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\ Hog 0000
- ' AMENDED AND RESTATED O suzy
ARTICLES OF INCORPORATION
OF ‘ 2
s 2
VILLA THEO TOWNHOMES HOMEOWNERS' ASSOCIATION, INC o, %
' <A
We, the undersigned, natural persons of the age of 2] years or more, acting as ”{{7;%) &
incorporators of & corporation under the Florida Corporation Act, Chapter 617, Florida %{rg,/-o
Statutes, adopt the following Asticles of Incorporation for the corporation, b ,J‘}
P
. or
Aricle 1 4‘:; i
Section 1.1, Neme The name of the corporation is: Villa Theo Townhomes ’
‘Homeowners’ Association, Inc, & Florida Not-For-Profit Corporation (the
"Corporation”). The Corporation’s place of business iy 978 Windward Way, Weston,
Florida 33327.
|
‘I ) Article I
| Seetion 2.1, Nonproflt, The Corporation does not afford pocuniary gein, incidentally or
i otherwise, to its members.
Agicle 1]
Section 3.1. Duratipn, The period of its duretion is perpetual.
Article 1V

; Section 4.1, Burposgs, The objects and purposes for which the Corporation is organized
are those objects and purposes as are authorized by the Declaration of Covenants and
Restrictions for Villa Thee Townhomes, to be recorded in the Public Records of Broward
County, Florida, as hercinafter amonded and supplemented from time to time (the
“Declarstion™), the definitive in which are incorporated herein by this reference. The
further objects and purposss of the corporation are to promote and develop the commeon
good and social welfare of regidents of the comumunity which shall be developed by PE
Investments I, LLC, & Plorida Limited Liability Company, or by any of its subsidiarles
(the "Developer”) on all or a portion of the lands in Broward County, Florida,
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= The Corporation is not organized for profit and no part of the net earnings, if any,
ghall inure to the benefit of any Member or individual person, firm or corporation.

The Corporation ghall have the power to contract for the management of the
Assoclation or community and to delegate to the party with whom such contract hes been
entered into (which may be an affiliate of the Declarant) the powers and duties of the
Corporation, except those which require specific approval of the Board of Dircctors or
Voting Members.

The Corporation shall have all of the common law and statutory powers of a not
for profit Corporation which are not in conflict with the termg of these Articles of
Incorporation and the Declaration above identified. The Corporation shall also have all
of the powers neoessary to implement the purposes of the corporation ag set forth in the

- Declaration and to provide for the general welfare of its memhership.

Sectlon 4.2. dpplicaiign of Restrictions. Only those portions of the lands described in the
Developer's Special Warranty Deed or of lands subsequently acquired by the Developer
ot Declarant which are actually subjected to the eavenants, liens, charges, conditions, or
restrictions by deed, indentuve, or agreement, executed by the Developer, or declaration
approved, ratified, or adopted by resolution of the Board of Direstors of this Corporation,
shall be considered as the community described in these Atticles of Incorporation and the
preper object of the powers and puiposes of this Cotporation.

Section 4.3, {orporate Powers. The Corporation shall have the power:
&. to take and hold any property;

b. to establigh, administer, and enforee covenants, conditions, restrictions, reservations,
servitudes, profits, licetises, ¢asements, liens or charges for the support and benefit of the
Corporation and the weifare or betterment of the communities or residents;

¢. to construct, install, extend, operate, maintain, repair, and replace wtilities, systems,
services, or other facilities on the property for the welfare or betterment of the
conununities or residents;

d. to manage, regulate, and control the comunon or community use and enjoyment of the

property services, or facilities for the welfare or betterment of the communities or the
residents;
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e 10 sell, convey, dispose of or lease any property;

f. to lay out, open, construct and maintain public strests and roads within the lands
descrived in said Special Warranty Deed; and

g 1w purchnse, own, lease and operate for the benefit and use of the residents of the
community*s recreationsl, eating and lodging facilitles and to apply for and hold, sell,
lesse or convey franchises or apply for the transfer of licenses issued by governmental
agencies pertaining to the vecreational, esting, or lodging fasilities, including the
digpensing or salo of alocholic baverages,

b, The Carporation shall have all powers conferred upon it by law unless inconsistent
with the provisions of this Article. The Corporation shall not be organized nor operated
for profit, nor shall it participate or Intervene, directly or indirectly, in any political
campaign on behalf of or n opposition to any candidate for public office.

