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ARTICLES QF INCORPORATION s

FOR 40

VIZCAY A HEIGHTS MULTICONDOMINIUM
ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming a corporation not for profit, pursuant fo
fhe Flovida Not for Profit Corporation Act, to setve as the eondominium association (the “Assogiation™) for
various condominiums (individually, a "Condominium” and collectively, the “Condominiums”) locatad In
Orange County, Florida, which are locaied within the Properties as defined in that certain Master
Declaration of Covenants, Conditions end Restrictions for Vizcaya recorded in the Public Records of
Orange County, Floride, as it may bs amended from time to time {the “Master Declaration™) which are
now or may hereafter be formed from time to tims, pursuant to a declaration of condominium recorded or
to be recordad in the Public Records of Orange County, Florida, and which provids that they shall be
operated by this Association (the “Deciarations”), hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the comporation shall be VIZCAYA HEIGHTS MULTICONDOMINIUM
ASSOGIATION, INC. For convenience, the corporation shall be referred ¢ in this Instrument a5 the
shgsociation”, these Arlicles of Incorporation as the "Articies”, and the By-Laws of the Association as the
"By-Laws",

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be 8000 The Esplanade,
Criande, Florida 32838, or at such other place as may be subsequendly designated by the Board of
Directors. All books and records of the Aseociation shall be kept at ite principal office or st such other
place as may be permitied by the Act,

ARTICLE S
PURPQSE

The purpose for which the Association is organized is to provide an entity pursuant to the Florida
Condomintum Aot as it exists on the dale hereot {ihe "Act"} ior the operation of the Condominiums as a
multicondominium as defined in Section 718.103(20), Florida Statutes,

ARIICLE &
DEFINITIONS

The terms used in these Artlcles shall have the same definitions and meanings as those set forth
in those certain Dectarations, uniess hersin provided w0 the contrary, o unless the context atherwise
requires,

ARTICLE 5
EOWERS

The powers of the Assoclation shall include and be govermed by the following:

5.1 General. The Associafion shall have all of the ommon-law and statutory powers and
duties of a corporation not for profit under the Laws of Florida {including the Act), except
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as expressly limited or restricted by the terms of these Articles, the Daclarations, the By-
Laws of the Act.

Enumetration. The Association shall have all of the powers and dutles set forth in tha Ast,
except as limied by these Articles, the By-Laws and the Declarations {fo the extent that
they are not in conflict with the Act), and all of the powers and duties reasonably
necessary to operate the Cohdominiume pursuant to the Declarations and as fiore
particularly dascribed in the By-Laws, as they may be amendad from time fo time,
inciuding, but not imited to, the following:

{8)

(b}

(©)

(d)

(e)

{

(g}

ih

To make and collect Assesaments and gther charges against members 85 Unit
Owners {whether or not auch sums are due and payable {o the Assagiation), and
to use the progeads thereof in the exercise of its powers and duties.

To buy, 8coept, own, operate, lease, ssll, frade and morigage both real and
paeraonal properiy in accordance with the provisions of the Declarations.

To maintain, repair, replace, reconstruct, add fo and operate the Condominiur
Property and/or Association Property (as defined in the Declarations} and other
property acquired or [eased by the Assooiation.

Te purchase insurance upon the Condominium Property and Associalion
Froperty (as defined in the Declarations) and insurance for the protection of the
Association, its officers, directors and Unit Cwners,

To make and amend reagonable rules and regulations far the maintenancs,
conservation and use of the CGondominium Propaerty and Asseociation Property (as
defined in the Declarations} and for the heaith, comfort, safely and wellare of the
Linit Ownars,

To approve or disapprove the leasing, itanafer, ownership and possession of
Units as may be provided by the Declarations.

To erforce by legal means the provisions of the Act, the Declarations, thess
Articles, the By-Laws, &nd the rnules and regulations for the use of the
Condominium Property and  Association Property (as defined in the
Declarations).

To sontract for the management and maintenance of the Condominitum Property
andfor Association Property (88 defined in the Declarations) and to authorize a
managemant agent (which may be an affiliate of the Developer) to assist the
Assosiation in carrying out its powers and duties by perfarming such functions as
the submission of propasals, collection of Asgessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common
Elements and Association Property {as dafined in the Declarations} with such
funds ag shall be made available by the Asscclation for such purposes. The
Assogiation and ity officers shall, however, retain at all times the powers and
duties granted by the Condominium Agt, including, but not limited to, the making
of Assessments, promulgation of rules and execution of contracts on behalt of
the Association.

