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Corporate Records Bureau
Division of Corporations
Department of State
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Re: Amendment to Articles of Incorporation

Dear Sir/Madam:
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Enclosed please find an Amendment to the Articles of Incorporation of The
International Offices: OTand Palms Community Association, Inc., as well as check no. 000110 in the

amount of $43.75 to cover the cost of filing and the return of a certified copy.

Beijing, .
Peojijle's Republic . .
of China Thank you for your attention to this matter.
Prague,

Czech Republic

Bern, Switzerland*

Very tpuly yours,

/" LEE H. BURG

For the Firm ~en
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GRAND PALMS COMMUNITY ASSOCIATION, INC.

Pursuant to the provisions of section 61 7.1008, Fiorida Statutes, the undersigned corporation
adopts the following articles of amendment to its articles of incorporation.

FIRST: Amendment(s} adopted: (See Articles of Incorporation attached hereto)

SECOND: The date of adoption of the amendment(s) was:_0October 22, 1998 , o

THIRD: Adoption of Amendment (CHECK ONE)

The amendment(s) was(were) adopted
by the members and the number of votes
cast for the amendment was suificient for approval.

There are no members or members
entitled to vote on the amendment.

The amendment(s) was(werg) adopted by
the board of directors.

Dated W¥Yovember 19 .19 28 . - - -
GRAND PALMS COMMUNITY ASSOCIATION, INC.

(Chairman, Vice Chairman-Péesident or other officer)
BENTON BECKER ~ - - _ _
Typed or printed name

President . -
Title




ARTICLES OF INCORPORATION
oF

GRAND PALMS COMMUNITY ASSOCIATION, INC.,
a Florida corporation not-for-profit ) -

PREAMBLE
HOLLYWOOD LAKES COUNTRY CLUB, INC., a Florida corporation
("DECLARANT") , owns certain property in Broward County, Florida.
DECLARANT intends to record a Master Declaration for Grand Palms
(the "DECLARATION") which will affect the property. This _

Association is being formed to administer the DECLARATION and to

perform, among other things, the. duties and exercisge the powers

pursuant to the DECLARATION, as and when the DECLARATION is

recorded in the Public Records of Broward Cowity, Florida, with.

these Articles attached as an Exhibit. .All of the definitions =~ - -
contained in the DECLARATION shall apply to thése Articles, and to . - -
the Bylaws of the Association. Until such time as the DECLARATION .

ig so recorded, the incorporator shall be the .gole member of the -

Association. =
1. NAME. The name of .the corporation is: GRAND PATMS COMMUNITY
ASSCCIATION, - INC. a Florida corporation not-~for-profitc

(hereinafter referred to as the "COMMUNITY ASSOCIATION") .

2. PURPOSE. The purposes for which the COMMUNITY ASSOCIATION is
organized a¥e as follows:

2.1. To cperate as a corpdration not-for- proflt pursuant .to
Chapter 617 of the Florida Statutes.

2.2. To administer, enforce and carry out the terms and
provisions of the DECLARATICN, as same may be amended from time to -
time. - ; - ST T L - , - .

2.3. To administer, -enforce and carry out .the terms and
provisions of any NEIGHBORHOOD DECLARATION executed by DECLARANT or
approved by DECLARANT or the  COMMUNITY ASSOCIATICN, ‘submitting
property to the jurisdiction of, or as31gn1ng respon51b111tles,
rights or duties to the COMMUNITY ASSOCTIATION.

3. POWERS. The COMMUNITY ASSOCIATION shall have the following
powers: o . .

3.1. all of . the <common law and statutory powers of a
corporatlon not-for-profit under the laws of Florida which are not.
in conflict with the terms of -these ARTICLES.

3.2. Rl1l of the powers, express or. implied, grantéd to the T
COMMUNITY ASSOCIATION by the DECLARATION or by' a NEIGHBORHOOD h
DECLARATION, or which are redscnably necesgary in order for the
COMMUNITY ASSOCIATION to administer, enforce, cartry out and perform h o
all of the acts, functions, rights and dutles provided in, or - -
contemplated by, the DECLARATION or any NEIGHBORHOOD DECLARATION.

