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ARTICLES OF INCORPORATION
FOR

VILLA BIARRITZ CONDOMINIUM ASSOCIATION, INC,

The undersigned incorporators, by these Articles associate themselves for the purpose of
forming a corporation not for profit pursuant to the laws of the Btate of Florida, and hereby adopt

the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be VILLA BIARRITZ CONDOMINIUM
ASSOCIATION, INC. ("Association"), whose principal place of business and mailing address is
4400 West Sample Road, Suite 200, Coconut Creek, Florida 33073-3450. These Articles of
Incorporation shall hereinafter be referred to as the "Arsticles” and the By-Laws of the

Association as the "By-Laws."

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity for operating,
administering, managing, and maintaining a condominium community known as "Villa Biarritz
Condomigium"” (hereinafter cafled the “Property™), in accordance with the "Declaration" {defined
in Arficle 3 below).

ARTICLE 3
BE ONS

The terms nsed in these Articles shall each have the same definiion and meaning as those

get forth- in that certain Declaration of Condominium for Villa Biamifz Condominium
{"Declaration") to be recorded in the Public Records of Broward County, Florida, unless herein

provided to the contrary, or unless the context otherwise requires.

ARTICLE 4
PFOWERS

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

MIAN Z9906.1 1

. ———

LR:8 WY E~HR" %0

e et

(((H04000118818 3)))

LU L
1Y

R ARk
'L IH338

10 ANy

-
oot

.
-

¥
"t

RN



06/03/2004 15:42 FAX ' _DUANE MORRIS MIAMI | ificos/oi2
(04000118818 3))}

3

4.1 General. The Association shall have all of the common-law and stafutory powers
of & corporation not for profit ynder the laws of the State of Florida that are not in
conflict with the provisions of these Articles, the Declaration or the By-Laws.

42  Enumerafion. The Association shall have all oF the powers reasonably necessary
to operste the Property pursuant {o the Declaration and as more particularly
described in the By-Laws and these Articles, as they may be amended from time
to fime, including, but not limited to, the following:

{a} To make and collect Assessments and other charges against Members, as
Owners, and {o use the proceeds thereof in the exercise of its powers and
dutics,

{2)] To buy, own, opevate, lease, sell, trade and mortgage both real and
personal property.

{c) To maintain, repair, replace, reconstruct, add to and operate the Property,
and other property acquired or leased by the Association.

{&)  To purchase insurance covering all of the Common Elements, or portions
thereof, and insurance for the protection of the Asspciation, its Officers,
Directors and Owners.

{e})  To make and amend reasonsble Rules for the ruaintenance, conservation
and use of the Property and for the health, comfort, safety and welfare of
the Owners.

(f) To enforce by legal msans the provisions of the Declaration, these
Articles, the By-Laws, and the Rules concerning the use of the Property,
subject, however, to {he limitation regarding assessing Units owned by
Developer for fees and expenses relaiing in any way to claims or potential
clatms against Developer as set forth in the Declaration and/or By-Laws.,

() To contract for the management, operation, administration and
maintenance of the Property and to authorize 2 management agent (who
may be an Affiliate of Developer) to assist the Association in carrying out
its powers and duties by performing such finctions as the submission of
proposals, collection of Assesstnents, preparation of records, enforcement
of Rules, maintenance, repair and replacement of the Common Elements
with finds as shall be made available by the Association for such
purposes, The Association and its officers and Directors shall, however,
retain at all tmes the powers and duiics granted by the Declaration,
including, but net limited to, the making of Assessments, promulgation of
Rales and execution of coniracts on behaif of the Association.
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(h)  To employ personnel (o perform the services required for the proper
operation of the Property.

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

) To contract with 3 cable operator licensed by the County to provide cable
television service om 2 bulk raie basis to Unit Owners.

4.3 Assgeistiog Property, All finds and the titles to all properties 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,
4.4  Distribption of Income: Digsolution. The Association shall make no distribution

of income to its Members, Directors or Officers, and upon dissolution, all assets
of the Association shall be transferred only 1o another non-profit corporation or a
public agency, except in the event of a termination of the Declaration.

45  Limitation, The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof and of the Declaration and the
By-Laws.

ARTICLE 5
MEMBERS

5.1  Membeship. The members of the Association {"Members") shall congist of the
Unit Owniers of the Property from time to time, jucluding Developer, as further
described in the Deelaration.

5.2  Agsigngent. The share of a Member it the funds and asseis of the Association
cannot be assigned, hypothecated or transferred in any manmer except as an
appurtenance to the Unit for which that share is held.

5.3  Vofipg. On ail matters upon which the membership shall be entitled to vote, thers
shall be only one vote for each TUnit, which vote shall be exercised or cast in the
manner provided by the Declaration and By-Laws. Any person or entity owning
more than one Unit sball be entitled to one vote for sach Unit owned.

MIAN25D06.0 3
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54  Mectings. The By-Laws sghall provide for an anmual meeting of Members and

may make provigion for regular and special meetings of Members other than the
annual meeting.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetual exisience.

