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ARTICLES OF INCORPORATION
OF
'WNH S HOME RS* ASSOCTATION, INC.

We, the undersigned, natural persons of the age of 2] years or more, ecting as
incorporators of a corporation under the Florida Cerporation Act, Chapter 617, Florida
Statutes, edopt the following Articles of Incosporation for the corporation.

Atticle [
Section 1.1. Name The name of the cotporation is: Villa Theo Townhomes

Homeowners' Association, Inc, @ Florida Not-ForProfit Corpotation (the
"Corporetion”). The Corporation’s Aplm:c of business is 978 Windward Way, Westen,

Florida 33327,
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Section 2.1. Nonprofit. The Corporation does not afford pecuniary gain, incidentally FS o ..
otherwis, ta its members, Ee = B
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Section 3,1, Duration, The period of its duration is perpetual. p & o 3
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. Article IV gﬁ% g‘)
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Section 4.1. Purposes. The objects and purposes for which the Corporation s organized
are those objects and purposes as are authorized by the Declaration of Covenants and
Restrictions for Middle River Villago Terraces, to be recorded in the Public Records of
Broward County, Floride, a5 hereinafier amended and supplemented from time to time
(the “Declaration™), the definitive in which are incorporated herein by this reference. The
further objects and purposes of the corporation are to promots and develop the common
good and social welfare of residents of the community which shall be developed by PE
Investments, LLC, a Plorida Limited Liability Company, or by any of its subsidiaries (the
“Developer”) on all or a pertion of the lands in Broward County, Florida,

The Carporation is not organized for profit and ne part of the net eamings, if any,
shall inure to the benefit of any Member or individual petson, firm or corporation.
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The Corporation shell have the pewer to contract for the management of the
Asgociation or community and to delegate to the party with whomn such contrect has been
entered into (which may be arn affiliate of the Declarant) the powers and duties of the
Corporation, except those which require specifio approval of the Board of Directors or
Voting Membors.

The Corporation shall have all of the common law and statutory powers of & not
for profit Corporation which are not in conflict with the terms of these Articles of
Incorporetion end the Declaration above identified. The Corporation shall also have all
of the powers necessary to implement the purposes of the corporation as set forth in the
Declaration and 1o provids for the general welfare of its membership.

Section 4.2, dpplication of Regtrictions Only thoss portions of the lands described in the
Developer's Special Warranty Deed or of lands subsequently acquired by the Developer
or Declarant which are actually subjected to the covenants, liens, charges, conditions, or
restrictions by deed, indenture, or agrectment, axecuted by the Developer, or declagation
approved, ratified, or adopted by resolution of the Board of Directors of this Corporation,
shall be considered as the community described in these Articles of Incorporation and the
proper object of the powers and purposes of this Corporation.

Section 4.3. Corporate Powers, The Corporation shall have the power:

a. to take and hold any property,

b, to establish, administer, and enforce covenants, sonditions, restrictions, resarvations,
servitudes, profits, Hoenses, easements, liens or charges for the support and benefit of the
Corporation and the welfars or betterment of the communities or residents;

¢. to construct, install, extend, operate, maintain, repair, and replace utilities, systems,
services, or other facilities on the property for the welfare or bettetraent of the
communities or residents;

d. to manage, regulate, rnd contral the common or community use and enjoyment of the
property services, or facilities for the welfare or betterment of the comtnunities or the
tesidents; . .

¢. to sell, convey, dispose of or lease agy property;
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f. tolay aut, open, construst and maintain public streets and roads thhm thc Iands
described in said Bpecial Warranty Deed; and

g to purchase, own, lease ‘and operate for the benefit and use of the residents of the
community's recreational, cating and [odging facilities and to apply for and hold, sell,
lease or convey franchises or apply for the transfer of licenses issued by governmental
agencies pertaining to the recreational, cating, or Iodgmg facilities, includmg the
diSpenamg o sale of alcoholic beveragcs.

h. The Cmporatnon shall have all powers conferred upon it by law unless inconsistent
with the provisions of this Article. The Corporation shall not be orgamznd nor operated
for profit, nor ghall it pa:-umpate or intervene, directly or indirectly, in any polincal
campaign on behalf of or in opposition to any candidate for public office.