To employ personnel to perform the services required for the proper operation of
the Condominium and the Association Property (as defined in the Declarations).

To execute all doguments or consents, on behalf of all Unit Owners {and their
mortgagess), raquirsd by afi governmental and/or quasi-governmental agencies
in connection with land use and development matlers (including, without

Arliciea
-



"DEC. 15. 2003 2: 15PN @R{ENFB_%RBBOOO 2224 97 5 /

54

5.8

6.1

6.2

6.3

6.4

limitation, piats, waivers of plal, unities of fitle, covenants in lieu thereof, ete.),
and in that regard, each Unit Qweer, by acceptance of the deed to sush Owner's
Unit, and each mongagee of 2 Unit Owner by acoeptance of a lien on said Unit,
appoints and designates the President of the Agsocigtion as such Unit Owner's
and morigagees agent and atiorhey-in-fact to execute, any and all such
docurnents or consents,

Assqelation Property. Al funds and the title to all properties acquired by the Association
and thelr proceeds shall be held for the benafit and use of the membars in accordance
with the provisions of the Dsclarations, thege Articles and the By-Laws.

istribudi . The Association shall not pay a dividend to it
members and shall make no distribution of income to its mambars, directors or officers,
and upon dissolution, all assets of the Assceiation shall be transferred only to another
nan-profit corporation or a public agency or as othorwise authorized by the Flonda Not
For Profit Corparation Act (Chapter 817, Floride Statutes).

Limitation. The powers of the Assoclation shall be subject to and shall ba exarcised in
acoordance with the pravisions hareof and of the Daclarations, the By-Laws and the Act,
provided that in the svent of conflict, the provisions of the Act shall control over those of
the Detlarations and By-Laws,

E
MEMBERS

Membership. The members of the Association shall consist of all of the record title
ownars of Units In the Condominiums from #ime to fime, and after termination of the
Condominiums, shall also consist of those who were members at the time of such
termination, and their successors end assigns.

Assignment. The share of & mambar it the funds and assets of the Associstion cannot
ba assigned, hypothecated or transferred In any manner except as an appurtenance o
the Unit for which that shara is hald,

Yoting. ©On all matters Lpen which the membership shall be entitled to vole, there shall
be only one yote for eagh Unit.  All voles shall be exercised or sast in the mannar
provided by the Declarations and By-Laws. Any person or aniity owning more than ane
tinit shall be entitted to cast the aggregate numbsr of votes atiributable to all Units
owniad,

Mestings. The By-Laws shall provide for an annual meeting of members, and may make
provigion for reguiar and special mestings of members other than the annual meeting.

ARTICLE 7
TERM OF EXISTENCE

The Associgtion shall have perpetual existance.

Arlcias
-3.
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ARTICLE 8
INCORPORATOR

The neme and address of the Incorporaior of this Corporation is:

NAM NDRE
David Kol 800 The Esplanade

Orande, Florida 32838

ARTICLE S
QFFICERS

The affairs of the Asscciation shall be adminisiered by the officers holding the offices designatad
in the By-Laws. The officers shall be elecied by the Board of Directors of the Association al its first
meeting following the annual meeting of the membaers of the Association and shall serve at the pleasure
of the Board of Directors. The By-Laws may provide for the removal from offlce of ofificers, for filling
vacancies and for the dutles and qualifications of the officers. The names and addresses of the officers
who shail serve until their suoceesors are designsatad by fhe Board of Direclors are as follows:

OFFIGE NAME _ ADDRESS
President David Kobm 800D The Esplanade

Orlando, Florida 32836

Vice President Judy Sehult * BOOD The Esplanade

Oriando, Florida 32836

Secretary/Treasurer Alena S. Raskin 8000 The Esplanade

101

10.2

10.3

10.4

Qvando, Florida 32838

TICLE 10
DIRECTORS

Nurober and Qualification. The property, business and affairs of the Association shali be
managed by a board conslsting of the number of directors determined in the manner
provided by the By-Laws, but which shall congist of not less than three (3) directors,
Directors need not be members of the Association.

Duties and Powers. All of the duties and powers of the Assooiation existing under the
Act, the Declarations, these Arlicles and the By-Laws shall be axercised exclusively by
the Board of Directors, its agents, coniractors or employegs, subject anly to approval by
Unit Owners when such aporoval is apecifically redquirad.