3.3. To make, establish and enforce rules and regulations
governing the use and maintenance of the SUBJECT PROPERTY.

3.4. To make and collect ASSESSMENTS against the OWNERS to -
defray the costs, expenses, reserves and losses 1ncurred or. to be
incurred. by the COMMUNITY ASSOCIATION and £o lise the proceeds
thereof in the exercise of the COMMUNITY ASSOCIATION’S powers and
duties. -

3.5. To owr, purchase, sell, mortgage, lease, administer,
manage, operate, maintain, improve, repair and/or replace real and
personal property.

3.6. To purchase insurance f£&r the protection of the COMMUNITY
ASSOCIATION, its officers, Directors and OWNERS, and such other. R
parties as the COMMUNITY ASSOCIATION .tiay determlne to be in the .- - . ..
best interests of the COMMUNITY ASSOCIATION. -




3.7. To operate, maintain, repair, and improve all AREAS OF .
COMMON CONCERN, and such other portions of the SUBJECT PROPERTY as T
may be determined by the BOARD from time to time. -

3.8. To exercise architectural control over all IMPROVEMENTS
within the SUBJECT PRCPERTY. pursusnt to the. DECLARATION.

3.9. To contract for cable television and monitoring services
within the SUBJECT PROPERTY as the BOARD in its discretion
determines necessary or appropriate. - - ’ --

3.10. To provide, purchase, acquire, replace, improve,
maintain and/or repair such buildings, structures, street lights
and other structures, landscaping, paving and eguipment both real
and personal, as the BOARD in jits discretion determines necessary
or appropriate.. v . : - -

3.11. - To employ persconnel necessary to .perform the
obligations, services and duties required of or to be performed by
the COMMUNITY ASSCOCIATION and/or to contract with others for the
rerformance of such obligations,  services and/or duties. .

3.12. To operate and maintain the surxrface water management.
and drainage system for the SUBJECT PROPERTY as permitted by the
South Broward Drainage District or the South Florida Water
Management District, including all lakes, retention areas, ) o
culverts, and related appurtenances, except such as are owned or -
maintained by the South Broward Draindge District or by the owner
of the RESCRT referred to in the DECLARATION.

4. MEMBERS .

4,1, MEMBERS. — _

4.1.1. OWNERS. Each OWNER shall be a member of the
COMMUNITY ASSOCIATION. Such membership shall be initially
established wupon the recording of these ARTICLES and the
DECLARATICN amorig the public records of the county in which the
SUBJECT PROPERTY is located. Notwithstanding the foregoing, no’
governmental authority or utility company shall be deemed a member
unless one oxr more UNITS actually exist upon the property owned by
such governmental authority or utility company, in which event the
governmental authority or utility company will be a member only
with respect to such UNIT(s).

4.1.2. - DECLARANT. DECLARANT shall be a member of the
COMMUNITY ASSOCIATION so long as DECLARANT owns any UNIT or
mortgage encumbering any undeveloped portion of " the SUBJECT
PROPERTY, or owns any portion of the property described in Exhibits
"A" and "B" which may be added to the DECLARATION. -

4.2. Transfer of Membership. The transfer of the membership
of any OWNER in the COMMUNITY ASSOCIATION shall be established by
the recording in the Public Records of the county in which the
SUBJECT PROPERTY 1is located, of a deed "or other instrumént
establishing a transfer of record title to any "UNITS for- which
membership has already been established as hereinabove provided,
the OWNER(S) designated by such instrument of conveyance thereby
becoming member(s), and the prior OWNER’s membership thereby being
terminated. In the event of death of an OWNER, his membership -
shall be automatically transferred to his heirs or successors in o ]
interest. Notwithstanding the foregoing, the COMMUNITY AssocIaTION =~
shall not be obligated to recognize such a transfer 6f membership
until such time as the COMMUNITY -ASSOCIATION receives a true copy
of the deed or other instrument establishing the transfer of
ownership of the property, and it shall be the responsibility and
obligation of the former and new OWNER of the property to provide.
such true copy of said instrument to the COMMUNITY ASSOCIATION.

