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The undersigned incorporator, for the purpose of forming & corporation not for profit pursuant o -~ 7

the laws of the Siate of Florkis, hereby adopis the following Articles of Incorporation:

ICLE 1
HAME

The name of the corporation shall be VIZCAYA HEIGHTS CONDOMINIUM 3 AS30CIATION,
ING. For convenlence, the corporation shall be referred o n this nstrument as the "Association”, thase
Asticles of Incorporation as the "Articles”, end the By-Laws of the Association as the "By-Laws”,

ARTICLE 2
OFFICE

The principal office and malling address of the Association shall be 8000 The Esplanade,
Criando, Florida 32838, or at such other place &3 may be subssquently designaled by the Board of
Bircctors.  All books and records of the Association shsll be kept at ils principsl office or at such other
place as may be permitied by the Act. B}

JILE 3
P E

The purpose for which the Association is organized is to provide an entity pursuant to the Flonida
Condomnium Act as it exists on the dete hereof {(the "Act™} for the operation of that certain condominium

iocated in Orange Counly, Florida, and known as VIZCAYA HEIGHTS GONDOMINIUM 3 {the
"Condominum™}.

ARTICLE &
DEFINTTIONS
The terms used in these Articies shall have the same definitions and meanings as those set forih

in e Deciaration of the Condominium to be récorded in the Public Records of Orange County, Florida,
uniess hereln provided to the contrary, or unless the context otherwisse requires.

POWERS

The powers of the Asscociation shall include and be governed by the foliowing:

5.1 Senersl. The Asscciation shall have all of the commondaw and statutory powers of a
corporetion not for profit under the Laws of Florda, cxeep! as expressly limited or
restricted by tha terms of these Arlicles, the Declaration, the By-Laws or the Act.

852 Enumerstion. The Association shall have ali of the powers ahd duliss set forth in the Act,

except as limied by these Articles, the By-Laws and the Declaration (io the esxtent that
fhey are not in conflict with the Acl), and all of the powers and dulies reasonably
necessary to operete the Condominium pursitant to the Declaration and as more

(((Hoa000 3. 3669 )
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particularly described in the By-lLaws, as they may be amended from time to fime,
Including, but not limited to, the following:

=

(o}

{c)

{g}

(e}

o

{a}

h

)

@

Te make and collect Assessments and other charges against members st Unit
Owners {whether or not such sums are due and payable io the Association), and
o uge the procseds tharsof in the exernise of its powers and duties.

Te buy, sccept, own, operaie, lease, sell, irade and morigage both real end
personal property in accordance with the provisions of the Declaration.

To mainiain, repalr, replace, reconstruct, add to and opersie the Condominium
Property andfor Association Property, and ofher property scquired or teased by
the Asscciation,

Te purchase insurance upen the Cendominium Properly and Association
Property and insurance for the proteciion of the Association, its officers, direstors
and Unit Owners.

To make and amend reasenable rules and reguiations for the maintenance,
canservation and use of the Condominium Properly and Association Property
and for the health, comfort, safely and welfare of the Unit Owners,

To approve or disapprove the leasing, fransfer, ownership and possession of
Unils as may be provided by the Dedlaraetion.

To enfores by legal means the provisions of the Act, the Daeclaralion, those
Articles, the By-Laws, and the rules and reguiations for the use of the
Condominium Property and Association Property.

T contract for the management and maintenance of e Cordominium Property
and/or Assoclation Properly and o authorize a managamant agent {which may
be an sffiliaie of the Developer} io assist the Association In camying out iis
powers and dulies by performing such functions as the submission of propasals,
collection of Assessments, preparalion of records, enforcement of rules and
maintenance, repair and replagement of the Common Elemenis and Associstion
Properly with such funds as shall be made available by the Association for such
purposes. Tha Association and iis officers shall, howevar, retain at all imes the
powers and dulies granted by the Condorminium Act, Including, but not limited to,
{he making of Assessments, promuigalion of rules and execution of contracts on
behalf of the Association.

To employ personnel to perform the services required for the proper operation of
the Condominium and the Aasociation Property.

