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H99000011896 ‘
ARTICLES OF INCORPORATION

e
VILLA LAGO HOMEOWNERS® ASSOCIATION. INC.

pmposeoffom.ingacorpuraﬂonundcund pursgant to the

The nndersigned incorparator, for the
hereby adopts the following Articies of Incorporation.

Florida Not For Profit Corporation Act,

ARTICLY. I: NAME
WNERS® ASSOCYATION, INC.,

The name of this corporation shall be: VILLA LAGO HOMEO
herein sometimes called the Association. The terms "Association”, “Developer”, "Owner”, "Lot”,
and any other defined rerms used in these Articles shall have the definitions given to those terms in

meDachmﬂonofCovmts,RestﬁcﬁonsandCondiﬁonsforVKLALAﬁoormymnmdmentno
such Declaration, to be recorded in the Public Records of Palm Beach Cownty, Floxida,

ARTICLE II: PRINCIPAL OFFICE

The principal place of business of this corporation shall be:

SENIEN

516 Avenida del Maiz S
South Bay, F1, 33493 > = E
The mailing address of this corporation shall be: Fes :
: Do - =
516 Avenida de] Maiz Z= 0
South Bay, FL 33493 S
P o
THIS INSTRUMENT PREPARED BY:
Henry M. Amber, Esq.
7731 SW 62nd Avenue, #202
South Miami FL 33143
Tel. (305) 661-5629 H
FLORIDA BAR# 253839 | 9900 0011 8 96
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H99000011896

ARTICLE IIT: PURPOSES

This corporation is & not for profit corporation. The general namue, objects and purposes for which
this corperation is organized, are as follows:

[A] To promote the health, safety and social welfare of the awnezs of property within the
residential area referred 1o as VILLA LAGO and described in and covered by the Declaration
of Covenants, Restrictions and Conditions for VILLA LAGO or any amendments 10 such
Declaration, 10 be recorded in the Public Records of Palm Beach County, Florida.

[B] To maintain and/or repair landscaping in all common areay, private drives, recreational
facilities, boundarles, sidewalks and/or access paths, walls, fences, streers, structures and
other Improvements as described in the Declaration of Covenants, Restrictions and
Conditions for VILLA LAGO.

[C] To control the specification, architecture, design, appearance, elevation, and location of, and
jandscaping eround, all buildings of any type, including walls, fences, swimming poois,
amennag, sewers, drains, disposal systems, decorative tile on the roof of any building or other
structures now or hareafter constructed, placed, or permitted to temain within VILLA
LAGO, us well as the alteration, improvement, additions or change thereto.

[P] To provide, purchase, acquire, replace, improve, maintain, and/or repair such buildings,
structures, street fights, and other structures, landscaping, paving and equipment, both real
and personul, related to the health, saféty, and social welfare of the members of the
Association, a5 the Board of Directors iu Its discretion determines necessary, appraptiate,
and/or convenient.

[E] To operate without profit for the sole ind exclusive beneflt of its members.
[F]  To perform all of the finctions contempiated for the Association in the Declaration of

Covenants, Restrictions and Conditdons for VILLA LAGO w0 be recorded in the Public
Records of Palm Beach County, Florida.

H99000011896
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H99000011896

ARTICLE IV: GENERAL POWERS
The Association shall have the following general powers:

[A] Tao hold funds solely and exchusively for the benefit of its Members for purposes set forth in
these Articles of lncorporation. )

[B] To promulgare and enforce fules, regulations, by-laws, covenants, restrictions, and
agreements to effectuate the purposes for which the Association is organized.

[C]  To delegate power or powers where such is deemed in the imterest of the Association.

[D]  To purchase, lease, bold, seleongage,moMseasqui:eordispmeoﬂrealorpemnal
PIOperty, except to the extent resticted heteby; to enter into, make, perform, or carry out,
wmmofeverykh:dwiﬁxapemn,ﬁm@orpomﬁonorassmiaﬁunmdwdo any and all
uctsnacesmyurexpedimtforcmyingonanyanddlofﬂmactivitl&smdputsuinganyand
all of the objects and purposes get forth in the Articles of Incorporation and not forbidden by
the laws of the State of Florida,

[E]  To fix assessments to be levied against property in order to defray expenses and costs of
effectuating the objects and purposes of the Assoclation, 1o ereate reasonable reserves for
such expenditures, and to authorize its Board of Directors, in its discretion, to enter int¢
agresments with mortgage companies or other organizations for the collection of such
asgessments.