4.3. The share of an OWNER in the funds and assets of the -
COMMUNITY ASSOCIATION canriot be . assigned, hypothecated or—
transferred 'in any manner except as an appurténance to the property
associated with the membership of the OWNER, nor may a membership
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be separately assigned, hypothecated or transferred in any manner
except.as an appurtenance to such property.

4.4. OWNERS' Voting Rights. Each OWNER shall have.a number of

votes as follows:

4.4.1. OWNERS and NEIGHBORHOOD ¥oTINSMEMBERS DIRECTORS.

Pursuant tc the DECLARATION, each portion of the SUBJECT PROPERTY .

is to be designated as a- NEIGHBORHOOD pursidant to a NEIGHBORHOOD
DECLARATION. The BYLAWS shall provide for NEIGHBORHOOD meetings,

at which the OWNERS within the NEIGHBORHOOD shall be entitled to

attend and vote on matters presented at the NEIGHBORHOOD meeting,
including the election of a NEIGHBORHOCD COMMITTEE which will
appoint & one (1) NEIGHBORHOOD VOTING-MEMBER DIRECTOR, and one (1)

alternate NETGHBORHOOD DIRECTOR, and at each NEIGHBORHOOD meeting,

each OWNER within the NEIGHBORHOOD shall have a number of votes
equal to the number of UNITS owned by the OWNER at the time of such
meeting. The NEIGHBORHOCD ¥9%ENG—MEMBERS DIRECTOR eleetedloy—the

ys shall have the right to attend
all geﬁefa% meetlngs of the COMMUNITY ASS CIATIONS

NEEGHBGRH@@B—VG@ENG—MEMBER— BOARD and to cast ope (1) vote on each

issue. The Alternate NEIGHBROFHOOD DIRECTOR shall have the right to

attend all weetings of the COMMUNITY ASSOCTIATION BOARD when the
NETGHBORHOOD DIRECTOR is not available and to cast one (1) vote on
each igsue. Notwithstanding anything in this subparagraph 4.4.1 to

the contrary, to the extent that a Declarant has doined in the
execution of adny NEIGHBORHOOD DECIARATION =nd ig granted certain
rights therein (herein "NEIGHRORHOOD DEVELOPER RIGHTS") which are
in conflict with thig subparagraph 4.4.1, including the right to
appoint NEIGHBORHQOOD DIRECTORS as provided for in the NEIGHBORHOOD
DECLARATION, NEIGHBORHOOD ARTICLES, and/or NEIGHEORHOOD BYLAWS, to
the extent these NEIGHBORHOQD DEVELOPER RIGHTS are in conflict with
the provisions herein, the NEIGHBORHOOD DEVELOPER RIGHTS shall
prevail. However, these NEIGHBOREOOD DEVELOPER RIGHTS to appoint
Directors shall eéexpire three (3) vyéars from the date of this
amendment with regard to exisgting communities and five (5) vears
from the date of incorporation of any new communltles, gubject to
the right of the BOARD to extend same. Tt ig the preference of the
BOARD that NEIGHBORHOOD DIRECTORS ‘Eppointed by DEVELOPER be
residents of the NEIGHBORHOOD.