Aricle V

Section 5.1, Membership, Every person or entity who is tho owner of a fee or of the
equitable title in a lot or living unit, when purchasing under a contmct, and who is subject
to assessment, either present or future, by the Corporetion, pursusnt to the provisions of
any recorded instrument relating to. assessment, shall be a member of the Corporation,
For the purposs of determining memberghip, ownership will be deemed to have vested
upon delivety of & duly executed deed or contract to the grantes ot vendee. The legal title
retained by 8 vendor selling under a contract that is essentially a security device shall not
qualify the vendor for membership. Foreclosure of a contract or rcpossession for any
reason of a lot or unit sold under contraet shall terminate the vendecs membership,
whereupon all sights to membership shall revest in the vendor.

Section 3.2. Voling Rights. Members sha.IJ be al} the owners &5 defined in Section 5.1,
including the Developer or Declarant. Members shall be entitled to one vote for each lot
ot livinig unit in which they hold the interest required for membership by Section | as
shewn by the records of the Corporation as of the last day of the third month preceding
the next membership annual meeting. When more then one person holds such interest or
interests In any lot or living unit, all such persons shall be members and thé vote for the
lot or diving unit shall be exercised as they may among themselves determine, but in no
event sliall more than one vote be cast for any one lot or living unit.
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Section 5.3. Majority of Votus. Regardless of the munber of lots any member may own,
such member, including the Developer, shall not afterthe date payments on agsessments
are o comunience, be éligible to oast & number of votes in excess of the aggregate, loss
one, of the number of votes available to the other membats of the Corporation.

Section 5.4. Living Unitg. For the purpose of determining the votes allowed under this
Atticle, when lving units are counted, the lot or lots upon whlch thu living units are
sltuated shall not be counted.

Section S. 5 MMM&L’E_&Z’H The Membership Rights (Including votmg
rights} of any Member may be suspended by action of the Board of Dirsgtors if the
Member has failed to pay when due any essessmont or charge lawfully imposed upon him
or any property owned by him, or if the Member, his family, his tenants, or guests of any
of them, ghall have violated any rule or regulation of the Board regarding the use of any

property or conduct,
Autiole V1
Section 6.1, Registered Office and Agent The strect address of the injtial Registered

Office of the Corporation is: 2999 N.E. 191" Street, Concorde Centre II, PH-8, Aventura,
Florida 33180, The name of the initial registered agent of the Corporation in this state is
OSCAR GRISALES-RACINI, P.A.

Aticle VI

Section 7.1. Incorporators The names and addresses of the Incorporator(s) is/are as
follows; Elias Perchik, at 978 Windwa;d Way, Weston, Florida 33327,

igle VI

Section 8.1. Bogrd of Directors, The Corporation shall have three (3) dirsctors who shall
constiiute the Board of Directors and the governing body of the corporation. The initial
Board of Directors shall consist of threc (3) directors who shall held office until the
election of their successors for the term stated. Beginning with the first annual meeting,
the members at éach annual meeting shall elect one director as further described in the

. Corportetions Bylaws. The names and addresses of those persons who shall act as
directors until the election of their successors are:
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Elias Perchik, to serve until the first annual meeting;
Gustavo Usendizngs, 1o serve until the second annual meeting;

Erio Pintar, to serve until the third annual meeting;

Section 8.2, Foling Except as herein otherwise spocified, the decision of the mejority of
the directors currently serving shall be required and shell be sufficient to authorize any
action on behalf of the Corporation. Each director shall be entitled to one vote on every
matter presented to the Board of Directors.

Section 8.3, Meetings. Any meeting of thé members or of the Board of Direotors of the
Corporation may be held in or outside the State of Florida,

Ajele IX
Bection 9.1, Liguidution Into Successor Qrggmization. Upon dissolution or other

termination of the Corporation, no part of the property of the Corporation, nor any of the
proceeds of the properly, shall be distributed to the members of the Corporation as such,
but all the property and proceeds shell, subject to the discharge of valld obligations of the
Corporation, be distributed as directed by the members of the Corporation to the
governing body of any cominunity or communities for the welfare of which the
Carporation shall have been operated or to one or more corporation or other organization
not organized for profit and operated exclusively for the promotion of social welfare, and
which does not participate or intervene in any political campaign on behalf of or in
eppasition to any candidate for public office.