[F1  To charge recipients for services sendeted by the Association and fior use of Associaton
property where such is deemed appropriate by the Board of Directors of the Association.

[G] To pay taxes and other charges, ifany,onoragainstpmpertyown:duramptedhythe
Association,

[M] To euter into contracts with others for a valuable consideration, for the maintenance,
management and security of the property within VILLA LAGO, including the normal
maintenance and repair of all private drives, common areas and recreational facilities within
VILLA LAGO and the coliection of the assessments, and in conneaction therewith to delegat=
the powers and rights herein contained, inchrdingbmmﬁmiwdtu,thatofmﬂdngand
collecting assessments and perfecting Hens for non-payment Any such service and
mmw:mhudnmddmwmemﬁcemmpmymedwm
responsibility to maintain and preserve the landscaping, gardening, painting, repairing and
replacement of the property within VILLA LAGO, but shall not relicve the Lot Ovwmer from
hds personal mpnnsibﬂitymmaimainandpmwveﬂwinteﬁo:mmofﬁsmitmdm paint,
¢lean, decorate, maintain and repair his unit Anymmgmen:agzeeme:nmwedinmbythe

s -~ H99000011896
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99000011896

Association shall be terminable upon ninety (90) days notice by the Association and the term
of such an agreement shall niot exceed one year, but may be renewable by agreement of the
parties for successive one-year periods. Each Owney, his heirs, successors and agsigns, shall
be bound by any such management agreertient 0T amendments or evislons thereof 1o the same
cxtentandeﬁ‘ec:mifhehﬂdexmtedsuchmamgmmtnmnmforme Purposes herein
expressed, including but xot limited to adopting, ratifying, confirming and consenting to the
execution of same by the Association; covenanting and promising to perform each and every
ofﬂmmanm,pmmisesandmd:mkingswhepnfomedbymmasmqumdundu
said management agreement, acknowiedging that all of the terms and conditions thereof,
inchuding the manager’s fee, are mmablqmdagﬁh&gthatthepamsmsas directors
and officers of the Association entering iato such an agreement have not wreached any of
their duties or obligations fo the Association. Any such menagement agreement, a8 well as
each and every provision thercof and the acts of the Board of Directors and officers of the
Association entering into such sgreement are hereby matified, confirmed, approved and
adopted.

| To acquire, improve, operate, sell, convey, BSSIRN, THOTZAZT, or lease any real or personal
prmlyorinmstorrightsmemin or appurtenant thersto.

[/l To horrow money and o execur® guch evidence of indebtedness and such cOMrACts,
pgreements, and instruments as may be necessary, and to execute and deliver any mortgags,
deed of trust, assignment of income, or other security instrument in connection therewith,

[K] To engage inany lawiul act of activity for which corporations may be organized under the
Florida Not For Profit Corporation Act which is necessary and appropriate for carrying out
and exsrcising the foregoing purposes and powers. In general, 1o have all powers conferred

upon g corporation by the laws of the State of Florida, except as specifically prohibited herein.

ARTICLE V: MEMBERSHIP
Every person or entity who is a record owner of a fee of undivided fee interest in any Lot or Living
Unit which is subject by covenants of recard to assessment by the Association, shall be a Member of
the Association. The fotegoing is not intended to include any persons or entities who hold an
interest merely as secuity for the performance of an obligation. Membership shall be eppurtenant
mandmnymtbtseparamdﬁomownemhipnfmyLutorLivingUnitm {s subject by covenants
of record to assessment by the Assoclation.

