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ARTICLES OF INCORPORATION
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}S 30 AY

LENG OO 1
(a corporation not Lor profit)

JEREERS AN
UL U R

ad7i4 .

In order to form a corporation under and in accordance with the provisions of thr aw$_g

the State of Florida, for the formation of corporation: not for profit, we, the undersigisdy-herghy
associate ourselves into a corporation for the purposs and with the powers hereinafter Blentioned;

and to that end we do, by these Articles of Incorporatio, set forth:
ARTICIE Y
NAME , —

The name of the corporation shall be VILLA VALENCIA ORLANDCO CONDOMINIUM
ASSCCIATION, INC. The corporation shall be hereinafter referred to as the “Association™.

ARTICLE (I

The purposes and objcets of the Association shall be to administer the opemtion and
managementi of a condominium to be established by VALENCIA CONVERSIONS ORLANDO,
LI.C, a Florida limited liability company, hereinafter called Developer, the condominium coraplesx
to be established in accordance with the laws of the State of Fiorida upon the following described
property, situate, lying and being in Orange County, Florida, to-wit:

SEE EXHIBIT “A” OF TIHE DECLARATION OF CONDOMINIUM INCORPORATED
HEREIN BY REFERENCE AND MADE A FART HEREQOL.

and to undertake the performance of the acts and :luties incident to the administration of the
operation and management of said condominium and in accordance with the terms, provisions,
conditions and authorizations cortained in these articles and which may be contained in the
Declaration of Condominium for Villa Valencia, a Condeminium (“Declaration”™) which will be
recorcled in the Public Records of Orange County, Florida, ai the time said property, and the
improvements now or hereafter situate thereon are sul: miited to a plan of condominiwm ownership;
and to own, operate, leasc, scll, trade and otherwise deal with such property, whether real or
personal, as may be necessary or convenient in th: administration of said condomirdium. The
Agssociation shall be conducted as a non-profit organizition for the benesfit of its members.

ARTICLE I
BOWERS

The Association shail have the following powurs:

AL All of the powers and duties granted to corporations and corporations not for profit
as set forth in Chapters 617, Florida Statutes, except an expressly limited or restricted by the Florida
Condominium Act, and zll of the powers and piivilepes which may be granted unto said
Association or exercised by it vnder any other applicale laws of the State of Florida,

B. All of the powers reasanably necegsary’ to implement and effectuate the purposes of
the Association, including, bt not limited to:

1. To make and establish reasonable roles and regulations governing the use of
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condominium units and the common slement: in the condominiwm as gaid termos may be
definced in the Declaration of Condominium.

2. To levy and collect assessments against members of the Association to defray the
common expenses of the condominium as may be provided im the Declamation of
Condominium and in the By-Laws of the Association which may be hereafter adopted,
including the right to levy and collect assessrmemts for the purposes of acquiring, operaiing,
leasing, and otherwise trading and dealing with sucly property, whether zeal or personal,
including the wupits in the condominium, which may be necessary or convenient in the
operation and management of the condominiun. and in accomplishing the purposes set forth
in the Declaration of Condominium.

3. To maintain, repair, replace, operate and manage the condominium and the property
comprising same, including the right to reconstuct improvements after casualty and to
make further improvement of the condominium property.

4, To contract for the manapement and maintenance of the condominium and to
authorize a managerment agent to assist the Association in carrying out its powers and duties
by performing such functions as the collection of assessments, preparation of records,
enforcement of rules and maintenance of the common elements. The Association shall,
however, retain at all times the powers and duties granted them by the Condominimum Act,
including, but #ot limited to the making <f assessments, promulgation of nileg and
exccution of contracts on behalf of the Associadon

5. To enforce the provisions of the Declaration of Condominium, these Articles of
Incorporation, the By-Laws of the Association which may be hereafter adopted, and the

rules and regulations governing the usc of the condominium as the same may be hereafier
cstablished.

6. To acquire title to property or otherwise hold, convey, lease, and morigags
association property for the use and benefit of its rnembers. The power to acquire personal
property shall be exercised by the board of administration. Except as otherwise permitted In
subscctions (8) and (9} of Section 718.111, Flarida Statutes, and in Scction 718.114, Flotida
Statutes, no association may acquire, convey, lease, or mortgage association real property
excepl in the manner provided in the declaration, and if the declaration does not specify the
procedure, then approval of 75 percent of the total voting interests shall be required.