Aticle X

Section 10,1, Amendments and Priorities. Amendments to these Articles of Incorporation
shall be proposed and approved by the Board of Directors and thereafier submitted ¢ a

meeting of the Voting Members of the corporation for adoption or rejection (by
affirmatve vote of two thirds (2/3)) of the Voting Members, all in tha manner provided in
and in accordance with the notice provisions of Section 617.017, Florida Statutes.
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Section 10.2. fu case of any conflict between these Articles of Incorporation and the
Bylaws, these Atticles shall control, and in the case of any conflict betwsen these
Atticles and the Declaration, the Declaration shall sontol.

Section 10.3. fndemnification, The Corporation shatl indemnify any person who has or is
® party or Is threatened to be made 2 party to any threatened, pending or contemplated
action, suit or proceeding, whether civil, eriminal, administrative or investigative, by
reason of the fact that he is or was @ director, employes, officer, committee member or
agent of the corporation, against e¢xpenses {including attorneys fees, and appellate
atiormey's fees), judgments, fines and amounts pald in asttiement actually and reasonably
incurred by him in connection with such action, suit or proceeding, unless (a) it is
determined by a court of competent jutisdiction, sfter all available appesals have been
exhausted o riot pursued by the proposed indemnitee, that ke did not act in good feith or
that he acted in & manner he believed {0 be not in or opposed to the best interest of the
corporation, and, with respect to any criminal action or proceeding, that he hed
reasonable cause to believe his conduct was unlawful, and (b) such court further
determines specifically thet indemnification should be denled. The termination of any
action, suit or procesding by judgment, order, settlemend, conviction, or upon a plea of
tolo contendere or its aquivalent, shall not, of itself, create a presumption that the person
did ot act in good faith or did not act in a manner which he believed w be net in or
opposed 1o the hest interest of the Corporation, and with respeot io any criminal action or
procseding, that he hed reasonable cause to believe that his conduct was unlawful,

Section 10.4, To the extent that a Director, Officer, employee, committee member or
agent of the Corporation has been successful on the merits or atherwise in defense of any
action, suit or proceeding refcrred 10 in Section 10.3 above or in defense of any claim,
issue or matter therein, he shall be indemnified ageinst expenses (including attorneys
fees) actually incurred by him in connection therewith.

Section 10.5. Fxpenses incured ln defending a civil or criminal action, suit or proceeding
shall be paid by the Corporation in advance of the finsl disposition of such action, suit or
proceeding referred through all avallable appeals upon receipt of an undertaking by or on
behalf of the Director, officer, employes, committee member or agent to repay such
amount unless it shall wltimately be determined that he is entitled to be indemaified by
the Corporation as authorized in this Article.

Section 10,6, 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
bylaw, agreement, vote or Voting Members or otherwise, both as to action in his official
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capacity while holding such office or otherwise, and shall continue as to a person who
has ceased to be director, officer, employes or agent and shall inure to the benefit of the
helrs, executors and administrators of such person,

Section 10,7. The Corporation shall have the power 10 purchase and maintain insurance
on behalf of any person who is or was a Director, officer, employee, committes member
or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employse committee member or agent of another corporation,
partnership, Joint venture, trust or other enterprise, agsinst any linbility asserted against
him and incurred by him in any such capaeity, or arising out of his status as such,
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‘ . Designation and Accoptance of Registered Agent

Pursuant 1o the provisions of Florida Statutes, the undersigned corporation
orgenized under the laws of the State of Florida submits the following statemont in

b designating the registered office/registered agent in the State of Florida,

t. The name of the Corporation is: VILLA THEQ TOWNHOMES

s HOMEOWNERS' ASSOCIATION, INC, & Florida Not-For-Profit
R R Carporatios, .
W 2. The name of the registered agent is OSCAR GRISALES-RACINL P.A.
‘:1 o '_ 3. The address of the registered agent/registered office is: 2999 N.E. 191% Street,
el Concorde Centre 1L, PH-8, Aventura, Florida 33180,
e .‘ L ' Acceptance

Having been named as registered agent and designated to accept service of
process for the above corporation, 1 hereby accept the uppointment as registered agent
and agree o act in this capacity. 1 further agree to comply with the provision of all
statutes relating to the proper and complete ferformance of my duties, and | am familiar
with and accept the ubligatibns of my positiol} as gegistered agent.

I

By: OSCAR Enrsz ES I
For the Flrm

A

Date: \{7-\93 .
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