H99000011896
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ARTICLE V]: VOTING RIGHTS
The Association shal} have two classes of voting membership:

{A] Class "A" - Class "A” Members shall be all owners with the exception of the Developer.
Ciass "A" Members shall be entitled to one vote for each Lot or Living Unit in which they hold the
interest required for membership, When more than one persan holds such interest or interests In any
Lotor Living Unit, all such persons shall be Members, and the vote for such Lot ar Living Unit shall
be exercised as they among themselves determine, but i no avent shall more than one vote be cast
withmspecttoanysuchmtoﬂiving Unit. The By-Laws may establish procedures for vating when
the title to & Lot or Living Unit is held in the name of a partnership, a corporation, or more than one
person or entity.

B] Class“B" - Class "B” Members shall be the Developer, its designee, successor or assignee.
The Class "B" members shall be entitled to three (3) votes far each Lot or Living Unit in which it
holds the interest required for membership., The Class "B" Membership shall cease and becoms
converted 1o Class "A" Membership on the happening of the earlier of the following events:

[1]  three months after ninety percent (90%} of the totat nurmber of Living Units within the
Community bave be=n 20ld and conveyed; or

[2] fifteen (15) years from the dute of the Declaration of Covenams, Restrictions and
Conditions for VILLA LAGO; or

[3]  ateny eatlier time that the Developer, in its sole discretion, voluntarily converts its
Class "B" Membership to Class "A" Membership.

From and sfter the happening of the earlier of these events, the Class "B" Member shall be deemed
10 be a Class "A" Member entitled to one vote for each Lot or living Unit in which it holds the

imerest raquired for membership,

Within one hundved twenty {120) days after the happening of the earlier of the eveata described
above, the Members shall assume control of the Asgociation and the Association shall conduct &
Special Meeting of the membership (hereingfter called "Tumovet Meeting™) for the purpose of
elesting the board of Directors. Provided, howsver, that so long as the Developer is the Qwner of one
Lot or Living Unit govemed by the Association, the Developer shall be entitied o appoint one
Member of the Board of Directors.

H99000011896
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H99000011896
ARTICLE VII: DIRECTORS

The powers of this corporation shail be exercised, its property controiled, and affairs conducted by
a Board of Divectors. This Corporation shall have three (3) Diractors initially. The number of
Directors may be either inereased or decreased from time to time by the By-laws but shall never be
Jess then three (3) nor mote than seven (7). The names and addsesses of the initial Directors of this
Corporation ere as follows:

Name : Staven Manster
Addreas: 35801 SW 186 Avenue, Florida City FL 33034

Name : Christine Talcott
Address: 3580] SW 186 Avenue, Florida City FL 33034

Name Norbetto Joglar
Address: 35801 SW 186 Avenue, Florida City FL 33034

A majority of the Board of Direstors in office shall constitute 8 quorum for the transaction of
business. The By-laws sha!lprovideformeetinssofnimcmrs, inchuding an aonual meeting. Except
for the first Board of Directors, futute Directors chall be elected, in accordange with the Association’s
By-laws, byﬂzemembssatﬂmanmmlmeeﬁng of the membership, the date of which meeting shall
also be set forth in the By-laws.

Members slectad to the Boerd of Directors shall hold office unti] the next succeeding anmual meeting
of the Board of Directors, and thereafter wntil qualified successors are duly electzd and have taken

Shouldavamwymontheﬂomd,themainingdimmsshallselectamembumﬂuthzvacancy
until the next annual meeting of the moembership.

Aslong as thereisa Class *B” Member, any Directors appointed by the Class "B” member shall serve
at the pleasure of the Class "B™ Member, and may be removed from office, and & successor Duecmr
may be appoiuted, at any time by the Class "B* Member. In no eventcan a Director appointed by
the Clzgs “B” member be removed except by action of the Class "B” member.

H99000011896
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ARTICLE V]I OFFICERS

The Corporation shall have a President, a Vice-President, a Secretary and a Treasurer, and may also
have one or mote additional Vice-Presidents, Assigtant Secretaries and Assigtant Treasurers, and such
other officers and agents a2 may be deened necessary. All officers and agents shall be chosen i such
manner, hold their offices for such terms, and have such powers, titles, and duties as may be
prescribed by the By-laws, The same person may hold two or more offices.

