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ARTICLES OF INCORPDRAT JUN e o

0F o L

VIZICAYA AT PALM-AIRE ASSOCIATION, INI. ﬁqﬂ-
¢ Florida Corporation Not-For-Profit e

The undersigned incorporator, for the purpose of formming 2 corporation
not=-for-profit pursuant to the laws of thne S5tate of Florida, Florida 5tatutes,
Chapter 617, hereby adopts the following Articles of Incorporation:

ARTICLE 1 - NAME

The name of the corporation s “VIICAYA AT PALM-AIRE ASSOCIATIOK, INC.,"
@ Florida corporation not-for-profit, nereinafter referred to as the "AS50CI-
ATIOR."

ARTICLE 11 - PURPDSE

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

1. To operate as a corporation not-for-profit pursuant to Chapter E17 of
the Florida Statutes.

2. To operate one or more condominiums developed within the propesty
desc=ibed in Exhibit *A* attached hereto, pursuant to the Florida Condominium
ct, &5 and when the declaration of condominium of amy sucn congominium s
recoroed in the public records in the county in which the Concominium is
Jocated with tnese Articles attached as an exhibit thereto.

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

ARTICLE T11 - DEFINITIONS

The terms used in these ARTICLES and the BYLAWS shall have the same defi-
nitions and meanings 25 those set forth in the gezlarasion of congominium of
any Condominium operated by the ASSOCIATION and in tThe CONDOMINIUM ACT, unless
herein provioed to the contrary, or unless the contex:i otherwise reguires.

ARTICLE 1V - POWZRS AND DUTIZS

The ASSOCIATION shall have zhe following powers and duties:

1. A1 of the common law and szatutory powers of a corporation noi-for-
profit under the laws of the State of Florida, and the STATuLOry powers SeT
forth in tne CONDOMINIUM ACT.

2. To administer, enforce, carry out and perform a1l of the acts, func-
+ions, rignts and duties provided in, or contemplated by, tne DECLARATION,
eitner expressed or impliec, and toc take any action reesonably necessary or
appropriate to operate the CONDOMINIUM pussuant te tne DECLARATION, inciuding,
but not limited to, tne following:

a. To own, purchzse, sell, mortpage, encumbe-, lease, aomihister,
menage, operate, maintain, improve, repair and/or replace real anc perlsnna'l-
property.

b. To make and collec: ASSESSMENTS apainst members of the ASSOTIA-

TION to defray the costs, expenses and losses incurred or t0 De incurred by
=ne ASSOCIATION, and to use tne proceeas thereof in tne exercise of the ASS0-

CIATION'S powers and outies.

1, To maintain, repair, replace, reconstruci, add te, and operate the
CONDOMIMIWN, and otner property acouired or lezsed by tne ASSOUIATIUN for use

py 115 members.
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&, To purchzse insurance wpon the CONDOMINIUM and insurance for the pro-
tection of the ASSOCIATION, its directors, officers and members, and Such
otner parties as the ASSOCIATION may determine.

§.  To meke and amend rezsonable rules and regulations for the use,
maintenance, and appearance of, the UNITS anc tne use of tne COMMON ELEMEINTS
and the ASSUCIATION PROPERTY, and for the nealth, comfort, safety, welfare,
and benefit of the ASSOCIATION'S members.

€. To enforce by legal means the provisions of tne COMOOMINIUM ACT, the
DECLARATION, these ARTICLES, tne BYLAWS, and tne Rules and Hegulations of the
ASSOCTATION.

7. To contract for the management and mdintenance of the CONDOMINIUM and
to authorize & management agent or company (which may be tne DEVELOPER or an
affiliate of the DEVELOPER) to assist the ASSOCIATION in carrying out 115 pow=-
ers and duties by performing such functions as the submission of proposals,
collection of ASSESSMENTS, preparztion of records, enforcement of rules, and
maintenance, repair and replacement of the COMMON ELEMENTS withn funmos 25 shall
be mace available by tne ASSOCIATION for such purposes, &5 well 25 exercising
Such other powers and rignts celegated to it by the ASSOCIATION, which powers
and rights are vested in the ASSQCIATION by wirtue of the DECLARATION, tnese
ARTICLEE, the BYLAWE and the CONDUMINIUM ACT. Tne ASSOCIATION mnd its offi-
cers shall, nowever, retain .2t all times the powers and duties granted by Tne
DECLARATION and the CONDOMINIUM ACT, imcluding, but not limited to, the making
of ASSESSHENTE, promulgation of rules, and execution of contracts on benalf of
the ASSOCIATION.