Election; Removal. Directors of the Ageociation shali he glected at the annual mesting of
the mombers in the manner determined by and subject to the qualitications set forth in
the By-Laws. Diractors may be removed and vacancies on the Board of Directors shall be
fillad in the mannear provided by the By-Laws,

Ternn of Developer's Directors. The Developer of the Condominiums shall appoint the
members of the first Board of Directors and their replacements who shalf hold office for
the periods described in the By-Laws,

Arficles
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. The names end addresses of the members of the first Board of Directors
who shall hold office until their successors ars elected and have taken office, as provided
in the By-Laws, are as follows:

NAME ARDREGS

David Kohn B000 The Esplanade
‘ Orlando, Florida 32836

Judy Schult 8000 The Esplanade
Orlando, Florida 32836

Alene $, Raskin 8000 The Esplanade
Orando, Florida 32838

Standards. A Direstor shall discharge his duties as & director, including any duties a8 a
mamber of 2 Cormmitiee: in good faith; with the care an ordinary prudent person In a like
position would exsrcise under similar circumstances; and in a marnner raasohably
beliaved to be in the best interests of the Asaociation. Uniess a Direcior has knowledge
concerning a matter in question that makes reliance unwarranted, a Direclor, in
discharging his duties, may rely on information, apinions, reparts or statements, including
financial statements and other data, if prepared or presented by: one or more officers or
smployees of the Association whom the Director reasonably believes to be reascnable
and competant in the manners presented; iegal coungsl, public accountants or other
persons as to mafters the Director reasonably believes are within the persong'
professional or expart competence; or a Committee of which the Director iz not 2 member
if the Director reasonably believes the Cominittas marits confidence, A Direetor is not
liabie for any action taken as a director, or any failure to take action, if he parformed the
duties of hig office In compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

Inderuniteas. The Association shall indemnify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the Association) by reason of the
fact that he is or was a director, officer, employee or agent {zach, an “lndemniize”) of the
Association, against Hability incurred in connection with such proceeding, including any
appeal thereof, if he acted in good faith and in & manner he reasonably believed to be in,
or not opposed to, the best interests of the Association and, with respect ta any criminat
action or proceeding, had no reasonabie oause o beligve his conduct was unlawful. The
tarmination of any proceeding by judgment, otder, seitlement, or convigtion or upon a
plea of polo contenderg or its equivalent shall not, of itselt, create a presumplion that the
person did not act in good faith and in a manner which he reasohably believed 1o be in, or
nat opposed to, the best interesis of the Association or, with tespect 1o any criminal
action or proceeding, had reasonable cause o believe that his conduct was unlawful.

ion. The Association shall indemnify any person, who was or is a party to
any proceeding by or in the right of the Asscciation to procure a Judgment in fis favor by
reason of the fact that he is or was 2 director, officer, employas, or agemnt of the
Association against expenses and amounds paid in setilement not exceeding, in the
judgment of the board of diractors, the estimated expense of liigating the proceeding to
conciusion, actually and reasonably incurred ih connection with the defense or settlement
of such proceeding, including any appeal thereof. Such indemnification shail be
authorized if such persor acted in good feith and in & manner he reasonably believed to
be in, or not opposed te, the best interesis of the Assaciation, except thal no

Arficles
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indemnification shall ba mads under this subsection in reapect of any claim, isaus, or
matter as to which such person shall have been adjudgad to be liable unless, and only to
the extent that, the court in which such procesding was brought, or any othar court of
competent jurisdiction, shall determine upon application that, despite the adiudication of
liabifity but In view of all circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such court sheil deem proper.

Indemnification for Expenses. To the extent that a director, officer, employee, or agent of
the Asscciation has been successful on the merits or olherwise in defense of any
procesding referred to in subsaction 11.1 or 11.2, gr in defense of any claim, issue, or
mattér tharein, he shall be indemnified against axpenses actually and reasanably
incurred by him in connection therawith.