Te execute all docurnents or consents, on behalf of ell LUnit Cwners {and their
mortgagees}, required by all govermmantal andfor quasi-gevernments] agencias
in conneclion with land use and development matters (including, without
imitation, piats, waivers of plaf, unities of title, covenants in fieu thereof, aic.),
and in that regard, eash Unit Owner, by acceptancs of the deed o such Owners
Unit, and 2ach morigagee of a Unit owner by aceeptance of a lien on said Unit,
appoints and designates the President of the Assoclation as such Unit Owner's
and moripagess agent and attomey-nfact to execute, ary and all such
docurnents or consents.

All furids and the title to all properties acquired by the Association

Association Progendy.
and their proceeds shall be held for the benefit end use of tha members in accordance
whh the provisions of the Declaration, these Articles and the By aws.

Articks
-2
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Distribution of lncome; Disgsolution, The Association shall not pay 2 dividend to its
members and shall make no distribution of income fo its members, directors or officers,
and upon dissolution, all assats of the Assoclation shall he rensferred only 1o angther
non-profit corporation or a public agency or as ctherwise authorized by the Florida Not
For Profit Corporation Ast (Chapter 617, Florida Siatutes).

Limitgtion. Ths powars of the Association shall be subject to and shall be exercisad in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act,
provided that in the event of conflict, the provisions of tha Act shall contral over those of
the Declaration and By-Laws.

ARTICLE &
MEMBERS

ip. The members of the Association shall consist of sil of the record Gitle
owners of Unils in the Condominium from time to tme, and after termination of the
Condominium, shall also consist of those who were members & the tme of such
termnination, and their successors and assigns.

- Agsignment The share of 8 member in the funds and assels of the Associafion cannot
be assigned, hypothecated or transferred in any manner except a5 an appurtenance to
the Unit for which thet share is held.

Voting. ©On all matters upon which the membership shall be entitled to vote, there shall
be only one vote for sach Unit. Al voles shall be exercised or cast in the manner
provided by the Declargtion and By-Laws, Any person or entity owning more than one
Unit shatl be entifled o cast tha aggregate number of votes atirbutabie to all Units
owned.

Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision far regular and speciai meaﬁngs of membaers other than the annual meeting.

TICLE Y
F CE

The Assccialion shall have perpelual existence.

ARTICLE 8
INCORPORATOR

The name and address of the Incorporator of this Comoration is:

NAME ADDRE3ZS

David Kohn 800 The Esplanade
Orlando, Florida 32838

ARTICLE 9
QFFICERS R

The affairs of the Association shall be administered by the cfficers holding 1he offices designated
in the By-Laws. The officers shali be elecied by the Board of Directorg of the Associstion at its first
meeting following the annuoal maesting of the membars of the Association and shall serve at the pleasurs

Aricies
-3-
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of the Board of Directors. The By-Laws may provide for the removal from office of officers, for filling
vacancies and for the dulies and guslifications of the officers. The names and addresses of the offivers

who shall serve until their successors are designated by the Board of Directors are as follows:
President Devid Kohn 8060 The Esplenade

Oriande, Florida 32836

Vice President Judy Schuit 8000 The Esplanade

Orlando, Florda 32836

SBecretary/Treasurer Alane B. Raskin 80600 The Esplanade

104

10.2

103

104

10.5

10.6

Orlando, Florda 328386

ARTICLE 10
DIRCCTORS

Number and Quatification. The property, business and affsirs of the Aszociation shall be
managed by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3) directors.
Directors need not be membars of the Association. '

Duties and Powers. All of the dutles and powers of tha Association existing under the
Act, the Declaration, these Articies and the By-Laws shall ba axercised exclusively by the
Board of Directors, its agents, confractors or employees, subject anly to approval by Unit
Owners wher such approval is specifically required.

Election; Removal. Directors of the Assoclaton shall be glected at the annual mesting of
the members In the manner determined by and subject to the qualifications sat forth in
the By-Laws. Direclors may be remaved and vacancles on the Board of Directors shall be
filled it tha manner provided by the By-Laws,

Tenn of Developer's Direclors.  The Developer of the Condominium shall appoint the
members of the first Board of Direclors end their replacements who shall hold office for
the perinds described in the By-Laws.

