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ARTICLES OF INCORPORATION ' "7 °L f1{g: 5.
- OF LLRASLEE, itk

LA VALENCIA TOWNHOMES OWNERS ASSQCIATION, INC,

The underasigned incorporator, desiring *o form a corporation
not for profit under Chapter 617, Florida Statutes, as amended,
hereby adopts the following Articles of Incorporation!

ARTICLE I
NAME

The name of the corporation shall be the LA VALENCIA TOWNHOMES
OWNERS ASSOCIATION, INC., which is hereinafter referred to as the

"Assoclation".
ARTICLE II
QFFICE
The principal office and malling address of the Association
shall be at _ 1853 Jefforson Avenue, Miaml Beach, Florida 33139 ; DT

at such other place as may be subsequently designated by the Board
of Directors. All books.and records of the Association shall be -

kept at itas principal office.

ARTICLE IIXI

FURPOSES_AND_POWERS

The objects and purpeses of the Association are those objects
and purposes as are authorized by the Declaration of Covenants and
Restrictions for La Valenclia Townhomes, recorded (or to be
recorded) in the Public Records of Dade County, as hereafter
amended and/or supplemented from time to time (the "Declaration").
The further objects and purposes of the Association are to preserve
the values and amenities in the Development and to maintain the
Common Areas thereof for the benefit of the Members of the

Association.

The Association is organized not for profit and no part of the —
net earnings, if any, shall inure to the benefit of any Member or
individual person, firm or corporation.

The Association shall have the power to contract for the
management of the Asscciation and to delegate to the party with




whom such contract has boon ontorod into (which may bo an affiliato
of the Devoloper) the powors and duties of tho Assoclatlon, axcopt
thoso which require apocific approval of tha Board of Diroctors or
Meambors,

Tho Associatlon shall have all the common law and statutory
powors of a corporation not for profit which are not In conflict
with the terms of these Articlos and the Declaration above
ldantifled, Tha Assoclatlon shall also have all the powoers
neceasary to implemant tho purposes of the Asscclation as set forth
in the Declaration and to provide for the general health and
walfare of its moembership.

In the event of dissolution of the Assoclation, Lthe usseots
shall be dedicated to a public body, or conveyed to a non-profit
organization with similar purposes, Annexation of additional
properties, mergers and conacllidations, mortgaging of Common Areas,
dissolution and amendment of the Articles, shall require the prior
approval of tha Federal Housing Administration or the Veterans
Administration, as long as the Class B Membership exists.

Deflnitions set forth in the Declaration are Iincorporated
herein by this reference.

ARTICLE IV
MEMBERS
Section 1, Membership. Every person or entity who is a

record owner of a fee or undivided fee interest in any Parcel shall
be a Member or the Association, provided that any such person or .
entity who holds such “interest merely as security for the
performance of an obligation shall not be a Member.

Section 2. Voting Rights. The Assoclation shall have two
{2) classes of voting membership:

Clags A. Class A Members shall be all those
Owners as defined in Section 1 with the exception of the Developer
{as long as the Class B Membership shall exist, and thereafter, the
Developer shall be a Class A Member to the extent it would
otherwise qualify). Except as provided below, Class A Members
shall be entitled to one {1) vote for each Parcel in which they
hold the interests required for membership by Section 1. When more
than one person holds such lnterest or interests in any Parcel, all
such persons shall be Members, and the vote for such Parcel shall
be exercised as they among themselves determine, but, subject only
as provided in the following sentence, in no event shall more than
one vote be cast with respect to any such Parcel.

Class B. The Class B Member shall be the
Developer. The Class B Member shall be entitled to cne (1) vote,
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plus two (2) votos for oach vote which tho Class A Members areo
ontitloed to cant In the aggregato from time to time. Tho Class B
mombership shall cease and tormlinate upon such data as Sevonty-~Flvo
Porcant (75%) of all Units within the Development has beon sold and
convayed by Dovelopor (or ita affilliatas), or on Dacamber 31, 1996,
whichever shall first occur, ogr at any time prior thereto at tho
glection of the Develcpar (whereupon the Class A Members shall be
obligated to alect the DBoard and assume contrel of the
Association). Upon termination of the Class D mambeorship, the
Doveloper shall remain a Class A Member with respect to those Unlits
which are then still ownod by Devoloper.

Section 3, Meotings of Members. The DBy-Laws of the

Assoclation shall provide for an annual meetlng of Members, and may
make provisions for regular and special meotlngs of Members other
than the annual meeting. A quorum for the transaction of busliness
at any meeting of the Membors shall exist 1f 33-1/3% of the total
number of Members in good stancding shall be present or represonted
at the meeting.

Section 4, Gepernl Matters, When reference Jla made
herein, or in tha Declaration, By-Laws, Rules and Regulations,

management contracts or otherwise, to a majority or specific
percentage of Membaers, such reference shall be deemed to be
reference to a majority or specific percentage of the votes of
Members and not of the Members themselves.

