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ARTICLES OF INCORPORATION L SLRETALY OF STATE
FOR N FRi LAHAGSEE, pLBRJDA

O OF DELRAY BEACH COND IUM ASSO ON, INC,

The undersigned, for the purpose of forming a corporation not for profit pursuant to the
laws of the State of Florida, does hereby adopt the following articles of incorporation.

ARTICLEI
NAME

The name of the corporation shall be MURANO OF DELRAY BEACH
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be referred to
in this instrument as the “Association™, these Articles of Incorporation as the “Articles” and the
Bylaws of the Association as the “Bylaws”

ARTICLEIT
DEFINITIONS

The terms used in these Articles shall have the same definftions and meaning as those set
forth in the Declaration of the Condominium to be recorded in the Public Records of PALM
BEACH County, Florida, unless herein provided to the conirary, or unless the context otherwise
requires.

ARTICLE INI
PURPQSE

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act (the “Act™) as it exists on the date hereof for the operation of the
condominium to be known as MURANQ OF DELRAY BEACH, A CONDOMINIUM, to be
located in PALM BEACH County, Florida (the “Condorminium™).

ARTICLE IV
POWERS

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

41  Geperal. The Assoclation shall have all of the common Jaw and statutory powers
of a corporation not for profit under the laws of Florida that are not in conflict with the
provisions of these Articles, the Declarstion, the Bylaws cr the Act.

4.2  Epumeration, The Association shall have ajl of the powers and dutjes reasonably
necessary to operate the Condominium pursuant to the Declaration, and a3 more particularly
described in the Bylaws, as the Declaration and Bylaws may be amended from time to time,
including, but not limited to, the following:
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(a)  Tomake and collect Assessments, Special Assessments and other charges
against members as Unit Owaers, and to use the proceeds thereof in the exercize of its powers
and duties.

() To buy, own, operate, lease, sell, trade and morigage both real and
personal property as may be necessary or convenient in the administration of the Condominium.

{c} To maintain, repair, replace, recomstruct, add to and operate the
Condominium, and other property acquired or leased by the Association for use by Unit Owners.

(@ To purchase insurance upon the Condominiwm and insurance for the
protection of the Association, its officers, directors and members as Unit Owners.

(e}  To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Condominivm and for the health, comfort, safety and welfare of the
Uit Owners.

{f)  To approve or disapprove the leasing, transfer, mortgaging, ownership and
posseasion of Units as may be provided by the Declaration.

§3] To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the Bylaws, and the rules and regulations for the use of the Condominium.

(h)  To contract for the management and maintenance of the Condominium
and to authorize a mapagement agent (which may be an affiliate ¢f the Developer) to assist the
Asszociation in carrving out its powers and duties by performing such functions as the submission
of proposals collection of Assessments, Special Assesyments, preparation of records,
exforcement of rules and maintenance, repair and replacement of the Common Elements with
funds as shall be made available by the Association for such purposes. The Association shall,
however, retain at all times the powers and duties granted by the Copdominiom Documents and
the Act, including but not limited to the making of Assessments, Special Assessments,
promulgation of rules and the sxecution of contracts on behalf of the Association.

@ To esmploy personnel to perform the services required for the proper
operation of the Condominium.

43  Assets of the Agsociatiog. All funds and the titles of all properties acquired by the
Assaciation 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.

4.4  Digiribution of Income: Dissolution. The Association shall make no distribution

of income to its members, directors or officers, and upon dissolution all assets of the Association
shall be fransferred to a profit corporation or a public agency, except in the cvent of & fermination
of all the Condominium or as otherwise authonized under Chapter 617 of Florida Statutes.

435  Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hereof end of the Declaration, the Bylaws and the
Act,

Articles of Incorporation
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ARTICLEV
MEMBERS

5.1  Membership. The members of the Association shall consist of all of the record
owners of Units in the Condominium from time to time, and after termination of any or all of the
Condominiums shall consist of those who were members at the time of such termination, and
their successors and assigus.

52  Assignment The share of 2 member in the funds and assets of the Association
cannot be assigned, hypothecated or trapsferred in any manner except as an appurtenance to the
Unit for which that share is held.

53  Yoting. On all matters upon which the membership shall be entitled to vote, there
thall be only one vote for each Unit, which vote chall be exercised or cast in the manner
provided by the Declaration and Bylaws. Any person or entity owning more than one Unit shall
be entitled to one vote for each Unit gwned.

