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FLORIDA DEPABTMENT OF STATE

Ken Detener
Secretayy of State

February 10, 2003

WARD, DAMON & POSNER, P.A. I

»

SUBJECT: MAREBELLA VILLAS TOWNHECOMEOWNERS' ASSOCIATION, INC.
REF: WO3D0UUO3755 _

We rmeceived your alactronically transmitted document. However, the
document has not been filed., Plaase maka the £ollowing corractions and
rafax the complete dooument, inalunding the electronic Ffiling cover sheet.

Section &07.0120(¢6) (b), or 617.0120(6){b), Florida Statutes, requires that
articles of incorporation be executed by an incorporator.

The regisztered sgent musat aign mecepting the designation.

If you have sny Further gquestleons concerning your document, please call
{B50) 245~6834.

Loria Poola FAX Aud. #: HO30000458E6

Corporata Specialigt Letter Number: S03A00008753
New Fllings Sectilen

Division of Corporationa - P.O. BOX 6327 -Tallakiassee, Florida 32814
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ARTICLES OF INCORPORATION AFER 10 A g 59
OF N . .. }.‘_
MARBELLA VILLAS Pt L

TOWNHOMEOWNERS® ASSOCIATION, INC,

ARTICLE I
Name

The npame of the Association shall be THE MARBELLA VILLAS
TOWNHOMEOWNERS' ASSOCIATION, INC. (hereinafter referred to as “Association™).

ARTICLE IT
Pwrposes

The Association does not contemplate pecuniary gain or profit to its members and is
deemed an association not for profit. The Association will make no distributions of income to its
members or Directors, unless it is dissolved pursuant to Florida law.

A certain Declaration of Covenants end Restrictions known as the Declaration of Covenants
and Restrictions for Marbella Villas either now has been, or will be, imposed upen certain lands
located in Palm Beach County, Florida, and the terms defined therein are incorporated herein by
reference and made a part hereof. Said Declaration of Covenants and Restrictions, among other
things, establishes and designates that said lands shall be known as “MARBELLA VILLAS”. This
Association is organized for the gemeral purpose of functioning as the townhomeowners’
association of MARBELLA VILLAS and serving as the instrumentality of the Unit Owners in
MARBELLA VILLAS for the purposes of controlling and regulating the activities within and the
development and maintenance of MARBELLA_VILLAS, as defined in the Declaration of
Covenants and Restrictions. The specific purposes for which this Association is formed include,
but are not limited to, the following:

A. To provide for the regulation, maintenance, and preservation of the development of
MARBELLA VILLAS,

B. To provide for the promobtion, regulation, maintenance and control of the recreational
areas, roads, promenades, street lighting, landscaping, other common facilities and properties, and
outdoor maintenance of privately owmed Townhome Units and lands within MARBELLA
VILLAS.

C. To aequire, hold, convey, and otherwise deal with real and/or personal property in its
eapacity as a homeowners’ association. :

D. To exercise all powers and discharge all responsibilities pranted to it as an Association
upder the laws of the State of Florida, its By-Laws, these Acticles of Incorporation, and the
Declaration of Covenants aud Restrictions for Marbella Villas.

Roger C. Stanton, E3g., FBN 0066303 - _ Fax Audit No. HO3000043856 9
Ward, Damon & Posner, P.A. S

4420 Beacon Circle, Suite 100

West Palm Beach, FL 33407 o - . -

{561} 842-3000 / (561) 842-3626 Fax . .
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E. To otherwise engage in any lawful activities for the benefit, use, convenience, and
snjoyment of its members as it may deem proper.

ARTICLE X
Pringipal Place of Busivess

The principal place of business of the Association shall be 4420 Beacon Circle, West Palm
Beach, Florida 33407 or at such other place within the State of Florida as the Board of Directors
shall by appropriate action hereafter from time to time determive.

ARTICLEIV
Powers

The powers of the Association shall inchide and be govered by the following provisions:

A. The Association shall have all the powers of an association, not for profit, provided by
law and not in conflict with the tevms of these Acticles of Incorporation, the By-Laws of the
Agsociation and, in addition, all powers set forth the Declaration of Covenants and Restrictions for
Marbella, Villas, It shall fiwther have all of the powers and dutles reasonsbly necessary to operate
pursuant to its purposes, as they may be amended from time to time, including, but not limited to,
the following:

1. To fix, levy, collect, and enforce assessments (whether they be general, special,
ar individual, to defray the costs, expenses; and losscs of its operation and to ensure compliance
with itg rules and regulations.

2. To acquire licns ageinst any or Units for assessments.
3. To subordinate, in its sole diseretion, any liens acquired by the Assoctation.
4. To uge the proceeds of assessments in the exercise of its powers and duties.

