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@ ARTICLES OF INCORPORATION
of Eo @
VILLAS OF BARCELONA COMMUNITY ASSOCIATION, INC. 59 o
(A Florida corporation not for profit} =0 4
o
ARTICLET 2 F
T =
NAME i
= A

The name of this corporation shall be VILLAS OF BARCELONA CO@/I?JNPTY
ASSOCIATION, INC. (hereinafierreferred to as the “ASSOCIATION”), The initial principal office
address of the Association shall be: 2160 S.W, 137% Place, Miami, Flosida 33175.

ARTICLEII

PURPOSES
The general nature, objectives and purposes of the ASSQOCIATION are:

A, Toprovide maintenance of common areas including but not limited to maintenance
of the storm water and surface water systems in order 1o maintain the standards of the Subdivision
located within that certain property described as follows:

All of the lots located in Plat of Villas of Barcelona, as recorded
in Plat Book 133 at page 1 of the Public Records of Miami Dade
County, Florida.

TOGETHER WITH such addifional contiguous or reasonable adjacent land as may hereinafier be
added to the ASSOCIATION’S purview by the DEVELOPER (as hereinafter defined) by 2n
amendment to these Articles of Incorporation or by such other appropriate instroment recorded in
the Public Reconds of Miami-Dade County, Florida. In the event that additional land shall be made
subject 1o the DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
BASEMENTS OF VILLAS OF BARCELONA recorded in ORB 18106 at page 143 of the Public
records of Miami-Dade County, Florida on May 15, 1998 (hereinafier referred to as the
“RESTRICTIONS™), all referemces inthese Axticles of Incorporation to VILLAS OF BARCELONA
shall be deemed to include such additional land.

Pzepared By:
Maria Fernandez-Valle, Esquire
999 Ponce De Leon Blvd, Suite 1110
Cotal Gables, Florida 33134
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H99000025 92 8

B. To provide, purchase, construct, improve, maintain, repair, and replace commion areas
on, upon, over and under those portions of VILLAS OF BARCELONA. designated in the
RESTRICTIONS or in separate instruments executed by DECLARER (as hereinafter defined) or
by DEVELOPER and recorded in the Public Records of Miami-Dade County, Florida.

C. To operate, without profit, for the sole and exclusive benefit of its MEMBERS (as
hereinafier defined).

D. To enter into easement agteements ox other user or possessory agreements whereby
the ASSOCIATION may obtain the use or possession of real property not owned by it and to
maintain and pay for the insurance, administration, upkeep, repair, replacement and maintenance of
such property.

E. To perform all duties and exercise all powers conferred vpon the ASSOCIATION
by the RESTRICTIONS, as amended.

ARTICLE IX I

GENERAL POWERS
The general powers that the ASSOCIATION shall have axe as follows:

A.  Tohold funds solely and exclusively for the benefit of the MEMBERS for purposes
sct forth in these Articles of Incorporation.

B. Operate and maintain common property, specifically the surface water management
systems as permitted by the South Florida Water Management District, including lakes, retention
areas, culverts and refated appurtenances. The surface water management permit and its conditions
shall be attached to the rules and regulations of the association. ,

C.  To proroulgate and enforce rules, regulations, and agreernents to effectuate the
purposes for which the ASSQCIATION is organized.

b. To delegate power where such delegation is deemed to be in the interest of the
ASSOCIATION. ]

E. To own, convey, purchase, lease, hold, sell, mortgage, conwact for services, or
otherwise acquire or dispose of real or personal property, subject to any restriction contained in these

Articles of Incorporation.

F. To enter into, make, perform or carry out contracts of every kind with any person,
firm, corporation, association. ox other entity.

G. To do any and 21l of the activities and pursue any and all of the purposes set forth in
the RESTRICTIONS and in these Articles of Incorporation and not forbidden by the laws of the

990000625 92 8
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State of Florida. Ho9000 0259 28

H. To fix assessments to be levied against property in VILLAS OF BARCELONA to
defray expenses and the cost of effectnating the purposes of the ASSOCIATION and to create
reasonable reserves for such expenditures as deemed necessary, and to authorize its Board of
Directors, in its discretion, to enter into agreements with banks in Florida oz other organizations for
the collection of such assessments.

