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ARTICLES OF INCORPORATION FOR -‘f’
(&5 ]
PORTA AL MARE TOWNHOUSE VILLAS HOMEOWNERS ASSOCIATION, INC.
-
) =
2 Florida corporation not for profit o

The ondessigned incorporator heseby subnyies, acknowledges, and files the following Articles for the
purpuse of forming 2 corporation not for profit pursuant to the Florida Not Fer Profir Corpomtien Act (the
“Act”) of the Starc of Flotida aa set forth in Chapters 617 of the Florida Statutes, as may be amended from
time oo tme, and horeby adopts the following Articies of Incorporation providing for the formardon, dghts,
privilegey, und immunities of corporations not for profit in the State of Flotida.

ARTICLE 1
NAME

The pame of the copormtion shafl be PORTA AL MARE TOWNHOQUSE VILLAS

HOMEOWNERS ASSOCIATION, INC. For convenicore, the corporatinn shall be referred 10 in this
instroment as the “Arsociaton,” these Ardeles of Incorporadon as the “Articles,” and the Bylaws of the
Association as the “Bylaws.”

ABTICLIEZ
PURPOSE

The purpose for which the Associaton is crganized is to provide an emity for the purpose of
wlministering « residential real estave projeet known 2s Porta A) Mare Townhouse Villas [the “Community™)
which s being developed by Pogta al Mare, LELC, a Iorida Limnited Lisbility Company (the “Declamat™).

ARTICLE 3
DEMINIEZONS

The terms used in these Articles shall have the same definidons and meaning as those ser forth in g
Declaration of Covenants, Restrictions and Eusements for Porma Al More Townhouse Villas (the
“Declatation”™) o be recorded in the Public Records of Palm Beach Counry, Florida, and/or the Bylaws,
unlcss herein provided w the contrary, or unless the contoxt otherwise requitcs.

ARTICLE 4
POWERS
The powers of the Assodiaton shall inglude and be governed by the following:

41 Geporgl, The Associarion shall have all of the common-law and stamtery powers of »
corporation siot for profit under the laws of Florida that ar¢ oot in conflict with the provisions of these
Acticles, the Declaradon or the Bylaws.

42 Enumeration, The Associadon shall have all of the posvers reasunably nocessary  operate
the Community pussuant v the Peclaration and 25 morc pasticularly dascribed in the Bylaws and these
Articles, 25 they may be ameaded from time w time, inclnding, but ot limited w, the following:
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To make and collecr Assessments snd other charges apainst
Members 25 Lot Owncrs, and o use the proceeds theseof in the
exercise of its powers and duties.

To buy, awn, opects, lease, s¢ll, wade snd moztgage both real and
personal property.

To maintain, répeir, replace, reconstruct, add 1o and operate the
Community, and olher property acquired or leased by the
Associadon.

To purchase insurance upon the Common Properties and afl
porticns of the Property, including Improvements therenn, under
the forisdicrion of the Association, end insurance for the protecton
of the Association, its nfficers, direcinrs and Ownexs,

To make and amend reasonable rales and regulativns for the
maintcasace, consevation and vse of the Comimunity and for the
hcalth, comfort, sifety mnd welfare of the Owners.

To enforce by legal means the provisions of the Declasation, these
Arrcles, the Bylaws, and the rules and regulations for the use of the
Community, subject, however, 1 the limitation reparding assessing
Loty owned by the Declarant for fecs and expensas ralating in any
way to clzims or potential claims apainst the Declarant as set forth
in the Declaration and/or Bylaws.

