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* Coev . ' “"'. - . ’ . .
ARTICLES OF INCORPORATION *
MARBRISA VITTAS TOMETIINCES ASSUGIALION, INC.

Jui R
O In compliance with the laws of the Srate of Florida, the wmdersigned, all
being sui s and residents’ of Florida, do hereby voluntarily associate

themselves for the purpose of forming a covpotation rot-for-profit, and do
hereby certify: ’ ver e '

ARTICLE I ~ NAME

The mame of the corporation is MARBRISA VILLAS HOMECWNERS ASSOCIATION,
INC., hereinafter referred to as the "gsmciatim".

ARTICLE 11 -- RESIDENT AGENT

The street address of the initizl registered office of this corporation is
Suite 1850, One Biscayne Tower, 2 South Biscayne Boulevard, Miami, Florlda
23131, and the name of the initial Resident Agent of this corporation at such
address is JOSEPH J. WEISENFELD. The Association may maintain offices and

transact business in such other places as may from time to time be designated by
the Board of Directors.

ARTICLE 11X -~ EXISTENCE
This corporation shall have perpetual exlstence.

ARTICLE IV -~ SUBSCRIBERS

The names and addresses of the Subscribers to these Articles of
Incorporation are as follows:

SN—

et ——4

ADIRESS

Bernard Eckstein . 1996, One Biscayne Towez -
Two South Biscayne Boulewvard
Miamd, Floxida 33131

Tom Franklin ) 2533 Boggy Creck Road
Kissimmee, Florida 32741
Joseph J. Weisenfeld 1850, One Biscayne Tower

Tuo South Biscayne Boulavard
Mami, Florida 33131

ARTICLE V ~ PURPOSES AND POWERS

Ld

The Association does not contemplate peamdary gain or profit to its
— menbers. The specific purposes for which it is formed ave to provide for the
majntenance, preservation and architectural control of the residential Living
Units and Common Area and to promote the health, safety and welfare of the
residents within the property described in Exhibit YA', attached hereto and mede
a part herecf, and any additions thereto as may hereafter be brought within the
4urisdiction of this Association. For such purpdses, the Assocfation shall have
ard exercise the following authority and powers:
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A. To exercise zil of the powers and privileges and to perfomn all of the
duties and obligations of the Association as set forth in that certain
Declaration of Covenants and Restricticns, hereinafter called the 'Declaxestion’’,
agpncable to the property and recorded or to be recorded in the Public Recowls
of Oscecla Conty, Florida, eand as the same mey be amended from time to time &S

therein provided, said Declaration being incorporsted hereln by this reference
Das if the same were set fortl berein at lergth.
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B. To fix, levy, collect and enforce payment by any lawful mesns of all

charges or assessments porsuant to the terms of the Declaration, ard to pay all

.r-\ﬁ:genses in connection therewith and all office and other expenses incident to

L conduct of the business of the Assceiztion, imcluding all licenses, taxes or
“govermental charges levied or imposed against the property of the Associaticn.

€. To acquire {by gift, purchase or otherwise), own, hold, improve, build S
upan, operate, maintain, convey, sell, lease, tyansfer, dedicate for ic use
or otherwise dispose of real or perscnal property in connection with affairs =
of the Associaticn. X a

D. To borrow money, ard with the assent of two-thirds (2/3) of the 2
menbers, mortgoge, pledge, deed in trust, or hypothecate any or all of its veal 2
or perscnal property as security for money borrowed or debts incurred. )

E. To participate In mergers ard consolidations with other nomprofit ]
corporations organized for the same purposes or amex additicnal residential 3

pioperty ard Comon Area, provided that any such merger, consolidation or
amrexation shall have the assent of two-thirds (2/3) of tha members.

