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ARTICLES OF INCORPORATION e o
oF i
VIZCAYA AT PALM-AIRE ASSOCIATION, INC. .
a Florida Corporation Not-For-Profit 2o
4

The undersigned incorporator, for the purpose of forming a corporation
not-for-profit pursuant to the laws of the State of Florida, Florida Statutes,
Chapter 617, hereby adopts the following Articles of Incorporation:

ARTICLE 1 - NAME

The name of the corporation is "VIZCAYA AT PALH--AIFIE ASSOCIATION, IWC.,"
a2 Florida corporation not-for-profit, nereinafter referred to as the "ASS0C]-

ATION."

ARTICLE II - PURPOSE

The purposes for which the ASSOCIATION is organized are as follows:

1. ‘Tu cperate as @ corporation not-for-profit pursgant to Chapter 617 of
the Florida Statutes,

2. To operate one or more condominiums developed within the property
described in Exhibit "A" attached hereto, pursuant to the Florida Condomsndum
Act, as and when the declaration of condominium of any swch condominfum s
recorded in the public records in the county in which the Condominiun 1s
located with these Articles attached as an exhibit thereto.

3. To promote the nealth, safety, welfare, comfort, and social and eco-
nomic benefit of the members of the ASSOCIATION.

ARTICLE ITI - DEFINITIONS

The terms used in these ARTICLES and the BYLAWS shall have the same defi-
nitions and meanings 2s those set forth in the declaration of condaminium of
any Condominium operated by the ASSOCIATION and tn the CONDOMINIUM ACT, unless
herein provided to the contrary, or unless the context otherwise requiras,

ARTICLE IV - POWERS AND DUTIES

The ASSOCIATION sna1l have the following powers and duties:

I. Al of the common law and statutory powsrs of a corporation not-for-
profit under the laws of the State of Floridz, and the statutory powers set

forth in the CONDOMINIUM ACT.

Z. To administer, enforce, carry out and perform all of the acts, func=
tions, rights and duties provided in, or contemplated by, the DECLARATION,
gither expressed or implied, and to take any action reasonably necessary or
appropriate to operate the CONDOMINIUM persuant to the CECLARATION, imcluding,
but not limited to, the following:

2. To own, purchase, sell, mortgage, encumber, lease, administer,
manzge, operate, maintain, improve, repair andfor replace real and persona)
property.

. To make and collect ASSESSMENTS against members of the ASSOC1A-

TION to defray the costs, expenses and lesses incurred or to be incurred by
the ASSOCIATION, and to use the proceeds thereof in the exercise of the AS50-

CIATION'S powers apd duties.

3. To maintain, repair, replace, reconstruct, add to, and gperate the
CONDOMINIUM, and other property acquired or leased by the ASSOCIATION for use

by 1ts members.
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4. To purchase insurance upon the CONDOMINIUM and insurance for the pro=
tection of the ASSOCIATION, its directors, officers and members, and such
other parties as the ASSOCIATION may determine.

5. To make and amend reasonable rules and regulations for the use,
maintenance, and appesrance of, the UNITS and the use of the COMMON ELEMENTS
and the ASSOCIATION PROPERTY, and for the health, comfort, safety, welfare,
and benefit of the ASSOCIATION'S members, '

5. To enforce by legal means the provisions of the CONDOMINIUM ACT, the
DECLARA;:EH, these ARTICLES, the BYLANWS, and the Rules and Regulations of the
ASS50CIATION.

7. To contract for the management and maintenance of the CONDOMINIUM and
Lo authorize a management agent or company (which may be the DEVELOPER or an
affiliate of the DEVELOPER) to assist the ASSOCIATION in carrying out its pow-
ers and duties by performing such functions as the .submission of proposals,
collection of ASSESSMENTS, preparation of records, enforcement of rules, and
maintenance, repair and replacement of the COMMON ELEMENTS with funds as shall
be made available by the ASSOCIATION for such purposes, as well as exercising
Such other powers and rights delegated to it by the ASSOCIATION, which powers
and rights are vested in the ASSOCIATION by virtue of the DECLARATION, these
ARTICLES, the BYLAWS and the CONDOMINIUM ACT. The ASSOCIATION and its offi-
cers shail, however, retain at all times the powers and duties granted by the
DECLARATION and the COMDOMINIUM ACT, including, but not limited to, the making
of ASSESSMENTS, promulgation of rules, and execution of contracts on behalf of
the ASSOCIATION,

