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ARTICLEs OFINCQRPORATION

mmw&omﬂhﬁﬁﬂdﬂﬂm
{A Florida Corpoeration Net For Profit)

|
i
1
1
!

In order to form a corporation not for profit under and in accordance with Chapters 617
and 718 of the Florida Statutes, the undersigned hereby associate into a corperation for the
purpose and with the powers hereinafer set forth, and to that ¢ud, do, by these Articles of
Incorporation, certify aud set forth the foﬂnmng.

EX'PLANATION OF TERMOLOG’Y

A The terms contained in these Articles of lncorporahon which are contained in the
Condominium Act, Chapter 718, Florida Statutes, as amended prior to the date of execution of
these Articles, shall have the meaning of sach terms set forth in such Act. Al terms which are
defined in the Declarations of Condominium for those condominiums administered by
Association (the “Decla:anons”) shall be used herein with the same mmungs as defined in said

Declarations.

B. “Association” as used herein shall mean the Vilano Beach Condominiom
Association, Inc., a Florida corporation not for profit, the corporation formed by these Articles,
its successors or agsigns.

ARTICLEI
NAME

The pame of this Association shall be the VILANO BEACH CONDOMINIUM
ASSOCIATION, INC., whose present address is 2842 Coastal Highway, 5t. Augusiine, FL

32084,
ARTICLE I
PURPOSE OF ASSOCIATION

The purpose for which the Assoziation is organized ig to provide an entity pursuant to the
Florida Condomimium Act (the “Act™), as it exists on the date hereof, for the operation of the
Vilano Beach Condominium (the “Condomintum™). It is intended that the maximum nymber of
Condominivm Units that may ultimately be operated by the Association is two (2).

ARTICLE IT
POWERS

The Assocsat:m shall have the foﬂowmg powm' which shall be govemed by the
following provlsmns i .
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T2 The Assocm|0n shall have all of the powms of 2 condominium gssociation under
the Act and shall have ail of the powers reasonably necessary to implement the  purposcs of the
Associftion, Incfoding, bt not Timited to, the Tollowing: ™~ T

(2 to make, cstablish and enforce reasonable rules and regulations governing
the use of Condominium Units, Common Elements and Condominium Property;

() to make, levy, collect and enforce Assessments against Condomininm
Upit Owners to provide fimds to pay for the expenses of the Agsocigtion, the meaintcnance,
operation and management of the Condominium, in the manper provided in the condominiym
documents and the Act snd to use and expend the proceeds of such Assessments in the exercise .
of the powers and dutics of the Associatien; ;

(c) to collqct the Common Expenses of the Condominimn administered by the |
Association; .

{d) to. maintain, repair, replace and operate the Condominium Property in
accordance with the condomipium documents and the Act;

(e)  toreconstruct improvements of the Condominium Property in the event of
casualty or other loss;

(8  toenforce by legal means the provisions of the condominium documents;

(D to emplcy personnel, retain indspendent contractors and professional
personnel, and enter into service contracts to provide for the maintenance, operation and
manzgement of the Condominium Property and to enter into any other agreements consistent
with the purposes of the Association;

(h) to acquire, own, morigage, and convey real and personal property and to
take such other reasonable actions in that regard; and

43 o carry cut its duties and obligations under the condominium documents.

3. All funds and the titles to all propertits acquired by the Association and their
proceeds shall be held for the benefit and uge of the members in accordance with the provisions
of the Declarations, these Articles snd the By-Laws.

4, The Associgtion shall make no distribation of income to its members, Directors. ar
officers, and upon dissoh.ltmn.aﬂ A8sets of the Asst:cmnon ghall be hmsferred only to ‘another
non-profit corpom&cm or 8 puhhc agency, except in the event of a termination of the
Condomininm:.