To contact for the mansgement and meinwnssnce of the
Community and to authorize 4 management agent (who may be ag
affiliate of the Declarant) ro assist the Association in carrying oat
its powers and dutes by performing suech funcdens as the
subrnission of propoesals, coliccrivn of Assessments, preparation of
records, enforcement of rules and maintenancs, tepzir and
replucement of the Commeon Propertes ~with funds as shall be
made available by the Associaton for such purposes. The
Association 2nd its officess end Direcrors shall, however, remin at
all dmes the powers, and dudes granted by the Declaradon,
including, but not Hmited o the making of Assessmens,
promulgation of rules and exccudon of contacts oo behalf of the
Associadon.

o cmploy personac! vo petfonm the sérvices required for the
proper operation of the Communiry,

Astociation Proporty. All fupdys and the dies w &l properdies acquited by the Associarion,
and their proceeds shall be held for the benefit and use of the Members in sccordancs with the provisions of
the Declaration, thesa Articles and the Bylaws,

Disgibution of lncome: Disseludon, The Association shall make no distdbudon of income
wo its Members, Directors or officers, and upon dissolutior, all asscts of the Association shall be transferred
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only @ unother non-profit corporatdon ot # public sgeacy, except in the cvent of 1 rezminston of v
Preddaxurion,

4.5 Limiration, The powers of the Association shall be subject w and shall be exercised in
aceordante with the provisions hereof and of the Declaration and the Bylaws.

ARTICLIE 5
MEMBERS

L%} Membepship, The members of the Associativn (“Members™) shall consist of the Declarant
and all of the Cwacers of Lots in rthe Community from gme o time, as further descrbed in the Dedardon,

52 Assimmear, The share of a Membey in the funds and assets of the Agsocimion canoort be
assigned, hypothecawd o gansferred In any manner sxcept as an appurtenance to the Lot for which dar
share is held,

53 Vating, On all mauens wpon which the membership shell be catitled w vore, there shall be
ontly one vore for each To, which vote shall be exercised o cast fo the maaner provided by the Diclatation
qad Bylaws; provided, however, the Declarant shall 2lso have sddidonal voues in accordance with its Clags B
membership, 25 provided in the Declaration. Any person ar entity owning mote then one Tor shall be
entitled o one vore for each T.ot owned,

54 Mewdngs, The Bylaws shull provide for an annual meetng of Members, and may maks
provision for tegulur and special mesings of Members other then the annual meeting,

ARTICLEG
JERM OF EXISTENCE

The Association shall have perpetunl existence.

ARTTCIET
INCORPORATORS

The name and address of the Incomporator to these Ardeles is Jesus Carvalle, 160 N.E. 6th Avenur,
Detray Beach, Florsda 33483,

ARTIGLE 8
OFFICERS

Subject to the dircction of the Board (described in Article © below) the affairs of the Associaton shell
be administered by the officers helding the offices desipnated in the Bylaws. The officers shall be elected by
the Board at its first mecting following the annusl meering of the Members of the Association and shall serve
ot the pleasure of the Board. The Bylews may provide for the removal frorn office of officers, for flling
vacancics and for the duties of the ofEcers. The numes of the officars who shall setve untl] thelr successoss
are designaiad by the Board are 45 follows:

Presidear Jesus Carvallo
i i Viclor Carvallo

Yicc Presidegs
Scorerypy/Tocasuree Jesus Carvsllo
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ARTICLES
DIRECTORS

21 Number and Qualification, The property, business and affairs of the Association shall be
eanaged by @ board (the “Board of Directors’) consisting of the number of Dirsctors determined in the
mannér provided by the Bylaws, but which, prior to the Dedlarant’s mimover of control of the Assachition to
Qwaess other than Declarant, as provided in the Bylaws, shall consist of not less than two (2) Directory, and
afier the Declarant's tomover of such control as aforesaid, shall consist of gor Jess than theee (3) Directors.
Dircctors need not be members of the Agsociation or Owmers of T.ots in the Community.

92  Durigs and Powprs, All of the duties and powers of the Associalion existng under the
Dreclaration, chese Articles and the Bylaws shall bo cxercised exclusively by the Board, its agents, contractors
or employees, subject only to approval by Lot Qwners when such approval is spedfically required and excepr
as provided in the Declarston.

2.3 Elrcrion: Remyual, Divectors of the Association shall be alecred ar the annual meeting of the
Members in the mapner detertnined by and subjact to the qualifications set forth in the Bylawr. Dircctors
may be temoved and vacancies oo the Board shall be filled in the menner provided in the Bylaws.