54  Meetings. The Bylaws shall provide for ap annual meeting of members, and may
make provision for regular and special meeting of members other thap the annual meeting,
ARTICLE VI
TERM OF EXISTENCE
The Association shall have perpetual existence,
ARTICLE VI
INCORFQRATOR
The name and address of the incorporator {0 these Articles is:
NAME ADDRESS
Witliam 5. Rogers 7785 Baymeadows Way
Suite 200
Jacksonville, Flonida 32256
ARTICLE VI
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elected by the Board of Directors of the
Asgsociation at its first meeting following the annual meeting of the members of the Association
end shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the
removal fiom office of officers, for filling vacancies and for the duties of the officers. The
pames and addresses of the officers who shall serve until thelr successors are designated by the
Board of Directors are as follows:

Articles of Incorporation
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PRESIDENT: Beverly Corley
7785 Baymeadows Way
Suits 200
Jacksonville, Florida 32256

VICE PRESIDENT: David McNeil
7785 Baymeadows Way
Buite 200
Jacksonville, Florida 32256

SECRETARY/TREASURER: Karmyn Grenwelge
7783 Baymeadows Way
Suite 200
Jacksonville, Florida 32256

ARTICLE IX
DIRECTORS

9.1 Number and 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 Bylaws but which shall consist of not less than three directors. Except for
Directors appointed by the Developer, all Directors must be members (Unit Owners) of the
Association,

9.2  Dytics and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the Bylaws shall be exercised exclusively by
the Board of Directors, its agents, contractors or employees, subject only to approval by Unit
Owners when such approval is specifically required.

9.3  Election: Remgval. Directors of the Association shall be elected at the annual
meeting of the members in the manner determined by and subject to the qualifications set forth in
the Bylaws. Directors may be removed and vacancies on the Board shall be filled in the manner
provided by the Bylaws.

9.4  Term: First Directors. Board members shall hold office for the periods described
in the Bylaws. The pames and addresses of the members of the first Board of Directors who
shall hold office until their successors are elected and have qualified, as provided in the Bylaws,
are a3 follows:

Articles of Incorporation
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NAME ADDRESS

Beverly Codey 7785 Baymeadows Way
Suite 200
Jacksonville, Flonida 32256

Karmyn Grenwelge 7785 Baymeadows Way
Suite 200
Jacksonville, Florida 32256

David McNeil 7785 Baymeadows Way
Suite 200
Jacksouville, Florida 32256

ARTICLE X
INDEMNIFICATION

10.1  Indgpmity. The Association shall inderanify any person who was or is a party or
ig threatened to be made a party to any threatened, pending or comtemplated action snit or
proceeding, whether civil, eriminal, administrative or investigative, by reason of the fact that he
is or was & Director, employee, officer or agent of the Association, against expenses (including
attorneys’ fees and appellate attorneys’ fees), judgments, fines and amounts paid in seftlement
actually and reasonably incurred by him in connection with such action, suit or proceedings, if he
acted in good faith and in 2 manner he reasonably believed to be in or not opposed to the best
interest of the Association, and, with respect fo amy criminal action or proceeding, has no
reasonable cause to believe his conduct was unlawful, except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have adjudged o be
ligble for gross negligpence or misfeasance or malfeasance in the performance of his duty to the
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 liahility, but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which such cowrt shall deem proper. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction or upon 2 plea of nole contendere or its equivalent
shall not, of itself, create a presumprion 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 Association, and
with respect to any criminal action or proceeding, had reasomable cause to believe that his
conduct was unlawful.

102  Expenses. To the extent that a Director, officer, employee or agent of the
Association has been successfil 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 ¢laim, issue or matier therein,
he shall be indemmified against expenses (including attorneys’ fees and appellate attorneys’ fees)
actually and reasonably incurred by him in connection therewith.

Articles of Incorporation
T\EBI79R_} 5-

HNSO00201982



—

G.23. 2005 10:334M  ROGERS TOWERS - - ) N0, 1424=—p, F———
HOSOO0201 087

163  Approval. Any indemnification under Section 10.1 above (unless ordered 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, employee or agent is proper under the
circumstances because he hag met the applicable standard of conduct set forth in Section 10.1
above. Such determination shall be made (a) by the Board of Directors by a majority vote of &
quorum 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, if a querum of disinterested Directors so
directs, by independent lggal counsel in a written opinion, or by & majority of the voting inferests
of the members.

