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ARTICLES OF INCORPORATION S
FOR oW
VIZCAYA HE!IGHTS CONDOMINIUM EZ -
ASSOCIATION, INC. cm W
The undersigned incorporator, for the pu
the laws of the State of Florlda, hereby adopts th

rpose of forming a corporation not for profit pursuant to
@ following Articles of Incorporation:

ARTICLE 1
NAME
The name cf the corporation shall be VIZCAYA HEIGHTS CONDOMINIUM ASSOCIATION, INC.
For convenience, the carporation shall ba referred to in this
of Incorporation as the

instrument as the “Association”, these Arficles
"Articles”, and the By-Laws of the Assoclation as the "By-Laws™.

ARTICLE 2

The principal office and malling
Oriando, Florkla 32838, or st such cothaer
Directors. All backs and records of the

address of the Asscclation shall be 8000 The Esplanade,
place as may be permitted by the Act,

place as may be subsequently designated by the Board of
Associatlon shall ba kept at its principal office or at such other

3
PURPOSE
Tha purpose for which the Associat
Condominium Act as it exists on the date h

icn is organized is to previde an entity pursuant to the Florida
located in Orange County, Florida,
*Condominium®).

ereof (the "Act") for the operation of that certain condominium
and known as VIZCAYA HEIGHTS CONDORINIUM (the

ARTICLE 4

DEFINITIONS

The terms used in these Articles shail have
in the Declaration of the Condominium fo be

the same definitions and meanings as those set forth
recorded in the Public Records of Orange County, Florida,
unlass herein provided to the contrary, or unless the context otharwise raquires.

AR 5

OWER!

The powers of the Association shall Include and ba governad by the following:
5.1 General.

The Association shall have all of the
corporation net for profit under the Laws of

common-law and statutory powers of a
Florida,
restricted by the terms of these Articles, the Declaration,
52

excepl as exprassly limited or
the By-Laws or the Act.

Entimeraflon, The Association shali have all of t

except as limited by thase Articles, the

he powers and duties set forth in the Act,

By-Laws and the Declaration (fo the extont that

they ara not in eanfliet with tha Ast), and all of the powers and dutice rezacnakly
necessary to operate the Condominium pursuant

to the Dedlaration and as more




"gent By: GREENRERG TRAURIG 4074205809 | '08/02/01 10:30; JeHax #415;Page 5/13

(S PO PET B 5 )

particularly described in the By-laws, as they may be amended from time fo tims,
including, but not fimited to, the following:

{a) To make and collect Asssssmenis and other charges against mambers as Unit
Owners (whether or not such sums are due and payabfa to the Assaclation), and
to use the proceads thereof in the exercise of its powars and duties.

{b) To huy, accept, own, operate, lease, sell, rade and mortgage both real ang
persenal property in accordance with the provisions of the Daclaration.

{c) To maintain, repair, replace, reconstruet, add to and operate the Condominium
Froperly and/or Association Properly, and other property acquired or leased by
tha Association.

{d) To purchase insurance upon the Caendominium Property and Association
Property and insurance for ihe protection of tha Assaciation, its offisers, directors
and Unit Owners.

() To make and amend raasonable rules and reguiations for the maintenance,
conssrvation and use of the Gondominium Property and Association Proparty
and for the health, comfort, safety and welfare of the Linit Qwners.

(] To approve or disapprove the leasing, transfer, ownership and possession of
Units as may be provided by the Daclaration.

{g) To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the Bylaws, and the rules and regulations for the use of the
Condominium Propserty and Association Proparty.

{h} Te contract for the management and maintenance of the Candominium Property
andfor Association Property and to authorize a management agent (which may
be an affiiiate of tha Developer} fo assist the Association in carrying out its
powers and duties by performing such functions as the submission of proposals,
collection of Assessmants, preparation of records, enforcement of rules and
maintenance, repair and replacement of the Common Elements and Aszociation
Property with such funds as shall ba made available by the Assoclation for such
purposes. The Assaciation and its officars shall, however, retain at all times the
pawers and duties granted by the Condaminium Act, including, but not limited to,
the making of Assessments, promulgation of rules and execution of confracts on
behalf of the Association,

)] To emplay personnsl o perform the services required for the proper operation of
the Condominium and the Association Praperty.