8. To employ personnel necessary to perfors the obligations, services
and duties required of or to be performed by the ASSOCIATION and for the
“proper operatien of the "CONDOMINIUM and/or to contract with others, for the
performance of such obligations, services and/or duties,

ARTICLE V - MEMBERS

L. The members of the ASSOCIATION snall consist of all of the record
owners of UNITS. Membership shall be established as to each UNIT upon the
recording of the DECLARATION. Upon the transfer of ownership of fee title to,
or fee interest in, a UNIT, whether by conveyance, devise, judicial decree,
foreclosure, or otherwise, and upon the recordation amongst the public records
in the county in wnich the CONDOMINIUM fs located of the deed or other instru-
ment establishing the acquisition and desfanating the UNIT affected thereby,
tne new UKIT OWNER designated in such deed or other instrument snall thereupon
become a member of the ASSOCIATION, and the membership of the prior UNIT OWHNER
35 to the UNIT designated shall be terminated, provided, however, that the
ASSOCIATION shall not have the responsicility or obligation of recognizing any
such change in membersnip wntii it has been delivered a true copy of the
applicable deed or other instrument, or 15 otherwise informed of the transfer
of ownership of the UMIT. Prior to the recording of the DECLARATION, the
incorporator shall be the sole member of the ASSOCIAT [ON,

£. The share of zach member in the funds and assers of the ASSOCIATION,
the COMMON ELEMENTS and the COMMON SURPLUS, and any membership in this ASS0CI-
ATION, cannot be assigned, hypothecated or transferred in any manner BXCEpL a5
an appurtenance to the UNIT for which that membership s established.

3. On all matters upon which the membersnip shall be entitied to vote,
there shall be only one vote for each UNIT. In the avent any UNIT is owned by
more than one person and/or by an entity, the vote far such UNIT =hall be cast
in the manner provided by the BYLAHS. fny person or entity owning more than
one URIT shall be entitled to one vote for each UNIT owned.

4. The BYLAWS shall provide for an annual meeting of the members of the
ASSCCIATION and shall make provision for special meetings.

ARTICLE VI - INCORPORATOR

The name and address of the fincorporator is: FPA VIZCAYA, INC., a
Flerida corporation, 2501 Palm-Afre Drive North, Pompanc Beach, Florida 330865,
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ARTICLE W11
IRITIAL REGISTERED OFFICE ADDRESS AND NAME OF REGISTERED AGENT

The address of the initfal registered office of the ASSOCIATION 45 2501
Palm-Alre Drive North, Pofpanc Beach, Florida 33069, The initial registered
agent of the ASSOCIATION at that address is FPA VIZCAYA, INC., a Florida

corperation.
ARTICLE VIII - DIRECTORS

1. The property, business and affairs of the ASSOCIATION shall be man-
aged by a BOARD which shall consist of not less than three (3) directors, and
which shall always be an odd number. The BYLAWS may provide for 2 method of
determining the number of directors from time to time. In the absence of a
determination as to the number of directors, the BOARD shall consist of three
{3) directors, Except for directors appointed by the DEVELOPER, and except to
the extent required in order to elect a full BOARD due to the unwillingness of
UNIT DWNERS to serve on the BOARD, directors are required to be UKIT OWNERS,
or a sharehcider, director, officer or partner of an entity which owns a UNIT.

2, AN of the duties and powers of the ASSOCIATION existing under the
CONDOMINIUM ACT, the DECLARATION, these ARTICLES and the BYLAWS shall be exer-
cised exclusively by the BOARD, its agents, contractors or employees, subject
to approval by the members only when specifically reouired.

