more particularly described in the Bylaws, as thay
may be amended from time to time, inelzding, but not Hmited to, the following:

X
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L) Te make and eollect Assessments and other charges against members ss Upit
QOwners (whether or not such sums are due and payable to the Association), and o use the proceeds
thereef in the exereise of its powers and duties.

B Tg assums all of Developer's andfor its affiliates’ responsibilities te the County, and
iy governmental and quasi-governmental subdivisions and similar entities of any kind with respect
i the Conduminjum Properiy (including, without limitation, any end all obligations imposed by any
permits or approvals issued by the County, as same may be amanded, modified or interpreted from
titae 1o time) and, in either such instance, the Association shall indemnify nnd hold Developer and
ity affilintes harmless with reapect thereto in the evani of the Association's failure to fulfill those
responstbilities,

e Tg¢ buy, sceept, own, operste, lease, sell, trade and mortgage both real and porsonal
proporty in accordance with the provisions of the Declaration,

1) Toe maintain, repair, replace, reconstruct, add to and eperate the Condominium
Property and/ur Association Property, and other property acquired or lessed by the Association.

{42) To purchase insurance upon ihe Condomimium Property and Association Proporty
and insurance for the proteetion of the Association, its officery, directors and Unit Owners.

£ To make and amend reascnable rules and regulations for the maintonance,
conservation and use of the Condominium Property and Association Property and for the heaith,
vamfort, safety and welfare of the Unit Owners.

g} To approve or disapprove the leasing, transfer, ownership and possession of Units as
muy be provided by the Declaration, .

(k) To enforee by legal means the provisivns of the Agt, the Declaration, these Articles,
thy Bylaws, and the rules and regulations for the use of the Condomintum Property and Asseciation
Praperty. . .

£ To contract for the mansgement and maintenanes of the Condominium Property
andfor Association Property and to authorize a management agent (which may be an affiliate of the
Developer) to assist the Asseciatiop in carrying out its powers snd duties by performing such
functions as the submission of proposals. collection of Assessments, preparation of records,
enforcoment of rules and maintenance, repair and replacement of the Commeon Elements and
Assoeiation Property with such funds as shall be made available by the Asscelation for such
purposes. The Association and its officers shall, however, retain at all times the powers and duties
granted by the Condominium Act, including, but not limited te, the making of Assessments,
prommuigation of rules and execution of contracts on behalf of the Association.

i3 Te employ personnel to periorm the services reguired for the proper gperation of the
Condomintum and the Association Property.

¢k} The obligation to (i) oporate and maintain the surface water management system in
aceordance with the permit issued by the District, (i} carry out, maintain, snd monitor aoy required
wetland mitigation tasks snd {iii) meintain copies of all permitting actions with regard to the
Diatet.

t To execute all documents or consenis, on behalf of all Unit Owners {and their
mortgageos), required by ail governmenial and/or quasi-governmenta! agencies ip connection with
land use and development matters (including, without limitation, plats, waivers of plai, unjties of
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title, covenants in tieu Lhereof, etc.) relating to the Condomindum Property, and in that regard, each
Unit Owner, by acceptance of the deed to such Owner's Unit, and sach mortgagee of o Unit, by
acgeptance of 4 lien on said Unit, appoints and designates the President of the Association as such
Unit Owner's and mortgagee’s agent and attorney-in-fact to exgente, any and all sueh doecuments or
cunsents,

5.3  Asgsociztion Property. All funds and the title to all properties acquired by the Assocation 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 Bylaws,

5.4 Distribution of Incotne; Dissolution, The Association shall not pay a dividend to its members
and shall make no distribution of income tc its members, directors or officars, and upon disselution,
all ansots of the Acsocintion shall be transferred only to ancther non-profit corporation or & public
agency or as otherwise authorized by the Flomda Not For Profit Corporation Act {Chapter 817,
Flurida Statutes).

5.5 Lirpitation, The powers of the Associetion shall be aubject to snd shall be exercised in
accortdance with the provisions hereof snd of the Declaration, the Bylaws end the Act, provided that
in the cvent of conflict, the provisions of the Aot shall control sver those of the Declaration and
Bylaws.

