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ARTICLES OF INCORPORATION <
oF 7, v A
VILLAS AT PALM SPRINGS HOMEOWNERS Tk, «% = @
ASSOCIATION, INC. “{‘?\, 2
(A not-for-profit Florida Corporation) A u,
07, ©
The undersigned incorporator, desiring to form a corporation not-for-profit under Chapter 617, Flori g,;

Statutes, hereby adopts the following Aricles of Incorporation:
ARTICLE |

NAME . DEFINITIONS AND OFFICE

The name of the Corporation shall be VILLAS AT PALM SPRINGS HOMEOWNERS ASSOCIATION, INC.
and the office address of said corporation is 1206 N.W. 72™ Avenue, Miami, Florida 33126. The
Corporation is hereinafter sometimes referred to as the "Association". For convenience, the terms used
herein shall have the same meaning for each that is stated in that certain Declaration of Covenants,
Restrictions and Conditions for the Villas at Palm Springs (hereinafter referred to as the "Declaration"),
which Declaration has or will be recorded against the properties hereinafter described, unless the context
otherwise requires or unless stated in these Articles.

ARTICLE N
PURPOSES

The Corporation shali be known as the VILLAS AT PALM SPRINGS HOMEOWNERS ASSOCIATION,
INC. The Corporation is hereinafter sometimes referred to as the "Association". For convenience, the
terms used herein shail have the same meaning as those stated in that certain Declaration of Covenants,
Restrictions and Conditions for the Villas at Paim Springs (hereinafter referred to as the "Declaration™),
which Declaration has or will be recorded against the properties hereinafter described, unless the context
otherwise requires or unless stated in these Articles.

The corporation does not contemplate pecuniary gain or profit, direct or indirect, to its Members. No part of
the Association's assets or income shall inure to the benefit of any Director, Officer or Member of the
Association except as may be authorized by the Board of Directors in accordance with the terms and
provisions of the By-Laws of the Association with respect to the compensation of Directors, Officers or
Members of the Association for the rendition of unusual or exceptional services to the Association.

The purpose for which the Association is formed is to promote the health, safety and welfare of the
Owners of and the property comprising the "Existing Property” located upon that certain parcel of real
property situated in Palm Beach County, Florida, known as the Villas at Palm Springs Community, and
described on Exhibit “A” to the Declaration; and such additions thereto as may be annexed to the Existing
Property pursuant to the Declaration.

ARTICLE Il

POWERS

The powers of the Association shall include the following:

1. The Association shall have all of the common-law and statutory powers of a corporation not-for-profit
not in conflict with the terms of these Aricles.



2. The Association shall have all the powers and duties set forth in the Declaration and any other

. covenants and restrictions recorded against the Properties in addition to all of the powers and duties
reasonably necessary to own, operate, maintain, repair and replace the Common Areas and to provide
such services as are required for the benefit of the owners of Lots contained in the Properties from time o
time, including, but not limited o, the following:

(a) To establish, levy and assess, and collect such assessments as may be necessary to operate the
Association and carry on its activities, and to create such reserves for extraordinary expenditures as may
be deemed appropriate in the discretion of the Board of Directors or as are required by the Declaration;

(b) To purchase insurance upon the Properties and for the protection of the Association, and its Members,
it's officers and Directors;

(¢) To recenstruct improvements after casualty and to make additional improvements to the Common
Areas and Living Units;

(d) To promulgate and amend reasonable regulations respecting the use of the Properties;

(e) To enforce by legal means the provisions of the covenants and restrictions recorded against the
Properties, these Articles, the By-Laws of the Association and the Rules and Regulations of the
Association, including the right to levy fines and penalties;

(f) To contract for the management of the Properties and to delegate to such contractor all powers and
duties of the Association, except such as are specifically required by the covenants and restrictions
recorded against the Properties to have approval of the Board of Directors or the Membership of the
Association;

(g) To contract for the management or operation of portions of the Properties susceptible to separate
management or operation, and to lease such portions;

(h) To employ personnel to perform the services required for the proper operation of the Properties;
(i) To adopt and establish By-Laws for the operation of the Association;

() To contract with public or private utility companies for purposes of providing utility services io the
Properties;

(k) Subject to the restrictions contained in the Declaration, to borrow money and to pledge and morigage
the assets and revenues of the Association as security for loans made to the Association or for any other
indebtedness of the Association;

() To acquire by gift, purchase, or otherwise, and to own, build, improve, operate, repair, maintain and
replace, lease, transfer, and otherwise dispose of, real property, buildings, improvements, fixtures and
personal property in connection with the business and affairs of the Association;

(m) To invest the funds of the Association in certificates of deposif, money market funds, bank repurchase
plans, and/or other investments deemed reasonable by the Board of Directors;

(n) To dedicate, sell or transfer all or any part of the Common Areas to any public agency, authority or
utility for such purposes and in the manner provided in the Declaration; and



(0) To pay all expenses in connection with and incident to the conduct of the business and affairs of the
Association.