B. To employ personnel necessary to perform the obligations, services
and duties reguired of or tc be performed by tme ASSOCIATION and for the
proper operatien of tme "CONDOMINIUM and/or to contract witn oihers, for ine
perfomance of such oolipations, services and/or duties.

ARTICLE V - MEMBERS

1. The members of the ASSOCIATION shall consist of all of the record
owners of UNITS. memoersnip snall pe establisned es to eech UNIT upon tne
recording of the DECLARATIDN. Upon the transfer of ownership of fee title to,
pr fes interest in, & UNIT, whether by convevance, devise, judicial oecree,
foreclosure, or otherwise, and upon the recoro2tion amongost the public recoros

in tne county in whicn the CONDOMIKIUM is located of the deed or other instiru-

ment establishing the acouisition and designating the UNIT affected thereby,
tne new UNIT OWNER designated in such oeed or gptner instrument shall tnereucon
become & member of the ASSOCIATIOK, and the membership of tne prior UNIT OWRIR
&% to the UNIT designeted snell be terminated, provioed, however, that tTne
ASSOCIATION snall nmot nave the resporsipility or obligation of recoonizing any
such change 1in membership wntil 4t naz been gelivered & true copy of Tne
gpplicepie deed or otner instrument, or i5 otherwise informed of the transfer
of ownerghip of tne UNIT. FPFrior to the recording of tne DECLARARTION, <thne
incorporator 5nall be the sole member of tThne ASSOC1ATIOKN.

2. Tne snare of each member in the funds and zssets of the ASSOCIATION,
the COMMON ZLEMENTS and the COMMOM SURPLUE, and any mempership in tnis ASS0CI-
ATIOR, cannot pe essigned, hypotnecated or transferred in &ny manner exCept B&
an appurtengnce to the UNIT for wnich that membersnip is establisnec.

i, On al]l matters upon wnich the membership shall be entitied To votle,
there shall be only one vote for each UNIT. In the event any UNIT 15 owned by
more tnan oneé person and/or by an entity, the vote for sucn UNIT snall be cast
in The manner provided by tne BYLAWS. Any person or entity OwWRing more tnan
one UWIT snall pe entitles to oné vole for each UNIT ownec.

4, Tne BYLAMS shell provide for an annual meeting of the members of tThe
ASSOCIATION and snall make provision for special meetings.

ARTICLE W1 - IWCORPRORATOR

The name and address of the incorporator 1s: Fea WIIDAYR, IRKC., &
Florioe corporation, 2501 Palm=Aire Drive horth, Pompano Beachn, Florida 33069,
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ARTICLE W11
INITIAL REGISTERED OFFICE ADDRISS AND NAME OF REGISTERED AGEHT

The address of the initial registered office of the ASSOCIATION 15 2501
Paim=Aire Drive North, Pompano Beacn, Florida 3306%. Tme inftial registered
agent of the ASSOCIATION &t tnat address s FPA WIZCAYAR, IKL., & Florioa
corporation.

ARTICLE V111 - DIRECTORS

l. Tne property, business and affairs of tne ASSOCIATION snall be man-
aged by a BOARD which shall consist of not less than three {3) directers, and
which snall always be an odd number, The BYLAWS may provice for 2 method of
determining tne number of directors from time To time. In the absence of @
geterminasion as to the number of directors, tne BOARD shall consist of three
{2) directors, Except for cirectors appointed by the DEVELDPER, and except to
the extent reguired in order to elect a full BOARD due to tne unwillingness of
UNIT OWMNERS to serve on the BOARD, directors are reguired to be UNIT OWNZRS,
or & shareholder, cdirecter, officer or partner of an entity whicn owns 2 UNIT.