First Directors, The nameas and addresses of the members of the first Board of Directors
who shall hold office until thelr successors are elected and have taken offics, as provided
in the By-Laws, are as follows:

NAME ADDRESS
David Kehn 8000 The Esplanade

Orlanda, Florida 32836

Judy Schuilt 8000 The Esplanade
Oilando, Florida 32836

Alene S_ Raskin 8060 The Esplanade
Crando, Florida 32836

Standards. A Direclor shall discharge his dulies as a director, including any duties as a
member of a Gommittes: In good faith; with tha care an ordinary prudent person in 3 like
pasition would exercise under similar sircumstances; and In 2 manher reasonably

Agticles
-4
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befieved 1o be in the best interasts of the Association. Unjess a Director has Knowledge
concerting a malter in question that makes refiance unwarranted, a Direclor, in
discharging his duties, may rely on information, opinions, reporis or siatements, inchuding
financial statements and other data, if prepared or prasented by ong or more officers or
employees of the Associetion whom the Direclor ressonably believes to be reasonable
and compstent in the manners presented; legal counsel, public accountants or ofher
persone as fo matters the Direcior reasonably believes are within the persong'
professional or expert competence; or a Commities of which the Director is nat a member
if the Director reasonably believes the Commitles mesits confidence. A Direclor is not
liable for any action laken as a director, or any failure {o lake action, if he performed the
duties of his office in complirnce with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

Indemnilees. The Association shall indernnify any person who was or is 2 parly {o any
proceeding {other then an action by, or in the right of, the Association) by reason of the
fact that he is or was g director, officer, employee or agent {each, an "Indemnitee”™} of the
Association, against liability incurred in connection with such proceeding, including any
appeal thereo!, if he acted In good faith and in a manner ha reasonably belleved to e n,
or not opposed to, the best interests of the Association and, with respect to any criminal
action or proceeding, had no reascnshle causs to believe his conduct was unlawful. The
termination of any proceeding by judgment, order, sefffement. or conviction or upon a
plea of nolo confenders or its equivalent shall not, of #self, create a presumption that the
perscn did not act in good f8ith and in a manner which he reazonably believed to bain, or
not ocpposed o, the best interesis of the Association or, with respect (¢ any criminai
action or proceeding, had reasonable cause to believe that his conduct was uniawlul.

Indemnification. Tha Assoclation shall indernnify any person, who was or is a parly o
any proceading by or in the right of the Association to procurs a judgment in its favor by
reason of the fact that he is or was a dicector, officer, employee, ar agent of the
Associztion against expenses and amounts paid in settlement not exceeding, in the
judgment of the board of directors, the estimated axpenss of litigating the proceeding io
conciusion, actually and reazonably incurred in cormection with the defenss or ssiflement
of such proceeding, inciuding any appeal thereof. Such indemnification shall be
authorized If such person acted in good feith and in 8 manner he reasonably believed to
pe in, of not opposed 10, the best interests of the Associstion, except thet no
indemnificaticn shall be made under this subsection in respect of any daim, issue, ar
mattar as to which such parson shall have been adjudged {o be lizble uniess, and only to
the extent that, the eourt in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of
labiity but in view of alf circumsiances of the case, such persun {2 faily and reasonably
entitied to indemnity for such axpenses which such court shall deem proper,

Indemnification for nsas. To the exlent that g director, officer, employes, or agent of
the Association has been successfl on the merits or otherwise in defense of any
proceeding referred o in subsection 11.1 or 11.2, or In defense of any claim, issue, or
matier therein, he shall be indemnified ageinst expenses actually and reasonably
incurmed by him In connection therewith.

Determination of Applicability. Any indemnification under subsection 11.1 or subsection
11.2, unless pursuant to a determination by a court, shall bhe made by the Association
only as authorized in the specific case upon a determination thet indemnification of the
director, officer, amployee, or agent is propar under the circumstsnces because he has
met thi applicable standard of conduct set forth in subsector 11.1 or subsection 11.2.
Such detsmmination shall be made:

Articies
5=
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{a) By the board of directors by a majority vote of a quorum consisting of direstors
who were not parfies to such proceeding;

[(s)] if such a2 quorum Is not obiainable or, even I oblainable, by majority vote of a
Committes duly designated by the Board of Directors {in which directors who ara
partiss may participaie) consisting solely of two or more Directors not at the time
porties to the procseding; :

{c} By independent legal counsel:

1. selected by the Board of Directors prescrited i paragraph 11.4{a} or the
commitiee prescribed In paragraph 11.4(b} or

2. ff & guorum of the Directors cannot be obtained for paragraph 11,4(s)
and the Commitlee cannot be designated under paragraph 11.4{b),
selected by majority vote of the full Board of Directors (in which Directors
wiie are partics may participate); or

() By & majority of the voting interests of the members of the Association who were
not parties {o such proceading.