7. To exercise, undertake and accomplish alt of the rights, duties and obligations which

may be granted to or imposed upon the Association pursuant to the Declaration of
Condominium.

8. The Associalion shall operate, nxaintain and manage the surface water or stormwater
management systerm(s) in a manner consister; with the South Florida Water Management
District permit requirements and applicable District rules, and shall assist in the
enforcement of the Declaration of Condomiinium which relate to the surface waler or
stormwater management system.

9. The Association shall levy and collect adequate assessments against mmembers of the
Association for the costs of maintenance and operation of the surface water or stormwater
managcment System.

ARTICLE IV

MEMBERS

The quatification of the members, the manner of their admission to membership and
termination of such membership, and voting by members shall be as follows:

(({H 05000 26 245 3
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A, The owners of all condominium units in the condominium shail be members of the
Association, and no other persons or entities shall be entitled to membership, except as provided in
item E of this Article TV.

B. Membership shall be established by the acquisition of fee title to a unit in the
condominiwn or by acquisition of 2 fes ownecrship interest therein, whether by conveyance, devise,
judicial decree or otherwise, and the membership of a »arty shall be automatically terminated upon
his being divested of all title to or his entire fee ownership interest in ail units in the condominium.

C. The interest of a2 momber in the fimds and assets of the Associstion cannot be
assigned, hypothecated or transferred in any manner, €xXcept as an appuricnance 1o his
condominium unit. The funds and assets of the Association shall belong sclely to the Association,
subject to the limitation that the same be expended, hold or used for the benefit of the membetship
and for the purposes authorized herein, in the Decaration of Condominium, and in the said
By-Laws. .

D. On all matters on which the membership shall be entitled to vote, there shall be only
one (1) vote for sach unit in the condominium, which vote shall be exercised or cast by the owner
or cwners of each unit in such manver as may be provided in the By-Laws hercafter adopted.
Should any member own more than one (1) unit, such member shall be entitled to exercise or cast
as many votes as he owns units, in the manncr provide:l in said By-Laws, ’

E. Until such titne as the property descritred in Article II hereof is submitted t¢ a plan
of condomimium ownership by the recordation of said Declacation of Condominium, the
membership of the Association shall be comprised of the subscribers of these Articles, each of
which subscribers shall be entitled to cast one (1) vole on all matters on which that membership

shiall be entitled to vote.
ARTICLE YV _
ESOSTENCE AND DURATION

Bxistence of the Association shall commence with the filing of these Arlicles of
Incorporation with the Secretary of State, Tallahassce, Florida. The Association shall exist in
perpenuity.

LOCATICON

The principal office of the Association shall be located at c/o Joy P. Ewerlz, Esq.,
Winderweedle, Haines, Ward & Woodman, P.A., 250 Park Avenue South, 5™ Floor, Winter Parck,
Florida 32789, but the Asgsociation may maintain offices and transact business in such other places
within or without the State of Florida as may from time to time be designated by the Board of
Administration_

ARTICLE Y1
DIRECTORS

The affairs of the Association shall be mannged by the Board of Administration. The
members of the Board of Administration shall be clected as provided by the By-Laws of the
Association. The Board of Administration shall he members of the Association or shall be
authorized representatives, officers or employces of 1 corporate member of fliis Asgociation. The
number of membcrs clected as officers of the Board of Administration of the Association shall be
three {3) until turnover of control of the Association to Unit Ovwners other than the Developer at
which time the Board shall increase to five (5) members. Any vacancies in the Board of
Administration occurring befors the first election will be filled by the remaining directors, unless
the vacancy ocours when both the Developer and unit owners other than the Developer are entitled
to represemtation in which cvent the vacancy shall he filled by an clection as provided in Rule
618.23.0021 Florida Administrative Code. The first. election of directors shall be held sixty (50)
days from the date of recording of the Declaration of Condominium; thereafier, elections of
directors shall be held once a year at the ennual merbership mecting, provided howevet, at least

1

3
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sixty (60} days prior to said alection a notice of suid election shalf be mailed, delivered, or
electronically transmitted, whether by separate association mailing or included in another
association mailing, delivery, or wansmission, to each unit owner entitied to vots.