ARTICLE 6 - '
MEMBERS

8.1 Membership. The members of the Agsgeiation shall congist of all of the record title ownerg of
Unity in the Condominium from time to time, and after termipation of the Condominium, shall also
conaist of those whe were members at the time of such termination, and their successors and assigns,

. 82 . Assipnmegt, The share of 2 member in the funds and assets of the Association sannat be
assigned, hypotbecated or traneferred in any manner except as an appurtenanece to the Unit for
whieh that share is held. '

6.3 Yoting. On all matters upon which the membership shall be entitled to vote, there shall be
oue 11) vote for each Unit. Al votes shall be exercised or cast in the manner provided by the
[eclarstion and Bylaswe., Any person or entity owning more than one Unit shall be entiiled to cast
the aggregate nomber of votes attributable to all Units owned.

6.4 Mgeegtiges. The Bylaws shall provide for an annuoal meeting of members, wnd may make
provisinp for reguler and special meetings of members other than the annual meecting.

ARTICLEY
RN STENCE

The Association shall have perpetusl ewistence, unless dissolved in accordance with
applivable faw.

24
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The name znd address of the Incorporator of this Corporation is:
NAME ADDRESS

Christopher C. Brockman, Est]. Holland & Knight LLP
200 5. Orange Avenue, Suite 2600
Orlando, Florida 32801

ARTICLE 9
OFFICERS

The affairs of the Agsociation shall be administered by the officers holding the offices
desizmnted in the Bylaws. The officers shall be elected by the Board of Directors of the Associstion at
its first mecting following the annual meeting of the members of the Association and shall serve at
the pleasure of the Bogrd of Directors. The Bylows may provide for the removal from office of
officurs, for flling vacancicy nnd for the duties and qualifivations of the officers. The names and
addrosses of the officers who shall serve unfil their successors are designated by the Board of
DHrectors are as follows:

. Jorden Tabach- Bank 9601 Wilshire Boulevard, Suite 260
. . Beverly Hiils, California 80210
- ¥ regident: Address:
 Jason Liebermarn 9601 Wilshire Boulevard, Suite 260
Beverly Hills, California 20210
Jdagon Lieberman 88061 Wilshire Boulovard, Suite 260
Beverly Hills, California 0210
Tronsurer Address:
Daon Soussan 9651 Wilshive Bovlevard, Suite 2680

Beverly Hills, California 50210

ARTICLE 10
BIRECTORS
191 Mumber and Quabificaticn, The property, business and affairs of the Association shall be

managed by 1 board consisting of the. naumber of directors determined in the manner provided by the
Bylaws. but which shall consist of not less thao thres {3) directors, nor more than nine (8) directers.

Directors need not be members of the Association. Directors, other than the Developer, or is
designee, must be Unit Owaers {or, if a Unit is owned by 2 business entity, then the director(s) may be
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an officer, director, shareholder, manager, or member of such business entity, as applicable} and be
natural persons who are 18 vears of age or older. Any person who has beoen convicted of pny felony by
any court of reeord i the United States and whe has not had his or her right to vote restored
pursuani to law in the jurisdiction of hiy or her restdence iz not eligible for Board membership
tprovided, however, that the validity of sny Board action is not affected if it is later determined that
a membur of the Board is ineligible for Board membership due to having been convicted of & felony ),

102 Dutigs and Powers, All of the duties and pewers of the Asgociation existing under the Act,
the Declaration, these Articles and the Bylaws shall be exercised exelusively by the Board of
Direcigry, itd agents, contractors or employees, subject ohiy to approval by Unit Owners when such
approval is specifieally required.

103 Eleotion; Removal, Directors of the Association shall be elected at the snmual mevting of the
members in the manner determined by and subject o the gquelifications 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 Bylaws,

0.4 ' f Developec’s Directors. The Devsloper of the Condominium shall appoint the
members of the first Board of Direetors and their ceplacements who shall hold office for the periods
doperibed in the Bylawa,

165 ¥ug Directors. The names and addresses of the members of the first Board of Directors who
stall hold office untii their successors are elected and have taken office, as provided in the Bylaws,
wre as follows:

NAME  ADDRESS

Jason Licherman 9601 Wilshirs Baﬁlevard, Buite 260
Eeverly Hills, California 80210

Jordan Tabach-Bank 3801 Wilshire Boulevard, Suite 260
Beverly Hills, California 90210

Brad Tabach-Bank 8601 Wilshire Boulevard, Boite 260
Beverly Hills, Californix 50210

