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VILLAS DEL CAMPC COMMUNITY ASSOCIATION, INC. = -
PREAMBLE :

VILLAS DEL CAMPO DEVELOPMENT, INC,, a Florida cormporation,
hereinafter referrad to ag "Declarant” ownes certain Property in
Miami-Dade County, Florida. Declarant intends to record a MASTER
DECLARATION FOR VILIAS DEL CAMPQ (the "Declaration®) which will
affect the Property. This Association is being formed to administer
the Declaration and to perform, among other things, the duties and
exercise the powers pursuant to the Declaration, as snd when the
Declaration ig recorded in the Public Records of Miami-Dade County.
Florida. with these Articles atiached am an Exhibit, a1l of the
definitions comtained in the Declaration shall apply to these
Articles, and to the By-Laws of the Community Asaociation. Until
such time as the Declaration is so recorded, the incorporator shall
e the member of the Community Association.

ARTICLE I - NAME AND ADDRESS ) , o

The name of the corporation ig: VILLAS DEL CAMPO COMMUNITY
ASEOCIATION, IMC., (hereinafter zraferred toc =3 the “Copmunity
Association'. The initial address of the principal office of the
Comtunibty Asgociation and the initial mailing address of the
Community Association is 5200 South Dadeland Boulevayd, Buite 600,
tiami, Plorida 33156.
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ARTICLE TI - PURPOSE

The purposes for which the Conmunity Association iz orxganized

are ag follows:

i. To cperate as a corporation not-for-profir pursuant to
Chapter 817 of the Florida Statutes.

2. To administer, enforce and carry out the terms and
provisions ¢of the Declaration, as same may be amended from time to
Cime.

3, ro administer, enforce and carry out the terks and
provisions of any other declaration of covenants and reatrictiona,
or similar document, submitting Property to the jurisdiction of, ox
assigning respcnsibilitieé. rights oxr dutiea to the Commmity
Asgociation, and aceepted by the Board,

4. To provote the health, safery, welfare, comforc, and
social and economic welfare of the Owper's and residents of the
Subject Property, as authovized by the Declaration by theae

Articles, and by the By-Laws.

ARTICLE IIT - POWERS

The Community Association shall have the following powers:

1. All of the common law and statutory powers of =z
corporation not-for-profit under the laws of the State of Filorida
which are not in conflict with the terms of these Articles.

Digcsvillasdelcanmo masterdeciaration
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2. All of the powers, express or implied, granted to the
Community Asscociatian by the Declaration or which are reascnably
DecgRpary in order for the Community Association te adminigter,
enforce, carry cut and perform all of the acts, functions, tighta
and duties provided in, or contemplaced by, the Declaration.

3. To rake, s&stablish and enforce rules and regulationa
governing the use and maintenance of the Subject Property.

4. To make and caollect Assesaments againgt tie Quner's to
defray the costs, expenses, reagrves and losses incurred or to he
incurred by the Community Aesacistion and to use the proceeds
thereof in the exercise of the Community Ansociation's powers end

dukies.

5. To owi, purchase, aegll, mortgage, lease, administer,
manage, operate, maintain, improve, repair and/or replsce real and
Personal Froperty.

€. To purchace ingurance for the prertecticn of the Community
Assoclation, ite officers, directors, the Ownaer's, and such other
parties as the Community Association may determina to be in the
begt interssts of the Community Association.

7. To operate, maintain. repair, and improve all Common
Areas, and such othar portions of the Subject Property as may be
determined by the Board frow time to time.

8. To exercise architectural control cover all buildings,

structures apnd improvements to be placed or constructed upon any
portion of the Subject Property pursuant tc the Daclaration.

Doce:villasdelormpa.matterdeclanation
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: %. To provide, purchase, acquire, replace, improve, maintain
and/or repair such buildings, etructures, street lights and other
structures, landscaping, paving and eguipment, both real and
Personal, related to the health, safscy and sogial welfare of the
Cuner's and residents of the Subject Property as the Board in its

discretion determines necessary or appropriate.

