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The undersipned incorporators, by these Articles associate themselves for the purpose of
forming a corporation not for profit pursuant to the laws of the State of Florida, and hereby adopt

the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be VILLA CAMBRIA CONDOMINIUM
ASSOCIATION, INC. ("Association”}, whose principal place of business and mailing address is
4400 West Sample Road, Suite 200, Cocomut Creek, Florida 33073-3450. These Atficles of
Incorporation shall hereinafter be referred lo ag the "Articles” and the By-Laws of the
Association as the "By-Laws."

ARTICLE 2
PURPOSE

The pwpose for which the Association is orgenized is to provide an entity for operating,
administering, mianaging, and maintaining a condominium community known ag "Villa Cambria
Condontinium” (hereinafter called the "Property™), In accordance with the "Declaration® (defined
in.Article 3 below).

ARTICLE 3
DEFINITIONS

The terms used in these Asticles shall each bave the same definition and mearting as those
set forth in that certain Declaration of Condominium for Villa Cambiia Condominiwm
("Declaration”) to be recorded in the Public Records of Broward County, Florida, unless herein
provided to the contrary, or uniess the cantext otherwise requires.

ARTICLE 4
POWERS

The powers of the Association shall include and be governed by the following:
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4.1 General. The Association shall have all of the common-law am{ statutory powers
of a corporation not for profit under the laws of the State of Florida that are not in
conflict with the provisions of these Articles, the Declaration or ihe By-Laws.

42  Enursegation. The Asgociation shall have all of the powers reasonably necessary
o operate the Property pursuanl to the Declaration and as wore particularly
described in the By-Laws and these Articles, as they may be amended from time
to time, including, but not limited to, the following:

(a) To make and collect Assessments and other chargss against Members, as
Owners, and to use the proceeds thersof in the exercise of its powers and
duties.

(b} To buy, own, operate, lease, sell, trade and nrortgage both rteal and
personal propesty.

(c) To maintain, repair, replace, reconstruct, add to and operate the Property,
and other property acquiced or leased by the Association.

(d) To purchase insurance covering all of the Common Elements, or portions
thereof, and insurance for the protection of the Associafion, its Officers,
Directors and Owners. :

(&) To make and amend reasonable Rules for the maintenamce, conservation

and use of the Property and for the health, comifort, safety and welfare of
the Owners.

183 To enforce by logal means the provisions of the Declaration, these
Articles, the By-Laws, and (e Riles conceming the use of the Property,
subject, however, to the limitation regarding assessing Units owned by
Developer for fees and expenses retating in any way to claims or potential
claims against Developer as set forth in the Declavation and/or By-Laws.

® To contract for the mepagement, operation, adwinistration and
maintenance of the Property and to authorize a management agent {who
may be an Affiliate of Developer) to assist the Association in carrying out
its powers and duties by performing such functions as the submission of
proposals, coliection of Assessmients, preparation of records, enforcement
of Rules, maintenance, repair and replacement of the Common Elements
wilh funds as shell be made available by the Association for such
purposes. Ths Association and its officers and Dirsctors shall, however,
tetain at all times the powers and duties granted by the Declaration,
including, but not limited to, the making of Assessments, promulgation of
Rules and execution of contracts on behalf of the Association.

DM254885.1 2z
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(h) Te cmploy personne! to perform ibe services required for the proper
operation of the Property.

{1}  To approve or disapprove the leasing, fransfer, ownership and possession
of Units as may be provided by the Declaration.

) To conlract with a cable epcrator licensed by the County to provide cable
television service on a bullk rale basis to Unit Owners.

Asgociation Property. All funds and the titles to all properties acquived by the
Association and their proceeds shall be held for the benefit and use of the
Members in accordance with the provisions of the Declaration, these Arxticles and
the By-Laws.

Distribution of Income: Dissolution. The Association shall make no distribution
of income to its Members, Directors or Officers, and npon dissolution, all assats
of the Association shall be transferred only to snother non-proEL corporation or a
public agency, excent in the event of a termination of the Declaration.

Limitation. The powers of the Association shall be subject to and shall be
sxercised in accordance with the provisions hercof and of the Declaration and the
By-Laws.