Dan Seussan 96801 Wilshire Baulevard, Suite 260
Beverly Hillg, California 80210

106 Siandayds. A Director shall discharge his or her duties as a divector, including any dutiss a»
a member of a Committes: in good faith; with the care an ordinary prudent person in a like position
would exercise under similar circumstances, and in & manner reasonably believed to be in the best
interests of the Association. Unless a Dirsctor has knowledge comcerning = matter in question that
makes reliance unwartanted, a Divector, in discharging his or her duties, may rely on information,
vpinions, reports or statements, including financial statements and other data, if prepared or
prevenicd by: one or more officers or employees of the Association whem the Director reasousbly
believes 1o be reasonable and competent in the manmers presented; logal counsel, publie aceountants
nr uther porsens a8 to matters the Director reasonably believes are within the perzons’ professional
ur eapert competence; or o Gommitiee of which the Direetor is not a member i the Director
reasoinably believey the Committee merits canfidenca, & Plirector is not Hable for any action taken as
a divevtar, or any failure to take action, i he performed the duties of his or her office in eompliance
with the foregoing standards.
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ARYTICLE 1]
INDEMNIFICATION

11.1  indemnitegs. The Aszociation shall indemnify any person who waes, will be or iz 2 party to
any proceeding (other than an action by, or in the right of, the Assodiation} by reason of the fact that
he ur she i8 or was a director, officer, emplayee or agent (each, an "Indemnitee”} of the Association,
agalust habidity inewrred in connection with such preceeding, ivcluding any appeal thereof, il be or
she actod in good faith and in a manner he or she reasonably believed to b in, or not oppased to, the
best interests of the Association and, with respect to any criminal action or procecding, had no
reasonable cause to believe his or her conducet was unlawful. The termipation of any proceeding by
judgment, order, settlement, or convietion or upon a plea of nole contendere or its equivalent shatl
not, of jtself, create a presumption that the person did not act in good faith and. in & manner which
he reasunably believed to be in, or not opposed to, the Dest interests of the Association or, with
respect to any criminal action or proceeding, had reasonable canse to believe that his or her conduct
was unlawful,

11.2  Indempification The Association shall indemnily any person, who was, will be or is a party
to nny proceeding, or any threat of szme, by or in the right of the Asgoviation o procure a judgment
in its fuvor by reason of the fact that he or sha is or wags a dizector, officer, employee, or agent of the
Associgtion against expenses and amounts paid in settlement not exceeding, in the judgment of the

Jbuard of. ;hrecwrs, the estimated expense of litigating the proeseding to conclusion, actually and

rensenably incurred in connection with the defense or seitlement of such prm:eedmg meluding 2 any
appeal thereof, Such indemnification shall be authorized if such person acted in good faith and in a
manner he reasopably believed o be in, or not opposed to, the best interests of the Associntion,
exeopt that no indemnification shall be made under this Article 11 in respact of any elaim, isyue, or
muttes ay to which such person shall have been adjudged to be Hoble unless, and only to the extent

that, the court in which sueh proceeding was brought. or any other court of eompetent jurisdiction, -

shall determine vpon applieation that, despite the adjudication of Liability but in view of all
circumngtances of the case, such person is fairly and reasonably entitied to indemnity for such
gxpenses which such eourt shall deem proper.

113  Indemnifigation for Fxpenses, To the extent that a director, officer, employee, or agent of the
Association has been successful on the merits or stherwise in defense of any proceeding raferred to in
Section 117 or Section 11.2, or in defense of any claim, issue, or matter therein, he or vhe shell be
indemnificd against expenses actually and reasonsbly inewrred by hime or her in convection
therpwith,

114 Determipgtion of Applicability. Any indemnification under Section 11.1 or Seciion 112
uniess pursuant to g determination by a court, shall be made by the Association only as authorized
in the specific case upon a determination that indemnification of the director, officer, emplayee, or
agent i proper under the cireumsiances because he or ghe has met the applicable standard of
conduct set forth in Section 11.1 or Section 11.2, Buch determination shall be made:

{al By the Board of Directors by a majority vote of a quorum consisting of directors who
were not parties to such proceeding;

thy If such = quorum is not ebtainable or, even if obtainable, by majority voie of n
sommittee doly designated by the Board of Direciors {in which directors whe are parties may
participate} consisting solely of twa or more Directors not at the time parties to the proveeding;

Lot By independent legal counsel:

P.av
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{1} selecled by the Beoard of Directors prescribed in Section 11.4(a) or the
committer preseribed in Section 11.4(b); or