Atticle V

Section 5.1. Membership, Every person or entity who is the owner of & fee or of the
equitable title In a lot or living unit, when purchasing under a-contract, and who is subject -
to assessment, cither present or future, by the Corporation, pursuant to the provisions of
any recorded instrument relating to assessment, shall be & member of the Corparation, -
For the purpose of determining membership, ownership will be decmed to have vested -
upon delivery of a duly executed deed or conttract to the grantec or vendea, The legal title
tetained by a vetdor selling under o contract that is sssentially a security device shatl not
qualify the vender for membership. Foréclosure of ‘a contract o repossession for &ny.
reason of a lot or unit sold under contract shall terminate the vendee's membemhip.
whereupon all rights to membership shall revest in the vendor.

Section 5.2, M Members,shall be all the owners a3 defined in Section 3.1,
including the Developer or Declarant. Members shall be entitled to one vote for each lot
or livirig unit in which they hold the imterest required for membership by Section 1 as
shown by the records of the Corparation as of the last day of the third month preceding '
the next mambership annuel meeling. When more than one person holds such {nterest or
interests in eny lot or living unit, all such persons shall be members and the vote for the
lot or living unit shall be exercised as they may among ttwmaelvgs determina, but in na
event shall more than one vote be cast for any one lot of living unit.

Sectian 5.3, Majority of Votes, R.egardless of the number of lots any member may own,
such member; including the Developer, shall not efter the date payments on assessments
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are to commence, be eligible to oast a number of votes in excess of the aggrogate, less
one, of the number of votes available o the other members of the Corporation.

Section 5.4, Living Unity, For the purpose of determuung the votes allowed under this
Atticle, when living units are counted, the lot or lots upon which the lwmg unita are

situated shall not be counted.
Section 5.5, Suspension of Membership Rights, The Membership Rights (including voting

rights) of any Member may be suspended by action of the Board of Directors if the
Member has failed to pay when dus any assessment or charge lawfully imposed upon him
or eny property owned by him, or if the Member, his family, his tenants, or guests of any
of them, shall have violated any rule or regu]atlon of the Board regardmg the use of any
property or conduct.

Atticle V1

Section 6.1.. EMMAM The street addrass of the initial Registered
Office of the Corporation is; 2999 N.E. 191* Street, Concorde Centre I1, PH-8, Aventurs,
Florida 33180, The name of the initial registered agent of the Corporation in this state is
OSCAR GRISALES.-RACINI, P.A. -

vil

Section 7.1, Incorporators. The names and addresses of the Incorporator(s) isfare as
follows: Elias Perohlk, at 978 Windward Way, Weston, Florida 33327,

Amala Vil

Section §.1. Board of Directors. The Corporation shall have three (3) directors who shall
constitute the Board of Directors and the governing body of the corporation. The initial
Board of Directors shall consist of thrue (3) directors who shall hold- office until the
election of theirsuccessors for the term stated. Beginning with the first annual meeting,
the members at each annual meeting shall elest one director as further described in the

- Cotporations Bylaws. The names and addresses of those persons who shall act as
directors unti} the slection of their successors are:

Elias Perchik, to serve until the flrst annual meeting;

Gustavo Usandizaga, to -sem unti} the second annyal mesting;

6B/50 39vd L1IM Ju0D 3HIdW3 9696£E£950E BE:ZT LBBE/TE/ZT




Eric Pintar, to serve until the third annual meeting;

Section 8.2, Voting, Except as herein otherwise specified, the decision of the majority of
the directors currently serving shall be required and shall be gufficient to authorize any
action on behalf of the Corporation. Each director shall be entitled to one vote on every
matter presented to the Board of Directors.

Section 8.3, Meetings. Any meeting of the members or of the Board of Directors of the
Carporation may be held in or outside the State of Florida.

Aniels IX

Section 9.1, Ligui nte gsor Or tin, Upon dissclution or other
termination of the Corporation, no part of the property of the Corporation, nor any of the
proceeds of the property, shell be distributed to the members of the Corporation as such,
but all the property and proceeds shall, subject to the discharge of valid abligations of the
Corporation, be distributed as directed by the members of the Corporation to the
governing body of any conunumity or communities for the welfare of which the
Corporation shalf have been operated or to one or more corporation or other organization
not organieed for profit and opersted exclusively for the promotion of social welfsre, and
which does not participate or interveie in any politlcal campaign on behalf of or in
. opposition 10 any candidate for public office.