(i) To execute all documeants or consents, on behalf of all Unit Owners {and their
mortgagaes), raquired by all gavernmental and/or quasi-governmentel agencies
in conhaction with land use and devsiopment matters (ncluding, without
lirmitation, plats, waivers of piat, unfties of title, covenants in lieu thereof, efc.),
and in that regard, each Unit Owner, by acceptance of the dead to such Owner's
Unit, and each morigagee of a Unit owner by acceptance of a llen on sald Unit,
appoints and designates the Prasident of fhe Association as such Unit Owner's
and morigagees agent and attomey-infact to execule, any and all such
documants or consents.

53 Association Proparty. Al funds and the fitle to all properties acquirad by the Association

and their pracaads shall be held for the benefit and use of the msmbers in accordance
with the provisiona of the Daclaration, these Articles and the By-Laws.

Articles
e
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54 Distribution_of {ncome; Dissolution. The Association shall net pay a dividend to its
members and shall make no digtribution of income to Its members, directors or officers,
and upon dissolution, all assets of the Association shall be transferred anly to another
nen-profit corporation or a public agency or ag otherwise authorized by the Flarida Not
For Profit Corporation Act (Chapter 617, Fiorida Statutes).

5.5 Limitation. The powers of the Association shall be subject to and shall be exercised in
accordancs with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of the Act shall control over thase of
the Daclaration and By-Laws,

ARTICLE &
MBERS

6.1 Membershin, The members of the Association shall congist of all of the record title

. owners of Linits in the Condominium from time fo time, and after terminaticn of the

Candominium, shall also consist of thosa who were members at the time of such
termination, and their sucressars and assigns.

6.2 Assignment, The share of a member in the funds and assets of the Association cannot
be assigned, hypothecated or transfarred in any manner except as an appurtenance to
the Unit for which that share is held.

6.3 Voting. On all matters upon which the membership shall be entitied to vote, there shall
be only one vole for each Unit. All votes shail be exercised or cast in the manner
pravided by the Daclaration and By-Laws. Any parson or entity owning mora than one
Unit esdha" ba entitled to cast the aggregate number of vaies attributable to all Units
[+ 2]

64 Meetings, The By-Laws shall pravide for an annual meeting of members, and may make
provision for regular and spaclal mestings of members ether than the annual masting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence.

ARTIGLE 8
INCORPORATOR
The name and address of the Incorparator of this Corporation is:
NAME ~ ADDRESS
David Kochn 800 The Esplanatda

Orlande, Florida 32836

ARTICLE S
OFFIGERS

The affairs of he Association shall be administered by the officers halding the offices designated
in the By-laws. The officers shall be elected by tha Board of Directors of tha Association at is first
mesting following the annual meeting of the members of the Association and shall sarve at ths pleasure

Anicles
.
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of the Board of Directors. The By-Laws may provida for the ramoval from office of officers, for filling
vacancies and for the duties and gualifications of the officers. The names and addresses of the officers
who shall serva until their successors are dasignated by the Board of Diractors are as follows:

QOFFICE NAME ADDRESS
President David Kohn 8000 The Esplanade
Orlando, Florida 32835
Vice Prasident Judy Schult 8000 The Esplanade
Qriando, Florida 32835
Secretary/Treasurer Alene 8. Raskin 8000 The Esplanade
Orlando, Florida 32838
ARTICLE 10
BIRECTORS

10.1

10.2

10.3

10.4

105

10.8

Number and Qualification, The property, business and affalrs of the Association shall be
managed by a board consisting of the number of diractors determined In the manner
provided by the By-Laws, but which shall consist of not lass than three (3) directors.
Piractors need not be members of the Association.

Dulies and Powers. All of the dufies and powers of ihe Association existing under the
Act, the Declaration, these Articlas and the By-Laws shall be exercised exclusively by the
Board of Directors, its agents, contractors or empioyess, subject only to approval by Unit
Ownars when such appraval Is specifically required.

Election: Removal. Directors of the Association shall be elected at the annual meeting of
the members in the manner datermined by and sublect to the qualifications set forth in
the By-Laws, Direclors may ba removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws.

JTerm_of Developer's Directors, The Davelopar of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shall hold office for
the pariods described in the By-Laws.