F. 7To haye and to exercise any ard all of the common law and statutory
powers, rights, arnd privileges «iiich a corporation organized under the
Nor~-for-Profit Corporation Law of the State of Florida by law may now or
hereafter have or exercise, which ave not in conflict with the terms of these
Axcicles, che Declaratfon and che By-laws. :

As used herein, the term "“Corporation” shall be the equivalent of
"Association'' as defived in the Declaration. Words and phrases, when used in
Eehgiz Articles, shall have the same definitions as attributed to them in the

ration. : :

ARTICLE VI ~ MEMBERSHIP

A. Ewery person or entity who is a record owner of & fee or urdivided fee
interest in any Living Unit, as defined in the Declaratiom, which is subject to
(jcovemn\:s of recoxrd to assessment by Che Association, including conbtract
—~ sellers, shall automatically be a membex of thé Asscciation upon the recordation
in the Public Records of Osceola County, Floride, of the deed or other
instrument establishing the acquisition ard designating the Living Unit affected
theraby. Such person or entiby shall be known as an Owner and shall hold a Class -
4 voting membership., The foregoing is wnot intended to fnclude persons ox
entities” who hold an intersst merely as secuxity for the performance of an
cbligation, Membership shall be appurtenant to and may not be separated from
ounarship of any Living Unit which is subject to assessment by the Association.
Such membership shall autematically terminate when such persen or ‘entity is no
longer the record Owner of & Living Unit.

B. The Developer, as defined in the Declaration, shall hold the Class 3
membership.

ARTICLE VII - VOTING RIGHTS

The membership of the Association shall have woting rights, in r2latien to
the class of menbership, as follows:

- Class A, Class A members, belng all Owners, with the exception of the
Developer (provided that Class B membership continues o exist), shall be
entitled to one (1) vote for each Living Unit owned. When more than ome (1)
‘person holds am interest in any Living Unit, all such persons shall be mesbers.
The wvote for such Living Unit shall be exercised as they determine, among
themselves, but-in no avent shall rmore than oue t1) vote be cast with vespec: to
aﬂy Lim Unit.

Class 8. The Class B member{s), being the Developer, shail be entitled to

threed (3} votes for each Living Unit owned, with each vote being congidercd a

‘member’ for purposes of construing the minimum member's votes needed under

various provisions hereof, or in the Declaration, or By-laws of the Assoclation.

~7™ The Class B merbership shall cease ard be converted to Class A membership on the
. )happening of either of the following events, whichever shall first occur:

-
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: (a) When the total votes cutstarding im the Class A membership equail
the total votes outstarding in the Class B membership; or

{b) On December 31, 1984,
ARTICLE VIIT - BOARD OF DIRECTORS

- The affairs of the Association shall be managed and governed by a Boerd of
three ({3} Dixectors, who shall be members of the Association, except that
Dirgg;:.or: elected or appointed by the Developer need not be mambers of the
Association. ’ -

The names ardl addresses of the persons who constitute the initial Board of
Directors, until the selection and qualification of their successors, are:

NAME ADDRESS
Bernard Eckstein 1996, Ona Biscayne Tower
: Two South Biscayne Boulevard
Miami, Florida 33131

Tem Frarklin 2533 Boggy Creek Road -
Kissimmee, Florida 32741
Joseph J. Weisenfeld 1850, On= B!.scajme Tower

Two South Biscayne Boulevard
Miami, Florida 33131

The initial Board of Directors herein designated shall serve until the
first election of the Board of Directors at the first armual menmbership meeting
after Class B membership has ceased,and been corverted to Class A membership, et
which time the members shall elect: three {3) Directors who shall each serve for
a term of one (1) year. Any vacaxcy on the Board of Directors shall, upon &
majority vote by the remaining Directors, be filled for the unexpired term of
the vacated affice.

The Developer is entitled to elect at least onme {1) Director as long as t;he
Developer holds for sale In the ordinary course of business at least five
percent (54} of the Living tnits. -

ARTICLE I¥ ~ DISSOLUTICH

The Association may be dissolved with the assent given in writing armd
signed by mot less than two-thirds (2/3) of the votes of the members. Upom
disgolution of the Assocliation, other than iIncident Lo a merger o
consolidaticon, the assets of the Association shall be granted, conveyed and
assigned to any not-for-profit corporation, association, trust, public age or
other orgenizaticn provided that it is to be used for purposes similar to
For which this Association was created, and the Association shull be dissolved
in accordance with law. .

