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ARTICLES OF INCORPORATION b L

FOR DG 05 JUN-1 PHI2: 26

The undersigned, for the purpose of forming 4 corporation not for profit pursuantto the laws -+ . L L 3TATE
of the Stase of Florida, does hereby adopt the following articles of incorporation. IALLAHASSEE FLORIDA

ARTICLE!
MNAME

The name of the corporation shall be VILLA SESTQ VIALE CONDOMINIUM
ASSOCIATION, NG, For convenience, the comporation shall be referved to in this instroment as the
“Association”, these Articles of lncorporation ag the “Articles” and the Bylaws of the Association
as the “Bylaws”.

ARTICLEIL.
DEFINITIONS

The terms used in these Articles shall have the same definitions and meaning as those set
forth in the Declaration of the Condominium fo be recorded in the Public Records of Breward
Coimty, Florida, unless hevein provided 1o the sontrary, or nnkess the context otherwise requires.

ARTICLE UL
PURPGSE

The purposs for which the Association is organized is to provide an entity pursuant 1o the
Florida Condorinium Aet (fhe “Act™ ss it exists on the date hereof for the operation of the
condominium to be known as VILLA SESTO VIALE, A CONDOMINIUM, located in Broward
County, Florida (the “Condominium”),

ARTICLE [V
POWERS

The powers of the Association shalt inelude and be govemned by the following:

41  Gepersl. The Association shall have all of the common law and statutory powers of
1 corporation not for profit under the laws of Florida that are not in conflict with the provisions of
these Articles, the Declaration, the Bylaws or the Act,

42 Enumergtion: The Association shall have ail of the powers and duties reasonably
necessary 1o operate the Condominium pursuant to the Declaration, and as more pasticularly
described in the Bvlaws, as the Declaration and Bylaws may be amended fiom time to time,
including, ot not Timited to, the following:

{8} To make and collect Assessments, Special Assessments and other charges agsinst
members a5 Unit Qwners, and fo ues the proceeds thersof in the exercise of its powers and duties.

{b} To buy, own, operate, lease, seil, trade and morigage both real and personal property as
may be necessary or convenient in the administration of the Condominium.

() To maintain, repair, replace, reconstruct, add 1o and operate the Condominium, and other
property acquired or Isased by the Association for use by Unit Owners.

{@) To purchase insurance upon the Condominium and insurance for the protection of ths
Association, its officers, directors and members as Unit Owners.

fe) To make and amend reasonable rules and regulations for the maintenance, conservation
and nss of the Condominium and fov the health, comfort, safety and welfare of tha Unit Qwners.
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{f) To approve or disapprove the leasing, transfer, mortgaging, ownership snd possession
of Units a8 may be providad by the Declaration,

{g) To enforce by legal means the provisions of the Act, the Declaration, thess Articles, the
Bylaws, and the ryles and regulations for the use of the Condominium.

(h) To contract for the management and maintenance of the Condominium and {0 authorize
» management agent (which may be an affiliste of the Developer) fo assist the Assaciation in
carrying out its powers and duties by performing such functions as the submission of proposals,
collection of Aasesaments, Special Assessments, preparation of records, enforcement of rules and
maintenancs, yepair and replacement of'the Common Elements with funds as shall be made available
by the Association for such purposes. The Association shall, however, retain at al! times the powers
and duties granted by the Condominium Documents and the Act, including but not Hmited to the
making of Assessments, Speoial Assessments, promulgation of rules and the execution of contracts
on behalf of the Association

{i) To employ personnel 1o perform the services required for the proper operation of the
Condoriniumns.

4.3 Assets of the Association. All funds and the titles of all properties acquired by the
Association and their procseds shall be held for the benefit and use of the members in aceordance
with the provisions of the Declaration, thess Articles and the Bylaws.

4.4  Distibution of Income: Dissolytign. The Association shall make no distribution of

income fo its roembers, directors or officers, and upon dissolution alf assets of the Association shall
be ransferred only to enother non-profit corparation or a public agency, or as otherwise authorized
under Chapter 617 of Florida Statutes,

4.5 Limitgiion: The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the Bylaws snd the Act, provided
that in the avent of conflict, the provisions of the Act shall controf over those of the Declaration and
Bylaws,

ARTICLE V.
MEMBERS

31 Membership: The members of the Association shall consist of all of the record
ownerg of Units in the Condominium from time to time, and after termination of any or all of the
Condominiume shall consist of those who wers members at the time of such termination, and their
successors and assigns.

52 Assigmment: The share of 2 member in the funds and asscts of the Association canaot
be assigned, hypothecated or transferred in any mamer except as an appurtenance to the Unit for
which that share ia held.

5.2 ¥ating: On all matters upon which the membership shall be entitled 10 vote, there
shall be only one vote for each Unit, which vote shall he exercised or cast in the manner provided
by the Declaration and Bylaws. Any person or entity owning more than ons Unit shall be entitled 10
ane vote for cach Unit owned.

5.4 Moeetings: The Bylaws shall provide for an annual meeting of members, and may make
provision for regular and special meeting of members other than the annual mesting.