10. To employ Personnel necessary to perform the obligations,
Bervicesg and duties required ¢f or to be performed hy the Community
Asgociation and/for to contract with othere for the pexformance of
guch obligations, gervices and/or duties,

11. To operate and maintain the surfare water management and
grainage system for the Subject Property as permitted by the
Southwest Florida Water Management District, including all lakes,
retention areas, culverts, and related appurtenances.

12. To gue and be asued.

ARTICLE IV - MEMBERS

1. MEMEERS .

1.1 QOwner's, Rach Owner shall he a wmewnber of tLhe
Community Association. Such wmemberships shall be imitially
established vupon the recording of these Articles and the
Declaration among the public records of the county in which the
Subject Property iz located. Notwithstanding the foregoing, no
governmental authority or utility company shall be deemed a member
unlegs one or more Units actually exist upon the Properly owned by
such governmental authority or utility company, in which event the
govermmental authority or utility company will be a menber only
with vespect to the Property owned in conjunction with such

4
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Uniti{s).

1.2 Declarant and Parcel Developers, Declarant and

gach DParcel Devaloper shall be a member of the Community
Agsociation ao long as they own any Properiy,

2. Transfer of Mewbership. In the case of an Owner
tranafer of membership in the
Comnunity Agsociation ehall be established by the recording in the
Public Records o©f the county in whieh the Subject FProperty is
locared. of a deed or other instrument sstablishing a transfer of
record title to any Property for which membership has already been
established as hersinabove provided. the Owner designated by such
imtyrument of conveyance thereby becoming a mamber, and the prior
Owner's membership thereby being terminated In the event of death
of ap Qwner, his menbership ehall he automatically transferred to
his heirs or successcry in intereat. Notwithatanding the foregoing,
the Community Association shiall not be cbligated to recognize such
a transfer of membership until such time as the Community
Association recelves a trus copy of the deed or other instrument
mstapblishing the tyansfer of Ownership of the Property, and it
shall ba the rasponsibility and cobligation of the former aund new
Cwner of the Property to provide such true copy of said instrument
to the Community Aesociation.

3. The share of an Owner in the funds and assets of the
Compunity Associatien rannoet be assigned, Thypothecated ox
transferred in any mamner except as an appurtenance to Che FProperty
associatad with the membership of the Owner nor may a membership be
separately aasigned, hypothecated or transferred in any manner
except as an appurtensnce to such Property.

4. Owner's' Voting Righta. The tobtal number of Ownera votes
5
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ghall’ be equal to the toral number of Units and Planned Units
within the Subject Property from time to time. On all matters upon
which the membership shall be entitled to vote, thare shall be cne
{1} vote for each Unit and Planned Unit.

4.1 Each Owner shall have the number of votes equal to
the number of Units and Plamned Unite within the PBroperty
assgciated with fhe membarghip of such Owner st the time of such

vote.
4.2 Notwithstanding the feregoing, Declarant shall have

three (3] wotes for each Unit and each Planned Unit contained with
the Propexty owned by Declarant.

5. The By-Laws ghall provide feor an annual meeting of the
merbers of the Community Asscclation and may make provieien for
special meetings of the members.

ARTICLE V¥ - DIRECTORS

1. The affairs of Lhe Community Asacciatign aghall be managed
by a Board congiating of not lees rhan three {3} directors, auad
which shall always be an odd number. The number of directors shall
be determined in accordance with the By-lawe. In the absence of
guch determination, there shall ke three {2} diyestors so long as
Declarant has the right to appoint any directer, and theveafter the
number of directors shall be egual to the number of Parcels (plus
cne (1} Af there is an even numker of Parcels).

2. The directors of the Ceommunity Associaticn shall be
elected hy the Owner's, except that Declarant zand the Parcel
Developers shall have the right to appoint the directors of the
Comrunity Association as follows:

6
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2.1 DPeclarant shall have the right to appoint all of the
dirsctors of the Community Association 80 long as Declarant owns
any Lot or any Prxoperty which ls planned to contain a Unit.,

2,2 Thereafter, 8o long as there iz a Parcel Develapsr
of any Parcel, the Parcel Developer of such Parcel shall have the
righrt to appeint one {1} director for the Parcel, and all other
directors including any directors elected *at large' shall be
elected by the (Quwner's within the Parcels for which there is no
Parcel Developer.