ARTICLE X - OFFICERS

Subjeet to the direction of the Board of Directors, the affairs of the
Association shall be administered by its officers, as designated in the By-laws,

- who shall serve at the pleasure of the Board of Directors. Said officers shall

be members of Che Association, except that officers elected or appointed by the

Developer’need rot be members of the Association. The names and acdresses of the

gfﬂcers who shall serve until their successors are designated by the Board of
rectors ave:

NAME AND TITLE ADDRESS
BERNARD ECKSTEIN, - 1996, One Biscayne Tower
FPresident Two South Biscayne Boulevard

Miami, Florida 33131
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JOSEPH J. WEISENFELD, - 1850, One Biscayne Tower

Secretary Two Scuth Biscayne Beulevard
' Miami, Florida 33131
TOM FRANKLIN, 2533 Boggy Creek Road

Treasuver Kissimmee, Floxida 32741

ARTICLE XI - INDEMNIFICATION OF OFFICERS AND DIRECIORS

o

2ooq |

9£¢t

A.The Association bereby  indemifies any-director—or—officer—made—a
party or threatened to be made a party to any threatened, perding, or completed
action, sult or proceeding, whether civil, 1, administrative, or
fnvestigative, brought to impose a liability or penalty on such person for an
act alleged to have been committed by such person in his capacity as director or
officer of the Association, or in his capacity as director, officer, employee or
agent of any other corpovation, partmership, joint venture, trust, or other
enterprise which he served at the request of the Assocliation, against hudgments,
Fines, smounts peid in settlementc, and reasomable nses, including attormeys®
e e et Tty 1% sudh peroon acted In gocd aith In the

ng Or any appeal n, person ach: Lo}

reasonable belief that such action was in the best interests of the Associatiom,
and in criminal actions or proceedings, without reasonable ground for belief
that such action was uniawful. Thet termination of any such action, suit, or

by t, order, settlement, comviction, or upon a ples of molo
contendeve or its equivalent shall not in itself create a presumption that any
such director or officer did not act im good Faith in the reasonablc belief Chat
such action wes in the best interests of the Association or that he had
veasonable grourds for belief thac such action was imlawful. Such persoa shall
not be entitled to indemification in relatfon to matters as to which such
person has been adjudged to have been gullty of negligerce or misconduct in the
performae of his duty to the Association unless and cnly to the extent that
the court, administrafive agency, or Investigative body before which such

action, suit, or proceeding is hald shall determine upon application that,

despite the adjudication of iiability, but in view of all circumstances of the
case, such Ferson is fairly and ressonably entitled to indemification for such
expenses which such tribumal shail deem proper. _

B. The Boexd of Directors shall detexmine vhether ammmts for which a
director or officer seeks indemiffcation were properly incinred, and whether
such director or officer acted in good faith ard a marmer he reascrably believed
to be in the best interests of the Association, and whether, with respect to any
criminal action or proceeding, he had no reasonable groumd for belief that sueh
action was unlawful. Such determiration shall be mede by the Board of Directors
by a majority vote of a quorum consisting of directors vwho were mot parties to
such action, suit or proceeding. In the event that all the directors were
perties to such action, suit or proceeding, such determination shall be made by
the members of the Association by a majority vote of a quorum.

€. The foregoing rights of irdemification shall not be deemed to Limit
in any way the powers of the Asscclation to irdemify under applicable law.

ARI.'ICI..E-‘ XII'- TRANSACTIONS IN WHICH DIRECIORS OR OFFICERS ARE INTERESTED |

A. No contract or transaction between the Association ard onc (1} or aore
of its directors or officers, or between the Assoclation and any other
corporation, partrership, association, or other crganization in which cne (1) or
more of its directors or officers are directors or officers, ar have a f£inancizl
interest, shall be invalid, woid, or voidable solely for this reasom, or solely
becazse the director or officer is present at or participates im the meeting of
the Board or conmittee thereof which authorized the contract or Cransactiom, or
solely because said officer's or director's votes axe counted for such purpose.
No director or officer of the Assoclstion shall focur 1iability by reason of the
faot that said divector or officer may be interested in any such contract ox
transactioa. '

B. Interested directors may be counted in determining the presence of a
q:hu:m at a meeting of the Board of Directors or of a comnittee which suthorized
contract or transactlom. . X : o
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ARTICLE XIII - BY-LAWS

The By-laws of this Corporation shall initially be made and adopted by the
Eirst Board of Directors and recorded among the Fublic Records of Osceola
County, Florida, which By-laws may be altered, amerded or rescinded at auy duly
called meeting of the members of the Assoclation inm the manner provided for in
the By-laws ard Declaration. No amerdment shall chenge the rights and privileges
of the Developer without its written approval. :