L To charge recipients for services rendered by the ASSOCIATION when deemed
appropriate by the Board of Directors of the ASSOCIATION, ' ' '

J. To pay taxes and other charges, if any, on or against property owned or accepted by
the ASSOCIATION.

K. In general, to bave all powers conferred upon a corporation not—for~pmﬁt bythelaws
ol the State of Florida, except as may be prohibited herein.

L. To have all powers and anthority conferred upon the ASSOCIATION under Chapter
617 and by the RESTRICTIONS, as amended.

M.  Notwithstanding anything contained herein to the contrary, the ASSOCIATION shall
nol have the power to, and shall not engage in or carry on propaganda or otherwise atiempt to
influence legislation, or participate or intervene, directly or indirectly, in sny political campaign on
behalf of, or in opposition to, any candidates for office, whether public, quasi-public or private, or
otherwisc engage in or carry on any political action including the publishing or distribution of
political statements.

N. To sue and be sued.

0. The association shal] exist in pexpetuity, however, if the Association is dissolved,
the property consisting of the surface water management systems shall be conveyed to an appropriate
agency of the local government, If its is not accepted, then the surface water manegement system
shall be dedicated to a stmilar nog profit-corporation.

ARTICLE IV
MEMBERS AND DEFINFTIONS
A.  The MEMBERS of the ASSOCIATION shall consist of the record property
OWNERS of LOTS described in Axticle If, together with such additional Lots as may be hereinafter

added by the DEVELOPER, and all such record property OWNERS shall be MEMBERS of the
ASSOQOCIATION.

B, The following words, when used in these Articles of Incorporation, shall have the

H9900002592 8
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H99000025928

1. «[JECLARER” means and refers to Barza Investments, LTD, a Flonida
Limited Partnership, a Florida corporation, which made, executed, declared and published
the RESTRICTIONS and caused same o be recorded in the Public Reeords of Miami Dade
County, Florida, as described above.

2. «pEVELOPER” means and refers to Barza Investments, LTD, a Florida
Limited Parinership, it"s successors and assigns.

3. “BOARD" or “BOARD OF DIRECTORS” means and refers to the Board of
Directors of the ASSOCIATION,

4. “OWNER” means and refers to every pexson. o persons, or entity or entities,
who are record owners of 3 fee simple Interest in any LOT or portion thereof as defined
herein, their heirs, legal representatives, Successors or assigns.

5. [ of” means and refers to any lot shown on the plat along with improvements
consiructed on the Jot.
ARTICLE V
Vo SES

Voting Rights. The Homeowners Association. will have two classes of voting membership:

() Class A. Class A Members are all Owners of 1ois othex than Declarant, while
Declarant is 2 Class B Member. Class A Members will be entitled to one vote for each lot owned.

()  Class B. The Class B Member is Declarant, who shall be entitled to 10 votes
in all matters for each lot owned by the Class B Member ox its affiliztes. Declarant may assign its
Class B Membership. The Class B Membership will end and be converted to Class A Membership
{hree months after the first to occur of the following evenis:

) The total votes outstanding in the Class A Membership equalsthe total
votes oulstanding in the Class B Membership;

Gi)  90%oftheLots within VILLAS OF BARCELONA made subject 10
this Declaration, have been conveyed to Members other than the Class B Members; or

(i)  Declarant chooses 1 become a Class A Member, as evidenced by
instrument to such effect, executed by Declarant and Declarant's mortgagees holding a mortgage
cneumbering VILLAS OF BARCELONA or portion thereof, which is recorded in the Public
Records, -

Exercise of Vote. When more than one person holds an interest in any lot, all such persons
shall be Members; however, the number of votes for that lot will not be increased, and the Members

H99000025928
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H99000025928

must detcrmine among themselves bow the Lots vote may be exercised. Corporations, pattnerships,
and other eatities must notify the Homeowners Association of the natural person whe will be
considered a Member of the Homeowners Association and be entitled to exercise its vote.