5. T]J:PUWF!‘SOTtheAssomauonshaﬂbesubjeottoaadshaﬂbc:xmdm
accordance w:th the pmvmms hereofanﬂ of tt:s Declgmtmns thc By Laws mdtht:Ast.
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The gualification of members, the manner of their admission to membership in the
Association, the marmer of the termination of such membership and voting by members shall be

as follows:

L. Until such time as the first Condomininm Unit is. submitted to condominimm
ownership by the recordation of a Declaration amongst the Public Records of St. Johng County,
the members of this Assogiation shall be comprised solely of Declarant, ,

2, After the first Condominivm Ugit is submitted to the condominium form of
ownership by the recordetion of a Declaration, the Condominium Unit Owners, which it the fisst
instance shall mean Declarant as the owner of all the Condominium Units, shall be entitled to
exercise all of the nghts and privileges of members.

3. Except as to Declarant, who shall be 2 member as long as it shall own a Unit,
membership in the Agsociation shall be established by the acquisition of ownershin of fee'title to
a Condontinium Unit as evidenced by the recording of an instryment of conveyance amongst the
Public Records of the Comnty, whereupon, the membership in the Association of the prior owner
thereof, if any, shall texmiinate as to that Condominium Unit. New members shall deliver a true
copy of the recorded deed or other instrument of acquisition of title to the Association.

4, No member may assign, hypothecate or transfer in any manner his membership in
the Association or his share in the funds aund assets of the Association except as an appurtenance
to his Condominiurm Unit.

5 Each Condominium Unit shall be entitled to one (1) vote, which vote shall ba
exercised and cast in accordance with the Declaration and the By-Laws.

6. The following provisions shall gavern the right of each member to vote and the
manner of exercising such right:

(a) If there is more than one (1) Condominium Unit Owner with respect te a
Condominium Unit as a resol of the fee interest in such Condominium Unit being held by more
than one (1) person, such Condominium Unit Owners, collectively, shall be entitied to only one
{1) voie determined in the manner set forth by the Declaration;

(b) The members shall elect the Board of Directors in the manner prowded in
Article I' of these Amdes,

(c) The President or the person degignated by the President in Wntmg shall
serve as the “Voting M_ﬂuber” of the Condominiums at certain meetings ‘of the. Cwners’
Associgtion, as sct forth in the Master Declaration and in the By-Laws of the Owncrs

Association.
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ART!CLE V
TERM
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The term for which this Association is to exist shall be perpetual.

ARTICLE V1 i
INCORPORATOR '

The Incorporator of the Association is Thomas Coghill, whose address is 108 Seawoods
Drive, St. Augustine, Florida 32080.

ARTICLE vII
OFFICERS

A The affnirs of the Association shall be manaped by a President, onc (1) or more
Vice Presidents, a Secretary and a Treasurer and, if elected by the Board of Directors, an
Assistant Secretary and.an Assistant Treasurer, whzch officers shall be subject 1o the dmxhons |
of the Board of Directors. - ,

B. The Board -of Directors shall clect the President, a Vige President, the Secretary,
the Treasurer and as many other Vice Presidents, Assistant Scerefaries and Assistant Treasurers
as the Board of Directors shall from time to time determine appropriste. Such officers shall be
clected ammually by the ‘Board of Directors at the first meeting of the Board of Directors;
provided, however, such officers may be removed by such Board of Directors, and othér persons
may be elected by the Board of Directors as such officers in the manner provided in the By-
Laws. The President shall be a Director of the Association, but no other officer need be 2
Director. The same person may hold two (2) offices; provided, however, the offices of President
and Vice President shall not be held by the same person, nor shsll thc same pers:m hold the
office of President who holds the office of Secretary, Assistant Secretary, or Treasurer. |

ARTICLE VIXX 'i
FIRST OFFICERS ;

The names of the officers who are to serve until the first election of officers by thc Board
of Directars are as follows:

President Thomas Coghill
Vice President Phil Scanlon X
Sceretary Phil Scanlon !
Treasnjer Kevin Florgs
ARTICLE IX
BOARD OF DIRECTORS

A. The number of Directors on the first Boand of Dz.rectm (’the “Fu'st Board™) and
the. “Initial Elemd quﬂ" (as fe&:emmer defmed) ahulimmaih' beeﬂ:reem N PR
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B. The names and addrcsscs of thc pm—sons who are to SeTVE as thc Flrst Board are as
follows:

P P TP PR o mwe momm v - -

Thomas Coghill 108 Scawoods Drive

St Augustine, Florida 32080
Phil Scanlon 6254 Brawn Way

Roca Raton, Florida 33433
Keovin Flores 6254 Brawn Way

Boca Raton, Florida 33433

Declarant reserves the right to designate successor Direcrors to serve on the First Board
for so long as the First Board is to serve, s hercinafter provided.

cC. Within seventy-five (75) days after Condominium Unit Owners other than
Declarant (“Purchaser Members”) shall own fifteen percent (15%) or more of the Condominiom
Units ultimately intended to be operated by the Association, the Purchaser Members shall be
entitled to elect one-thind (1/3) of the Board of Directors, which election shall take place ata
special meeting (the “Inttial Election Meeting™) to be called by the Board of Directors, notice of
which shall be given not less than sixty (60) days after the conveyance to Purchaser Members of
fifteen percent (15%) of the Condominium Units ultimaiely intended to be operated by the
Association. Declarant shall designate the remaining Directors on the Board of Directors. The
Direetor to be so elected by the Purchaser Members and the Directors to be designated by
Declarant are herematfier collectively referred to as the “Initial Elected Board”. The Initial
Elected Board shall succeed the First Board upon their ¢lection and designation. Subject to the
provisions of Paregraph D herein, the Initial Elected Board shall serve until the next anmual
members’ meeting, at which time one-third (1/3) of the Board shall be elected by the Purchaser
Members and the remaining Directors shall be designated by Declarant. Directors shall continue
to be so elected and designated at each subsequent annnal members” meeting until such time as
the Purchaser Members are entitled to elect not Iess than a majarity of the Directors. Declarant
reserves the right, until such time as the Purchaser Members are entitled to elect not lm than a
majority of the Directors, to designate suceessor Directors to fill any vacangies caused by the
resignation or removal of Directors designated by Declarant pursuant to this Paragraph ¢ C

D. Purchaser Members shall be entitled to ¢lect not less than & majority of ;hn Board
of Directors in the event of any of the following, whichever shall first accur (the “Msuonty

Election Event™): }

i Threg (3) years after fifty percent (50%) of the Condominium Units q.lmmtcly
intended to be operated by the Association have been conveyed to Purchaser Members as
Sgdmccd by the rccording of instruments of conveyance amaongst the Public Reucr;is of the

unty; or q

2 Three (3) ‘months afler ninety percent (90%) of the Condamimum Uhits
ultimately intended to be operated by the Association have been conveyed to Purchaser Membess
as cudnnced by the m:ording of msirumcms of conveyance maugst the Puhl:c Recot’ds ofthe
Cou.m:y or-- i . oo teer]

' l
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Association have been sold and none of the others are being offered for sale by Declarant m the

ordinary course of busitess; or

4. After some of the Condominium Units uitimately intended to be opemted by the
Association have been conveyed and none of the others are being constructed by Declarant in the

ordinary course of business; or

5. Saven (7) years after the Declaration of Condominivm has been recorded with the
Public Records of St. Johns County; or, seven (7) years in the c¢ase of a2 phase condominivm
being operated by an association created pursuant to §718.403 after recordation creating the
initial phage.

6.  When Declarant, as Declarant has the right to do st any time, upon written notice
to the Asgociation, relinguishes its right to designate a majority of the Board of D&e«c&om.

E. The election of not less than a majority of Directors by the Purchaser Members
shall occur et & spcczal meeting (ﬂw “Mazjority Elcetion Meeting”) to be called by ihe, Board of
Directors, notice of which shell be given within sixty {60) days of the Majority Elecnon Event.