ARTICLE 5
EMBERS

Membership. The members of the Association {"Members") shall consist of the
Unit Owners of the Property from tims to fime, including Developer, as firther
described in the Declaration.

Assignment. The share of a Member in the funds and asseis of the Association
camnot be assigned, hypothecated or transferred i any manneér exceépt as an
appurienance to the Unit for which that share is hold.

¥Yating. On all matters upon which the membership shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised ot cast in the
manngr provided by the Dostaration and By-Laws. Any person ot entity owning
more than one Unit shall be entitled to one vote for eack Unit owned.

Meetines. The By-Laws shall provide for an annnal meeting of Members and
may make provision for reguiar and special meetings of Members other than the
annaal meeting, ‘
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ARTICLE 6
I OF EXISTENCE,

The Association shall have perpetual existence.

ARTICLE 7
INCORPORATORS

The names and addresses of the incorporators of the Association are ag follows:

NAME ADDRESS
T.R. Beer , 4400 West Samplc Road
Suite 200
Coconut Creek, FL. 33073-3430
Cory Guadagno 4400 West Sample Road
Buite 200
Coconut Creek, FL 33073-3450
Michelis Steelman 4400 West Sample Road
Suite 200

Coconut Creek, FL 33073-3450

ARTICLE 8
OFFICERS

Subject to the direction of the "Board," described wn Article 9 below, ths affairs of the
Association shall be administered by the Officers bolding ths offices designated in the By-Laws.
The Officers shall be elected by the Board at its first meeting following the annual meeting of the
Members of the Association and shall serve at the pleasure of the Board. The By-Laws may
provide for the removal from office of Officers, for filling vacancies and for the duties of the
Officers. The names of the officers who shall serve untit their successors are designated by ilie
‘Board are a5 bllows:

President . T.R. Beer

Yice Presidont ) _ Cory Guadagno

Secretary/Treasurer Michelle Steelman
DM21684885.1 4
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ARTICLEY
DIRECTORS

Nymber and Qualification. The property, business and affairs of the Association
shall be managed by a Board of Directors (hereinafter referred to 28 the "Board of
Directors” or "Board™) consisting of the number of Directors defermined in the
manner provided by the By-Laws, but which shall consist of not less than three (3)
Directors,

Duties and Powers. All of the dyties and powers of the Associalion existing under
the Declaration, these Articles and the By-Laws shall be exercised exclusively by
the Board, its agents, contractors or émployrees, shbject only to approval by Owners
when such approval is specifically required ag provided m the Declaration or By-
Laws. :

Blection: Remgval. Directors of the Associalion shall be elected at {he annnal
meeting of the Members in the manner determined by and subject to the
qualifications set forth in the By-Laws. Directors may be removed and vacancics
on the Boaud shall be filled in the manner provided in the By-Laws.

First Directgrs. The names of the members of the first Board who shiall hold office
until their successors are clected and have qualified, as provided in the By-Laws are
as follows: '
T. K. Beer
Cory Guadagno '
Michelle Sieelman
ARTICLE 10
INDEMNIFICATION

Indembity. The Association shalt indermnify, defend and hold harmless 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, ctiminal, administrative -

or investigative, by reason of the fact that he is or was a Direclor, cmployes,
oflicer, or agent of the Association, against reasonable expenses (including
reasonable attorneys' foos and costs at all tribunat levels), judgments, fines and
amounts paid in setiloment actually and reasenably incurred by him in connection
with sych action, suit or proceeding, unless (2) a court of compotent juisdiction
finally deterngines, afior all appeals have been exhausted or not pursucd by the
proposed indemnitee, that he did not act in good faith or in a mammer he reasonably
believed to be in, or not opposed o, the best interests of the Association, and with

5

(((F10600021 1106 3)))



08/22/2008 16:13 FAX DUANE MORRIS MIAMT

10.2

10.3

10.4

10.5

DM2\GB4885.1

(U )

respeci to any criminal action or proceeding, that he had reasonable cause to
believe that his conduct was unlawfil, and (b} such couri also determines
specifically that indempification should be denied. The termination of any action,
suit or proceeding by judgment, order, seitlement, convietion or upon a plea of nole
contendere or itg equivalent shall not, of itself, create a presumption that the person
did not act in good faith and in 2 manner which he rcasonably believed to be in, or
not opposed to, the best interest of the Association, and with respect to any criminal
action or proceeding, had reasonsble cause to believe that his conduct was
unlawfil. The Association shall have pe duty to indemmify any party described
herein, for any seitlemeni cntered, unless the party has received Association
approval for the settlemeht entered.