Determination Raegerding Expenszes. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the detlermination
that indemnification is permissible. However, if the determination of permissibiiity is
made by independent legal counsel, persons specified by paragraph 11.4{c} shall
svaluate the reasonableness of expenses and may authorize indemnification.

Advancing Expenses. Expenses incurred by an officer or director in defending a civil or
criminal proceeding may be pald by the Association in advance of the final disposition of
sueh proseading upon receipt of an undertaking by or on behalf of such director or officer
1o repay such gmount if he is ultimatsly found not {6 be enditied to indemnification by the
Associafion pursuant to this section. Expenses Incurred by other employeas and agsenis
may be paid in advance upon such terms of conditions that the Board of Directors deems
appropriate.

Exclusivity: Exclusions. The indermnification and advancement of sxpenses provided
pursuant 1o this section are not exclusive, and the Assoclation may meaks any other or
further indemnificgtion or advancement of expsnses of any of its directors, officers,
employess, or agents, under any bylaw, agreement, vote of sharehciders or disinterasted
directors, or otherwise, both as o action in his official capacity and as to action in another
capacity while holding such office.  However, indemnification or advancement of
expenses shall not be made to or on behalf of any director, officer, employee, or agent if
a judgment or other final adjudication establishes that his actions, or omissions o act,
weara material to the causa of action so adjudicated and constitute:

{a@) Aviolation of the criminal taw, unless the director, officer, employee, or agent had
reasonable cause o belleve his conduct was lawhil or had no reasonable cause
{o believe his conduct was uniawiul;

b} A fTanaaction fromn which the director, officer, employes, or agent derived an
improper porsonal benefit; or

{c} Willid misconduct or a consclous disregard for the bast interests of the
Association in a proceeding by or in the right of the Association o procure a
judgment in its favor or in a proceeding by or in the right of the members of the
Association.

Arbicies
a5a

(({ Ho200092.36L9 &)

[Einni=



11222802

1313 GREENBERG TRAURIG + 95956HA1ANRENISTEZRSEIaTR | . MNB.B58

118

119

11.10

11.11

[((Ho500022866F +)))

Continuing Effect. Indemnification and advancement of expenses ag provided in this
section shall continue as, uniess othorwise provided when suthorized or rafified, o a
person who has ceased to be a director, officer, employes, or agent and shall inure to the
benefit of the heirs, exeecutors, and administrators of such a person, uniess otherwise
provided whan authorized or ratified.

Application to Court  Motwithstanding the failuwre of & Associalion #© provide
indemnification, and despite any contrary delermination of the Board or ¢f the members
in the specific case, a director, officer, employee, o agent of the Association who is or
was & parly to a praceeding may apply for indemnification or advancement of expenses,
or both, 1o the court conducting the proceeding, o the circuilt court, or lo anocther court of
competent jurisdiction. Cn recaipt of an application, the court, after giving any notice that
it considers necessary, may onder indemnification and asdvancement of expsnses,
including expenses incurred in seeking court-ordered indemnification or advancement of
expanses, I it determines that

{=) The direcior, officer, employes, or agent is entlilad to mandatory indemnification
under subzection 11.3, in which case the court shall also order the Assoclation to
pay the director ressonable expenses incurred in oblaining court-ordered
indemnification or advancement of expenses;

by The director, officer, empioyes, or agent is eniitied o indomnification or
advancement of axpenses, or bath, by virtue of the exarcise by the Assoclation of
its power pursuant {o subseclion 11.7; or

{c} The director, officer, employee, or agent is faidy and reasonably entitied fo
indemnification or advancemant of expenses, or both, in view of all the relevant
clreumstances, regardiess of whether such parson met the standard of conduct
sat forth in subsection 11.1, subsection 11.2, or subsaction 11.7. unless (8) a
court of compatent jurisdiction determines, after all available appeais have been
exhausted or not pursued by the proposed indernnitee, that he did not act in
good faith or acted in a manner he reasonably believed to be not in, or opposed
o, the bast intersst of the Associalion, and, with respect to any criminal action or
proceeding, that he had reasonsable cause to believe his sonduct was unlawiul,
and (b} such court further specifically determines that indamnification should be
denied. The termination of any proceeding by judgment, order, setliement,
conviction or upon a plea of nole contendere or its equivalent shall not, of itself,
cregate a presumption that the psrson did not act in good faith or did acl in 2
manner which he reasonably believed io be not in, or opposed 1o, the bast
interest of the Association, and, with respect ta any eriminal action or proceeding,
that he had reasonable cause to believe that his conduct was unlaeful.