4.5. The BYLAWS shall provide for an annual NEIGHBORHOOD
meeting of the OWNERS and an annual meetlng of the.members of theﬁ
COMMUNITY ASSOCIATION

\Tt‘TﬂTTDh‘DUr\r\ﬁ T7ﬁ"|"TT\T/"| MMM E T o | e £ = - ErNE o3 ot £ A
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5. DIRECTORS. . o
5.1. Number of Directors. "The affairs of the COMMUNITY
ASSOCIATION shall be managed by a BOARD eeﬁs&ﬁ%&&gq&@e&ﬁ%&eeﬁ-ehaﬂ
E gy . S HHHS The
number of Dlrectors shall be determlned in accordance w1th the
BYLAWS. = 3 7
43 —Pireckors— -

5.2 Election of Directors. The Directors of the COMMUNITY
ASSOCIATION Board shall be eleéected as follows:




£&fﬁ%——%The number of Directors shall be determlned in the manner o
provided in the BYLAWS, and the Directors shall be elected by the .
NEIGHBORHOOD ¥ORING MEMBERS COMMITTEE in the manner. provided by the B
BYLAWS. However, so long as DECLARANT owns ary portion of the — —-
SUBJECT. PROPERTY or. any property described in Exhibit "B" of the.
DECLARATION that may be added to the SUBJECT PROPERTY, e

5.3 -Duties and Powers. All of the duties.and powers of the =~ = =
COMMUNITY ASSOCIATION existing undexr Chapter 617 of the Florida o ‘
Statutes as amended (not in conflict with the terms of these. LT
Articles), the DECLARATION, these ~ARTICLES and the BYLAWS, -
excluding, however, any duties and powers “respecting o= any T
NEIGHBORHOOD ASSCCIATION __which duties and powérs are to be
exercised . exclusively in accordance with the NEIGHBORHOOD L
DECLARATION, shall be exercised exclusively by the BOARD, its
agents, contractors, or employees, subject to. approval of the

OWNERS only when specifically reguired by the governirg documents.

5.4 Removal and Vacancies. Directors may be removed and

vacancies ‘on the BOARD shall be filled in the manner provided by
the BYLAWS, however, any Director appointed by the DECLARANT may
only be removed by the DECLARANDu—aﬁd—aﬁy—ﬁaeaﬁey—eﬁ—%he—ﬁeﬁﬁa

5.5 Initial Directors. The names and addresses of the 1989 . T
Directors who shall hold office until their successors are elected
or appointed, or until removed, are as follows: :

E. M. SEGALL, 14800 Pines Boulevaid, Pembroke Pines, Florida 33027
ROBERT SHELLEY, 14800 Pines Boulevard, Pembroke Pines, Florida
33027

SANDY SEGALL, 14800 Pines Boulevard, Bembroke Pines, Florida 33027.°

6. OFFICERS. - The officers of the COMMUNITY ASSCCIATION shall be -
a President, Vice President, Secretary, Treasurer and such other .
officers  as the BOARD may from time to time by resolution create. I
The officers shall serve at the pleasure of the BOARD, and the
BYLAWS may provide for the removal from office of offlcers, for
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filling vacancies, and for the duties of the officers. The names
of the officers who shall serve wuntil their successors are
designated by the BOARD are as follows: i

PRESIDENT . . . . . . . v 4« « « « « . . . ® M. SEGALL
VICE PRESIDENT. . . . . . .. . . . . . . ROBERT SHELLEY
VICE PRESIDENT/SECRETARY/TREASURER. . . . SANDY SEGALL
7. INDEMNIFICATION. L _ T S

7.1  The COMMUNITY ASSOCIATION shall indemnify any PERSON who
was or is a party or is threatened to be made a party, to any
threatened, pending or contemplated action, suit or proceeding,
whether civil, criminal, administrative or-investigative, by reason
of the fact that he is or was ‘a Director, employee, officer or oL =
agent of the COMMUNITY ASSOCIATION, against expenses (including
attorneys’ fees and appellate attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he acted
in good faith and in a manner he reasonably believed to be in, or -
nct opposed to, the best interest of the COMMUNITY ASSOCIATION;
and, with respect to any criminal action or proceeding, if he had
no reascmnable cause to believe. his conduct was unlawful; except,
that no indemnification shall be made in resp&dt to any claim,
issue or matter as to which such PERSCON shall have been adjudged to
be 1liable for gress negligence or willful misfeasance, or
malfeasance inm~ the performance of hig duty to the COMMUNITY
ASSOCIATION unless and only to the extent that the court in which
such action or suit was brought shall determine, upon application,
that despite the adjudication of liability, but in view of all the
circumstances of the case, such PERSON is fairly and reasonably
entitled to indemnity for such expenses which such court shall deem -
proper. The termination of any action, suit or proceeding by
judgment, ~order, settlement, conviction, or upon a plea of nolo -
contendere or its equivalent, shall nat, in and of itself, create .
a presumption that the PERSON did not act in good faith and in a-
manner which he reasonably believed to be in, or not opposed to,
the best interest of the COMMUNITY ASSOCIATION; and with respect to
any criminal action or proceeding, that he had no reasonable cause
to believe that his conduct was unlawful.