ARTICLE VL
TERM OF EXISTENCE

The Association shall have perpetual existence.
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ARTICLE VI
INCORPORATOR

The name and address of the incorporator of the Association {s;

NAME

Berris Cunningham, Jr.

ADDRESS

2700 E. Oakland Park Boulevard, Suite C
Fort Laudendale, Florida 33306

The affairs of the Asscciation shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elected by the Board of Dirsctors of the Association
at its first meeting following the annual meeting of the members of the Association and shall serve
at the pleasure of the Board of Dirsctors. The Bylaws may provide for the removal from office of
officers, for filling vacancies and for the dutics of the officers. The names and addresses of the
officers who shall serve unti] their successors are designaicd by the Bomd of Threctors are as

follows:

21 N

Bylaws.
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ARTICLE VIIL
QFFICERS

PRESIDENT:

Berris Cunningham, Jr.
2700 E, Oakland Park Boulevard, Suite C
Fort Lauderdale, Florida 33366

VICE PRESIDENT

Barmry Johnson
2700 E. Oakland Park Boulavard, Suite C

Fort Lauderdale, Florida 33306
SECRETARY

Robin Sing-Cunningham
2700 B, Oakland Pgrk Boulevard, Swite C
Fort Lauderdale, Floride, 33306

TREASURER:
Robin Sing-Cunningham
2700 E. Oaklang Park Boulevard, Suite C
Fort Lauderdale, Florida 33106

ARTICIE IX,
DIRECTORS

ification. The property, business and affairs of the Association shall
be managed by 8 Board consisting of the number of directors determined in the manner provided by
the Bylaws but which shall consist of not less than three dirsctors. Except for Directors appointed
by the Developer, alt Directors mus! be members (Unit Owners) of the Association or Non-Unit
Owners who have been elected by each Unit Owner in aceordance with the manney provided in the



92 Dutics and Powers. All ofthe duties and powers ofthe Asgociation £xisting underthe
Act, the Declaration, these Articles and the Bylaws shall be exercissd exelnsively by the Board of
Directors, its agents, contractors of employees, subject anly to approval by Unit Owners when such
approval Is specifically required.

93  Election Removal Directors ofthe Association shall be elected at the annual meeting
of the members in the manner determined by and subject to the qualifications set forth in the Bylaws.
Directors may be removed and vacancies on the Board shall be filled in the manner provided by the

Bylaws.

94  Tamof Developer's Ditectors: The Developer of the Condominivm shall appoint
the members of the first Baard of Directors and their replacements who shall hold office for the
periods described in the Bylaws,

9.5  First Directors: The names and addresses of the members of the first Board of
Directors who shall hold office until their successoss are elected and have quelified, as provided in
the Bylaws, are as follows:

NAME ADDRESS

Bemis Cunningham, Jr. 2700 B. Oakland Park Boulevard, Suite &
Fort Lauderdale, Florida 33306

Barry Johnson 2700 B. Oakland Park Boulevard, Suite C
Fort Lauderdale, Florida 33306

Robin Sing-Cunningham 2700 E. Dakland Park Boulevard, Suite C
Fort Lauderdale, Florida 33306

ARTICLE X.
INDEMNIFICATION

10.1  Indempity: The Association shall indemnify any person who was or is 2 party oris
threatened to be made a party to any threatened, pending or contemiplated action suit of proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he is or was &
Director, emplovee, officer or agent of the Association, against expenses (including attomneys’ fees
and sppeliate attorneys’ fees), judpments, fincs and amounts paid in setilement gerually and
reasenably incurred by him in conmection with such action, suit or procsedings, if he acled in good
faith and in a manner he reasonably believed to be in or not opposed to the best interest of the
Associztion, and, with respect to any criminal action or proceeding, has no ressonsble causs to
befieve his conduct was wnlawful, except that no indemnification shall be made in respect of any
claim, issue or matter a8 to which such person shall have adjudped io be liable for gross nagligence
or misfeasance or malfeasance in the performance of his duty to the Association, unless and only to
the extent that the court in which such action or suit was brought shali determine upon application
that despite the adjudicaiion of lizhility, but in view of all of the circumstances of the case, such
person is fairty and reasonably entitled to indemnity for such expenses which such court shall deemn
proper. The termination of any action, sulior proceeding by judgment, order, settlement, conviction
or upon 4 plea af nolo contendere or its squivalent shall not, of itself, create a presumption that the
persen did not act in good faith and in 2 manner which he reasonably believed 1o be in or not
opposed to the best interest of the Association, and with respect to any criminal action or proceeding,
had reasonable canse 1o believe that his conduct was unlawful.

102  Expenses: Tothe extent that 2 Director, officer, employes or agent of the Association
has been successful on the merits or otherwise in defense of any action, suit or proceeding referred
toin Section 10.]1 sbhove, or in defenss of any claim, issue or matter therein, he shiall be indemnified
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against expenses (including attomeys' fees and appeliate attorneys” fees) sctually and reasonably
incurred by him in connection therawith.