Definitiong. For purposes of this Ariicle 11, the term “expenses” shall be deamed fo
include attormeys' fees, including thase for any appeals; the term Tliability™ shall be
deemed to inchide obligations to pay a judgment, setffement, penalty, fine, and expenses
actually and reasonably incumred with respect to a proceeding; the term "procseding”
shali be deerned o include any threatened, pending, or completed action, suit, or other
tvyps of proceeding, whether civil, criminal, adminisirative or investigative, and whether
tormai or informal; and the term “agent™ shall be desrmed o include a2 voluntesr; the term
"serving at the request of the Associzstion™ shall be deamed fo include any service as a
director, officer, employee or agent of the Association thal imposses dulles on such
persons.

Amendment. Anything to the confrary herein noiwithstanding, no amendmant to the
provisions of this Article 11 shall be applicable as to any party eligible for indemnification
hereunder who has not ghven his prior written consent to such amendment.

Articles
-
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ARTICLE 12
Y -L_AWS

The first By-Laws of the Association shall be adopied by the Board of Dirsctors and may be
eltared, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adepted In the following mannaer;

13.1 Motice. Hotice of a proposed amendment shall be included in the notice of any meeling
ot which the proposed amendment Is fo be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Stalutes. Such notice shail sontain
ne proposed amendment or a summary of the changes to be affecied thereby.

13.2  Adoption. Amendments shall be propesed and adopied in the manner provided in
Chapter 617, Florida Statutes and in the Act {ihe lafter to confrol ovar the former 10 the
extent provided for in the Act).

13.3  Limitalion. No amendment shall make any changes in the qualifications for membership,
nor in the voting rights or property rights of members, nor any changes in 5.3, 5.4 or 5.5,
without the approval in writing of all members and the joinder of alf record owners of
mortgagas upon Units, No amendmert shall be made that 15 i gonlict with the A, 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 or options herein provided in favor of
or reserved fo the Developer andfor institutional First Mortgagess, unless the Developer
andfor the Institutionsal First Mortgagees, as applicable, shall join in the sxecution of the
amendment. No amendment (o this paragraph 13.3 shall be effective.

13.4  Developer Amendments. Neotwithstanding anything herein contained fo the confrary, fo
the extent lawiul, the Developer may amend these Articles consistent with the provisions
of the Declaration aliowing certain amendments to be effected by the Developer alone.

13.5 Regonding. A copy of each amendment shall be fied with the Secrelary of State pursuant
to e provisions of applicable Florida law, and a copy cerified by the Secretary of Sigle
shall be recorded in the public records of Orange County, Florids with an identification on
the first page thereof of the book and page of said public records where the Daclaration
was recorded which containg, as an exhibit, the initial recording of thess Articlas.

4
INITIAL REGISTERED OFFIGE:
ADDRESS AND NAME OF REGISTERED AGENT

The inifial registered office of this corporation shall be at 8000 The Esplanade, Orlando, Florida
32838, with the priviege of having its office and branch offices at oiher places within or without the State
of Florida. The initial registered agent at that address shall be David Kohn.

Asficles
8-
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N WITNESS WHEREOF, the Incorporator has affixed his si e day and year set forth

beilow.

Arficles
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIMN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with the laws of Florida, the following is submitted:

First — That desiring io organize under the iaws of the Siale of Florida with #is pringipal office, as
indicated in the foregoing articles of incarporation, in the Counly of Crange, State of Florida, the-
Assaciation named {n the saild srticles has named David Kohn, located at 80083 The Esplanade, Orlands,
Florida 328386, as s statutory registered agent.

Having been named the siatulory agent of said Association at the place designated In fhis

ceriflcate, | am familiar with the obfigations of that position, and hereby accept the same and agree {o act

in this capacity, and agree to comply with the provisions of Florida law relative 1o keeping the registered
office open.
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