3. Initially the DEVELOPER shall have the right to appoint all of the

directors. Wnen members other than the DEVELOPER own fifteen (15%) percent or

more of the UNITS that will be operated ultimately by the ASSOCTATION, the
members other than the DEVELOPER shall be entitled to elect not less than
one-third (1/3) of the directors. Members other than the DEVELOFER shall be
entitled to elect not less than a majorfty of the directors vpon the earlier
of the following:

a. Three (3) years after fifty (50%) percent of the UNITS that
will be operated ultimately by the ASSOCIATION have been conveyed to
purchasers;

2. Three (3) months after ninety (90%) percent of the UNITS that
will be operated ulitimately by the ASSOCIATION have been conveyed to
purchasers;

C.  Wnen all of the UKITS thet will be cperated ultimately by the
ASSOCIATION nave been completed, some of them have been conveyed to pur-
chasers, and none of the others are being offered for sale oy the DEVELOPER in
the ordinary course of business;

d. When some of the UNITS have been conveyed to purchasers and
none of the others are being constructed or offered for sale by the DEVELDPER
in the ordinary course of business; or

The DEVELOPER is entitled to elect at least one director zs long as the
DEVELDPER holds for sale in the ordinary course of business at Teast five (5%)
percent of the UNITS that will be operated ultimately by the ASSOCIATICGN.
Thereafter all of the directors shall be elected by the members in the manner

determined by the BYLAWS.

Motwithstanding the foregoing, the DEVELOPER may waive its right to elect
ene or more directors which it is entitied to elect, by written notice to the
ASSOCIATION, and thereafter such directors shall be elected by the members,

4. Within sixty (60) days after the members gther than the DEVELOPER are
entitled to elect one or more directors, the ASSOCIATION shall call, and give
not less than thirty (30) days or more than forty (40) days notice of, a
meeting of members to elect the directors which the members are then entit]ed
to efect. The meeting may be called and the notice given by any UNIT OWNER if
the ASSUCIATION fails to de so. Thereafter, the directors which the members
are entitled to elect shall be elected at the annual meeting of the members.
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§. Directors may be removed and vacancies on the BOARD shall be filled
in the manner provided by the BYLAWS, however any director appointed by the
DEVELOFER may only be removed by the DEVELOPER, and any vacancy on the BOARD
shall be appointed by the DEVELOPER 1f, at the time such vacancy is to be
filled, the number of directors appointed by the DEVELUPER 15 Jess than the
maximun number of directors which may, at that time, be appointed by the
DEVELOPER as set forth above,

6. The names and addresses of the initia] directors, who shail hold
office until their succeszors are appointed or elected, are as follows:

T.W, GELL NORMAN J. GREENOUGH LEE MAILLOUX

2501 Palm-Aire Dr, Morth 2501 Palm-Aire Dr. North 2501 Palm=-Afre Dr, MNorth
Pompano Beach, FL 33060 Pompano Beach, FL 33069 Pompano Beach, FL 33089

ARTICLE IX - OFFICERS

The officers of the ASSUCIATION shall be a president, vice-president,
secretary, treasurer and such other officers a5 the BOARD may from time to
time by resclution create, The officers shall serve at the pleasure of the
BOARD, and the BYLANS 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 until their SUCCEesSS0rs are designated by the BOARD
are a5 follows;

PRES 1DE KT e r s w s s owoa s ow s s s . TuW. GELL

VICE PRESIDENT ., . . . . . .. ... « « RORMAN 2, GREENOUGH

VICE PRES LDENT fSECRETARY /TREASURER . . « LEE MAILLOUX
ARTICLE X - IHDEMMIFICATION

I. The ASSOCIATION shall indemnify any person who was or s 3 party, or
is threatened to be made a party, to any threatened, pending or contemplated
action, suit or proceeding, whether civil, criminal, administrative gor nves=
tigative {other tham an action by or in the rignt of the ASSOCIATION) by rea-
son of the fact that he is or was a director, employee, officer or agent of
the ASSOCIATION, against expenses {including attorneys' fees ang appellate
attorneys' fees), judoments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with Lhe action, suit or proceeding
if he acted in good faith and in 2 manner he reasonably believed to pe in, or
not ocpposed to, the best interest of the ASSDCIATION: and with respect to any
criminal action or procesding, if he hac no reasonable cause to belisve his
conduct was unlawful; except, that no indemnification shall be made in respect
Lo any claim, issve or matter a5 to which such person shall have besn adjudoed
to be liable for gross neqligence or willful misfeasance or malfeasance in the
performance of his duty to the ASSOCIATION unless and only to the extent that
the court in which the action or suit was brought shall getermine, upon appli-
cation, that despite the adjudication of Hapility, but in view of all the
circumstances of the case, such person 15 fairly and reasonably entitled to
tndemnity for such expenses which the court shall deem proper. The fterminas
tion of any action, suit ar proceeding by judgment, order, settlement, convic-
tion, or wpon a plea of nolo contendere or 1ts equivalent, shall not, in and
of itself, create a preswaption that the person did not act in rood faith and
in & manner which he reasonably believed to be in, or not opposen to, the best
fnterest of the ASSOCIATION; and with respect to any criminal action or pro-
ceedi?gi that he had no reasonable cause to pelieve that his conduct wes
unlawful,