ARTICLE XIV - AMENIMENIS

Amendments to these Articles of Incorporation shall require the approval of
seventy-five percent (75%) of the entire menbership, Said amendment(s) shall be
effective vhen a copy ther2of, together with an attached certificata of its
approval by the membership, sealed with the corporate seal, executed and
acknowledged by the President or Vice-President, ang attested by the Secretary
or an Assistant Secretary, has been Eiled with the Secretary o State, and all

- £1ling fees paid. Notwithstarding any provision of this Article ro the contravry,

these Articles of Incarporation shall not be amerded in any manncr which shall
abridge, amerd or alter the rights of the Developer, as set foxth in the
Declaration, without the prior written consent to such amendment by the
Developer. Further, these Articles of Incorporation shall not be amended in any
manner which shall amerd, modify or affcet any provisions, temws, conditions,
rights and obligations set forth In the Declaration, as the same may be amended
From time to time in accordance with the respective provisions thereof.

IN WITNESS WHEREOF, for the purpose of forming this Corporation under the
1aws of the State of Florida, we, the undersigred, comstituting the subscribers
and incorporators of this Association, have executed these Articles of
Ircoxporation this ¢ o~ day of June, 1982.

Signed, sealed and delivered
in the presence of:
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. BEFORE ME, the urdersigred authority, personally appeared BERNARD ECKSTEIN,
wno, upen being f£irst duly sworn, acknowledged that he subscribed and executed
the foregoing Articles of Incorporation freely and voluntarily ard for the
purposes therein expressed. !

WITNESS my hend and official seal $n the County and Stste last aforesatd

this L% day of June, 1982,
Jéﬁ;&. rc/ L‘L/,J_,____

State o? Florida at large

My Commission Expires: . Hokaey Putli. Stle of Flevida

Comeinion & s
Samada S Dec 2, s
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Osm OF FLORIDA ; « '
COUNTY OF OSCECLA )

BEFORE ME, the urdersigned authority, pexsonally appeared TOM I-‘RANCLIN,
who, upon bemg first duly sworn, scknowledged that he subscribed and executed

the’ foregoing Articles of Incurporatior- freely  and volmtarily ard for the
purposes therein expressed.

hand and official seal in the Ccmt:y and State last afm'esaid‘

WITNBS my
thiy ff day of June, 1982.

@;ﬁ%f idt
State of da at Larg.e

My Comelssion Expires:

!"“‘- ifﬂmb
WM‘WM pires Dac, 20, 1935
l-\n.‘.‘_

STATE OF FLORIDA )
CONTY CFPADE )

BEFORE ME, 'the undersigned authority, pexsonally appesrcd JOSEPM J,
WEISENFELD, who, upon being first duly sworn, acknowledged that be subscribed

ardl executed the foregoing Avticles of Irmrpora:im freely and voluntarily and
for the prposes therein expressed.

WI}'uE my hand and official scal :I.n the Councy and State iast aforesaid
2€€" day of June, 1982.

O

My Comaission Expires: /,jb -
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CERTIFICATE DESIGNATING PLACE OF BUSTNESS OR DOMICILE FOR THE SERVICE
./3 OF PROCESS WITHIN FLORIDA, NAMING ACENT UPCN WHOM FROCESS MAY ES SERVED

AT X R PR

IN COMPLIANCE WITH SECTION 48.0%1, FLORIDA STATUIES, THE FOLLOWING P

FIRST—THAT MARBRESA VILLAS HOMEOWNERS. ASSONIATION, - INC., DESIRING TO
ORGANIZE OR QUALIFY IMRMWSOFMMCFHM,WITSMAL
PLACE OF BUSINESS AT CITY OF MEAMI, STAIE OF FLORIDA, HAS NAMED JOSEPH J.
WEISENFELD, LUCATED AT 1850, ONE BISCAYNE TOWER, TWO SOUTH BISCAYNE BOULEVARD,

CITY OF MIAMI, STATE CF FLORIDA, AS IS AGENT 10 ACCEST SERVICE OF PROCESS
WITHIN FLORIDA. .

HAVING BEEN NAMED ‘10 ACCEPT SERVICE COF FROCESS
CORPORATION, AT THE PLACE DESIGNATED IN THES CERTIFICATE, I HEREBY AGREE T0 ACT
IN THIS CAPACITY, ANDIWAGREE!UMYWITHMWISINEOFML
QAWWTMNMPMMWWWDFPMMIE.

S
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