‘ 3. The powers of the Association shall be subject to and shall be exercised in accordance with the
provisions of the covenants and restrictions recorded against the Properties and the By-Laws of the
Association.

ARTICLE IV

MEMBERSHIP/VOTING RIGHTS

1. Regular Membership:

(a) Every person or entity who is or shall become a record owner of a fee or undivided fee interest in any
Lot or Living Unit which is or shall be subject to the Declaration shall be a Member of this Association from
the date such Member acquires record fitle to this Living Unit or Lot, provided that any such person or
entity which holds such interest merely as a security for the performance of an obligation shall not be a
Member.

(b) A change in membership in the Association shall be established by recording in the Public Records of
Palm Beach County, Florida, a deed or other instrument establishing record title to a Lot or Living Unit in
the Properties.

(c) The interest of any Member in the Common Areas or in the funds and assets of the Association cannot
be conveyed, assigned, mortgaged, hypothecated or transferred in any manner, except as authorized by
the Declaration, these Articles, or the By-Laws of the Association.

(d) The voting rights of Members are as set forth in the Declaration and the By-Laws.

2. Additional Membership Cateqories:

The By-Laws may provide for additional membership categories, which categories shail not have any
voting privileges. The term "Member” or "Membership" as used in the Declaration, the By-Laws or these
Articles shall not apply to any such additional membership categories. The By-Laws shall provide for the
rights and obligations of any additional membership categories.

ARTICLE V

TERM

This Corporation shall have perpetual existence.

ARTICLE VI

INCORPORATCR,

The name and address of the incorporator of this Association
is: Peter M. Hodkin, One E. Broward Boulevard, Suite #1501, Fort Lauderdale, Florida 33301



ARTICLE Vil
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated in the
By-Laws. The Officers shall be elected by the Board of Directors of the Association at its first meeting
following the Annual Meeting of the Members and shall serve at the pleasure of the Board of Directors.
The By-Laws may provide for the removal of Officers, for the filling of vacancies and for the duties of the
officers. The names and addresses of the officers who shall serve until their successors are designated by
the Board of Directors are as follows:

President - Humberto Del Valle, 1206 N.W. 72nd Ave, Miami, Florida 33126.

Vice President — Leonardo Velazquez, 1206 N.W. 72 Ave., Miami, Florida 331286.

Secretary and Treasurer — Flora Velazquez, 1206 N.W, 72nd Ave, Miami, Florida 33126
ARTICLE VIl

BOARD OF DIRECTORS

1.Number and Qualifications: The business and affairs of the Association shall be managed and governed
by a Board of Directors. The number of Directors constituting the initial Board of Directors shall be three
(3). The number of Directors may be increased or decreased from time to time in accordance with the By-
Laws of the Association, but in no event shall there be less than three (3) Directors. Directors appointed by
the Developer need not be Members of the Association or residents of Living Units.

2. Duties and Powers: 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 of Directors, its agents, contractors
or employees, subject to approval by the Members only when such approval is specifically required.

3.Election; Removal: Directors of the Association shall be elected at the Annual Meeting of the Members
in the manner by and subject to the qualifications set forth in the By-Laws. Directors may be removed and
vacancies on the Board shall be filled in the manner provided by the By-Laws.

4. Term of Initial Directors: The Developer shall appoint the members of the first Board of Directors and
their replacements, who shall hold office for the periods described in the By-Laws.

5. Initial Directors: The names and addresses of the first Board of Directors who shail hold office until their
successors are elected or appointed and have taken office, as provided in the By-Laws are as follows:

Humberto Del Valle, 1206 N.W. 72nd Ave, Miami, Florida 33126
Leo Velazquez, 1206 N.W. 72nd Ave, Miami, Florida 33126
Flora Velazquez, 1206 N.W. 72™ Ave, Miami, Florida 33126

ARTICLE IX
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be altered,
amended or rescinded by the Board of Directors or the Members of the Association as provided in the By-
Laws.



ARTICLE X

AMENDMENT TO THE ARTICLES OF INCORPORATION

Amendment to these Articles of Incorporation shall be proposed and adopted in the following manner:

(a) Notice of the subject matter of a proposed amendment shall be included in the nofice of any meeting of
the Members or the Board of Directors at which a proposed amendment is considered.

(b) A resolution for the adoption of a proposed amendment may be proposed either by the Board of
Directors or by Members owning twenty percent (20%) or more of the Lots or Living Units. Unless
otherwise prohibited by law, Members not present in person or by proxy at the meeting to consider the
amendment may express their approval in writing provided such approval is delivered to the Secretary
prior to such meeting. Except as provided in paragraph (f) of this Article X, a resolution adopting a
proposed amendment must bear the approval of not less than a majority of the Board of Directors and not
less than a majority of the votes of the Members of the Association entitled to vote thereon. Any resolution
adopting a proposed amendment to Article VIII of these Articles of Incorporation must bear the approval of
not less than three-quarters (3/4) of the Board of Directors and not less than seventy percent (70%) of the
votes of the Membership entitled to vote thereon.