The names of the initial Officers of this Corporation are:

President: Steven, Mainster
Vice-President: Christine Talcott
Secretary: Chrigtine Talcot
Treasurer: Norberto Joglar

[A} The Association shall indsmuify any Director or officer of the Association who is made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminai,
administrative or investigative, by reason of the fact that he is or was a Director or officer of the
Association or is or was sérving at the request of the Association as a Divector, officer, emplayee
or agent of another corporation, association, parmership, joint venture, trust or other enterprise:

{1 against expenses (including all reasonsble attorneys, fees), judgments, fines and
) mmmpddhmﬂmmmﬂlymdmmablymmbyhimemwcdon with
an action, suit of proceeding (other than one by or in the right of the Association) if
ha acted in good faith, and, with respect to any criminal action or proweeding, if he

tiad no reasonable cause to believe his conduct was untawfuol; and

(2)  against expenses (including all reasonable attomeys, fees) actually and reasonfshly
incurred by him in connection with the defense or settlement of an action or suit by
orintbzrigbtoftheAssodzﬁon,ifhemedingoodfahh. :

[B]  Thetermination of any action, suit or proceeding byjudgment. oxder, settlement, _c:onviction,
or tpon & plea of nolo contendere or its equivalen, shall niot, of itself, create # presumption that the

pemondidnotmingoodfaith,md, with respect t0 anymimiqalacﬁonorpmceedmg,had
reasonable cause to believe that his conduct was unlawfol

- H99000011896
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[C] No indemnification shall be made in respect of any ¢laim, issue or marter 4s to which such
parson shall have been adiudged to be liable for gross negligence or willful misconduct in the
performance of his duty to the Association.

[D] Any indemwification under paragraph [A] (wnless ordered by a court) shall be made by the
Association only as authorized in the speciﬁccaseuponadnmninaﬁonﬁmtindmmiﬂcsﬁon of the
Dirct:torurufﬁcerispmpcrinthecimmtamesbecause he has met the applicable standards of
conduct set forth in paragraph [A]. Such determination shall be made (1) by the Board of Directors
by a majority vote of a quonum consisting of Directors who were not parties to such action, suit or
proceeding, or (2) it such a quorum is not obtainable, or even if obtainable and a quorum of
Jisinterested Directors so directs, by a mejority of Members of the Association representing a
majority of the total votes of the membership.

[E] E::penmhamedindefendlngacivﬂnrcrhimhnﬁon, suit or proceeding shall be paid by
the Association from time to time as incurred tather than only after the final disposition of such
action, suiturpmceeding.Paymmﬂofsuchexpenses shall be authorized by the Board of Directors
ineac.hspzciﬁccnseonlyaﬁermcciptbytheAssociaﬁonofanundzrmkinghyaronbehnlfofthe
Director or officer to repay such amownts if it shall Iater develop that he is not emtitled 1o be
indemnified by the Associstion.

Thﬁndemniﬁmﬁonpmvidedbythismﬁdeshaﬂnotbedwnedmhuive of any other rights
to which the Assacistion's Directors, officers, employees or agents may be entitled under the
Association’s By-Laws, agreement, vote of members or disinterested Directors or otherwise, both
as to acﬁonsinttmirofﬁcialcapaciﬁumdaswa:ﬁonsinmothcrmpacitywhﬂeholdingmhoﬂice
or position, and shall continue as to a person who has ccased to be a Director, officer or employee
and shall inure to the benefit of the heirs, executors, and adnuinistrators of such s person.

(G}  Notwithstanding the foregoing provisions, indemnification provided under this Asticle ahall
not include indernification for any action of a Director, officer or employee of the Association for
which indemnification is deemed to be against public policy. In the event that indemification
provided under this Article is dasmed to be against public policy, such an event shall not invalidate
or affect any other right of Indemnification herein provided.

[H] The Association shall havethcpowcr,wshallnmbenbﬁgmd,mpmhasemdmamm
sndemmification insurance to provide coverage for any liability asgerted against any director, officer
mernployeeafﬂ:eAssocisﬁnninanyafIﬁscapu:iﬁesasdnmﬁhedinpamgnph [A}, whether or not
the Association would have the power to indernnify him or her under this Article.,

[ ARy person requesting indemnification shall frst look to any insurance maimlnad by the
Association for indemnification against expenses (including reasonable attomeys fees), judgments,
fines and amouxts pald in setticrment (as described ahove).  The Association shall be pbligated to

' H99000011896
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indemnify such person {if entitled to indemmification by the Association) only to the extent such
insurance does not indemnify such person. In the event that any expenses, judgments, fines ot
amounts paid in settlement ave paid pursuans to insttrance maintained by such Association, the
Assoclation shall have no obligation to reimburse the insyrarnce COmpacy.