10.4 Advances. Expenses incurred in defending a c¢ivil or criminal action, shit or
proceeding may be paid by the Association in advance of the final disposition of such action, suit
or proceeding as authotized by the Board of Directors in any specific case upon receipt of an
mndertaking by or on behalf of the affected Director, officer, employee or agent fo repay such
amount unless it shaj! ultimately be determined that he is eptitled to be indemnified by the
Association as autherized in this Section 10,

105  Miscellancous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
Bylaw, agresment, vote of members or otherwise, and shall continue as to a person who has
ceased to be a Director, officer, employee or agent and shall inure fo the benefit of the heirs and
personal representatives of such person.

ARTICLE XI
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded by the Directors, members and the Developer in the mannet
provided in the Bylaws and the Declaration.

ARTICLEXE
DMENTS

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

12.1 Notice. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered,

12.2  Adoptign. A resohation for the adoption of 2 proposed amendment may be
proposed cither by a majority of the Board of Directors or by not less than one-third of the voting
interests of the members of the Association. The approval must be:

(a) at any thne, by not less than 66-2/3% of the votes of all members of the
Association represented at a meeting at which a quorum has been attained and by not less than
66-2/3 percent of the entire Board of Directors; or

Articles of Incorporation
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(b}  after control of the Association is turned over to Unit Owners other than
the Developer, by not less than 80% of the votes of the members of the Association represented
at a meeting at which a quorurn has been attained; or

{c}  sfter control of the Association is furned over to Unit Owners other than
the Deaveloper, by not less than 60% of the entire Board of Directors; or

(dy  before control of the Association is turned over to Unit Owners other than
the Developer, by not less than 66 2/3% of the entire Board of Directors,

12.3  Limitation. Provided, however, that po amendment shall make any changes in the
qualifications of membexship nor in the voting rghts or property rights of members, nor any
changes in Sections 4.3, 4.4 and 4.5 of Article IV, entitled “Powers,” without the approval in
writing of all members and the joinder of ail record owners of mortgages upon Units. No
amendment shall be made that is in conflict with the Act, the Declaration or the Bylaws, nor
shall any amendment make any changes which would in any way affect any of the righis,
privileges, powers or options herein provided in favor of or reserved to the Developer, or an
affiliate of the Developer, unless the Developer shall join in the execution of the amendment.

124 Regording. A copy of ¢ach amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and 2 copy ceriified by the Sccretary of
State shall be recorded in the public records of PALM BEACH County, Florida.

ARTICLE XIII
1 IS ) 2N ND

NAME OF REGISTERED AGENT

The initial registered office of the Association shall be at 333 North First Street
Suite 310, Jacksomville Beach, Florida 32250, with the privilege of having its office and branch
offices at other places within or without the Siate of Florida. The initial registered agent at that
address shall be William 8. Rogers.

ARTICLEXIV
P AL OFFICE

The principal office of the Association shall be 15005 Michelangelo Boulevard, Delray
Beach, FL 33446.

IN WITNESS WHEREOF, the incorporator has affixed his signature this_z4™®  day of

August, 2005, W %/
William 8. Rogerd

Articles of Incorporation
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ACKNOWLEDGMENT 0540623 aig: 30
SLLHE ] FA}
STATE OF FLORIDA } TALLA ?%:S é?:ﬁc?r {E_; ggé,a

)8
COUNTY OFDUVAL )

The foregoing instrument was acknowledged before me this 2¢™% day of August, 2003,
by William S. Rogers. He is personally known to me or who hag produced

_ as idemtification.
M%Pubﬁc, State of Fldrida
B, JANICE R LONG Name:
S5 8% 417 COMMRSSION # D0 bty _
o aﬁgﬁp&w@fmﬁ& My Corgemission Expires
e My Commission Number is:

CERTIFICATE DESIGNATING THE ADDRESS
WHOM PR Y VED

In compliance with the laws of Florida, the following is submitted:

That MURANC OF DELRAY BEACH CONDOMINIUM ASSCCIATION, INC,
desiring to organize under the laws of the State of Florida with its registered office, as indicated
in the foregoing Articles of Incorporation, in the City of Jacksonville, Duval County, State of
Florida, the corporation named in the said articles has named William 8. Rogers as its statutory
registered agent at its registered office.

Having been named the statutory agent of said corporation at the place designated in this
Certificate, 1 hereby accept the same and agree to act in this capacity, and that I am familiar with

and accept the obligations of Florida Statutes, Section 617.0505.

DATED: August 2y 2005,
_W’ %Aﬂ—/
Ll 7
Articles of Incarporatien
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