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 10.1 above, or in defense of any claimi,
issue or maiter therein, he shall be indemnified ogainst oxpenses (including
reasonable attorneys' fees and costs at all trial and appetilate levels) acfually and
reasonably incurred by him in connection therewith.

Advances. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of
guch action, suit or procceding provided that the affected Director, Officer,
employce or ageni agrees fo tepay such amount advanced by the Association,
should it be ultimately determined that he is not entitled to be indemnified by the
Association as authorized in this Article 10,

Miscellaneous. The ipdemnification provided by this Article 10 shall nat be
deemed exclusive of any other rights to which those secking indemnification may
be entitled under any By-Law, agreement, vole of Members or otherwise, and shall
continue as to a person who has ceased to be a Director, Officer, employee of agent

“of the Association and shall inure o the benefit of the heirs and personal

representatives of such person.

Insurance. The Association shall have the power to purchase and maintain
inswrastce on behalf of any person who is or was a Director, officer, employeo, 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, partpership, joint
venture, trust, er other enterprise, against any llability asserfed against him and
insured by him it any such capacity, or arising out of his status as such, whether or
not the Association would have the power to indemnify him againat such liability
under the provisions of this Article 10.

{((@06000211106 3y))
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106 Amendment. Notwithstanding anything to the contrary stated herein, the
provisione of this Article 10 may not be amended without the approval in wrifing of
all persons whose interest would be adversely affected by such amendment.

ARTICLE 11
BY-TAWS

The first By-Laws of the Association shall be adopted by the Board and may be altered,
amended, or rescinded in the manner provided for in the By-Laws and the Declaration, In the
event of a conflict between the provisions of these Axlicles and the provisions of the By-Laws,
the provisions of these Articles shall contrpl,

" ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manier:

12.1 Naotice. Notice of the subject matter of a proposed amendinent shall be included in
the notice of any meeting at which the proposed amendment is to be considered.

122  Adoption. A resolution for the adoption of a2 proposed amendment may be
proposed either by a majority of the Board or by not less thar one - third (1/3) of
the Members of the Association. Directors noi present in persen and Members not
presetit in person ot by proxy at the meeling considering the proposed amendment
may express their opinion in wiiting, provided (i) the opinion is delivered to the
Secretary at or prior to (he meeting, and (if) such opinjon may not be used a5 2 vote
for such amendment ot for purposes of creating a quorunl. The approvals must be:

(). alany time, by not lesg than a majority of {he votes of ali of the Members of
the Association represented at a mtecting at which a quorum ihereof has
been aftained and by not Jess than 60% of the entire Board; or

(b) after control of the Association is turned over to Unil Owners other than
Developer, by not less than 80% of the votes of all of the Members of the
Association represented at 2 mecting at which a quorum has been attained;
or

()] after conirol of the Assosiation is turned over to Unit Qwners other than
Develaper, by not less than 100% of the entire Board; or

) before control of the Assogiation is tutned over to Unit Owners other than
Developer, by not less than 60% of the entire Bodrd.

DM2\G84385.1 7
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12.3  Limitation, No amendment shall make changes (i) in the qualifications for
membership, (i) in the voting righis or property tights of Mambers, or (iif) in any
mamer bo Sections 4.3, 4.4 or 4.5 hereof, withowt the approval in writing of all
Members and lhe joinder of all Institutional Mortgagess. No amendment shall he
made that is in comflict with the Declaration or the By-Laws, nor shall any
amendroont make any chauges which would i any way affeet any of the rights,
privileges, powers or options herein provided in favor of or resesved to Developer,
or any of iis affiHates, unless Developer shall give its prior written consent to the
smendiment or join in the execution of the amendment. This Section 12.3 may not
be amended without the consent of Developer.