(c) In the alternative, an amendment may be made by an agreement signed and acknowledged by all the
members of the Board of Directors and all record owners of Living Units.

(d) No amendment shall make any changes in the qualifications for Membership nor the voting rights of
Members, without approval in writing by all Members and the written consent of all Institutional
Mortgagees. No amendment that is in conflict with the Declaration shall be made, or, if made, shall be of
any force ot effect.

(e) A copy of each amendment shall be certified by the Secretary of State, State of Florida, and recorded
in the Public Records of Palm Beach County, Florida.

{f) Paragraph (b) of this Article X notwithstanding, untif such time as Unit Owners, other than the
Developer, lawfully elect a majority of the Directors, and unless otherwise prohibited by law or the
Declaration, amendments to these Articles of Incorporation may be adopted at any meeting of the Board of
Directors by a majority vote of the Board of Directors; provided, however, to the extent permitted by law, so
long as the Developer holds title to any part of the Properties, no amendment to these Articles may be
made without the written consent of the Developer.

ARTICLE XI

ADDITIONS TO PROPERTIES

Additions to the Properties may be made only in accordance with the provisions of the Declaration or any
other recorded covenants and restrictions applicable to the Properties. Such additions, when properly
made under the Declaration or other applicable covenants and restrictions, shall extend the jurisdiction,
functions, duties and membership of the Association to such properties. Where the Declaration or
applicable covenants and restrictions require that certain additions be approved by the Association, such
approval must have the assent of two-thirds of the votes of all classes of Members who are voting in
person or by proxy at a meeting duly called for this purpose, written notice of which shall be mailed to all
Members at least thirty (30) days in advance of the meeting and shall set forth the purpose of the meeting.



ARTICLE XII

MERGER AND CONSOLIDATIONS

Subject to the provisions of the Declaration or any other recorded covenants and restrictions applicable to
the Properties, and to the extent permitted by law, the corporation may participate in mergers and
consolidations with other non-profit corporations organized for the same purposes, provided that any such
merger or consolidation shall have the assent of two-thirds (2/3) of the votes of all classes of Members
who are voting in person or by proxy at a meeting duly called for this purpose, written notice of which shall
be mailed to all Members at [east thirty (30) days in advance and shall set forth the purpose of the
meeting.

ARTICLE XI
INDEMNIFICATION

1. Indemnity: The Association shall indemnify any person who was or is a 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 Director, employee,
officer or agent of the Association, against expenses (including attorneys' fees and appellate attorneys'
fees), judgments, fines and amounts paid in setilement actually and reasonably incurred by indemnitee.

2. Expenses: To the extent that a Director, Officer, employee or agent of the Association has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 1
above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
(including attorneys' fees and appellate attorneys' fees) actually and reasonably incurred by him in
connection therewith.

3. Advances: Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by
the Association in advance of the finai disposition of such action, suit or proceeding by ar on behalf of the
affected Director, Officer, employee or agent to which expenses shall be repaid by said Director, officer,
employee or agent unless it shall ultimately be determined that said Director, officer, employee or agent is
entitled to be indemnified by the Association as authorized in this Article XIli.

4. Miscellaneous: 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 By-law, agreement, 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 {o the benefit of the heirs and personal representatives of such person,

5. Insurance: The Association shall have the power to purchase and maintain insurance on behalf of any
person who is or was Director, Officer, employee or agent of the Association, or is or was serving, at the
request of the Association, as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the Association would have the power to
indemnify him against such liability under the provisions of this Adicle.



ARTICLE XIV

INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this not-for-profit Florida Corporation
and the initial registered agent of this not-for-profit corporation is Peter M. Hodkin, One E. Broward
Boulevard, Suite #1501, Fort Lauderdale, Florida 33301.

IN WITNESS WHEREOF, the said subgcriber has hereto set his hand this 5352 day of

January, 2001. /

Pgtér M. Hodkin ~ )

ACCEPTANCE OF REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED LIMITED LIABILITY COMPANY, AT THE PLACE DESIGNATED IN ARTICLE IV OF THESE
ARTICLES OF ORGANIZATION, THE UNDERSIGNED IS FAMILIAR WITH THE OBLIGATIONS OF
THAT POSITION AND HEREBY AGREES TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO
COMPLY WITH THE COMPLETE DISCHARGE OF ITS DUTIES.

"
DATED THIS 3) DAY OF JANUARY, 20(;& % éé//L

PETER M. HODKIN

STATE OF FLORIDA )
COUNTY OF BROWARD ; S8

BEFORE ME, a Notary Public authorized in the county and state set forth above,
personally appeared PETER M. HODKIN known to me and known by me to be the person who, as
Member, executed the foregoing Articles of Organization of VILLAS AT PALM SPRINGS HOMEOWNERS
ASSOCIATION, INC. (A not-for-profit Florida Corporation), and he acknowledged before me that he

executed those Articles of Organization. He is personally known to me.

IN WITNESS WHEREOF, | have hereunto set my hand | 33 f affi

county and state aforesaid this ﬁmday of January, 2001.
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