ARTICLE 7
INCORPORATORS

The names and addresses of the incorporators of the Association are as follows:

NAME , | ADDRESS
T.R. Beer 4400 West Sample Road
Suite 200
Coconut Creck, FL 33073-3450
Gary Clement 4400 West Sample Road
Suite 200
Coconut Creek, FL 33073-3450
Frank Rodgers 4400 West Sample Road
Suite 200

Coconut Creek, FL 33073-3450

ARTICLE 8
OFFICERS

Subject to the direction of the "Board,” described in Article 9 below, the affairs of the
Association shall be administered by the Officers holding the offices desigpated in the By-Laws.
The Officers shall be ¢lected by the Board at its first meeting following the annual meeting of the
Members of the Association and shall serve at the pleasure of the Board. The By-Laws may
provide for the removal from office of Officers, for filling vacancies and for the duties of the
Officers. The names of the officers who shall serve until their successors are designated by the
Board are as follows:

President - ' TR. Beer

MIAM29906.1 4
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Vie i Gary Clement
Secretary/Treasures Frank Rodgers
ARTICLE 9
MRECTORS
9.1  Number and Qualificatiop. The property, business and affairs of the Association

shall be managed by a Board of Directors (hereinafter referred to as the "Board of
Directors™ or "Board™) consisting of the number of Ditectors determined in the
manner provided by the By-Laws, but which shall consist of not less than three (3)
Directors.

$2  Dutigs and Powerg, All of the duties and powers of the Association existing under
the Declaration, these Articles and the By-Laws shall be exercised exclusively by
the Board, its agents, contraciors or employeges, suhject oaly to gpproval by Owners
when such approval is specifically required as provided in the Declaration or By-
Laws.

2.3  Election: Bemovgl. Directors of the Association shall be elected at the annual
meeting of the Members in the manner dstermined by and subject to the
qualifications set forth in the By-Laws. Directors may be removed and vacancies
on the Board shall be fifled in the manner provided in the By-Laws.

9.4  Figst Directorg. The names of the members of the first Board who shall hold office
until their suceessors are elected and have qualified, as provided in the By-Laws are
as follows:

T.R. Beer
Gaty Clement
Frank Rodgers
ARYTICLY 10
IND CATION

10.}  Indemnity. The Association shall indemnify, defend and hold harmless any person
who was or is 2 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 Dimctor, employes,
officet, or agent of the Association, against reasonable expenses (including
reasonable attorneys’ fees and costs at all tribunal levels), judgments, fines and

MIAM29906.1 5
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amounts paid in settleraent actusily and reasonably incurred by him in connection
with such action, suit or proceeding, unless (8) a court of competent jurisdiction
finally determines, after all appeals have been exhausted or not pursued by the
proposed indernmitee, that he did not act in good faith or in 2 manner he reasonably
believed to be in, or not opposed to, the best interests of the Assoeiation, and with
respect t0 any criminal action or proceeding, that he had reasonable cause to
believe that his conduct was wnlawful, and (b) such court also determineg
specifically that indemnification should be denied. The termination of any action,
suit or procesding by judgment, order, settlement, conviction or upon & plea of nolo
coniendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith and in 2 manner which he reasonably believed to be in, or
not opposed to, the best interest of the Association, and with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduet was
urdawful. The Association shall have no duty to indernify any party described
herein, for any setilement entered, unless the party has received Association
approval for the setilement entered.

10.2 Expepses. To the extent that a Director, Officer, employee or agent of the
Associafion has besn suceessful on the merits or otherwise in defense of any action,
suit or proceeding referred to in Section 10.1 above, or in defense of any claim,
issue or matter therein, he shall be indemmified against expenses (including
reasongble attorneys’ fees and costs at all trial and appellaie levels) actually and
reasonably incorred by him in connection therewith.

103 Advances. Expenscs incurred in defending a civil or criminal action, stit or
proceeding shall be paid by the Association in advance of the final disposition of
such action, suit or progeeding provided that the affected Director, Officer,
employee or agent agrees to repay such amount advanced by the Association,
should it be ultimately detetimined that he is not entitled to be indemmified by the
Association as authorized in this Articie 10.

104 Miscellaneons. The indemmification provided by this Article 10 shall not be
deemmed exclusive of any other vghts to which those seeking indemuification may
be entitled under any By-Law, agreement, vote of Members or otherwise, and shall
continue 2s to 2 person who has ceased o be a Director, Officer, employee or agent
of the Asgociation and shall inure to the benefit of the heirs and personal
representatives of such person.

10.5 Iosurgnce. The Association shall have the power t0 purchase snd maintain
insurance on behalf 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 Asgsociation, asa
Director, Officer, employee or agent of another corporation, partnership, joint
venture, trust, or other enterprite, against any lisbility asserted against him and
insured by him in any such capacity, or arising out of his status as such, whether or
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not the Association would have the power fo indemnify him against such liability
under the provisions of {his Asticle 10.

104 Amendment  Notwithstanding anything to the contrary stated herein, the
provisions of this Article 10 may not be amended without the approval in writing of
ail persons whose interest would be adversely affected by such amendment.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopied by the Board and may be altered,
amended, or rescinded in the manner provided for ip the By-Laws and the Declaration. In the
event of a conflict between the provisions of these Articles and the provisions of the By-Laws,
the provisions of these Articles shail control.