Determination of Applicability. Any indemnification under subsection 11,1 or subsection
11.2, unfess pursuant to o determination by a couri, shafl be made by the Association
only as authorized In the specific case upon a delermination that indemnifieation of the
direetor, officer, emplovee, or agent i& proper under the crcumstances because he has
met the applicable standard of conduct set forth In subsection 11.7 or subsection 11.2.
Sugh determination shall be made:;

(a) By the board of directors by a majority vote of a quorum consisting of directors
who wera not parties to such proceading;

(b) ¥ such & quorum is not obtainable or, even if obiainable, by majority vole of &
Committea duly desigiated by the Board of Directors {in which directors who are
parties may participate) consisting solely of two or more Directors not at the time
parties 1o the proceeding;

@ By indapendent legal counsel:

1. saiected by the Board of Directors prescribed in paragraph 11.4(a} ot the
committee preseribed in paragraph 11.4(h); or

2. if & guorwn of the Directors cannot be obtained for paragraph 11.4{a)
and the Commitiee cannot be designated under paragraph 11.4(b},
selected by majority vote of the full Board of Directors (in which Directors
who are parties may patticipaie); or

(d} By & majority of the voting interasts of the members of the Assaciation who were
not parties fo such proceeding.

inati E . Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination
that indemnification is permissible. However, if the determination of permissibility is
made by independent legal counsel, persons specifisd by paragraph 11.4{(c) shal
avaluate the reasanableness of expenses and may authorize Indamnification.

Advancing Expenses, Expenses incurred by an officer or direotor in defending a clvil or
criminal procesding may be paid by the Association in advance of the final disposition of
guch procesding upon receigt of an undertaking by or on behalf of such director or officer
o repay such amount if he is ultimately found not to be entitied to indemnification by the
Association purstant to this section. Expenses incurred by other employess and agaents
may be pald in advance upon such terms or conditions that the Board of Directors deems
appropriate.

Exclusivity: Exclusions. The indemnification and advancement of expenses provided
pursuant o this eection are not exolusive, and the Association may make sny other or

Arlicles
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further indernnification or advancement of expenses of any of ils directors, officers,
employees, or agents, under any bylaw, agreement, vote of sharehalderss or disinterasted
direstors, of otherwise, both as te action in hie official capacity and as to action in ahather
capaocity while holding such office. However, indemnificafion or edvangement of
expenses shall not be made to or en behall of any director, officer, employes, of agent i
a judgment or other final adjudication esfablishes that his actions, or omissions 1o acy,
were material to the cause of action g0 adjudicated and constitute:

{a} A viglation of the eriminal law, unless the director, officer, employes, or agent had
reasonable cause to believe his conduct was lawful or had no reasonable cause
1o believe his condust was untawiul;

{b} A fransaction from which the director, officer, smployee, or agent derlvad an
improper personal benefit; or

(c) WHful misconduct or a conscious disregard for the best interests of the
Asgociafion in a proceeding by or in the right of the Association to procure a
judgment in its favor or in a proceeding by or in the right of the members of the
Assaaighion.

indemnification and advancement of expenses as provided in this
section shall continve ag, unless otherwise provided when autherized or ratified, o a
person who has ceased to be & direcior, officer, employee, or agent and shall inure to the
benefit of the heirs, executors, and administrators of such a person, unless otheirwise
provided when authorized or ratified.

Applipation_to Court.  Motwithstanding the failure of a Association to provide
indemnifigation, and dasprte any contrary determination of the Board or of the members
in the spacific cass, & directar, officer, empioyee, or agent of the Association who is or
was & parly to a progeeding may apply for indemnification or advancement of expenses,
or both, to the coutt eonducting the proteading, io the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notica that
It gonsiders necessary, may order Indemnification and advancement of expenses,
including expenses incurrad in seaking court-ordered indemnification or advancement of
expenses, if it detamnines that:

{=) Tha director, officer, employes, or agent 18 entitied o mandatory indamnification
under subsection 11.3, in which casa the court shall also orer the Association to
pay the drecior reasonable expenses Inpurred in obtaining court-ordered
indemnification or advancement of expenges;

{b) Tha director, officer, employss, or agent ig enptitled to indernnification or
advangement of axpanses, or both, by virtue of the exercise by the Assogiation of
its powar pursuant to subsection 11.7; or

{0} The director, officer, employee, or agent is fairly and reasonably entitled to
indemnification or gdvancement of expenses, or bath, in view of all the relevant
circumstances, regardliess of whether such pergon met the standard of conduct
set forth in subseciion 11.1, subsection 11.2, or subsection 11.7. unless (&) a
court of competent jurisdiction determines, after all available appeais have been
exhausted or not pursued by thé propossd Indemnitee, that he did not act in
good faith or acted In & mannher he reasonably balisved to be not in, or opposed
to, the best interest of the Association, and, with respect to any ctiminal action or
proceading, that he had reagonable cause t belisve his conduct was uniawiul,
and (b) such court further epecificaly determines that indemnification should be
denied. The termination of any proceeding by judgment, order, seftiement,
canviction or upon a plea of hplo contendera or s equivalent shall not, of itself,