(i1} if' a guoriun of the Directors cannot be obtained for Bection 11.4{a} and the
Commitiee cpnnot be degignated under Section 11.4(b), selected by majority vote of the full Board of
Pirgctors {in which Dirsctors who are partics may participate); or

ey By 2 majority of the veting interests of the members of the Association who were not
parties to yuch proceeding.
11.5 Delermingticn Begarding Expenses. Evaluation of the ressonsblengss of expenses and

authurization of indemnification shall be made in the same manner as the determinaztion that
indemnpification i permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by Section 11.4(c) shall evaluate the reasonableness of
exXpenss and may avthorize indemnification.

11,8  Advancing Expenses Expenses incurred by an officer or director in defending a ¢ivil or
criminal procosding, or the threat of same, may be paid by the Asseciation in advance of the finnl
disposition 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 indemnification by the
Asguciniion pursuant to this section. Expenses incurred by other empleyees and agents may be pmd
in advancs uppn such termas or conditions that the Board of Directors deems appropriate.

. 11.’? Exclugivity: Exelugions. The indemmification snd advanccment of expenses provided
pursuant to this section are not exclusive, and the Association may make any ether or further
indemnification or advancement of expenses of any of ita directors, officers, emplovees, or sgents,
under any bylaw, agreement, vole of shargholders or disinterested directors, or otherwise, both as to
action in hig or her official capacity and ‘as to sction in another capacity while holding such office.
Howover, indemnification or advancement of expenses shall not be made to or on behalf of any
direetor, vfficer, employee, or agent if a judgrment or other final adjudication establishes that his or
hur getions, or omissions to act, were material to the cause of action so adjudicated and constitute:

b A violation of the criminal law, unless the director, officer, employee, or agent had
reasonable canse. to believe his or her conduet was lawful or had no reasoneble cause to helieve his
vr her conduet wasg unlawlul;

b} A transaction from which the direstor, officer, emplovee, or agent derived an
impropur porsonal benefit; or

{e} Willful misconduct or & conscious disregard for the best interests of the Assoaintion
in & provecding by or in the right of the Association to procure a judgment in its favor or in 2
procevding by or in the right of the members of the Asgociation.

118 Contipuing Bffect. Indemnification and sdvancement of expenses as provided in this Article
11 sholl continue as, unless otherwise provided when authorized or ratified, to a person who has
seased o bo g director, officer, employce, or agent and shall inure te the benefit of the heirs,
executers, and administrators of snch 2 perspn, mmless otherwise provided when authorized or
ratified,

11.9  Application fn Court, Notwithstanding the fnilure of the Association to provide
indemaifivation, and despite any conirary determination of the Board or of the members in the
specific tase, a director, officer, employee, or agent of the Association who is or was a party to =
proceeding may apply for indemnification or advancement of expensex, or both, to the court
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conducting the preceeding, tu the circuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, sfter giving any notice that it considers necessary, may order
indemnification and advancement of expensss, including expenses incurred in seeking court-erdared
indemnification or advancement of expenges, if it determines that:

fa) The director, offiter, employes, or agent is entitled 0 mandatory indemnification
under Seelion 11.3, in which case the court shall alse order the Asscciation to pay the director
reasgnable expenses incurred in obtaining eouri-ordered indemnification or advancement of
CNPOREE

ih} The director, officer, employee, or agont is entitled to indemnification or
advancement of expenses, or buth, by virtue of the exercise by the Association of its power pursuant
to Bection 11.7; or

1o The directgr, officer, employee, or agent iz fznly and reasonsbly entitled o
indomnification or advancement of expensaes, or both, in view of all the relevant circumstances,
regardieys of whether such person met the standard of conduct set forth in Section 11.1, Section 112,
ar Seetien 11.7, unless {a) a court of competent jurisdiction determines, afier all available sppeals
have been exhausted or not pursued by the proposed indemnitee, that he or she 4id not act in good
faith or acted in a2 manner he or she roasonably believed to be not in, ur opposed to, the best interest
of the Ausociation, and, with respect to any criminal action or proeeeding, that he or she had

reasenable cause to believe his or her conduct was unlawful, and (b} such court further specifically

determines thal indemnification should be depied. The termination of any proceeding by judgment,
order. settlement, convietion or upen 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 a manner which he or she
reasonably believed 1o be not in, or opposed to, the best interest of the Association, and, with respect
to any criminal aetion or proceedmg. that he or she had reasonable cause to believe that his or her
conduct way unlawful. ‘