ARTICLE VI
BQARD OF DIRECTORS

Al The business and affairs of the ASSOCIATION shall be managed by a Board of
Directors consisting of three (3) Directors. So long as the DEVELOPER shall have the right to
appoint all of the Board of Directors, the Directors need not be Members of the ASSOCIATION and
need not be residents of VILLAS OF BARCELONA. Thereafter, Directors shall be Members of the
ASSOCIATION and must be residents of VILLAS OF BARCELONA, except for those who are
appointed by the DEVELOPER. In no event may a Board member appointed by the DEVELOPER
be removed except by action of DEVELOPER. Any Director appointed by the DEVELOPER shall
serve at the pleasure of the DEVELOPER, and may be removed from office, and 2 suceessor
Dircctor appointed to fill the vacancy on the Board, at any time by the DEVELOPER.

B. The names and addresses of the members of the first Board of Directors, who shall
hold office until the first annual meeting of the ASSOCIATION, and until their successors are
elected or appointed and have qualified, are as follows:

Hans Baumberger 3399 Ponce de Leon Blvd,
Suite 202
Coral QGables, Florida 33134
Marilyn Brookes 3399 Ponce de Leon Blvd.
Suite 202 B}
Coral Giables, Florida 33134
Rosa Altirriba ' 3399 Ponce de Leon Blvd.

Suite 202 .
Coral Gables, Florida 33134

ARTICLE VII

QFFICERS
A, The officers of the ASSOCIATION shall be 8 President, a Secrétary, and 2 Treasurer,

and such other officers as the Board may from thme to time deem necessary. Any two (2) or more

offices may be held by the same person except for the offices of President and Secretary. Officers
shall be elected for one (1) year teos in accordance with the procedure set forth in the By-Laws.

B. The names of the officers who are to manage the affairs of the ASSOCIATION unti}

the first annual meeting of the Board of Directors, and wntil their successors are duly elected and

H99000025 928
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qualified are: H990 0 0 0 2 5 9 2 8

PRESIDENT: Hans Baumberger

SECRETARY: Marilyn Brookes

TREASURER: Rosa Altirriba : _ C e

ARTICLE vIO
CORPORATE EXISTENCE
The ASSOCTATION shall have perpetual existence.
ARTICLEIX
LAWS

The Board of Director may, from time to fixe, adopt, zlter or rescind By-Laws of the
ASSOCIATION,

ARTICLE X
TO C TION

These Articles of Incorporation may be amended in the following mannex: -

A, The Board of Directors, by majority vote, shall adopt a Resolution setting forth the
proposed Amendment and direct that it be submmtted to a vote at 2 mesting of the Members.

B. Notice of the subject matter of the proposed Amendment shall be included in the
notice of any special or annual meeting, at which sneh proposed Amendment is to be considered by
the Members.

C. The proposed Amendment shall be submitted to and approved by the Members at
such meeling. Any number of Amendments may be submitted 1o the Members and voted upon at
onc {1) meeting. The proposed Amendment shalt be adopted upon receiving the affirmative vote
of a majority of the votes of the Members entitled to vote thereon.

b. An Amendment to these Articles of Incorporation may be made by a written
slaterment signed by all Members and Directors eligible to vote in licu of the above procedure. L

E. Notwithgtanding the foregoing, no Amendraent affecting DEVELOPER. shall be
efiective without the prior written consent of DEVELOPER or the successors or assigns of
DEVELOPER.

ARTICLE XI

H99000025 92 8
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H99000025928
INCORPORATOR
The name and address of the Incorporator of these Axticles is
Hans Baumberger 3399 Ponce de Leon Blhvd,

Suite 202
Coral Gables, Florida 33134

Every Direclor and every officer of the ASSOCIATION (and the Directors and Officers as
a group) shall be indernified by the ASSOCIATION against all expenses and liabilities, including
coungel foes (at all trial and appellate levels) reasonably incurred by or imposed upon such person
or persens in connection with any claim, proceeding, litigation or setflernent in which they may
become involved by reason of being or having been a Director or Officer of the ASSOCIATION,
The foregoing provisions for indemnification shall apply whether or not such parson is Director or
Officer at the time such expenses are incurred. Notwithstanding the above, in instances where a
Director or Officer admits or is adjudged guilty by a court of competent jurisdiction of wilkfu]
wallzasance in the performance of his or her duties, the indemnification provisions of this Article
shall nol apply. Otherwise, the foregoing rights to indemnification shall be in addilion to and not
cxclusive of any and all right of indemnification to which a Divector or Officer may be entitled,
whether by stature or common law. WNo amendment to this Article which reduces or restricts the
indernnity created hexein may be adopted, without the prior consent of each and every Officer and
Director (whelher enrrent or former) affected by such arnendment,