7.2 To the extent that a Director, officer, employee or agent
of the COMMUNITY ASSQOCIATION has been successful on the merits oxr
otherwise "in defense of any action, suit or proceeding referred to .
in Paragraph 1 above, or in defense of any claim, issue or matter R
therein, he wshall be indemnified against expenses (including —
attorneys’ fees and appellate attorneys’ fees) actually and ’
reasonably incurred by him in connection therewith. :

7.3 Any indemnification under Paragraph 1 ‘above (unless.
ordered by a court) shall be made by the COMMUNITY ASSOCTATION only
as authorized in the specific case upon a determination that
indemnification of the Director, officer, employee or agent is
proper under the circumstances because he has met the applicable
standard of conduct set forth in Paragraph 1 above. Such
determination shall be made (a) by the BOARD by a majority vote of
a guorum consisting of Directors who were not parties to such
action, suit or proceeding, or (b) if such quorum is not
obtainable, or, even if obtainable, a gquorum of disinterested
Directors sc directs, by independent legal counsél in written
opinion, or (¢) by a majority of the votes of the OWNERS. - ’

7.4 Expenses incurred in defending a ¢ivil .or ‘¢riminal
action, suit or proceeding may be paid by the COMMUNITY ASSOCIATION
in advance of the final disposition of such action, -suit or
proceeding as authorized by the BOARD in the specific case upon
receipt of an undertaking by or on behalf of the Director; officer,
employee or agent to repay such amount unless it shall ultimately
be . determined that he is entitled to. be indemnified by the
COMMUNITY ASSOCIATION as authorized in this Article.




7.5 The indemnification provided by thig Article shall not be
deemed exclusive of any other rights to which these seeking
indemnification may be entitled under the laws of the State of
Florida, any Bylaw, agreement, vote of the OWNERS or otherwise; and
as to action taken in an official capacity while holding office,
shall continue as to a PERSON who has ceased to be a Director,
officer, employee, or agent and shall inure to the benefit of the
heirs, executcrs and administrators of such a PERSON.

7.6 The COMMUNITY ASSOCIATION shall have the power to
purchase, and maintain insurance on behalf of any PERSON who is or
wag a Director, officer, employee or &agernt of the COMMUNITY
ASSOCIATION, or is or was serving at the request of the COMMUNITY
ASSOCIATION as a Director, officer, .employee or- agent of another
corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted against him and incurred by him in
any such capacity, as arising out of his status as such, whether or
not the COMMUNITY ASSOCIATICON would have the power to 1ndemn1fy him
against such liability under the provisions of this Article.

8. BYLAWS. The first. BYLAWS shall be adopted by the BOARD, and

may be altered, amended or rescinded in the manne¥ provided by the .

BYLAWS.