ARTICLE V
CORPORATE EXISTENCE

The Association shall have perpetual existence.

ARTICLE VI
BOARD OF DIRECTORS
Section 1. Management by Directors. The property,

business and affairs of the Association shall be managed by a Board
of Directors, which shall ccnsist of not less than three (3)
persons, but may consist of as many persons as the Board of
Directors shall from time to time determine. A majority of the
directors in office shall constitute a quorum for the transaction
of business. The By-Laws shall provide for meetings of directors,

including an annual meeting.

Section 2. Original Board of Directors. The names and
addresses of the first Board of Directors of the Association, who

shall hold office until the first annual meeting of Members and
thereafter until qualified successors are duly elected and have
taken office, shall be as follows:



Jeremtoly Burstyn 9949 _Wanhingbon Avenus
Mloml Begel, Plovldn 23199
Gabo Doutueh 4315 Pralvle Avenue
Anmniuo Deutneh 4315 Troalrie Avenue
7 Moplda 373]19¢

act m .
Except as otherwlame provided herain and excapt for the firat Board
of Directors, diroctors shall be oclected by the Membears of the
Asgoclation at the annual meeting of the membership as provided by
the By~Laws of the Assoclation, and the By-Laws may provide for the
method of voting in the election and for removal from office of
directors. All directors shall be membars of the Amsociation or
shall be authorized repraesantatives, officers, or employees of
corporate members of the Association, or designees of the
Devaloper.

Section 4, Duration of Qffice. Members elected to the

Board of Directors shall hold office until the next succeeding
annual meeting of Members,’' and thersafter until gualified
successors are duly alected and have taken office.

Section 5, Vacancies. If a director elected by the
general membership shall, for any reason, cease to be a director,
the remaining directors 80 elected may elect a successor to fill .-

the vacancy for the balance of the term.

ARTICLE VIIX

QTFICERS
Section 1. officers'g ovided For. The Association shall

have a President, a Vice President, & Secretary and a Treasurer,
and such other officers as the Board of Directors may from time to

time elect. :

Section 2, Election and Appointment of Qfficers. The
officers of the Assccilation, In accordance with any applicable
provigsion ¢ the By-Laws, shall be elected by the Board of
Directors for terms of one (1) year and thereafter until qualified
successors are duly elected and have taken office. The By-Laws may
provide for the method of votiang in the election, for the removal
from office of officers, for filing vacancies and for the duties of
the officers. The officers may or may not be directors of the
Association. If the office of President shall become vacant for
any reason, or if the President shall be unable or unavailable to
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act, the Vice Presidont shall automatfcally succeced to the office
or porform its dutios and exeorcime Lto powora. If any offico shall
hocome vacant for any roason, the Board of Dlrectors may elect or
appeint an indlividual to fill such vacancy.

Section 3, Flrat Officors. The namos and addresses of tha
flrat officaers of tha Associatlon, who shall hold offico until the
flret annual meeting of diroctors and thereafter untll successors
aro duly electaed and have taken office, shell be as follows:

Prasident - JEREMIAH BURSTYN
Vice President - _ capk neprscu

Sacretary = _ANNII DENTSCU
Treasurer = _

ARTICLE VIII

BY-LAWS
The Board of Directors shall adopt By-Laws consistent with
these Articles of Incorporation. Such By-Laws may be altered,

amended or repealed in the manner set forth in the Articles.

ARTICLE IX
AMENDMENTS AND PRIOQORITIES
Section 1., Amendments to these Articles of Incorporation

shall be proposed and approved by the Board of Directors and
thereafter submitted to a meeting of the membership of the
Assoclation for adoption oxr rejection (by affirmative vote of 66-
2/3% of the Members), all in the manner provided, and in accordance
with the notice provisions of, Section 617.017, Florida Statutes.

Section 2. In case of any conflict between these Articles
of Incorporation and the By-Laws, these Articles shall controel; and
in case of any conflict between these Articles of Incorporation and
the Declaration, the Declaration shall control.

ARTICLE X
INCORPORATOR
The name and address of the Incorporator of this Corporation
is:
NAME _ ADDRESS
Jeremiah Burstyn 1853 Jefferson Avenue

Miami Beach, Florida 33139




ARTICLE XI
INDEMNIFICHTION

gegtlon 1. Tho Assoclation shall indomnify any porson who
was or 18 a party to any procending {other than an actlon by, or in
the right of, the Association) by reason of tha fact that he is or
wan a director, officar, employee or agent (each, an "Indemnitoa")
of tho Association, agalnst llability incurred in connection with
such procoeding, including any appoal thereof, Lf ha acted in good
falth and in a manner hae reasonably believed to be in, or not
opposed to, the best intorosts of the Association and, with respect
to any criminal action or proceeding, had no reasonable causes to
beliove his conduct was unlawful. The termination of any
proceeding by judgment, order, settlomont, or conviction or upon a
plea of polo cantepdera or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and
in a manner which he reasonably belleved to be in, or not opposed
to, the best interests of the Association or, with respect to any
criminal action or proceeding, had reasconable cause to believe that

his conduct was unlawful.