2. A1l of the duties and powers of tne ASSOLIATION existing uncer The
CONDOMINIUM ACT, the DECLARATION, these ARTICLES and the BYLAWS snall be exer-
cised exclusively by the BOARD, 1ts agents, contractor: or emplovees, Subjeclt
to approval by the members pnly when specifically reauirec.

3, lnitfally the DEVELOPER snall nave the right to appoint all of the
directors. When members other than the DEVELOPER own fifreen (15%) percent of
more of the UNITS that will be operated ultimately by tne ASSOZIATION, the
members otnes than tne DEVELOPER shall be entitled to elect not les: than
pne-tnird [1/3) of the directors. Members other than the DEVILOFZR snall oe
entitled to elect not less than & majority of tne directors upon the earlier
of the following:

2. Three (3) years after fifty (50%) percent of the UNITS that
will be operated vultimately oy the ASSDCIATION have been conveyed TO
PUFrChasers;

b. Three (3) months after ninety (90%) percent of the UNITS that
will be operated ultimately by the ASSOCIATION have been conveyed 10
purchesers;

£. When all of the UNITS that will be operated ultimately by the
ASSOCIATION have been completed, some of them have been convevec 10 Dur-
chesers, and none of the others are being offered for saie by The DEVELDPER inm
tne ordinary course of business;

d. When some of the UNITS have been conveyed to purchzsers and
none of the othess are being constructed or offered for sale by the DEVELOPZR
in the orginary course of business; of

The DEVELOPER 45 entitied to elect &t lezst one director 2s long 25 the
DEVELOPER nolds for sale in the ordinary course of business at lezst five [5%)
percent of the UNITS that will be operated ultimately by the ASSOZIATION.
Therea®ter all of the directors shall be elected oy the members in the manner
getermined by the BYLAWS.

Notwithstanding the foregoing, the DEVELOPER may waive i1 right to elect
pne or more directors wnich it 1% entitied to elect, by written notice to The
ASSOCIATION, and tnereafter such directoms shall be elected by the membe<s.

4, Within sixty (60) days after tne membe~: other tnan thne DEVELOFIR are
entitled to elecy one or more directors, tme ASSOCZIATION snall call, amd give
not less than tnirty (30) cays or more than forty " (40) cays notice of, 2
meezing of mempers tc elect tne directors wnich the mempers are then entitled
to elecs. Tne mesting may be called and tne notice oiven by any UNIT OWNER 1f
tne ASSOCIATION fadls te do so. Thereafter, tne directors wnich the members
gre’ entitled to elect shall be slezted at the annygl meeting of the mempers.
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. Directors may De removed and vacancies on tne BOARD thall be F91led
in the manner provided by tne BYLAKS, however any Qirecior appointed by the
DEVELOPER may only be removed by the DIVELOPER, and any vacancy on the BOARD
snall be appointed by the DEVELOPER 4f, at the time such YECANCY 15 to be
filled, the number of directors 3ppointed by the DEVELDPER s Jese than the
maximum number of directors which May, al that time, be appointed by tThe
DEYELOPER as set forth above,

6, Tne names and addresses of the initial directors, who shall hold
office until their successors &re appointed or elected, are az fo)lows:

T.W, GELL NORMAN J, GREE NOUGH LEE MAILLOUX

2501 Palm-Aire Or. Morth 2501 Palm-Aire Dr, Horth 2501 Pelm=Aire Dr. Morth
Fompano Beach, FL  3305%  Peampano Beach, FL 33069 Pompanc Beach, FL 2306%

ARTICLE IX - OFFICERS

The officers of' the ASSOCIATION shall be a president, wvice-presicent,
Secretary, trezsurer and such cther officers as the BOARD may from time 1o
time by resolution creste. The officers shall serve at the plezsure of the
BOARD, and tne BYLAWS may provide for the removal from office of officers, for
filling vacancies, and for the ocuties of tne officers. Tne names of the
officers wno snell serve wntil tneir successors are oesipnated by the BOARD
are as follows:

FRESIEM * L] L L} LI L - L & & = L] Tl”- ELL
VICZ PRESIDENT . . . . . . . . . ... . NORMAN J. GREENOUGH
VICE PRESIDENT /SECRETARY/TREASURER . ., . LEE MAILLOUYX

ARTICLE % = INDEMMIFICATION

1. The ASSOCIATION shall indemnify any person who wes or is & party, or
15 threatened 1o be made a party, 1o any Threztened, pending or contempizted
gction, suit or proceeging, whether civil, criminal, zoministrative or inves-
tigative {cther than an action by or in the right of the ASSOCIATION) by res-
son of the fact that he is or wes 2 director, emplovee, officer or egent of
ine ASSOCIATION, against expenses (including attorneys’' fees and appellate
attorneys' fees), juogments, fines and amounts paid in settiement actuglly and
rezsonebly incurred by him ir connection with the action, suit or proceeding
if he actec in good faith and in & menner ne rezsonably believed to be in, or
not opposed to, the best interest of =he ASSOCIATION; ana with respect to &ny
criminal action or proceecing, if he had no rezsonable cause to believe his
conduct wet unlawful; except, tha:t no inoemnificazion snall be maoe in respect
T0 any claim, issue or.meiter 25 o which such person snell nave been acjucged
to be lieble for oross negligence or willfy) misfezsance or malfersance in tne
performance of his guty to tne ASSOZIATION unless and only to the extent thnat
The Court in wnich the action or suit w2t brougnt snzll aetermine, upon Bppli=-
cation, that cespite the adjudicerion of liapility, but in view of 211 the
circumstances of the case, such person 15 fairly and reesonably entitlied to
ingemnity for such expenses which the court shall oeem proper. Tne terminz-
tion of any actien, suit or proceeding by judoment, oroer, settlement, conyic-
tion, or upor 2 pie: of nolo contendere or 1ts eouivalent, shzall met, in and
of itself, create & presumpiicn that the person did nos act in good faith and
10 & manner wnich ne reesonzbly believed to pe in, or not opposed to, the best
interest of the ASSOCIAT 10K; ang with respect to any criminal action or pro-
cerﬂlggf tnat he had no reascnable cause 1o believe tnat his condutt wes
umia Ui

£. 1o the extent that a director, officer, emploves or agent of the
ASSOCIATION hes been successful on tne merirs or otnerwise in ocefense of any
action, suit or proceeding referred to in Paragraph 1 above, or in defense of
any claim, issue or matter itherein, ne snzll be inoemnified against BXpEN5ES
(inciuding attorneys' fees and appellate attorneys' fees) actually and reason-
ably incurred by him in connection therewith.
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3.  Any ingemnification under FParagraph 1 above (unless ordered by &
court) shall be made by tne ASSOCIATION only as autnorized in tne specific
case upon a determination tmat ingemnification of the director, officer,
employee or agent 5 proper unger the circumstances DECAUSE he has met tLhe
applicable standare of cenduct set forth in Paragrapn ! above. Such determin-
ation shall be made (2) by the BOARD by a majority vote of & guorum consisting
of directors who were not parties to such action, suit or proceeding, or (b)
if such guorum it not obtainable or, even if obraineple, 1f a guorun of disin-
teresied directors so directs, by indepenoent legal counsel in written opine
fon, or (c) by approval of the members.

4, Expenses incurred in defending a civil or criminal ac=ign, suit or
proceeding may be paid by the ASSOCIATION in advance of the final disposition
of such action, suit or proceeding as authorized by tne BOARD in the specific
cese upon receipt of an undertaking by or on behalf of the directors, officer,
employee or agent to repay such amoun: wnless 9t shall ultimately be oeter-
E‘mﬂ_:l that he is entitled to be indemnified by the ASSOCIATION as authorized
erein,

5. The indemnification provided herein shall not be deemed exclusive of
any other rights to which those seeking indemnification may fe entitled undes
the lTaws of the State of Floride, any EYLAW, agreement, vote of members or
otherwise; and a5 to action teken in an official capacity while nolding
office, shall continue 25 to a person who h2s ceesed to be & director, offi-
cer, employee, or agent and shall inure to the penefit of the heirs, executors
and administrators of such & person.

