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VALENCLS. AT DORAL MASTER ASSOCIATION, INC,

In compliance with the requirements of the laws of the State of Florida, and for
the purpose of forming z corporation mot for profit, the undersigned dves hereby adopt the
following Articles of Incorporation (these “Axticles™).

1. Name. The mame of the corporation shall be Valencia at Doral Master
Association, Inc. (the “Assaciation’™).

The principal office of Association is 730 N.W. 107th Avenus,

2. Prncipal Office.
4™ Floor, Miami, Florida 33172.

3. mmmimﬁm_awamm. The strest address of the Registered Office
of Association is c/o Duane Morris, LI1.P; 200 South Biscayne Boulcvard, Snite 3400; Miama,
Florida 33131. The name of the Registered Agent of Association is:

PATRICIA KTMBALL FLETCHER, P.A.

4. Definitions. A declaration entitled Declaration for Valencia_at Doral (the
“Declaration™) will be recorded in the Public Records of Miami-Dade County, Florida, and shall
govern all of the operations of a community to be known as Valencia at Doral (the

“g;gmmgnj_tyf M.  All initially capitalized terms not defined herein shall have the meanings set
forth in the Declaration.

5. Purpose of Association. Asscciation is formed to: (=) provide for ownecrship,
operation, maintenance and preservation of the Comunon Areas, and improvements thercon; (b)
perform the dutics delegated to it in the Declaration; (c) administer the inierests of Association
and the Owners; (d) promote the health, safety and welfars of the Owners.

6. Not for Profit. .Association is a not-for-profit Florida corxporation and doss not
contemplate pecuniary gain te, or profit for, its Members,

7. Powers of Association. Association shall, subject to the limitations and
reservations set forth in the Declaration, have g1l the powers, privilegea and duties reasonably
necessary to discharge its obligations, Including, but not limited to, the following:

7.1 To perform all the duties and obligations of Association set forth in the
Declaration and By-Laws, as hersin provided.

T.2. To enforce, by legal action or otherwise, the provisions of the Declaration
a.nd. By-Laws and of all rules, regulations, covenants, restrictions and agreements governing or
binding Association and the Commun.lty

T3, To operate and maintain the Surface Water Managenient Systcm AS
required by the Permit and Declaration, including the lake and mitigation areas, if applicable.

7.4. To fix, levy, collect and cnforce payment, by any lawfiul means, of all
Assessments pursuant to the termsg of the Declaration, these Articles and Byv-ELaws.

7.5, To pay all Operating Costs including, but not limited to, all licenses, taxes
or governmental charges levied or imposed against the property of Association and establish
Reserves for deferred maintenance or capital expenditures.

7.6 To acquire (by gift, purchase or otherwise), anmex, own, hold, improve,
build upon, operate, maintain, convey, grant rights and easements, s«ll, dedicate, lease, transfer

or otherwise dispose of real or personal property (neluding the Common Areas) in connection
with the functions of Association cxcept as limited by the Declaration.

7.7. To borrow money, and to mortgage, pledge or hypothecate any or all of its
real or personal property as security for money or debts incurred.

MIAMBGIEEL TABGeD0016310 3))) Viwios
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7.8, To dedicate, grant, Yicense, lease, concession, crcage easements upon, sell
or transfer all or any part of, the Community to eny public agency, entity, authority, utility or
other person or entity for such purposes and subject fo such conditions as it determincs and as
provided in the Declaration.

7.9, To participate in mergers and consolidations with other non-prefit
corporations organvized for the sarme purposes.

7.10. To adopt, publish, promulgate or enforee rules, regulations, covenanfcs,
restrictions or agreements governing Association, the Comununity, the Commn.n Areas a:l_ad Um't_:s
as provided in the Declaration and to effeciuate all of the purposes for Wh.‘lchr Agsociation is
orgamized.

7.11. To have and to exercise any and all powers, rights and privileges which a

not-for-profit corporation organized under the Laws of the State of Florida may now, or
hereaftcr, have or exercise.

7.12. To employ personnel and retain independent contractors to contrg,ct for
management of Association, the Community and the Common Areas as provided in theo

Declarationr and to delegate in such contvact all or any part of the powers and dutfies of
Asggociation, :

7.13. To comtract for services to be provided te, or for the benefit of,
Association, Owners, the Common Arxeas, and the Community as provided in the Declaration,

such as, but not limited to, maintenance, garbage pickup, and utility services, To establish
committees and delegate certain of its functions to those commitises.