£. To the extent that a director, officer, employee or agent of the
ASSOCIATION has been successful on the merits gr otherwise in defense of any
action, suit or procesding referred to in Paragraph 1 above, or in defense of
any claim, issue or matter therein, he shall be indemnified against expenses
[ inc] uding attorneys' fees and appellate attorneys’ fees) actually and reason-
ably incurred by nim in connection therewith,
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3. Any indemnification under Paragraph 1 above (uniess ordered by a
court) shall be made by the ASSOCIATION only as authorized in the specific
case uypon a determination that {indemnification of the director, officer,
employee or agent 15 proper under the circumstances because he has met the
applicable standard of conduct set forth in Paragraph 1 above. Such determin-
atfon shall be made (&) By the BOARD by a majority vote of a quorum consisting
of directors who were not parties to such action, sult or proceeding, or (b)
if such quorum is not obtainmable or, even if obtainable, if a guorus of disin-
terasted directors so directs, by independent legal counsel in written opin=
fon, or {c) by approval of the members.

4, Expenses ipcurred in defending a civil or criminal action, suit or
proceeding may be paid by the ASSOCIATION in advance of the final disposition
of such action, suit or proceeding as authorized by the BOARD in the specific
case upon receipt of an undertaking by or on behalf of the directors, officer,
employee or agent to repay such amount unless it shall ultimately be deter-
:1HE? that he is5 entitled to be indemnified by the ASSOCIATION as authorized

erein,

5. The indemnification provided herein shall not pe depmed exclusive of
any other rights to which those seeking indemnification may be entitled under
the laws of the State of Florida, any BYLAW, agreement, vote of members or
otherwise; and as to action taken in an official capacity while holding
office, shall continue as to a person who has ceased to be a director, offi-
cer, employee, or agent and shall inure to the bemefit of the heirs, executors
and administrators of such & person.

. The ASSOCIATION shall have the power to purchase and maintain insur=
ance on behalf of any person who is or was a director, officer, employee or
agent of the ASSOCIATION, or is or was serving at the reguest of the ASSOCIA-
TION as a director, officer, employee or agent of another corparation, part-
mership, joint wventure, trust or other enterprise, against any lTiability
asserted against him and dncurred by him in any such capacity, as arising out
of his status as such, whether or not the ASSOC[ATION would have the power Lo
indemnify him against such 1iability under the provisions of this ARTICLE,

ARTICLE XI - BYLAWS

The first BYLAWS shall be adopted by the BOARD and may be altered,
amended or rescinded in the manner provided by the BYLANS,

ARTICLE XIT - AMENDMENWTS

fmendments to these ARTICLES shall be proposed and adopted in the follow-
ing manner;

1. A majority of the BOARD shall adopt a resolution setting forth the
proposed amendment 2nd directing that it be submitted to 2 vote at & meating
of the members, which may be the annual or a special meeting.

£.  Writtenm notice setting forth the proposed amendment or a summary of
the changes to be effected thereby shall be given to each memoer entitled to
vote thereon within the time and in the manner provided in the BYLAWS for the
giving of notice of meeting of members. [f the meeting 15 am annual meeting,
the proposed amendment or such summary may be included in the notice of such
annual meeting.

3. At such meeting, & vote of the members entitled to vote thereon
shall be taken on the proposed amendment. The proposed amendment shall oe
adopted upon receiving the affirmative vote of a majority of the votes of the
entire membership of the ASS0CIATION.

4. Any number of amendments may be submitted to the members and voted
upon by them at any one meeting.

5. If all of the directors and all of the members eligible to vote sign
2 written statement manifesting their intention that an amendment to these
ARTICLES be adopted, then the amendment shall thereby be adopted as though the
above requirements had been satisfied.
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