6. The ASSDCIATION shall have the power to purchase and meintain insure
ance on benalf of anmy person who is or wes a directer, officer, emplover or
egent of the ASSOCIATION, or is or was serving 2t the recuest of the ASSO-IA-
TIUN g3 a director, officer, emplovee or agent of another corporation, pari-
nership, Jjoint venture, trust or other enterprise, apeinst any liability
esserted against him and incurred by him in any such capacity, as arising out
of his status 25 such, whether or not tne ASSOCIATION would have the power T
indemnify him 2gainst such 1iability unocer the provisiont of tnig ARTICLE

ARTICLE X1 - BYLAMS

The first BYLAWS shall be adopted by the BOARD and mey be altered,
amended or rescinoed in the manner provided by the BYLAWS.

ARTICLE XI1 - AMEWDMENTS

Amenoments to these ARTICLES shall be proposec and adopied in tne follow-
ing manner:

1. A majority of the BOARD snall adopt 2 resolution setting forth the
proposed amendment and directing that it be submitted to a vote 2% 2 megsing
of the members, wnich mey pe the annual or a special meesing.

£. Written notice setting forth the proposed amendment orf 2 summary of
the cnanges to be effected thereby snall be given to each'member entitled to
vOle thereon within the time and in the manner provided in tne BYLAWS for the
giving of notice of meeting of members., [f the meeting 15 &n annual meeting,
tne proposed amendment or Such summary may be incluoed in tme mozice of such
annual meeting.

3. t such meeting, & vote of the membe-s entitied to vote thereon
shall be taken on the proposed amenoment. Tne proposed amenament shall be
adopted upon receiving the affirmative vote of @ majority of tne votes of tne
entire memoership of tne ASSOZIATIORN.

&.  Any number of amenoments may be submittec to the members and voted
upon by them at amy one meetinc.

5. 1f a1l of the directors and 211 of the members eligible to vote sion
& written statement manifesting tneir intention that am amenoment to these
ARTICLIS be adopted, tnen tne amenoment snall thereby be soopled &t though the
apove reguirements had been satisfiec.
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€. Wo amenoment shall make any changes in the qualifications for mem-
pership nor in the voting rignts or property rightes of members witThous
approval by 211 of tne members and the joinoer of all record owners of mori-
gages upon the UNITS. No amendment shall be made that i in conflict with tne
CONDOMINIUM ACT or the DECLARATION, So long as DEVELOPER owns any UNIT, no
amendment snall make any changes wnich would in any way affect any of the
rights, privileges, powers or options herein provided in favor of, or reserved
te, the DEVELOPER, unless the DEVELOPER shall join in the execution of the
amenament, including, bet not 1imited to, any right of the DEVELOPER to
appoint directers pursuant to ARTICLE V111,

1. No amendgment to these ARTICLES shall be made which discriminates
against any UNIT OWMER(S), or affects Tess than all of the UNIT OWHERS witinous
1:1;1:: written approval of 211 of the UNIT OWNERS so discriminatec against or
atffected, )

8. Upon the ppproval of an amendment to these ARTICLES, articles of
emendment snall be executed and delivered to the Department of State as pro-
vided by law, and & copy certified by the Department of State snall be
fl'e:urdtn in the public recoros of the county in which the CONDDMINIUM is
ocated.

ARTICLE XI11 - MULTIPLE CONDDMINIUMS

Motwithstanding eanything contained nerein to the contrary, the ASSOCIA-
TION snhell be auvthorized to operete any condominium which is cevel oped within
the property described in Exhipit “A" of these ARTICLES. Any such condominium
shall be operated by the ASSOCIATION if the declaration of condominium of such
condominfum provides the ASSOCIATION will cperate the condominium, if such
condominium is creeted by FPR VIICAYA, INC., & Florida corporation, or any
gssignee of “It: rignts - nereunder pursuant to & recorded gssignment. Tnis
ASSOCIATION may, but will not be recuired to, operate any other congominium
within the property described in Exhipit “R," created by any other person or
entity, proviged the ASSOCIATION joins 4n the ceclaration of condeminium of
such other condominium and agrees to operate same. In tne event the ASSOCI1A-
TION operates more than one concominium, tnen the following provisions snall

apply:
1. Definition:. The following definitions shall apply:

KA.  “CONDOMIKIUM" snall meen and refer to all of the concominiums
opergted by the ASSOCIATION,

B.  “DECLARATION® snell mean and refer to the Declaration of Condo-
minium of each conoominium operated by tne ASSOCIATION, anc any amendments TO
such oezlarations.