94  First Divectors. The names of the members of the first board who shall hold office untl
their successors are elected and have qualified, as provided in the Bylaws are a8 follows:

NAME ALRDIRESS
Jesus Carvally C/C 160 MLE. §th Avenue
Delrzy Beach, Flogida 33483
Victor Carvalle C/O 160 NLE. 6th Avenuc
Dclray Beach, Florida 33483
ARTICTE 10
INDEMNIFICATION

101 Indegnity. The Association shall jmdemnify any person who was or is & pary or is
threatened ra be made a party o any threstened, pending oz contemplated action, suit oz procseding, whether
civil, eiminal, adminiscrative or iovestgative, by rearon of the fact that he is or was a director, employec,
officer, or ageat of the Association, against cxpenses (including attomeys' fees and appcliate atorneys’ foes)
judpments, fincs and amovnts paid in serdoment sctuslly sod reasonably incurred by him in connection with
such action, suit or procecding, unfess (@) @ court of competent jurisdicdon Anally determings, after all appeals
have been, exbausted or not pursued by the proposed indemairee, that he did not act in good faith ot ju a
mannet he reasonably believed o be in, or nor opposed to, the best interest of the Assodadon, and with
espect 1 any gilminal gcdon or proceeding, that he bad teasonable causs o belivwe chat his conduer was
unlawtu], and (b) such comt also detenmines specifically that indemnification should be denied. The
termination of any acdon, sult or proceeding by jedgment, onder, seulement, conviction ot upon a plea of
nolo esnrendere or its equivalent shall not, of itself, erearc 4 presumptinn that the person did oot act in good
faith and in 2 tanner which be easonably believed to he in, or not opposed to, the best interest of the
Assoctation, and with respect to any criminal activn or proceeding, had reasonabde cause to believe that hiy
conduet was unlawfal

102  Eypegscs. To the extent that a Dirsctor, officcr, employee ur agent of the Association has
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bren guessgful on the merits or otherwise in defonse of any action, sul ot procesding refeered to in Section
10.1 above, or in defense of eny claim, issur or matter thenein, he shall be indemnified apainst cxpenses
(inclurling attorneys' fees and appcllate attoracys’ fees) actually and teasonably incurred by him in connecdon.
therewith.

103 Advagees, Hxpenses incarred in defending a civil or cdminal action, suit ur proceeding shall
be paid by the Association in advance of the finsl disposition of such acton, suit or proceeding apon receipt
of an underwaking by or ¢o beha!f of the sffected Director, officer, cmployee or ajent to repay such amoant
unless it shall be ufdmately determined that he is enrided to be indembificd by the Association as suthorized
in this Articte 10,

104  Misccllagcous, The indemaification provided by this Article shall pot be dectned exclusive of
aay ocher fghts to which those sceking indernnification may he entitled under any By-Law, sgretment, vote
of members or othorwisc, and shall continee ax 1o 2 person who has ceased w be a Director, officer,
employee or agent and shall inute 1 the benefir ofF the heirs and personal reproseamtives of such pesson.

105 Igsumpre ‘The Association shall bave the power to purchase nod muintain inserznce on
behalf of any parson who is or was a Direcror, officer, employee or agent of the Association, ot s ot was
serving, ot the request of the Associadon, as a Direcror, officer, employee or agent of another corperation,
parmesship, joint ventuce, tust or other enterpries, against any labilicy asserted against him and ivsured by
him in any such capacity, or adsing cur of his status as such, whether or not the Assodadon would have the
power to indemunify him ageinst such liability under the provisions of this Article.

10.6  Amendment Anything w the contrary herein nofu&thsmnding, the provisions of this Arucle
10 may nwt be amended without the appeoval in writing of all peisons whose intérest would be adversely
affecred by such amendment.

ARTICLE 1T
BYLAWS

The first Bylaws of the Assaciation shall be adopred by the Board and may be altered, 2mended oc
rescinded jn the manner provided in the Bylaws and the Decluradon.