The names and addresses of the members of (he first Board of Administration who shall
hold office until their successors are elected and have g aalified, or until removed, ars as follows:

bMember Antonic Pardo
5835 Blue Lagoon Drive, Suite 200
Miami, Flori 33126

Member Jessica Rodriguer
5835 Blue oon Dirive, Suite 1200
Miami, Floti 33126

Member Duarte Vicra
5835 Blue Lagoon Drive, Suite 200
Miami, Florida 33126 .

ARTICLE VIL
OFFICERS

The Board of Adminisiration shall elect a President, a Secretary and a Trcasurer and as
many Vice Presidemts, Assistant Secretaries and Assistant Treasurers as the Board of
Administration shall deterrmine. The President shall b elected from among the membership of the
Board of Administration but no other officer needs to Ibe a director, The samse person. may hold two
{2) offices, the dutics of which are not Incompatibli; provided, however, the office of the
President and Vice President shall not be held by the same petson, nor shall the office of President,
Becretary or Assistant Secretary be held by the same person.

The affairs of the Association shall be administered by the officers designated in the
By-Laws of the Association. Said officers will be elected by the Board of Administration at its first
meeting following the annual meeting of the members of the Assoclation and with the approval of
the Board of Administration, may ermpploy a managing agent and/or such other managerial and
supervisory personnel or entities to adminisier or assist in the administradon of the operation and
management of the condominium, and the affairs of the Association, and any such person or entity
may be so employed without regard to whether such person or entity is & member of the
Association or a direcior of the Association.

The pames and addresses of the olficers who vAll serve until their successors are designated
are as follows:

President Antonio Pacdo
5835 Blue Lagoon Drive, Suite 200
Miami, Flerida 33126 -

Treasurer Jessica Rodripnez

5835 Blue Lagoon Drive, Suite 200
Miami, Florida 33128

Secretary Duarte Viera
5835 Blue Lagoon Drive, Suite 200 -
Miamdi, Florida 33126 :

ARIICLE [X
SUBSCRIBIERS

foll The names and addresses of the subscribers o these Articles on Incorporation arc as
ollows:

(({HoS oo 29745 FI))
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Joy P. Ewertz, Exquire Winderwesdle, Faines,

Ward & Woodman, P.A. . _
250 Park Avenu: South, Suite 500

Winter Park, FL 32785

ARTVICLE i{
BY-LAWE

The original By-Laws of the Assoclation shall be adopted by the Board of Administration
and thersafter, such By-Laws may be altered or rescinded by the Board of Administration oniy in
such manner as said By-Laws may provide.

2T

Every director and every officer of the Associaton shall be indemnified by the Association
against all expenses and lHabilities, including counsel fires, reasonably incurred by or imposed upon
him in connection with any proceeding to which he may be a party, or in which he may become
involved, by reason of his being or having been a director or officer of the Association, whether or
not he is a director or officer at the time such cxpenses are incurred, except in such cases wherein
the director or officer is adjudged guilty of willful mizfeasance or malfeasance in the performance
of his duties; provided, thai in the event of any claim for rcimbursement or indemmnification
hercunder based upon a settlement by the director or officer seeking such reimbursement or
indemnification, the indemnificaiion herein shall only apply if the Board of Directors approves such
settlement and reimbursement as being in the best interests of the Association. The foregoing right
of indemnification shall be in addition to and not exclusive of all other rightg to which such director
or officer may be entitled. The intent of this indemnification is to afford protestion to the Directors
and Officers of the Association to the maximum extent allowed by law.

ARTICLE &I
AMENDMENTS ' .