3. &1l of the duties and powers cf the Community Association
existing under Chapter 617 «af the Florida Statytes, the
Daclaration, theee Articles and rhe By-Lews ghall be axercised
exclugively by the BHpard, its agentz, contractors or employees,
subject to approval by the Owner's only when specifically required.

4. Directora may be removed and vacancies on the Board shall
be filled in the manner provided Ly the By-Laws, however, any
director appointed by Declarant or any Parcel Leveloper may only be
removed by Declarant or the Parcel Devaloper go long ae Declarant
or the Parcel Developer has the Tight fo appoint the director, and
any wvacangy on the Board shall he appointad by Dealavant or a
Parcel Developer if, at the time such vacangy is te be filled, the
number of remaining directors appointed by Declarant or the Parcel
Developer is less than the maximum number of directors which may,
at that time, be appointed by Declarant or the Parcel Developer as
gat forth above,

5. The names and addresses of the directors who shall held
office until their successore are elected or appointed, or until

Docsivillasdelenrrmo masterdeclasanion
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removed, are as follows:

ZCE A. TORRES
82090 South Dadeland Boulevard,
Suite 600
Miaml, PFlorida 23156

RODOLFO F, BCRI
2200 Scuth Dadeland Boulewvard,
Suite 500
Miami, Flarida 33156

MIGUEL CORUNA
3200 Scuth Dadeland Boulevard,
Buite 600
Miami, Florida 33156

ARTICLE VI - OFFICERS

The officers of the Community Asscciation shall be a
pPresident, Vice President, Secretary, Tressurer and such other
officers as the Board may from time ko time by resolution create.
The officers shall gerve at the pleagure of the Board, and the By-
Lawe may provide for the removal from office of officers, for
£illing vacancies, and for che dutiea cf-thé aﬁficexé. The names of
the ocfficers who shall serve until theily guccessors are designated

by the Board are as follows:

Dacewillzsdelcampo. sousterdeclaration
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- NAME QFFICE

——

ZDE A. TORRES FRESIDENT
RODOLFG F. SORX VICE-PREGIDENT
RODOLFO F. SORY SECRETARY
MIGUEL CQORONA TREASURER.

_ARTICLE VII - INDEMNIFICATION

1. The Community Assocciation shall indemnify any Ferson who
was or is a party or is threatenad to be made a parxty, to any
threarened, pending or contemplated action, sult or proceeding,
whether civil, criminal, administrative ox investigative, by reasan
of the fact that he/fshe is or was a director, enmployee, officer or
agent of the Community Asscolation, against expensesa {including
attorneya’' fees and appellate attorrpeys' fees), judgments, fines
and aiounts paid in settlement actually and reasonably incurred by
him/her in comnection with such action, suit or proceeding if
he/she acted in godd faith aud in a wmanner he/she reasvmably
believed to be in, or not opposed to, the best interest of the
Cemmunity Aszsociatiocn, and with respect teo any c¢riwmigal action or
proceeding, if he/she had no reasonable cause t¢ believe his/her
conduct was unlawful, except, that no indemnification shall be made
in respect to any claim, isgue or matter as to which such Person
shall have been adjudged to be liable for gross negligence or
willful misfeasance or malfeasance in the performance of his/her
duty to the Community Asscciation unless and only te the extent
that the courr in which such actdieon or suit was brought shall
determine, upon application, that despite the adjudicavion of
liability., but in view of all the circumstances of the case, such
Person is fairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper. The termination of any

@
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Actiofi, suit or proceeding by judgment, oxder. settlement,
conviction, or upon a plea of nole contendere or its equivalenr,
ghall not, in and of itself, craate a presumption that the Person
did not acc in good faith and in a wanner which he/she reasconably
believed to be in., or not opposed to, the beat interast of the
Cormunity Assccilation, and with respect to any criminal acticen or
praceeding, that he had no reasonable cause to beliewe that his
conduct was unlawful.