ARTICLE 12
AMENDMENTS

Amendments to thesz Articles shall be proposed and adopted in the foliowing manner:

121 A resoluton for the adopdon of a proposed smendment may be propared cither by a
majority of the Board or by not less than 1/3 of the vores of Members of the Asseclation. A majority of the
Board shall thereupon adopt 2 resolution scrting forth the proposed smendment and directng that it be
submitted 1o 8 vote st 2 mesting of the Mombaers, which may be the womnal or & special meeting,

122 Written notes setday forch the propossd wmendment o a summary of the changes o be
cffected t.b::::cby shall be given 1 each Member entitled 1o vome thereon within the time and in che manner
provided in the Bylaws foc the giving of notice of o meeting of the Members. If the meetdng is an annual
meeting, the proposcd amendment or such summary may be included in the notee of such annwal meeting.

123 At such mecting, 2 vorc of the Members eadrded to vote thereon shall be mken on the
proposed amendment. The proposed amcndment shall be adopred upon receiving the affirmative vote of at
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least 67% of the voues of exch class ¢f Mombors.

124 Aoy aumber of amendments may be submitted 1o the Members and voted upon by them ar
INY ong mectng,

125  If all of the Directors and all of the Members eligible to vorz sign a written switcment
rmanifesting their intention that an amcndment to these Amicles be adepred, then the amendment shatl
thereby be adopted as though the above tequirements had been sagsfied.

126 No amendment shall make any changes in the qualificatons for membership ar in the voting
fights of Members without approval by all of the Members and the jolader of all Institutional Mottgagees
holding Insdmiions! Morygages upon the Lot(s). No amendment shall be made that is in confliee with the
Dedlazation or the Bylaws. Pdor 1o the closing of the sele of all Lots within dhie Property, no amendment shall
make any changes which would in any way affect wny of the rghts, privileges, powers or options herein
provided in favor of, or reserved to, the Declarant, unlcss the Deadsrant shall join in the execution of the
amendment.

127  No amcodmenc o thege Anicles shafl be made which discriminates agains. any Owner, or
affects [ess than all of the Owners within the Property, withoot die writwen zpproval of all of the Cwaces so
discriminsted sgainst or affected.

128  Upon the approval of an amendment 1o these Articles, the astcles of amendment shall be
exccuted and debversd to the Department of Swic as provided by law, and a copy certified by the
Department of State shall be recorded in the public weunds of the Counry.

ABTICL 13
ERINCIPAL ARDRESS QF ASSQCIATION

The prncipal office of this corporation shall be at 160 N.E. 6th Avenue, Delray Beach, Flodda
33483, or such other place 38 may subsequently be dosigaated by the Board.

ARTICI 14
CONVEYANCIL

The Association shall accept any and 1ll deeds of conveyance delivered to it by the Declarant.

ABTICLE 15
REGISTERED AGENT

The initia) registered agent of the Assnciation shall be Vicror Carvallo, with offices ar 160 NLE. geh
Avenuoe, Delray Beach, Florida 33483, (r—\\ )
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR

DOMICILE FOR THE $ERVICE OF PROCESS WITHIN THIS

fn compliance with the laws of Flotida, the following is submirted:

Fiest thar desising to vmganize under the laws of the State of Florida with ity peineipal office, a5
indicated In the forcgoing Articles of Incotpuration, at City of Delray Beach, County of Palm Beach, Swte of
Flodda, the corporation natmed in the sald Azticles has named Jesugs Carvallo, a5 its statutory registered agent.

Having been oumed the statutory registered agent of said corporation ax the place designared in this
coxtificate, { bereby accopt the same @ ™ act in this eapacity, and thar 1 agn
the obligadons of Florids Stawates §607.325. §

familiar with and accept

! 3
iDoecit :
Pony/Nume:  Jesus Carvallo
Bdress: 160 NLE. 6th Avenas .
Drelray Beach, Flotida 33483
Dated: "This March 15, 2004.
STATT OF FLORIDA

}
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged bafore me this March 2004, Ly Jesus Carvallo, { }
whay is persanally known to me or o did produce as idendfication,
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