5. To acquite personal and real property (by purchase or otherwise), and to hold,
maintain, repair, operate, lease, sell or otherwise dispose of any properties it may acquire.

5. To construct and maintain improvements on its property and to reconstruct
improvements after casuaity.

7. To borrow money and 1o mortgage, pledge, or otherwise hypothecate any or all
of its real or personal property as security for money barrowed or debts incurred.

8. To purchase insurance for its propci-ties and inswrance for the protection of the
Association, its Officers, Divectors and its members. -

Roger C. Stanton, Esq., FBN 0064303 — Fax Andit No. HO3G00045856 9
Ward, Damon & Poarer, P.AL ’

4420 Beacon Cirele, Suite 100 =—

‘West Pakm Beach, FL 33407

{561) 842-3000 / (561) B42-3626 Fax
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9. To make and amend reasonable regulations, and to grant exceptions thereto,
respecting the consiruction of improvements, and maiutenance and use of the properties of its
members.

10. To enforce any regulations, restrictions or limitations imposed by deed, plat, site
plan, the Declaration of Covepants and Restrictions for Marbella Villas or otherwise on the land

11. To enforce by legal means the provisions of these Asticles, the By-Laws of the
Assodiation, the Declaration of Covenants and Restrictions for Masbella Villas, and all rules and
repnlations for the construction, maintenance and use of the properties of the members,

12. To manage, operate and maintain any of its corporate properties, to maintain
privately owned properties as provided in the Declaration of Covensnts and Restrictions for
Marbella Villas, and to contract for the management, operation and maintenance of auy such
properties, thexeby delegating powers and dwnies of the Association.

13. To employ personnel to perform thc services required to carry out the purposes
of this Association.

14. To participate in mergers or consolidations with other non-profit associations
organized for similar purposes.

15. To annex additional propestics to the properties subject to the jurisdicton of this
Association.

16. To provide, through either its Board of Directors or a committes appointed by
the Board of Direciots, a systemnatic, vnifprm review of all proposed improvements, landscaping
and construction of any type or nature whatspever within MARBELLA VILLAS.

B. All fimds, except such portions thereof as are expended for the expense of the
Association, and tifle to all properties belonging to the Association shall be held in trust for the
mendbers’ respective interests in accordance with the provisions of these Articles of Incorporation
aud the By-Laws of the Assoclation. :

ARTICLE V
Members

A. Members of the Association shall consist of, and be limited to, thase persons or
carporations or other legal entities holding xecord fee title to any Lot located within MARBELLA,
VILLAS.

B. Grantess under contracts for deed or conditional conveyances are not mexabers, but shall
become members if and when they become record owners of an Interest described above.

Roger C. Stanton, Esq., FBN 0066303 - Fax Audit No. HO3000045856 9
"Ward, Damoon & Posnar, PLAL : :

4470 Beavon Cirele, Suite 100

West Palw Beack, FL 33407
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C. Change of membership shall be established by recording in the Public Records of Palm
Beach County, Florida, a deed or other instrument establishing record fee title to a Lot and by the
delivery to the Association of a certified copy of such instrumeitt. The owner designated by such
instrument ot certificate thus becomes a member of the Association, and the membership of the
prior owner shall be terminated. In the gvent that a certified copy of said instrument or such
certificate is not delivered to the Association, said owner shall become a member, but shall not be
entiled to voting privileges. The foregoing shall nnt, however, limit this Assoctation’s powers or

privileges.

D. The interest of a member in the finds and assefs of the Association shall not be assigned,
hypothecated or transferred In any manner except as an appurtenance to his Lot.

E. Membership shall be compulsory and shall continue until snch time as the member
transfers or conveys of record his interest upon which bis membesship is based or until said interest
is transferred or conveyed by operation of law, at which time the membership shall automatically be
conferred upon the transferee. Membership shall be appurtensnt to, run with, and shall not be
separated from, the interests upon which rnembership 15 based.

F. If ownership is vested in more than one person, then all of the persons so owning the
interest shall be members. However, the number of votes cast by such members shall be determined
by the provisions of the By-Laws.

G. Notwifhstanding the provisions hereof, no person or entity who holds an interest upon
which membership is based only as security for pe::fbrmance of an obligation shall become a
member of the Association.

H. On all matters on which the membership is entitled tw vote, there shall be one (1) vote
for each Unit upon which membership is based which shall be exercised or cast by the Owner or
Owners in, a manner provided in the By-Laws of the Association. Should any member bold such
intereat in mors than one (1) Unit, such member shall be entitled to exercise or cast one (1) vote for
sach, Unit be owns.

I Voting rights are incident to membership, and any transfer of imterest which transfers
membership in this Association shall automatically tramster the voting riphts.

ARTICLE VI
Directors
A. The affairs of the Association shall be managed by a Board of Directors consisting of

the mumber of Directors determined by the By-Laws of the Association, but said Board shall consist
of not less than three (3} Directors.