First Directors, The names and addressas of the members of the first Board of Directors
who shall hold office until their successors are elected and have taken office, as provided
in the By-Laws, arg as follows:

NAME . ADDRESS

David Kohn 8200 The Esplanade
Qrlanda, Florida 32838

Judy Schult 8000 The Esplanade

Orlando, Florida 328356

Alene S. Raskin 8000 The Esplanade
COrlando, Florida 32836

Standards. A Director shall discharge his duties as a director, including any duties as a
member of a Commitiee: In good faith; with the cara an ordinary prudent person in a like
position would exercize under similar circumstancas: and In a manner raasonably

Asficies
ndla
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believed to be in the best interests of tha Association. Unless a Director has knowledge
conceming a matter in question ihat makes rellance unwarranted, a Diractor, in
discharging his duties, may rely on information, opinions, reports or statements, including
financial staterments and other data, if prepared or presented by: one or mare officers or
employass of the Assaciation whom the Director reasonahly balisves to ha reasonable
and competent in the manners presantsd; legeal counsel, public accountants or other
persons as to matters the Direcior reasonably belloves are within the persons®
professional or expart competence; or a Committee of which the Director is not @ member
if the Director ressonably believes tha Committee merits confidence. A Directar is not
liable for any action taken as a direclor, or any fallure to take action, if he pearformed the
dutias of his office in compliance with the foregoing standards.

ARTICLE

NDEMNIFICA

111 Indemnltees. The Assotiation shall indemnify any person who was or is a parly to any
praceeding {other than an action by, or in the right of, the Assoclation) by reason of the
fact that he is or was a direcior, officer, employee or agent (each, an "Indamnitee") of the
Association, against liability incurred in connectien with such procaading, including any
appaal thareof, if he acled in good faith and in a manner he reasonably believed to be In,
ar not opposed to, the best interests of the Association and, with respect to any criminal
acHian o proceeding. had no reasonable cause 1o believe his conduct was unlawful. The
termination of any procesding by judgment, order, settlement, or conviction or upon a
plez of nolo contendere or its aquivalant shall not, of itself, create a presumption that the
person did not act in good faith and in & manner which he reasenably belisvad to be in, or
not opposed to, the best interests of the Association or, with respact to ahy criminal
action or proceeding, had reasanable cause to beliave that his conduct was uniawful.

112 Indemnifieation. The Assoclation shall indemnify any person, whe was or is a party to
any procaeding by or in the right of the Association to procure a judgment in its favor by
reason of the fact that ha is or was a director, officer, employes, or agent of the
Association against expenses and arnounts paid in settlement not exceading, in the
judgment of the board of directars, the estimated expanse of liigating the procsading to
conclusion, actually and reascnably Ingurred in connection with the defense ar settlemant
of such procaeding, inciuding any appeal thereof. Such indemnification shall be
authorized If such parsan acted in good falth and in a manner he reasonably belisved to
be in. or not opposed to, the baest intaresis of the Association, except that no
indamnification shall be made under this subsection in respact of any claim, issua, or
matter as to which such person shall have been adjudged to be liable unless, and only o
the extant that, the court in which such proceeding was brought, or any ofher court of
competant jursdistion, shall defermine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairy and reasonably
entitted to indamnity for such expenses which such caurt shall deem proper.

113  Indemnification for Expenses. To the extent that a director, officer, emplayes, or agent of
the Association has bsen successful on the merits or otherwise in defense of any
proceeding referred to in subsection 41.1 or 11.2, or In defense of any c¢lairn, issue, of
matter tharein, he shall bs indemnified against expenses actually and reasonably
incurred by him in connection therawlth,

114 Dstermination of Applicabllity. Any indemnification under subsection 11.1 or subsection
11.2, unless pursuant to a detarination by a court, shall bs made by the Association

only as authorized in the specific case upon a determination that indemnification of the
director, officer, employee, ar agent is proper under the circumstances because he has
tnet the applicable standard of conduct sef forth in subsection 11.1 or subsection 192,
Such detormination shall ba mads: )

Aflicles
5~
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(a) By the board of directors by a majority vote of @ quorum consisting of directors
who were not parties to such proceeding;

{b} If such a quorum is not obtainable or, even it obtainable, by majority vole of a
Committee duly designated by the Roard of Directors (in which directars who are
parties may participate) consisting solely of two or more Directors not at the time
parties to tha pracseding;

{c) By Independent legal counsel:

1, selected by the Board of Direciors prescribed in paragraph 11.4(a) or the
commiitee prescribed in paragraph 11.4(b); or

2. if a quorum of the Directors cannot be obtained for paragraph 11.4(a)
and the Commitiee cannot be designated under paragraph 11.4(b},
selacted by majority vote of the full Board of Directors (in which Diretiors
who are parties may participaie); or

{d) By a majarity of the voting intarests of the members of the Association who wara
not parties to such proceading.