2. To the extent that a director, officer, employee or agent
of the Community Association hag been succesaful on the merits or
otherwise in defense of any action, suit or proceeding referred to
in Paragraph 1 above, or in defenae of any claim, issue or matiter
therein, hefshe ghall be indemnified zgainat expensges [(including
actorneys® fese and appeliate attorneys' fees) actually and
reasonably incurred by him/her in connection therewith.

3. Any indemnification under Paragraph 1 above {unless
ordered hy a court) shall be made by the Community Aszscciation only
- as authorized in the specific case upan a determination that
indemnification of the directer, officer, employee or agent is
proper under the circumstances he/she has met the applicable
standard of conduct set ILforth 4in Paragraph 1 above. Such
determination shall be made (a) by the Board by a majority wote of
a gquorum conglating of direcrors who were not parties to such
action, =uit or progeeding, or (bl if such gquorum ia npot
obtainakle, aor, even if gbtainable, a quorum of disinterested
directoxs so directs, by independent legal counsel in written
opinicn, ur (¢} by & majority vote of the Owner's.

4, ©Expenees incurred in defending a civil or criminal
action, suit or proceeding may be pzid by the Community Association

10
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ct”

in advance of the final disposition of such action., suit or
proceeding as authorized by the Board in the specific case upeon
receipt of an undertaking by or on behalf of the divectar, officer,
employee or agent to repay amount unlesa it shall uleimately be
determined that he/she is entitled to be indemnified by the
Community Assaciation ag authorized in this Article.

5. The indemnification provided by this Article shall not be
deamad exclusive of any other zights te which those seeking
indemnification may be entitled under the lawe of the State af
Florida, any Bylaw, agreement, vote of Owner’s or otharwise, and as
to action taken in an official capacity while holding office, shall
continue as ta a Person who has ceaged to be a director, officer,
employee, or agent and ghall inure tg the benefit of the heirs,

executors and administrators of such a Person.

6. The Community Association sghall have the power to
purchase and maintain insurance on behalf of any Person who ig or
waz a2 director, officer, employee or agent of fthe Community
Asgoclation, or is or wae perving at the request of the Cetmunity
AEgocistion as a diresctor, officer, employee or agent of another
corporation, partnership, jeint vemture, trust or other entarprise,
against any liability aaserted against him/her and incurred by
him/her in any such capacity, as arising out of his atatus as
@uch, whether or not the Community Asassciation would have the power
to indemnify him/her against such liability under the provieicns of
this Article,.

t
Tracs willesdelonmpa srsterdeclaration

62:27 voEz-9c-833



ARTICLE VITI - BY-LAWS

The first By-Laws shall be adopted by the Board, and may be
altered. amended or reacinded in the manner providad by the By-
Laws,

ARTICLE IX - AMENDMENTS

Amendments te these Articles shall be proposed and adopted in
the following manner:

1. A majority of the Board shall adopt a resolution setting
forth the proposed ametndment and direcring that it be aubmitted to
3 vote at = meeting of the Ownar'a, which may be the anrual or a

special meeting.

2 Written notice setting forth the proposed amendment or a
sumraxy of the changes to be affected thereby shall be given tec
cach Owner entitled to vote therecn within the time apd in the
manner provided in the By-Laws for the giving of notice of a
meeting of the Owpex’s. If the teeting ls an annuel meeting, the
proposed amendment or such summary may be included ir the notice of
guch annual meeting.

3. At such meaeting, a vote of the Owner's entitled to vote
thereon shall be taken on the proposed amendment The proposed
amenément shall be adopted upon receiving the affirmative vote or &
majority of the wvotes of the entire membership of the Community

Aszsociation.