Any amendmeont or amendments to these Axticles of Incorporation may be proposed by the
Board of Administration of the Association acting upon a vote of the majority of the officers, or by
the members of the Association owning a majority of the condominium units in the condominium,
whether mecting as members or by instrument in writing signed by them. Upon any amendment or
smendments to these Articles being proposed by said Board of Administation or mecmbers, such
proposed amendment or amendments shall be iranswitted 1o the President of the Association or
other officer of the Association in the absence of the President, who shall thexeupon call a special
meeting of the mernbers of the Association for a date npot sooner than twenty (20) days nor later
than sixty (60) days from the receipt by himm of the proposed amendment or amendments, and it
shall be the duty of the Secrctary to give to each member written or printed notice of such meeting,
stating the time and place of the mecting and reciting the proposcd amendment or amiendments in
reasonably detailed form, which notice shall be mailed. or presented personally to cach member not
less than ten (10) days nor more than thirty (30) days before the date set for such meeting. If mailed,
the notice of the membexship meeting shal] be sent by certified mail, retmn receipt requested, which
mailing shall be deemed notice. Any member may, by written waiver of notice signed by such
member, waive such notice, and such waiver when filzd in the records of the Association, whether
before or afier the holding of the meeting, shall be desimed equivalent to the giving of such notice to
such member. At such meeting, the amendrnent or anendments proposaed must be approved by an
affirmative vote of the members owning a majority of the condominium units in the condominium
in order for such amendment or mnendments 10 becorac effective. Thereupon, such amendment or -
amendments of these articles shall be transcribed and certified in such form as may be necessary to
register the same in the office of the Secretary of State of Florida; and upon the registration of such
amendment or amendments with said Sccrctary of Stite, a certified copy thereof shall be recorded
in the Public Records of Orange County, Florida, within ten (10) days from the date on. which the
same are 50 registered. No amendment s valid until it is recorded in the Public Records. At any
mecting held to consider such armmendment or amendn ents of these articles, the written vote of any
member of the Association shall be recognized, if such member is not in attendance at such meesting

(((HCSED0 2697245 3))}
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or represcated there at by proxy, provided such writen vote is delivered to the Secretary of the
Association at or prior to such meeting.

MNotwithstanding the foregoing provisions of this Article XIT, no amendment or amendments
10 these articles which shall abridge, amend or alter the right of the Developer to designate and
sclect members of each Board of Administration of the Association, as provided in Article VII
hercof, may be adopted or become effeclive withoul (e prior consent of the Devcloper.

ARTICLE 'KIT
DISSOLLLION

In the event of terminaiion, dissolution or final liquidation of the Association, the
responsibility lor the operation and maintenance of the surface water or slonmwater management
system must be transferred to and accepied by an ent’y which would comply with Section 40C-
42.027, F.A.C., and be approved by the St. Johns R ver Water Management Distict prior to such
torrmaination, dissolution or liguidation.

NES HERECF, the subscribers have hercunto sel their hands and scals this
Ei] 5 % day of A A » 2005.

VALENCLA, CONVERSIONS ORLAWNDO, LLC, a Florida
limited liabilit)s company

By: DENCITY DEVELOPMENT, LLC, a Florida limited
liabilily comprny, Its Managing member

Name: Anibal J. Duarte-Viera
Title: Manager

orida
sratzor SLOAA0S

BEFQRE ME, thc undersigned authority, pursonally appcarcdf 2@ ' b{}f ;] : bm '*-\j“- e
who, as \—%’)mﬁ@v’" of VALENCIA. CONVERSIONS ORLANDO, LLC, a IFlorida

m}umd liability corhpeny, on behalf of said company and being by me Gest duly swom,
acknowledged that hepexecuted, the foregoing Articles of Incorporation for the purposes therein
expressed on this Mday of ¥ Qj : » 2005, . ’ .
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NOTARYAUBLIC
My Com#hission Expires:
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CERTIFICATE OF RECGISTERED ACGENT

Pursuant to Chapter 438.09 1, Llorida Statutes, the following is submitted in compliance with

said Act.

VILLA VALENCIA ORLANDO CONDOMIMIUM ASSOCIATION, INC., a corporation
not for profit, desiring to organize under the laws of the State of Florida, with its principal office, as
indicated in the Articles of Incorporation, in the City of Winter Park, County of Orange, State of
Florida, has named Joy P. Ewertz, Esq., Windcrweedle, Haines, Ward & Woodman, P.A_, 250 Park
Avenue Scuth, Suite 500, Winter Park, Flotida 32785, as its agent to accept service of process for

the above-stated corporation, at the place designated in this certificats, 8 he hereby accepis to act in
this capacity and agrees 1o comply with the provisions of said Act relative to keeping open said

office.
IoY P. E‘WF%TZ, 13%’—» . i
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