11.56  Determination Regardin enses. Evaluation of the reascnableness of expenses and
autharization of indemnification shall be made in the same manner as the determination
that indemnification is permissible. However, If the dstermination of permissibility is
made by Independent legal counsel, persons specified by paragraph 11.4{¢) shalt
evaluale tha reasonableness of axpanses and may authorize indemnification.

11.6  Advancing Expenses. Expenses incurrad by an officer or diractor in defending a civil or
criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon racelpt of an undertaking by or on behalf of such directar or officer
to repay such amount if he s ultimately found net to he entitled to indemnification by the
Assaciation pursuant to this section. Expenses incurred by other employses and agents
may be pald in advance upon such terms or conditions that the Baard of Directors deems

appropriate.

11.7  Exelysivity; Exelusions, The indemnification and advancement of expensas provided
pursuant to this section are not exclusive, and the Associstion may make any other or
further indemnification or advancament of expenses of any of Ifs directore, officers,
emplovees, or agents, under any bylaw, agresmant, vote of sharahalders or disinterested
directors, or otherwise, both as to agtion in his official capacity and as to action in ancther
capacity while holding such office. Howaver, indemnification or advancemeant of
axpensos shall not ba mada to or an behalf of any directar, officer, amployes, or agent if
a judgment or other final adjudication establishes that his actions, or omissions to act,
wera material to the cause of action so adjudicated and constitute:

{=) A violation of tha criminal law, unless tha director, officer, employee, or 2gent hag
raasonable cause to belisve his conduct was lawful or had no reasonable causa
to baliave his conduct was unlawful; :

{bB) A transaction from which the director, officer, smployee, or agent derived an
improper personal benefit; or

{c) Willful misconduct or a2 eonscious disregard for the best interasts of the
Association in a proceeding by or In the right of the Association to procure a
judgrnant in its favor or in a proceeding by or in the right of the members of the
Associgtion.

Articlen
-5
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11.8  Confinuing Effect. Indemnification and advancement of expanses as provided in this
section shall continue as, unless otharwise provided when authorized or ratifiad, to a
pearson who has csased to ba a director, officer, employee, or agent and shall inure to tha
benefit of the heirs, executors, and administrators of such a person, unlass otherwise
provided when autharized or ratified,

1.8  Application fo Court. Notwithstanding the failure of a Association to provide
indemnification, and despite any contrary determination of the Board or of the members
in the specific case, a directar, officer, employes, or agent of the Association who ic or
was a parly fo & proceeding may apply for indemnification or advancemant of expenses,
or both, fo the court conducting the procaading, to the circult caurl, or ta ansther court of
competant jurisdiction. Cn raceipt of an application, tha court, afier giving any netice that
it considers necessary, may order indamnification and advancement of expenses,
induding expanses incurred in seeking court-ordered indemnification ar advancament of
expenses, if it determines thal:

(a) The diractor, officer, employee, or agent is entitled to mandalory indemnification
under subsaction 11.3, in which case the court shall also ordar the Association to
pay the director reasonable expenses incurred in obtaining court-orderad
indemnification or advancement of expenses;

(h) The diractor, officer, amployes, or agent is entitied to indemnification or
advancament of expensas, or both, by virlue of the exercise by the Assoclation of
its powar pursuant to subsection 11.7: er

{c) The director, officer, employes, or agent Is faily and reasonably entitlad to
indemnification or advancement of expenses, or both, in view of all the relavant
circumstances, regardiass of whether such parson met the standard of conduct
set forth in subsection 11.1, subsection 11.2, or subssction 11.7. unless (3) a
court of campetent jurisdiction determines, after all availabla appeals have baen
exhausted or not pursued by the proposed indemnites, that he did not act in
good faith or acted in @ manner ha reasonably believad to be not in, or opposad
iz, the best interest of the Assaciation, and, with respect to any criminal action or
precesding, that he had reasonable cause to belfeve his conduct was uniawiul,
and (b) such court further specifically determines that indemnification should be

denied. The termination of any proceeding by judgment, order, setlemant,

canviction or upon a plea of nolo contandere or its equivalent shall not, of jtaelf,

create @ presumption that the person did not act In good faith or did act in a

manner which ha reascnably balieved to be not in, or oppasad to, the bast

interest of the Assnciation, and, with respect to any eriminal action or proceading,
that he had reasonable cause to betieve that his conduct was unlawiul.