103 Approval. Any indemnification under Section 10,1 above (unless ordered by a court)
shall be made by the Association only as authorized in the specific case upon a determination that
indemnification of the Director, officer, employee or agent is proper under the circumstances becanse
ke has met the applicable siandard of conduct set forth in Section 10.1 above. Such datermination
shali be made (2) by the Board of Directors by a majority vats of 2 Quorum consisting of Directors
whao were niot parties to such action, suit or proceeding, or (b} if such quorum is not obtainabls or,
even if obiainable, if & quomm of disinterested Directors so directs, by independent legal counsel
in 4 written opinion, or by a majority of the voting interests of the tnembers,

104  Advances. Fxpenses incurred in defending a civil or criminsl sction, suit or
proceeding may be paid by the Association in advance of the final disposition of such action, suitor
proceeding as authorized by the Board of Directors in any specific case upon receipt of an
undertaking by or an behalf of the affected Dirsctor, officer, employes or agent to repay such amount
unless it shall uitimately be determined that he is entitled to be indemnified by the Association as
anthorized in this Section 10

10.5  Misgellspagus: The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those sseking indemnification may be entitled under any
Bylaw, agreement, vaie of members or otherwise, and shall continue as 1o a person who has ceased
o be a Director, officer, emplovee or agent and shall inure to the henafit of the heirs and personal
reprezeniatives of such person.

ARTICLE XL
BYLAWS

The first Bylaws of the Association shali be adopted by the Board of Directors and may
e aliered, amended or rescinded by the Direetors, members and the Developer in the manner
provided in the Bylaws and the Declaration.

ARTICLE X1
AMENDMENIS

Amendments (o these Arficles shal! be proposed and adopted in the foliowing manner:

12.1 Notige, Notice of a proposed amendment shall be included in the notice of any
meeting at which the proposed amendment is fo be considered and shall be otherwise given i the
time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby.

122 Adoption. Amendments shall be proposed and adopled in the manner provided in
Chaper 617, Florida Statnies and in the Act (the laster to contro] over the former fo the exwent
provided for in the Act).

123  Limitadon Mo amendment shall meke soy changes m the qualifications of
membership noy in the voting rights or property rights of members, nor any chenges in Sections 4.3,
4.4 or 4.5 of Adticls IV, entitled “Powers”, without the appraval in writing of all members and the
joinder of al}l record owners of mortgages upon Units. No amendment shall be made that is in
conflict with the Act, the Declaration or the Bylawe, nor shall any smendment make any changes
which would in any way affect any of the rights, privileges, powers or options herein provided in
faver of or reserved to the Developer, and/or Institntional First Morigagees, unlfess the Developer
and/or the Institutional First Mortgagees, as applicable, shall join in the execution of the amendment,
No amendment to this paragraph 12.3 shall be effective.

12.4 Recording A copy of each amendment shall be filed with the Secretary of State
pursuant 1o the provisions of 2pplicable Florida law, and a copy certified by the Secretary of State
shall be vecorded in the public records of Broward County, Florida
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ARTICLE X100,

INITIAL REGISTERED QFFICE, ADDRESS AND
NAME OF REGISTERED AGENT

The initial registered office of the Association shalt be at 2700 B. Qakland Park Bonlevard,
Suite € Fort Lauderdale, Florida, 33306 with the privilege of having its principal office and branch
offices at other places within or without the State of Florida. The initial registered agent st that
address shall be Berris Cunmingham, Jr.

ARTICLE XIV,

!

The principal offics of the Association and the mailing agdress siell initially be 2700 B,
Gzkland Park Boulevard, Suite C Port Lsuderdale, Florida, 33306.

IN WITNESS WHEREOQF, the incorporator has affixed his signature this J d.ay af

Jovnp , 2003.
‘ BY: i T, Managing
Member

ACKENQWLEDGMENT

STATE OF FLORIDA }
COUNTY OF BROWARD }

;.,
M{Ibe foregoing Articles of Incorporation was acknowledged before me this t' A day

Iy of 2005, by Berris Cunningham, It, Managing Member and he is pearsonally knownto

me or produced a8 identification and did not take an oafh,
L e Or produee

OF FLORIBA

OTARY FUBLICSTATE
% Juan J, Pered

munission # DDESEO0E ission No..
{"éiw J;‘gfmm%g: My Commission Expires: Z YRS
§

'____,_._.-———‘—-'—-——’—d_'——_"
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CERTIFICATE DESIGNATING THE ADDRESS

In compliance with the lawa of Florida, the following is submined:

That VILLA SESTO VIALE CONDOMINIUM ASSOCIATION, INC., desiring to organize
under the faws of the State of Florida with its principal office, as indicated in the foregoing Articles
of Incerporation, & City of Fort Lauderdale, County of Broward, State of Florids, the corporation
named in the said articles has named Berris Cunningham Ir, at 2700 E. Oskland Park Boulevard,
Suite C Fort Lauderdale, Flarida, 33306 as its statutory registerad agent.

Having been named the registered 2gent of said corporation at the placs designated in this

Centificate, L hereby accept the same and agree to act in this capacity, and that T am famifiar with and
accept the obligations of Florida Statutes, Scotion 617.0501,

Dated 2005, o

oy 4

s ipEham, Jt, Managing Member

e
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