C.  "“ODEVELOPZR" shell mean FPA VIZZAYL, INMC., & Florids COrpora-
tion, or any person or entity who mey be 2ssigned the ceveloper's rignte and
obligations pursuant to tnese ARTICLIS and BYLAWS pursuanl To B wriTlen
essignment recoroed in the Public Recoros of Broward County, Floride.

L.  “UNIT" snell mean and refer to & CONDOMINIUM UNIT within any
CONDOMINIUM operated by the ASSOCIATIOR.

E. "UNIT DWMER" shall mean tne record owner of & UKIT within any
CONDOMINIUM operated by the ASSOCIATION.

F. Any other defined term in these ARTICLES or in the BYLAWS snall
be adjusted and modified wnere applicable to refer to 211 of tne CONDOMINILUMS
operated by thne ASSOCIATION,

2. Tne BYLAWS may divide membersnip in tne ASSOCIATION into clesses or
ctherwise establisn such that matters releting to only one CONDOMINIUM will me
voted upon only by tne members wno own UNITS 4n that CONDOMINIUM, and matirers
relating to tne ASSOCIATION or relating to all of the CONDOMINIUMS operzted by
the ASSOCIATION will pe voted wpon by all of the members,

2. Tne BYLAWS may provide a means by which the directors will be
divided among tne va~ious CONDOMINIUMS operated by tme ASSOCIATIUN,

[
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4, Ne amengment to these ARTICLES shall be made which discriminates
aoainst or affects the UNIT UWNEIRS in Tess than all of tne CONDOMINIUMS oper-
ated by the ASSOCIATION without tne approval of & majority of the UNIT DWNERS
witnin the CONDOMINIUM(S) so discriminated against or affected.

Wotwithstanding anything contained herein to the contrary, until such
time as all of the property described in Exnhinit "A" attached hereto is fully
developed so that no additional condominiums may be constructed within such
property, no amendment to this Article X1 she)l be mede without the prior
writien consent of DEVELOPER and the owner of any poriion of the property
descrived in said Exhibit "A" which s not submitred ac part of a condominium,

WHEREFORZ, the JHWFDW‘!EQP‘}{ and the Inizial Registered Ageni, have
executed these ARTICLES on this o day of &Dha)) , 18857

FPA VIZCAYR, 1NC.,
@ Florida corporation

Toira.

By: J'II ——:{-if-f'f"g:"f'

1t8: _£2hsairin T

STATE OF FLORIDA )
1 EE:
COUNTY OF BROWARD )

774
The foregoing jnstrument 5 _gcknowl edoed before me this, 47 oay of
ﬁ:ﬁ:u&j , 1858, by mfé;'f@@ VAN gt _
o1 FPA VLIL.I'M; ﬁf., a |OF1GE COFpOrETYOR, EE ImCorporator, anc 25 ReQic=
tered Agent.

iy £z

WOTARY POB==t; S1A1z Ur TLURIDR Ar LARe:

My commission expires: (Notary Seal)

NSTARY PLUROS BT & fLOMGA

Y EOMMIESION EXFIRES JUNE 1B IDEE
BOMDED THPL GEMEEAD §o5 , sk TERS

EAS=VZCYA TWRS®PR 1:11/D520HE.Z
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EXHIBIT "av

Parcel Wo. 1, according to the plat of Palm Aire Crvovess
Course Zstates 3rd Sectien, as recorded in Flst Beok 106 ar
Fage LE of the Public Records of Brewawd Counszvy, Florida.

S5aid lands situate in the Ciry of Pemoane E]z.;_ch Broward
Councv, Flerida. ’ ’ '
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