Aptiole X

Section 10.1. Amendmeanzs gnd Friorities. Amendments to these Articles of [ncorporation
ghall be proposed and approved by the Board of Directors end thercafter submitted to 8
mesting of the Voting Members of the corporation for adoption or rejection (by
uffirmative vote of two thirds (2/3)) of the Voting Members, all in the manner provided in
and in accordance with the notice provisions of Sectlon 617.017, Florida Statutes.

Section 10.2. In case of any conflict between these Articles of Inporporation and the
Bylaws, these Articles shall control; and ih the case of any conflict between these
Articlss and the Declaration, the Declaration shal! control,

Section 10.3. Indemnification, The Corporation shall indemnify aay person who has or is
& party or is threatened to be made a party to any threatened, pending or contemplated
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action, suit.or proceeding, whether civil, criminal, edministrative or investigative, by
reason ‘of the fact that he is or was a director, cmployee, officer, commitice member or
agent of the corporation, ‘against expenses (including attorneys foes, and eppellate
attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably
Incurred by him in connection with such action, suit or proceeding, unless {a) it is
determined by a coust of competent jurlsdiction, after all available appeals have been
exhausted or not pursued by the proposed indemnitee, that he did not act in good faith or
that he soted in a menner he belicved to be not in or opposed to the best interest of the
cotporation, and, with respect. to any criminal action or proceeding, that he had
reasonable cause to belleve his conduct was unlawful, and (b) such court further
determines specifically that indemnification should be denied. The termination of any
ection, Suit or procecding by judgment, order, scttlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create & presumption that the person
did not act in good faith or did not act in a manner which he heligved to be not in ot
opposed to the best interest of the Corporation, and with regpect to any criminal action or
proceading, that he had reasonable cause to belleve that his conduct was unlawful,

Section 10.4. To the extent that a Director, Officer, empioyee, committee member or
agent of the Corporation has been successful on the merits or otherwise in defense of aiy
action, suit or proceeding referred to in Section 10.3 'above or in defense of any claim,
issue or metter therein, he shall be indemnified against expenses (including attorneys
fees) actually incurred by him in connection therewith.

Section 10.5. Expenses incurred in defending a civil or eriminal action, suit or proceeding
shell be paid by the Corporation in advance of the finel disposition of such action, suit or
proceeding referred through all available appeals upon receipt of an undertaking by or on
behealf of the Director, officer, employee, committee member or agent to repay such
amount unless it shall ultimately be determined thet he is emtitled to be indemnified by
the Corporation as authorized in this Article.

Section 10.6. 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, agreement, vote or Voting Members or othorwise, both as to action {n his official
capacity while holding such office or otherwise, and shall continus as to a person who
has ceased to be director, officer, employee or agent end shall inure to the benefit of the
heirs, executors and edministrators of such person,

Section 10.7. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a Director, officer, employee, committes member
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or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee comumittce wmember or agent of another carporation,
partnership, joint venturs, trust or other enterprise, against any liability asserted against
him and incurred by him in any such capacity, or arlsing out of his status as such,
whether or nonthe Corporation would have the power to indempify him against such
liability underfthe provigions of this Article. :

' 4&7\01'

Dated:
Elias Percm,
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 EON000304395
Designation and Acceptance of Registered Agent |
Purguant to the provisions of Florlda Statutes, the undersigned corporation

organized under the lews of the State of Fiorida submits the following statement in
designating the registered office/registered agent in the State of Florida,

1. The pame of the Corporation (st VILLA THEO TOWNHOMES
HOMEOWNERS® ASSOCIATION, INC,
Corporation.

4

Florida Not-For-Profit
2. The name of the registered agent is OSCAR GRISALES-RACINI, P.A.

3. 'The address of the registered agent/registered office is: 2999 N.E. 191" Street,
Concotds Centre [I, PH-8, Aventura, Florida 13180,

Acceptance

Having been named as reglstered agent and designated to accept service of
process for the above corporation, 1 hereby accept the eppointment as registered agent
and agree lo act in this capacity. I further agree to comply with the provision of all

statutes relating to the proper and complete performance of my duties, and I am familiar
with and accept the cbligations of my position as regjstere

D ,

g - e
By: OSCAR GRISALES-RACINIL
For the Firm
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