B. Directors of the Assoclation shall be elected at the antmal meeting of the members in the
manner determined by the By-Laws of the Association.

Roger C. Stenton, Esqg., FEN 0066303 Fax Audit No. HO3000045856 9
Ward, Damon & Posner, P.LA., -

4420 Beacon Clrcle, Suite 100 -

‘West Palm Beach, FL 33407 .

(561) 842-3000 / {561} 842-3625 Fax
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C. The powers and duties of the Directors shall be designated in the By-Laws of the
Association. — ; , —

D. The first election of the Directors by members shall zot be held until record fee title to all
of MARBELLA VILLAS has been conveyed by Allied Capital and Development, LI.C, 2 Rhode
Island limited Lability company (the “Declarant™), or until Decharant no longer holds any Unit for
sale in the ordinary course of business, whichever first oceurs. Until such time, Declagant shall
have the right to appoint all members of the Board of Directors. This right may be relinguished, in
whuole or in part, by the consent of the Declarant in its sole discretion. Directors named in these
Articles shall serve unil the first election of Directors by the members, and any vacancies in their
number occurring before the first election by members shall be filled by the Declarant. Prior to the
first election of the Board of Directors by the members, Direetors need not be members of the
Association. Subsequent thereto, however, Directors must be members of the Association.

E. The names and addresses of the mernbers of the first Board of Directors who will hold
office until their successors are elected and have qualified, or until removed, ave as follows:

NAME: : ) ADDRESS:

Nicholas A. Mastroianni, I - 4420 Beacen Circle
‘West Palm Beach, FL 334067

David Finkelstein 4420 Beacon Circle
West Palme beach, FL 33407

Roger C. Stanton 4420 Beacon Circle
West Palm-Beach, FL 33407

ARTICLE vII
Officers

The affairs of the Association shall be administered by a President, Vice President,
Secretary and a Treasurer. The duties and authority of said officers shall be designated jn the By-
Laws of the Association. Said officers shall be elected by the Board of Direetors at ifs first meeting
following the first annual meeiing of the members of the Association and shall serve at the pleasure
of the Board of Directors. The names and addresses of the officers who shall serve until their
successors arc designated arcas follows:

NAME: — - ADDRESS:
President: Nicholas A. Mastroianni, IT 4420 Beacon Circle
Wesgt Palm Beach, FI. 33407
Treasurer/Secretary:  David Finkelstein : 1298 Park Street
Atlantic Beach, NY 11509
Roger C. Stanton, Esq., FBN 0066303 L Fax Audit No. HO3000045856 9

Ward, Damon & Posner, P.A. —
4420 Beacon Qircle, Suits 100

West Palm Beach, FL 33407 .
{561} 842-3000 / (561) 842-3626 Fax —
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ARTICLE vIII
Remgval of Directors or Officers

Any Director or Officer may be removed with or without cause and for any reason. prior to
the expiration of his term in the following marmer:

A. Any Director or Officer may be removed with or without eanse and for any reason, upon
2 petition in writing by ten percent (10%) of the members of fhe Association and. approved, at a
meeting of the members called at Ieast in part for that purpose, by a two- thirds (2/3) vote of the
members voting at such a meeting. The petition shall set forth a time and place for the meeting, and
notice shall be givent to all members at least ten (10) days prior fo such meefing in the manner
provided in the By-Laws for giving notice of special meetings. At any such meeting, the Director or
Officer shall be given the cpportunity 1o be heard; or

B. Any Officer may be removed with or without cause, and for any reason by a majority
voie of the Board of Directors at any mecting called at least in part for that purpose; or

C. During the period of time which the Declarant has or retaine the right of appointment of
members of the Board of Directors, members of the Board of Directors may be removed with or
without cause only by the Declarant ia its sole discretion,

ARTICLE IX
d tion

Every Director and Officer of the Association shall be indemmified by the Association
against all expenses and liabilities, including legal fees and costs reasonably incumred by, or
imposed upon, him in connection with any proceeding to which he may be a party or in which he
may become involved by reason of his being, or having been, a Director or Officer, whether or not
he is a Director or Officer at the time such expenses are incurred, except when the Director or
Officer is adjudged guiity of willful misfeasance or malfeasance in the performance of his duties;
provided that in the event of a setflement, indemmification shall apply only if the Board of Directors
approves such settlement and reimbursement as being in the best interests of the Association.

ARTICLE X L
Bvy-Laws

The By-Laws of the corporation shall be adopted by the Board of Directors and may be
altered, amended or rescinded by the Board of Directors priet to the fitst meeting of the members.
Subsequent to the first meeting of the members, the By-Laws may be altered, amended or added to
at any duly called meeling of the members, provided:

1} Notice of the mecting shall contain a statement of the proposed amendment.