[A] No contract or wansaction between e Assaciation and one or more of its Directors or
officers, or between the Association and any othet corporation, parmership, association, or other
organization in which one or more of its Ditectors or officers are Directors or officers, or have a
financial intevest, shall be invalid, void, or voidable solely for this reason, or solely becanse the
Director or officer is present at ot participates in the mesting of the Board or committee thereof
which authorized the contract or transaction, or solely because said Director’s or officex’s votes are
connted for such purpose. No Director or officer of the Association sball incue Hability by reason of
the fact that said Director or officer muy be intsrested in such contract or fransaction.

Interested Directors may be counted indemminingtheprcsenoeufaquummammceﬁns
of the Board of Directors or of a committee which authorized the contract or Hanssction.

Wmmmw
mmmmﬂm‘m

The Association may be dissolved with the written consent of not less than two-thirds (2/3rds) of the
membemofeanhclnssofmembmandaﬁermeiptofanappmpﬁmdmeassetforminﬂoﬂda
Statutes §17.1433, or statute of similer hnpou,ifsuchdmeisnecesmmmedme of dissolution.
Upon dissohution of the Association, ather than incident 1o a merger or consolidation, the assets of
the association shall be dedicated to annppmprim;mbllcagmcywbemedforpmposes gimilar to
thope for which this Association was created. Inthemzhumhdedimﬁonismﬁmdacoepmm,
stch asset shall be granted, conveyed and assigned to auy nonptofit corporation, assceiation, trust
orotherorguﬂzaﬁnnmbedevotedm such simnilar purposes.

ARTICLE XII: BY-LAWS

The Board of Directors shall adopt By-laws cansistent with these Aticles of Incorporation. Such
By-laws may be altered, amended or repealed either by a resolution of the Board of Directors orby
following the progedure set forth therefor in the By-laws.

H99000011896
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mmmmmmw
The Corporation reserves the right 1o amend, alter, change or repeal any provision contained in these

Articles of Incorporation in the manner oW OF hereafter prescribed by the corporate By-laws and the
Florida Statutes, and all rights of members herein are granted subject to this reservation.

The name and address of the initial registered agent of this Corporation are:
Name: Henry M. Amber, Esq.
Address: 7731 SW 620d Avene, #202
Soyth Miami, Florida 33143
The name and stroet address of the incorporatar 1o these Articles of Incorporation are:

Name: Henry M. Amber, Esq.

Address: 7731 SW 62nd Avenue, #202
South Miami, Florida 33143

This Corporation shall have perpetual existence.

IN WITNESS WHEREQF, the undersigned incorporator has executed these Articles of
Incorporation this 18th ddy of May, 1999.

INCORPORATOR: WQLLA/

" Glefiry M. Amber

H99000011896
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CERTIFICATEF, OF DESIGNATION

REGISTERED AGENT / REGISTERED OFFICE

Pursuant to the provisions of sections §07.0501 or 617.0501, Florida Statutes, the undersigned
Corporetion, organized under the laws of the State of Florida, submits the following statement in
designating the registered office / registered agent, in the State of Florida-

1. The name of the Corporation is: VILLA LAGO HOMEOWNERS’ ASSOCIATION, INC..

2. The name and address of the registered agent and office is:
Name : Henry M. Amber, Esq.

Address; Suite 202, 7731 SW 62nd Avenue
South Miami, Florida 33143

—

=&
—<2
=
=0
i

aaud

DATE: May 18, 1999 Ay
Henry M. Amber, Esq o, =
S5 W
TITLE Incorporator e o
= I
ACKNOWLEDGMENT:

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. 1FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

DATE: May 18, 1999 SIGNATURE —;T‘;M W o

—m——

Henry M. Amber, Esq.

TITLE: Registered Agent

n - H99000011896
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