9. AMENDMENTS. " Amendments to these ARTICLES shall be proposed
and adeopted in the following manner:

-~ By the BOARD. These ARTICLES
may be amended upodn the approval of not less than two-thirds (2/3)

of the votes of the BOARD, except that if any provision of these
ARTICLES requires more than a 2/3 vote of the BOARD to approve any
action, such provigion may not be amended to require a lesser vote,
or deleted, without the number of votes reguired to approve such
action, WNo BOARD MEMBER shall vote to approve any amendment unless
the amendment is firgt approved by the OWNERS within the
NEIGHBORHOOD of the BOARD MEMBER at a special NEIGHBORHQOOD meeting
called for the purpose of approving the amendiment, except for
amendments required by any controlling governmental authority, or
reguired to comply with the requirements of the Federal National
Mortgage Association or any 51m11ar institution wh;ch purchages

mortgages. - _ : - A
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Recording. -In order to be effectlve. any amendment to theges.

ARTICLES must first be recorded in the public records of the county
in which the SUBJECT PROPERTY is located, and in the case of an
amendment made by the OWNERS and the BOARD, such amendment shall
contain a certification by the President and Secretary of the
COMMUNITY ASSOCIATION that the amendment was duly adopted.




shall—be—entitled—to—unilsterallyv amend those—RARIICIES —and £he
BYEAWS—Ferthermore,—sS0 long as DECLARANT owns any portion of the
property descrlbed 1n EXhlbltS "Aﬂ and "B" of. the DECLARATION 7O

+ TNIO amendment of
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these ARTICIES may be made without the consent of DECLARANT which
would “+wm—any—way affect any of the rights, privileges, power or
cpticons herein provided in favor of, or reserved to, DECLARANT, or
that may be in derogation of any guch rights, Dr1v1leqes,.power or

cptions provided in favor of, or reserved to DECLARANT, in that
certain Final Settlement Adgreement bearing date the 4th dayv of May,
1998, by and between the DECLARANT and COMMUNITY ASSOCIATION,
unless DECLARANT joins in the execution of the amendment.

9.7 Upon the approval of an amendment to these ARTICLES,
Articles of Amendment shall beée executed and delivered to the
Department of State as provided by law, and a copy certified by the
Department of State shall be recorded in the public -records of the
county in which the SUBJECT PROPERTY is located. .

i0. TERM. The COMMUNITY ASSOCIATION. shall have perpetual
existence. . . -
11. INCORPORATION. The name ~and street _address of. the

incorporator is ROBERT SHELLEY, 14800 Pines Boulevard, Pembroke
Pines, FL 33027. o

12. INITIAL REGISTERED OQFFICE ADDRESS AND NAME OF
REGISTERED AGENT. The street addresa of the initial registered
office of the COMMUNITY ASSOCIATION "is 14800 Pines Boulevard,

Pembroke .Pines, ¥L 33027. ~ The initial registered agent of the .

ASSOCIATION at that address is ROBERT SHELLEY.

13. DISSQLUTION. ' The COMMUNITY ASSOCIATION may be dissolved as
provided by law, provided that any such dissolution shall require

the consent of all of the NEIGHBORHOOD VOTEINC—MEMBERS - BOARD and’

DECLARANT so long as it is . a member, and shall also reguire the
consent of the South Florida Water Management District, or any
successor governmental authorities. No Board member shall vote to
approve disgsolution unless dissolution is first approved by the
OWNERS within the NEIGHBORHOOD of the Board member at a  Special
Neighborhood Meeting called for the purpose. of approving
dissolution. In the event of dissolution or £inal liquidation of
the COMMUNITY ASSOCIATION, the assets, both real and personal of
the COMMUNITY ASSOCIATION, shall be dedicated to an appropriate

public agency or utility to be devoted to purpecses as nearly as

practicable to.the same as those to which they were required to be
devoted by the COMMUNITY ASSOCIATION. In the event that such
dedication is refused acceptance, such assets shall be granted,

conveyed and assigned to any nonprofit corporatlon assoc1atlon,
trust or other organization, to be devoted to purposes as nearly as
practicable to the same as those to which they were required to be
devoted the COMMUNITY ASSOCIATION. =~ N6 'such disposition of
COMMUNITY ASSOCIATION properties shall be effective to divest or
diminish any right or title of any OWNER vested under the
PECLARATION unless made in accordance with the provisicons of such
DECLARATION.
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