Bectlion 2, The Aggoclation shall Indemnify any parson, who
wag or 1s a party to any proceeding by or in the right of the
Agsociation to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, employee, or agent of
the Association agailnst expenses and amounts paid in settlement not
exceeding, in the judgment of the board of directors, the estimated
expense of litigating the proceeding to conclusion, actually and
reagsonably lncurred in connection with the defense or settlement of
such proceeding, including any appeal thereof. Such
Indemnification shall be authorized if such person acted in good
falth and in a manner he reasonably believed to be in, or not
opposed to the best interest of the Association, except that no
Indemnification shall be made under this subsection in respect of
any claim, issue, or matter as to which such person shall have been
adjudged to be liable unless, and only to the extent that, the
court Iin which such proceeding was brought, or any other court of
competent Jjurisdiction, shall determine upon application that,
despite the adjudication of 1liability but in view of all
circumstances of the case, such person is fairly and reasocnably
entitled to indemnification fsr such expenses which such court
shall deem proper.

Section 3. To the extent that a director, officer,
employee, or agent of the Association has been successful on the
merits or otherwise in defense of any proceeding referred to in
sections 1 or 2 above, or in defense of any claim, issue, or matter
therein, he shall be Iindemnified against expenses actually and
reasonably incurred by him in connection therewith.

Section 4. Any indemnificaticn under :sections 1 or 2,
unless pursuant to a determination by a court, shall be made by the
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, . Aosoclatlion only as authorized in & spocific case upon a
dotormination that indomniflcation of the director, offlicer,
cmployoe, or agont ls propor undor tho clrecumstances becausc ho has
met the applicable standard of conduct set forth In Bections 1 or
2, 8uch determination shall be mado:

(a) By thn board of directors by a majority vote of a
gquorum consisting of directors who were not parties to such

procoading;

(b) If such a quorum is not obtalnable or, even if
obtainable, by majority vota of a Committee duly designated by
the Board of Directors (in which directors who are parties may
participate) conslsting solely of two or more Directors not at
the time parties to the proceeding;

{c} By indopendent legal counsel;

" {1) selected by the Board of Directors presacribed
In paragraph (b); or

{(2) 1f a quorum of the Directors cannot be obtalned
for paragraph (a) and the Committee cannot be designated under
paragraph (b), selected by majority vota of the full Board of
Directors (in which Directors who are parties may

partliclipate)}; or

(3) By a majority of the voting interests of the
members of the Association who were not parties to such
proceeding.

Section 5, Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same
manner as the determination that indemnification 1s permissible.
Howaver, if the determination of permissibility is made by
independent legal counsel, persons specified by section 4(c} shall
evaluate the reasonableness of expenses and may authorize

indemnification.

Section 6. Expenses incurred by an officer or director in
defending a c¢ivil or criminal proceeding may be paid by the
Associlation in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if he it ultimately found not to be
entitled to indemnification by the Association pursuant to this
section. Expenses incurred by other employees and agents may he
pald in advance upon such terums or conditions that the Board of

Directors deems appropriate.

Section 7. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the
Association may make any other or further Indemnification or
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advanconont of exponses of any of 1itg directors, officers,
employees, or agonts, undor any bylaw, agroemont, vote of
pharcholdorys or disintorestod diroctors, or othorwise, both as to
action in his officinl capacliy and as to actlon in arother
capaclty while holding such offlce. However, Lndomnlfication or
advancomont of oxponsos shall not ba made to or on behalf of any
diroctor, officor, employee, or agont 1f a judgment or other final
adjudication establishos that his actlions, or omisalons to act,
ware material to the cauge of action se adjudicated and constitute:

{({a) A violation of the c¢riminal law, unless the
director, officer, employse, or agent had reasonable cause to
belfeve his conduct was lawful or had no reasonable cause to
bellave hls conduct was unlawful}

(b) A transaction from which the director, officer,
employee, or agent derived an improper personal benefit; or

{c) Willful misconduct or a conscious disregard for the
best Interests of the Asscciation in a proceeding by or ln the
right of the Associantion to procure a judgment in its favor or
in a proceeding by or in the right of the members of the

Agsociation.