12.4 Developer. Developer may amend these Articles {consistent with the provisions of
the Developer allowing cerfain ametiments to be effected by Developer alone)
without any consent of Members.

12,5 Recording. A copy of each amendment shall be filed with the Sceretary of State
pursuant (o (he provisions of applicable Florida law.

ARTICLE 13
PRINCIPAL ADDRESS OF ASSOCIATION

The principal office of this corporation ghall be at Township Plaza, 4400 West Sample
Road, Suite 200, Coconut Creek, Florida 33073-3450, or such other place as may subsequently
bz designited by the Boavd.

ARTICLE 14
CONVEYANCE

The Associalion shall accept any and all deeds and other instruments conveying real of
personal property delivered 1o the Assosiation by Developer as provided in the Declaration.

ARTICLE 15
REGISTERED AGENT
The initial registercd agent of the Association shall be Minlo Artesia, LLC, a Flonda

Corporation, Attn; Harry L. Posin, 4400 West Sample Road, Suits 200, Coconut Creek, Florida
35073-3450.

DM2\$84855.1 g
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N WITNESS WHEREOF, he incorporators have affized their signatores zs of fhis
1% dayof W“% ,200(g.

Ny —""

TR Beer

STATE OF FLORID A )
) sa:
COUNTY OF BROWARD )

w® .

The foregoing instrument was acknowledged before me this __| ¥ day of ﬂ'&u.i
as

200 {; by T.R. Beer, who is personully known to me or who has produced
identification and who did take an oath. - 2 :

| Notary PUbicSiate of Flarvda o
,‘&“‘r M K:’:nmmﬂ ? ’7)
% d‘g Wy S:ommiwun DOA98GHE AR v s
1_Zorn? | Erpies 125207 . Notary Public
State of Florida at Large

My Commission Expires: Q.i 1Sl HO04

DM2VG84BR5.1 Iy}
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STATE OF FLORIDA )
) s8:
COUNTY OF BROWARD )

The foregoing instrument was aclcnuwledged before me this ]g day of \mcu;, .

200 by Cory Guadsgno, who is personally khgown to me or who has prbduced
_ as identification and who did take an oath.

gy Nerary Public Siale of Flofda

'f;p ‘A‘%’&i ftion DOAS9696 ;
f=x % m A

WXl i A ~—

Notary Public {
State of Florida at Large

My Commission Expires: [*}i[sloa(

STATE OF FLORIDA )
} 58:
COUNTY OF BROWARD )

The foregoing instrimest was aclcnow!edged before me this gg day of mgﬁf R

200 [, by Michelle Steelman, who is persomally kpnown to me or who has prQfiuced

r——— as identification and WhS did take an oath.
Nom Pubd
DET] oLt
¥ umm:au DD499358
°l' ]
S 000 Nutary Public o —
State of Florida at Large

My Commission Expires: 1‘9[ 'I*Sl ]

DM2634585.] 10
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CERTIFICATE DESIGNATHIG PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
STATE NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Tlorida, the following is submitted:

That desiring to organize under the laws of the Stafe of Florida with its principal uﬁicc,r a3
indicated in the foregoing Articles of vIncorporaﬁon‘, at City of Coconut Cresk, County of
Broward, State of Florida, the Coiporation named in the said articles has named MINTO
ARTESIA, L1.C, a Florida Corporation, Attn: Michael Grecnberg, Township Plaza, 4400 West
Sample Road, Suile 200,‘ Coconut Creck, Florida 33073-3450 as its statuiory ragistered agent.

Having been nzmed the statutory agent of said corporation at the place designated in this
certificate, we hereby accept the same and agree to act in this capacity, and acknowledge that we

arc familiar with and accept the obligations set. forth in Florida Statutes Scction 617.0503.

By: MINTO ARTESIA, LLC, a Florida corporation

Harry L. Posin, President

Dated this __J é day of éz&o 2 ,ZOO_é

DM IGB4BES.1
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