4. Any number of amendments may be submitted to the Owner's
and vaoted upon ky them at anyone mesting.
12
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g, In addition to the above, so long a3 Declarant appointsz a
majority of the directorsg of the Community Association, Declaranc
shall he entitled to unilaterally amend these Articles and the Hy-
Lawg. Furthermore, no amendment shall make amy changea which would
in any way affect any of the rights, privileges, power ox opticas
hergin provided in faver of, ar reserved to, Declarant, unleas
Daclarant joins in the execution of the amendment,

§. Upon the approval of an amendment to thees Artigles,
Articles of Amendment shall be executed and deliversd te the
Department of State ss provided by law, and a copy certified by the
Department of State ehall be recorded in the public receyrds of the
county in which the Subject Property is located,

7. If any martgage encumbering any Unit is guaranteed aor
ingured by the Federal Housing Administration or by the Vererans
Administration, then the following action made by Declarant, or '
made by the Ouwner's, prior to tha completion of seventy-five (75%)
percent of all of the vUnits which may be built within the Subjact
Property, wust be approved by smither such agency; any annexation of
additional properties; any merger, consolidation, or dissolurion of
the Community Assoclation; any mexrtgaging of any Common Ares: and
any amendment to these Articles or the By-Laws, if such amendment
materially and adversely affects the Owner's or materially and
adversely affects the general scheme of development created by the
Declaration, provided however such approval shall specifically not
be required where the amendment is wade Lo correct arrors or
omigsions, or is raquired to comply with the reguirements of any
Institutional lLender or is reguired by any governmantal authority.
Such approval shall be deemed given if either agency fails to
deliver writien notice of its dieapproval of any asmendment Lo

13
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Beclarant or to the Commupity Agsociation within twenty (20) days
after a request for such approval is delivered to the agency by
certifiad mail, return receipt requeated or egulvalent delivery,
and such approval shall be conclusively evidenced by & certificate
of Declarant or the Community Aesociation that the approval was

giveun or desmed given.

ARTICLE X - TERM

The Community Association shall have perpetual exigtence.

ARTICLE XI - TNCORFPORATCR

The names and street addreszes of the incorporators arg:

ZOE A. TORRES
9200 South Dadeland Boulevard,
Suitg 600
Miami, Florida 33156

RODOLFQ F. SORI
5290 South Dadeland Boulevard,
Buite 60§
Miami, Flarida 33156

MIGUEL CORONA
9200 Sauth Dadeland Boulewvard,
Buite 600
Miami, Flerida 33156

14
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ARTICLE XIY - INITIAL REGISTERED AGENT

The nawe and address of the inivial registered agent of the
Communicy Asgoglacion shall be ag follows:

FRANK J. SEGREDO, ESQUIRE
5$35¢ South Dixie Highway,
Suite 1500
Miami, FPlorida 33156

ARTICLE XIII - DISSOLUTION

The Community Association wmay be dissolved as provided by law,
provided that any such diggolution shall require tha affirmative
vore of 80% of all of the Owner's, and shall also require the
consent of the South Florida Water Managewment Digirict oF any
governmental authorities. In the event of digsolution or finmal
liquidation of the Community Rascciation, the assets, both veal and
Perspnal of the Community Association, shall he dedicated teo an
appropriate public agency or utility to be devoted to purposes as
nearly as practicable to the game as thease to which they were
required tc be devoted by the Community Association. In the event
thaet such dedication is refused acceptance, such agssis zhall be
granted, conveysd and assigned to any non-profit corporation,
asgociation, trust or othey orgsnizatiaon, to be devoted to purposes
as nearly ae practicable to the same as those to which they were
required to be devoted by the Community Asacgiation. Wo such
dispomition of Community Aesociation properties shall be effective
to divest or dimipnish any right or title of any Owner vested under
the Daglaration unless made in accordance with the provisicns of

such Declaration.
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THE UNDEREIGNED, Incorporators and Directors of VILLAS

DEL CAMPC COMMUNITY ASSOCIATION, INC., a Flerida not-for-prefit
corporation, have executed these Brticlea of Ingorporatizm on thie
day of October, 2003.

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

sorporator, Director

THE UNDERSIGNED, hereby agreea to acgepht the appointment of >
registered agent of VILLAS DEL CAMPO COMMUNITY ASSOCIATICN, INC.Pa =

WY 92 83340
M
I

is famidiazr with, and accepts, the cbligations of that positien.
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