11.10 Definitions. Far purposes of this Article 11, the ferm Yexpenses” shall be desmed to
nclude attornays’ fees, including those for any appeals; the farm “liability* shall be
daemed to include obligations to pay a judgmant, settiement, panalty, fine, and expenses
aciually and reasonably incurred with respect 10 a proceeding; the term “procaading®
shall be deemed o include any threatened, pending, or completed action, suif, or othar
type of procaading, whether civil, efiminal, administrafive or investigative, and whather
formal or informal; and the term “agent™ shall be deemed 1o include a voluntser; the term
"serving at the request of the Association” shall be deemad to inciude any service as a
director, officer, employes or agent of the Association that Imposes dutlas on such
persons.

1111 Amendment. Anything to the conirary herein notwithstanding, no amendment to the

provisians of this Arficle 11 shall be applicable as lo any parly eligible for indamnification
hereunder who has nct givan his prior written conaent to such amsendrnent.

Atticles
-7
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ARTICLE 12
BY-LAWS

The first By-lLaws of the Asscciation shall be adopted by the Board of Diractors and may ba
altared, amended or rescinded in the manner pravided in the By-Laws and the Daclaration.

ARTICLE 13
AMENDMENTS

Amendments to these Artities shall be proposed and adopted in the following manner:

13.1  MNofica Notica of a proposed amendment shall be included in the notice of any meeting
at which the proposed amandment is to be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Statutes. Such naotica shall eontain
the proposed amandment or a summary of the changes to be affected thereby.

13.2  Adoption. Amendments shall be proposed and adoptad in the manner provided in
Chapter 617, Florida Statutes and in the Act (ihe latter to control over the former to the
exient provided for in the Act).

13.3 Limitaiion. No amendment shall make any changes in the qualifications for membarship,
nor in the veting rights or property rights of members, nor any changas in 5.3, 5.4 or 5.5,
without the approval in writing of all members and the joinder of all record owners of
martgages uvpon Units. No amendment shall be made that & in conflict with the Act, the
Declaration or the By-Laws, nor shall any amendment make any changes which would in
any way affect any of the rights, privileges, powers ar options herein provided in favar of
or reserved to tha Daveloper and/or Instifutional First Mortgagees, unlass the Daveloper
and/or the Institutional First Mortgageas, as applicable, shall join in the exacution of the
amendment. No amendment to this paragraph 13.3 shall be effective.

134  Daveloper Amendments. Notwithstanding anything herein contained to the contrary, to
the extent iawful, the Developer may amend these Articles consistent with the provisions
of tha Declanation allowing certain amendments to ba affectad by the Devaloper alone.

13.5 Recording, A capy of each amendment shall ba filed with the Secretary of State pursuant
ta the provisions of applicable Florida law, and a copy certifiad by the Secratary of State
shall ba recorded in the public records of Orange County, Flarida with an identification on
the first page thereof of the baok and pags of said public records where the Deelaration
was recordad which contains, as an exhibit, the initial recording of these Articles.

ARTICLE 14
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 8000 Tha Esplanade, Orlando, Florida
32836, with the privilege of having its offica and branch offices at other places within or without the State
of Florida. The initial registared agent at that address shall be David Kehn.

-8
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IN WITNESS WHEREOF, the Incorporator has affixad his signature the day and year set forth

below.

/ 714
David Kohril Ingorhbiitor
DATE: April 2 . 2001

Artjtles
-Ga
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY RE SERVED

L

In compliance with the laws of Florida, the following is submitted:
First — That desiring to organize under the laws of the State of Florida with its principal office, as

indieated In the foregoing articles of incorperation, in the County of Crange, State of Florida, the
Association named in the said articles has named David Kohn, lacated at 8000 The Esplanade, Orlandq,
Florida 328386, as iis statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this
certificats, | am familiar with the obligaficns of that positior, and herebry accept the same and agree to act

in this capacity, and agree to comply with the provisions of Florida law relative to keaping the registered

office open.
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