ARTICLE 12
AMENDMENTS

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

12.1  Nofice. Notice of the subject matter of 3 proposed amendment shall be included in
the notice of any meeting at which the proposed amendment is 10 be considered.

12.2  Adoption. A resolution for the adoption of & proposed amendmeni may be
proposed either by a majority of the Board or by not less than one-third (1/3) of the
Metnbers of the Association. Directors and Members not present in person or by
proxy at the meeting considering the proposed amendment may express their
approval in writing, providing the approval is delivered to the Secretary at or prior
to the meeting. The approvals must be:

(8)  atany time, by not less than a majority of the votes of all of the Members of
the Association represented at a meeting at which & quorum thereof has
been gttained and by not less than 60% of the entire Board; or

(b)  after control of the Association is turned over fo Unit Owners other than
Developer, by not less than 30% of the votes of ail of the Members of the
Association represented at a meeting at which a quorum hag been attained;
or

(c)  afler confrol of the Association is turned over to Unit Owners other than
Develaper, by not less than 100% of the entire Board; or

MUAN 299051 7
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(d)  before control of the Association is tumed over to Unit Owners other than
Developer, by not less than 60% of the entire Board.

123  Limitation. No amendment shall make changes (i) in the qualifications for
membership, (ii) in the voling rights or property rights of Members, or (i} in any
marmer to Sections 4.3, 4.4 or 4.5 hereof, without the approval in writing of all
Meimbers and the joinder of all nstitutional Mortgagess. No amendment shall be
made that is in conflict with the Declaration or the By-Laws, nor shall amy
amendment make any changes which would in any way affect any of the rights,
privileges, powers or aptions herein provided in faver of or reserved to Developer,
or any of its affliates, unless Developer shall give its prior written consent to the
amendment or join in the execution of the amendment, This Section 12.3 gy not
be amended without the consent of Developer,

124 Develgper. Developer may amend these Articles (consistent with the provisions of
the Developer allowing certain amendments to be effected by Developer alope)
without any consent of Memibers.

12.5 Regpording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law,

ARTICLE 13
P AL ADD O OCIATIO

The principal office of this corporation shall be at Township Plaza, 4400 West Sample
Road, Suite 200, Coconut Creek, Florida 33073-3450, or such other place as may subsequently
be designated by the Board.

ARTICLE 14
CONVEYANCE

The Association shall accept any smd all deeds and other instruments conveying real or
personal property delivered to the Association by Developer as provided in the Declaration.

ARTICLE 15
REGISTERED AGENT

The initial registered agent of the Associmion shall he Minto Aresia, Inc., a Florida
Cogporation, Attn: Michael Greenberg, 4400 West Sample Road, Suite 200, Coconut Creelk,
Florida 33073-3450.
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N S WHEREOF, the incorporators have afﬁxed their signatures as of this

5
1% day of__s«_\g,:«_f_,i 2004.

"

T.R Beer
o : - Gafy Clement -
(@*ﬂ«ﬂ-—v‘f o Mrﬁ—’—‘
Frank Rodgers s

STATE OF FLORIDA }

}ss:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this _/, - dayof %ﬂ i s
as

2004 by T.R. Beer, who is personally known to me or who bas produced
{dentification aud whe did take an oath.

Notary Public

State of Florida at Large
My Commission Expires:
MIAM 263061 [+
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STATE OF FLORIDA )
}ss:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this _{ 4 L dayof 3 Ligd .
2004 by Gary Clement, who is personally known to me or who has produced — as . ..
identification snd who did take an cath.

Pl
g‘% O s MEZR _4]1 3 IQ Z’;ﬂ){/
71:-0': rs.oé ﬁ?m‘i&oﬁm Notary Public 5?'
SAdE State of Florida at Large
My Commission Expires:

STATE OF FLORIDA 3
} 81:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this _Jad- dayof % ——
2004 by Frank Rodgers, who is personally known to me or who has produced as
identification and whe did take an oath.

-

Notaty Public
State of Florida at Large

My Commisgion Expires:

MIAV29906.1 10
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR.
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATE NAMING AGENT UPQN WHOM FROCESS MAY BE SERVED

n compliance with the laws of Florida, the following is subrmitted:

Thet desiring to organize under the laws of the State of Florida with its principal office, zs
indicated in the foregoing Axticles of Incorporation, at City of Coconut Creek, Comnty of
Broward, State of Florida, the Corporation pamed in the said articles has pamed MINTO
ARTESIA, INC., a Florida Corporation, Attt Michael Greenberg, Township Plaza, 4400 West 4
Sample Road, Suite 200, Cocomut Creek, Florida 33073-3450 as its statutory regisiered agent,

Having been named the statutory agent of said corporation at the place designated in this
certificate, we hereby aceept the same and agree to act in this capacity, and acknowledge that we

are familiar with and accept the obligations set forth in Florida Siatutes Section 617.0503.

By: MINTO ARTESIA, INC,, & Florida corporation

!

Michael Gréenberg, President

Diated flus P_L day of

2004
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