F. The Initial Election Meeting and Majority Election Meeting shall be ca!led by the
Board of Directors by written noticé given to all members in accordance with the By-Laws;
provided, however, that the memubers shall be given at least thirty {30) but not more than forty
(40) days notice of such meeting. The notice shall also specify the number of Directors which
shall be elected by the Purchaser Members and the number of Directors to be deslgnated by

Declarant, :

G. Declarant shall cause afl of its designated Directors 6 resign ("Dac.laram s
Resignation Bvent™) when Declarant no longer holds for sale five percent (59%) of ihc Total
Condominium Units uitimately intended 10 be operated by the Association. If Declarant's
Resignation Event shall occur after the Majority Election Meeting, then upon the mirmwc of
the Declarant’s Resignation Event, the Dirsctors elected by Purchaser Merbers shall appomt a
succesyor Director to Gl -the vacancy caused by the resignation or removal of Dec!amnt E
designared Director. Such successor Firector shall serve unmtil the next annual membms
meeting, at which fime the members shail elect his suscessor. If, upon the ocaum;n;ce of the
Declarant’s Resignation Event, the Majority Election Meeting has not occurred, the remaining
Purchaser Director shall call the Majority Election Meeting in accordance with the By-Laws and
the Act at which ail of the Directors shall be elected by the Purchaser Members. g

H. At e.ach @m‘ma} members’ meeting held subsequent to the Declarant’s Restgrmnon
Event, the Divectors shaﬂ bc: elocted by the members. ,
I Upon%eresxguaﬁan afaDuectmwhohasbwna!ectedordaszgnatedhy

Duckarax;,t or the resignation of an officer of.the Association who-hias been electad by|the First
Board or the Taidal Bloefod Board, the Alsociatiog shall-be deemed to have remised, releasad,

soquitted, satisfiod 'apd forever discharged such offficer or Director of and, from all of
agtion and: actighs, CBOSE andca@mof mna, it s&% ﬂnm »sm afmui;ey amm.
m@m bopds, hxﬂs,*spml \ ér

v-in-..
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3. Aflex au of the Condomnum Umts uﬁmzately mbmded to be opexated by the
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lvananr.es, trespasses, damages, Judgments executions, claims and demands whatsoever, in law

or in equity, which the Associstion ar Purchaser Members had, now have, or which any persona!l

—

representalive, sUccessor, herr or assign of the Association or Purchaser Members he can,
shall er may have sgainst said officer or Director for, upon, or by reason of any matter, causs or
thing whatsogver, relating to his actions as such officer or Director, cxcepting only willful
misconduct or gross negligence, from the beginming of the world to the day of such resighation.
Members of the Board of Directors designated by the Declarant do not have to be members of
the Association.

ARTICLE X
INDEMNIFICATION

Every Director-and every officer of the Association (and the Directars and officers as a
graup) shall be indemmified by the Association against all expenses mmd Habilities, ‘including
counsel fecs (at all trial and appeltate levels or if no litigation or proceeding has-been instituted)
reasonably incurred by or imposed upon him or them in connection with any proceeditig,
litigetion, 4laim or scitlement to which he may be made a party by reason of his being or having
heen ‘3 Dxrector or oiﬁwr of the Association; provided that in the event of a seittement, the
indemnification herein shalf apply only ‘when the Board 'of Directors approves such seftiement
and reimbursement. The foregomg provisions for indemnification shalt apply whether or not he
is & Director of officer at the time such expenses and lisbilities are incurred. If in such litigation,
proceeding, claim, or settlement a Director or officer admits or is adjudged guilty of willful
misfeasance or malfeasance or gross negligence in the performauce of his duties, the
indemmification provisions of these Articles shall not apply. Otherwise, the forcgomg rights to
indempification shall be in addition to and not exclusive of any and all right of indemnification
to which & Director or officer may be entitled whether by statute or common law, ‘

ARTICLE X}
BY-LAWS

|
!

'
l

- The By-Laws of the Association shall be adopted by the First Board of Dxrectors, and
thereafier may be altered, amended or rescinded in the manner provided for in the By- ];..aws and

the Act,

ARTICLE X11 i
AMENDMENTS 3

A Prior to recording the first Declaration of the Vilane Beach Condomimm in the
Public Records of St. Jolms County, these Articles may be amended only by an' instrument in
writing signed by alf of the Directors and filed in the Office of the Secreary of State of Florida.
The instrument amemdmg these Artictes shall identify the particular Article or Articles being
amended .and give the exact language. of sudly amendment, and 8 cerfified copy of = nch such
amendmerit shill: always be masched to any certified copy of these Articles and ‘e an
exhibit to the fust Decla.ratm of thc Vﬂano Bmh Condomnnmn wpon the reeordmg of guch
Dec]a:auon '
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Aﬁ:m-rmording ﬁmﬁrstﬁﬁdamhonqﬂhﬂv'ﬂmmchﬁm@mmm amoﬂa
the Pub"itc Recozds \nf St }ohns County th\Artmles tnay be amendad by any of the f‘ullowg
et oﬁ%‘ ' s —