ARTICLE XII
T TION IN WHICH D ORS OR OFFICE E ERESTED

A. No contract or transaction between the ASSOCIATION and one or more of its
Dircctors or Officers, or between the ASSOCIATION and any other corporation, partnership,
association, or other organization in which one or more of its Direciors or Qfficers are Directors or
Qflicers or have a financial interest, shail be invalid, void or voidable solely for this reason, orsclely
becavse the Director or Qfficer is present at or participates in the meeting of the Board, or a
committee thereof, which authorized the contract or transaction, or solely because his or their votes
arc counted for such purpose. No Director ox Officer of the ASSOCLATION shail incur liability by
reasoit of the fact that he or she is or may be interested in any such condract or transaction.

B. Interest Directors may be counted in detepmining the presence of a quorum at a
meeting of the Board of Directors or of 2 committee which authorized the contract or transaction.

ARTICLE XIV

H99000025928
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H99000025928
DISSOLUTION OF THE ASSOCIATION

A.  Upon dissolntion of the ASSOCIATION all of its assets remaining, after provision,
for creditors and payment of all costs and expenses of such dissolution, shall be distsibuted in the
following manner and order:

I Real property contributed to the ASSOCIATION without the receipt of other than
nominul consideration by the DEVELOPER (or its successors in interest) shall be returned to the
DEVELOPER (whether or not a Member at the time of such dissolution), unless DEVELOPER
refuses to accept the conveyances (in whole or in part);

2. Dedication to applicable municipal or other governmental anthority of any property
conveyed to the ASSOCIATION (whether real, personal or mixed) as determined by the Board of
Direciors of the ASSOCIATION to be appropriate for dedication and which such authority is willing
to accept; and

3. The remaining assets of the ASSOCIATION shall be distributed among the Members,
subject to the limitations set forth below, a tenants in common, each Member’s share of the assets
to be determined in accordance with such Member’s voting nights.

B. The ASSOCIATION may be dissolved upon a resoiution to that effect being
approved by three-fourths (3/4) of the members of the Board of Directoss and three-fourths (3/4) of
the Members; and upon the issuance after such vote of 2 decree of dissolution by a Circuit Judge as
provided in Section 617.05 of the Florida Statutes, 2s amended,

ARTICLE XV

D G

Jesus Gonzalez is hereby designated as the ASSOCIATION'S Registered Agent for service of
process within the State of Floxida, at 2160 8.W. 137® Place, Miami, Florida 33175, ,

IN WITNESS WHEREOQF, ﬂzmndersigned Incorporator has executed these Articles of
Incorporation this __18  day of 3‘34- , 1999,

Hans Baur@ég’er

H99000025928
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STATE QF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was aclmowledered before me by Hans Baumberger, this 1€ 13 day
of 2

My Commission Expires: —

MARILYN EROQKES

) My Comm S, 1/A8/2003
tde. £6 305173

(3 Parszaily Keowny [ Dther LD

H99000025928
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FIRST: The Villas of Barcelona Community Association, In c., a Florida
Corporation, desiring 10 organize of qualify under the Laws of the State of Florida with hs principal
blacc oFbusiness at the City of Miami, Florida has named Jesus Gonzalez at 2160 S.W., 137" Place,
Miami, Florida 33175, as its resident Agent to accept service of process within the State of Florida,

SECOND:  ThatVillas of Barcelona ommmnity Association, Inc., hereby names 2160
8.W. 137" Place, Miami, Florida 33175 as its ipal place of business.

Signature; /
Title: (I)E'h‘ﬂ&{ .
Date: (?/ il‘s/ 3

Having been named to accept service of process for the above stated corporation at the place
designated in this certificate, I hereby agree to act in this capacity and I further agree to comply with
the provision of all statutes relative to the proper and complete performance of nmy duties.

Signatuge:

e T
Date: (\‘J‘F i‘} E!jl-_%/
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