Articlss
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create a presumption that the person did not act in good fath or did act in a
manner which he reasonably believad 1o bs not in, or opposed to, the best
interest of the Assosiation, and, with respect to any oriminal action or proceeding,
that he had reasonable cause to belleve that his conduct was unlawiul,

11.10 Definificns. For purposes of this Article 11, the fermn "expenses™ shall be deemed to
include sttorneys’ fees, including those for any appeals; the term "liability" shall be
deemed to include obligations o pay a judgment, seftlement, penalty, fine, and expenses
actually and reasonably Incurrad with respect to a proceeding; the lerm “procesding”
shall be deemed to include any threatened, pending, or complseted action, suit, or ofher
type of proceeding, whether civil, erimingl, administrative or investigative, and whether
formal or intormal; and the term "agent® shall be deemed fo include a volunteer; the term
*serving at the request of the Association” shall be deemed to include any service as a
director, officet, employee or agent of the Association that imposes duties on such
Parsons.

11.11 Amendment. Anything to the contrary herein notwithetanding, no amendmert to the
provisions of this Artigle 11 shall be applicable g5 fo any parly ¢ligible for mdemnification
hereunder who has not given his prior written consent 1o such amendment.

ARTICLE 12
BY-LAWS

The first By-Laws of the Asscciation shall be adopted by the Board of Dirgctors and may be
altered, amended or rescinded it the manner provided i the By-Laws and the Deglarations.

ARTICLE 13
AMENDMENTS

Amendments to thesa Articiss shall be proposed and adopted in the following mannen

13.1  Notigg. Notice of a proposed amendment shall be included in tha notice of any meeting
at which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in Chepter 617, Florida Statutes. Such notice shall contain
the proposed amendment or 4 summary of tha changes to be affected thereby.

13.2  Adoption. Amendments shall be proposed and adopted In the manner provided in
Chapter §17, Florida Statutes and in the Act (the latter to contrel over the former to the
gxtent provided for n the Agt).

13.3 lLimitation. No amendment shall make any changes In the qualifications for membership,
nar in the voting rights or property rights of membears, nor any changes ih 6.3, 5.4 or 5.5,
withowt the approval in wilting of alf members and the joinder of all record owners of
mortgages upon Unils. No amendmant shall be made that is in contlict with the Act, the
Daclarations 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 of reserved to the Developer andftr Institutional First Morlgagees, unless the
Peveloper and/or the Institutional Firet Mortgagees, as applicabls, shall join in the
execution of the amendment. Mo amendment to this paragraph 13.3 shall be effective.

13.4 Deyeiober Amendmenis. Notwithstanding anything herein contained to the conirary, to
the extent lawfui, the Developar may amend these Articles consistent with the provigions
of the Declarations allowing certain amendments to ba effected by the Davelopar alone.

Articles
-8-
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135 Recording. A copy of each amsndment shalf be filed with the Secratary of State pursuant
tc the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public resords of Orange County, Florida with an icentitication on
the first page thereof of the book and page of sald public records where the Declarations
wera recorded which contain, as an sxhibit, the initlal recording of thess Articles.

Fo10

ARTICLE 14
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF BREGISTERED AGE

The initial registered offica of this corporation shail be at 8000 The Esplanade, Qiiando, Florida
32836, with the privilege of having its office and branch offices at other places within or without the State
of Flordda. The initial regiatered agent at that address shalf be David Kehn.

IN WITNESS WHEREDF, the Ingarporator has alflxed his

helow.

[/
o

Décember _F 4 2003

Articles
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF FROCESS WITHIN THIS STATE,
MNAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following Ig submitted:

First -- That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the faregolng earticles of incorporation, in the County of Orange, State of Florida, the

Association named in the seid artivles has named David Kohn, located at 8000 The Esplanade, Orlando,
Floricda 32838, as its statutory registered agent.

Having been named the statutory agent of said Associatlon at the place designated Ih this
ceriificate, | am familiar with the obligationg of that position, and hereby accept the same and agres fo act

in this capacity, and agree to comply with the provisions of Florida law rela

to keeping the registered
oifice open.

gistered Agent
DATED #é _| 7 _ day of December, 2003,

TRIER I O L
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