v 'B:le pmggseﬂ ammdmmt shﬂmeadupwd by ﬂm a&'nmve yote of a majnnty
ofﬂ:c votes of all-nenbery et a_nmnualmmnb:rsmmng or special faseting of the. raenbers, -
Any nuinher ni:'améndmemsﬁfmy bembmiﬁsdm ﬂzmg.mbmhn& Vc:ted upm"by tfmmat one!

-mﬁetmg.osr :‘-. : : N S 2

i g Anamandmnﬂmaybeadopwdhxawmtmsmtemmsxgnedbyamqomyofnﬂ ' .
mcmbm a;mgmmeymnmmm&smmnrm g

Ne. aumdmmt mey. bﬂ manew ﬁtﬁse Arﬂﬂlﬂ's Wucb sha.ﬂ in any mmq h:dtm, ----
ammd affcct or mogdify. ﬂw tmns oonﬂlnqqs, pmmsions, rxshts antt pbhgauons set’ forth in'a

' Declaratan. SRR IR ‘.
. A capy. of »:a&h ammdmmt shail be cm:ﬁnd l:ry ﬂ:le Secresm-y ofsme ufFlonda
o andrecoa:dedamnngthePuhthchzdaufSh }Eﬂm%Cbunty. : e g SR o
- -E. Ng amcndmmt mu:qr bemaﬂa ié;thqse Amdcs wh;ch shuﬂ abndge, ammdog alter I '
the, rights of Declapant,. mlgding the ﬂght 0. des) :md select the anmrs a5, pmyrded .
Arficle IX herbot; or the pfow‘smns ofﬁns Arhc wltlmrut tlm pr;or wnttl;n consem of
Declamm. ‘ - ) A

E. Nohmibmdmg the foregomg provisions of this Asticle xn, the- Bodrd of
Directors may: amend these Articles without a. vote of‘ﬂw tnembers 1o correct v scﬁvma-’“s m'or

therein,
ARTICLE X{((
CONFLICT

It the event of any conflict between the provisions of these Asticles and the prwhmons of
the Declarations th,e provisions of the Déglarations. sba.ll preveil . I ths event.of. an:,r .conflict
between the provisions of these Anticlés and the provisions of the By-Laws, the prov:smns of
these Articles shall prevail.
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ARTICLE XTIV mﬂ.!i} DR

REGISTEREDDFFICEANDREGISTEREDAGENT HAS SEE, FLGRIDA

The street. address of fhe initial regrstered -office of the Association is 2842 Coastal
Highway, St. Angustine, Flonda 32084, and the imtwl registered agcnt of the Assoc!atmn at that

address shaﬂ e Thomas Cog;hlll
"IN WITNE WHEREOF, the, Iumrporamr has ca;uscd these Artmlcs of Incogpnrghon to
jidayoi‘March 2003, o

be executed this A

Incorpotator

The undersigned hereby accepts the designation of Registeved Agent of the Vllano Beach
Condominiuin Association Ine., as-set forth i Article XIV of these Articles.

STATE OF FLORIDA
COUNTY OF 5T. JOHNS _ f

I HEREBY CERTIFY that on this _[& day of 22{(4&% , 2005, before me, a
Notary Public duly authorized in the State-and County named- above to. mkeacknowlqummm,
pérsonafly appeared Thémas Coghill, to e known to be the person déséribed ‘as Inco?bi'a’tor of
the Vilano Beach Condominium Associafion, Inc., and who executed the foregoing A.ruclw of
Incorporation, and he acknowledged before me that he executed the same for the | ipurposm;

T S Mol

N | 4
tﬁ*“% -._,%ﬁm.'-'?“ﬁ?m - §aﬁw uBs, S5t of Floride. - | T
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