11.10  Definitions, For purposes of this Article 11, the term “expenses” shall be deemed to include
uttoroeys’ fees and related “out-of-pocket” expenses, inclading those for any appeals; the term
“lighility" shall be deemed to include chligations to pay 2 judgment, settlement, penalty, fine, and
expensey actually and reasonably ineurred with respect o a proceeding; the term “proceeding” shall
b deemed to include any threatenad, pending, or completed action, suit, or other type of proceeding,
whether eivil, eriminal, administrative or investigative, and whether formal er informal; and the
term “agent” shall be deemed to include a voluniesr; the term “serving at the request of the
Assoelation” shall be deemed 10 include any service as a director, officer, employee or agent of the
Aysocintion that imposes duties on, and which are accepted by, such persons.

11,11  Effegt, The indempnification provided by this Article 11 shall not e deemed exclusive of any
other rights to which those sesking indemnification may be entitled under any applicabie law,
agroerent, vote of members or otherwisze,

1112 Amendment Anything to the contrary hersin notwithstanding, no amendment o the
provisivny of this Article 11 shall be applicable as to any party eligible for indeymmification hereunder
whey has not given his or her prior written consent to such amendment.

CLE 12
BYLAWS

The first Bylaws of the Association shall be adepted by the Board of Directers and may be
altered, amended or rescinded in the manner provided in the Bylaws and the Declaration,
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ARTICLE 13
AMENDMENTS

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

13.1  Npiice. Notice of a proposed amendment shall be included in the notice of any mecting at
which the proposed amendment is to be considered and shall be atherwise given in the tirae and
munner provided in Chapter 617, Florida Statutes. Such netice shall contain the proposed
amentdment or a summary of the changes to be affacted thereby.

13.2. Adoption. Amendments shall be propesed and adopted in the manner provided in Chapter
617, Florids Statuies and in the Act (the latter to control over the former to the extent provided for
in the Act)

133 Limitgtion. Ne amendment shall make any changes in the qualifications for membership, nor
in the veting rights or property rights of members, nor any changes in Seetions 5.3, 5.4 or 5.5 abuove,
without the approval in writing of all members and the joinder of all record owners of mortgages
upon Units, No amendment shall bo made thet is in conflict with the Aet, the Declaration or the
Bylaws, nor shall any amendment make any changes which would in any way affeet any of the
rights, privileges, powors or options horein provided in favor of or renerved to the Developer andfor
Institutional First Mortgagees, unless the Developer and/or the Institutions! First Mortgagees, as
applicable, shall join in the execution of the amendment. No amendment to this Section 13.3 shell be
cffective, ' :

134 Developer Amendments, Netugithsténﬂing anything herein coninined to the contrary, to the
extent lawful, the Developer may amend these Articles consistent with the provisionz of the
Deciaration allowing certain amendmaents o be effected by the Developer alone.

135  Revurding, & copy of each amendment shall be filed with the Secrstary of State pursuant te
the provisions of applicable Florida law, and a copy certified by the Secreiary of State shall be
recurded in the public records of Orange County, Flerida 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.

ARTICLE 14
EGE i)
AD E

The initial regisiered office of this corporation shall be at Holland & Knight LLF, 200 8.
Orange Avenue, Suite 2600, Orlando, Florida 32501 with the privilege of having its office and
branch offices at other places within or without the State of Florida. The initial registered agent at
that address shall bg Christopher C. Brockman, Esq.  Incorporater has affixed his signaturc
this f day of 3007. 4

F.l8
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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 compliance with the laws of Florida, the following is submitted:

First -- That desiring to organize under the laws of the Btate of Florida with its principal
office, as indicated in the foregoing Articles of Incorporation, in the County of Broward. State of
Florida, the Association named in the said articles hes nomed Christopher C, Broekman, Bsyg.,
foented ot Holland & Koight LLP, 200 8, Orange Avenue, Sulte 200, Oriando, Florida 32801,
as ity stalutery registered agent.

[uving been named the statutory agent of said Association at the place designated in this
certifieate, 1 am familisr with the obligations of that pesition, and hereby accept the same and agree
to aet in this capacity, and agree to comply with the provisions of Florida law relative to keeping the
registered office open,

ENIE
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