2) The amendment shall be approved by thc majority vote of the members voting at snch
meeting.

Roger C. Stanron, Esq., FEN 0066303 _ Fax Audit No. HEI(0004585569
‘Ward, Damon & Posner, P.A. _

4420 Beacon Cirele, Suite 100

West Palm Beach, FL. 33407 _

(561) 842-3000 7 (567) 842-3626 Fax
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ARTICLE X1
Amendmenis

Amendments to these Articles of Incorporation may be proposed and adopted in the
following manner:

A. A resolation for the adoption of a proposed amendiment may be proposed either by ffty
percent (50%) of the Board of Directors or by ten percant (10%) of the members of the Association.
Directors and members not present in person or by proxy at the meeting considering a resoiution for
adoption of a proposed amendment may cast their votes for such proposal in writing provided such
votes are delivered to the Secretary of the Association at or pricr to, the meeting.

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

C. Proposed amendments may be passed at the meeting ‘at which they are to be considered
as follows: _

1. By approval of not less than Gfty-one percent (51%) of the Board of Directors
and by not less than fifty-one percent (51%) of the votes of the members voting at the meeting; or

2. By approval of not [ess than two-thirds (2/3) of the votes of the members voting
of the meeting; or _

3. Prior to the first election of Directors by the members, by approval of not less
than fifty-one percent (51%) of the Directors without approval of the members.

D. However, no amendment shall make any changes in the qualifications for membership
uor the voting rights of members without approval of two-thirds (2/3) of all the members, except in
the case of an amendment passed prior to the first election of Directors by members.

E. A copy of each amendment shall be delivered to the Secrstary of State, State of Florida,
and shall be recorded in the Public Records of Palm Beach County, Florida.

ARTICLE XTI

Prohibition Acainst Issuance of
Stock and Disiribntion of Income

This Association shall never have nor issue any share of stock, nor shall this Association
distribute any part of the income of this Association, if any, to its members, Directors or Officers.
Nothing herein, however, shall be construed to probibit the payment by the Association of
compensation in a reasongble amount to the members, Directors or Officers for services rendered,
nor shall anything hereint be construed to prohibit the Association from making any payments or
distributions to members of bepefits, monies or properties permitied by statute,

Roger C. Stanton, Esq., FBN 0066303 - Fax Audit No. H03000045856 9
Ward, Damon & Posner, P.A.
4420 Beacon Chrcle, Soite 100
West Palm Beach, FLL 33407 -
(561) 842-3000 / (561) 842-3626 Fax
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ARTICLE X111
Coniractizal Powers

In the absence of fraud, no contract or other transaction between this Association and any
other person, firm, association, corporation or partnm'slup shall be affected or invalidated by the fact
that any Dizector or Officer of this Association is pecuniarily or otherwise interested in, or is a
director, officer or member of any such firm, association, corporation or partnership, or is a party to
or is pecuniarily or otherwise interested in such contract or other transactions, or in any way
connected with any person, firm, association, corporation or pastnership, pecuniarily or otherwise
interested therein. Any Director may voie and be counted in determining the existence of a gquoram
at any meeting of the Board of Directors of this Association for the pumxpose of authorizing such
contract or tranpsaction with like force and cffect as i he were not so interested, or were not a
divector, member or officer of such other firm, association, eorporation or partnership, so long as
full disclosure of such intent has been disclosed to the Board of Directors.

ARTICLE X1V
Puration

The terr of this Corporation shall be perpetual.

DATED: February 7, 2003.

iyzes S

Roger C,

STATE OF FLORIDA )
COUNTY OF PALM BEACH)

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
and County aforesaid to take aclmowledgments, peradhally appeared Roger C. Stanton and that he
acknowledged executing the foregoing Articles of Incorporation.

WITNESS my hand and official szal in the County and | esaid this 7th day of
February, 2003.

Notafy"Puhhc State of Flonda
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CERTIFICATE DESIGNATING PLACE OF BUSINESS

OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THE STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

The following is submitted In compliance with Florida Statutes §48.091

THE MARBELLA VILLAS TOWNHOMEOWNERS ASSOCIATION, INC. a corporation,
not for profit, desizing to organize undey the laws of the State of Florida, with its principal office as
indicaied in the Articles of Incarporation in the County of Palm Beach, Stats of Florida, has named
ROGER C. STANTON, located at 4420 Beacon Circle, Suite 100, West Palm Beach, Florida
33407, as its agent i accept service of process within the state_
ACKNOWLEDGMENT:

Having been named 10 accept service of process of the above named corporation at the
place designated in this Certificate, T heraby accept to act in this capacity and sgree to coroply with
the provision of said Act relative to keeping open said office

Dated: February 7, 2003
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