Section B. Indemnification and advancement of expenses as
provided in this section shall continue as to a person who has
ceased to be a director, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators of
such a person, unless otherwise provided when aunthorized or

ratified,

Section 9. Notwithstanding the fallure of an Assocliation
to provide indemnification, and despite any contrary determination
of the Board of the members in the specific case, a director,
officer, employee, or agent of the Association who is or was a
party to a proceeding may apply for indemnification or advancement
of expenses, or both, to the court conducting the proceeding, to
the clrcuit court, or to another court of competent jurisdiction.
On recelpt of an application, the court; after giving any notice
that 1t considers necessary, may order indemnification and
advancement of expenses, incliding expenses Iincurred in seeking
court-ordered indemnification or advancement of expenses, if it

determines that:

{(a} The director, officer, employee, or agent Iis
entitled to mandatory indemnification under section 3, in
which case the court shall also order the Association to pay
the director reasonable expenses incurred in obtaining couxrt-
ordered indemnification or advancement of expenses;

(b) The director, officer, emplovee, or a&agent 1is
entitled to indemnificatjon or advancement of expenses, or
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- both, by virtuo of tho nxorcise by .tho Aspoclation of lts
power pursuant Lo soctlion 7; or

(¢} The director, officor, employee, or agent ls falrly
and reasonably entitled to indemnification or advancement of
exponsos, or both, In viaw of all the relevant circumstances,
regardless of whethor such person mot the standard of conduct
gat forth in sectien 1, section 2, or saection 7 of this
Article XI, unless (1) a court of competent jurisdiction
doetorminen, aftor all avallablo appoaln have been exhausted ox
not pursued by the proposed Lndemnltee, that he did not act in
good falth or acted in a manner he reasonably ballieved to bo
not in, or opposed to, the best interests of the Assoclation,
and, with rospoct to any criminal action or proceading, that
he had reamonable cause to believe his conduct was unlawful,
and (11} such court further specifically deotermines that
indemnification should ba denied. The termination of any
proceading by judgment, order, settlement, conviction or upon
a plea of polo contondere or its oequivalent shall not, of
ltaalf, croate a presumption that the persen did not act in
good faith or dild act in a manner which he reasonably believed
to be not in, or opposad to, the best Intereast of the
Assoclation, and, with respect to any criminal action or
proceeding, that he had romasonable cause to believe that his

conduct was unlawful.

Section 10, For purposes of this Article 11, the term
"gxpenses" shall be deemed to include attorney’s fees, including
those for any appeals; the term "liability" shall be deemed to
include obligations to pay a judgment, settlement, penalty, fine,
and expenses actually and reasonably incurred with respect to a
proceeding; the term "proceeding" shall be deemed to include any
threatened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, administrative or
investigative, and whether formal or informal; and the term "agent"
shall be deemed to include a volunteer; the term "serving at the
request of the Asgociation" shall be deemed to include any service
as a director, officer, employee or agent of the Association that

imposes duties on such persons.

Section 11, Anything to the contrary herein
notwithstanding, no amendment to the provisions of this Article XI

shall be applicable as to any party eligible for indemnification
hereunder who has not given his prior written consent to such

amendment..

Section 12. The provisions of this Article XI shall not be
amended. '




* ARTICLE XIT.

Unt1l changed, AhrMﬁ%‘ﬁ:ﬂnH!m o , 8hall be the
rogistered agent of the Aspociation and the registered office shall

bo at 999 wpahington Ayenue, Mtamt llenc]h Flopida 33130

IN WITNESS WHEREOF, tha aforasald Incorporator 8 hereunto
sat his hand this 22 day of May ; 199

|
l U‘U \J Jaromialy Burstyn

STATE OF FLORIDA } :
) 8s: (
CCUNTY OF DADE )

The foregoing instrument was aikn wledged before me this
day of May : 1998, by Jerominly Buratyn
= s ¢ Who is personally known to me and who did

not take an oath.
@ﬁ/{w @/W

Nama: Abraham A. Galbut

Notary Public
State of Florida at Large

My commission expires:

MY COMMISSION # CC400791 EXPIRES
Novembar 14, 19008
mmnmnmrmmm

rﬁ ABRAHAM AL GALBUT
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CERTIFICATE DESIGNATING PLACE OF DBUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE BERVED.

In compliance with the laws of [lorida, the following |is
gsubmitted:

Filrst - That dosiring to organize under the laws of the State
of Florlida with lts principal office, as indicated in tho foragoing

Articles of Incorporation, in the County of Dade, State of Florida,
the Association

named in the sald articlesa has named

Abrobam A, Golbut , located at 999 wnahington Avenue, Miaml Beach
Floridas 33139 ; as Ito statutory registered
agent.

Having been named the statutory agent of sald Asaoclation at
the placo designated in this certificate, I am familiar with the
obligations of that position, and hereby accept the same and agree
to act in this capacity, and agrea to comply with the provisions
Florida law relative to keeping the registered office open.

b, )

Name: ABRAHAM A. GALBUT
Registered Agent
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