7.14. To provide any and gll supplemenial municipal services as may be
NECEesSSATY OT Proper.
7.15. To pay wiility bills for utilities serving the Common Areas or other
property.
8. Term af Existence. Association shall have perpetual existence.
S. Yoting Rights, Owners and Developer shall have the voting rights set forth in the
By-Laws.

10. Board of Directorg. The affairs of Association shall be mumaged by a2 Board of
10t less than three (3) nox more than five (5} members. The initia]l number of directors shall be
three (3). Board members shall be appointed as stated in the By-Laws. The appointment of
Directors shizll be held at the annual meeting. Directors shall be appointed for a term expiring on
the date of the next annnal meeting. The names and addresses of the members of the first Board
who shall hold office until their successors are appointed, or until removed, are as follows:

NADNE ADDRESS

Meorcedes Henderson 730 N.W. 107th Aveoue
Fourth Floor
Miami, Florida 33172

Sylvia Sierma T30 N.W, 107th Avenue
Fourth Floor
Miami, Florida 33172
Mignel Avila T30 NW. 107th Avenuc
Fourth Floor

Miami, Florida 33172

11. Officerg The Board shall clect a Prosident, Secretary, Treasurer, and as many
Vice Presidents, Assistant Secrctaries and Assistant Treasurers as the Board shall from time to

time determine. The names and addresses of the Officers who shall serve until their successors
are designated by the Board are as follows:

MiAMIc2ST.1 TWETOE0000T 6310 3)))
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President: Mercedes Hendetson
T30 MW, 107th Avenue
Fourth Floor
Miami, Florida 33172
Vice Pregident: Sylvia Sierra
H 730 N.W. 107th Avenve
Fourth Floor
Miami, Florida 33172
Secretary/ Miguel Avila
Treasurer: 730 W.W. 107ih Avenue
Fourth Floor

Miami, Florida 33172
12. Ipcorporator. The name and address of the Incorporator is as follows:

Patricia ¥imball Fletcher, Bsq..
Patricia Kimball Fletcher, P.A.
Duane, Morris LLP
200 South Biscayns Boulevard, Suite 3400
Miami, Florida 33131

13, Indemnification.

13.1. Indemnity. Association shall indemnify any person who was or is 2 party
or is threatened to be made a party to any threatened, pending, or contemplated action, suit or
proceedmg, whether civil, criminal, administrative, or Investigative, by roason of the fact that he
is or was a director, cmployee, officer, or agent of Association, against expenses (including
reasoneable attorneys’ foes and paraprofessiomal fees, pre-trial and at all levels of proceedings,
including appeals), judgments, fines and amounts paid in setilement actually and reuscnably
incurred by such person in connecction with such actjon, suit or proceedings, if he acted in good
faith and in a2 manver he reasomably believed to be in or not opposed to the best interest of

Aagociation, amd, with respect to any criminal action or proceeding, has no reasonable cause io
believe his conduct was unlawfial.

13.2. Limitaiions on Indemnificgtion. Netwithstanding the foregeing, mo
inde.tn.mﬁcanon shall be madc with rospect to any claim, isswe or matter as to which snch person
shall have been adjudged to be liable for gross negligence or intentional missonduct in the
performance of his duties to Association, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that despite the adjudication of
Iiability, but in view of all of the circumstances of the case, such person is fairly and reasonably
entitled to indemmity for such expenses which such court shall deem proper.

13.3. . Effgct of Terminafion of Action. The tenmination of any action, snit or
proceeding by judgment, order, settflement, conviction ot upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or nhot opposed to the best interest of

Association, and with respect to any criminal action or proceeding, had reasonable cause to
believe that hig conduct was unlawifnl.

13,4, Expenses. To the extent that a director, officer, employee or agent of
Asgociation has been successful on the merits or otherwise in defense of any action, suit or
procecding referrad to in Seotion 13.1 above, or in defense of uny claim, issue or matter therein,
he shall be ndemnified against expenses (including attomeys” fees and paraprofessional fees,

pre-trial and at all levels of proceedings, including appeals) actually and reasonably inenrred by
him in connection therewith.

13.5. Approval Any indemnification under Section 13.1 above (unless ordered
by a court) shall be made by Assocfation only as authorized in the specific casc upon a
detenmination that indemmnification of the director, officer, employee or agent is proper under the
circumstances because hie has met the applicable standard of conduct set forth in Section 13.1
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abave. Such determination shall be made (a) by the Boxxd by a majority vote of a guorum
comsisting of directors who were not parties to such action, suit or prooeed.l}lg, or (b) 11; such
duorimm is not obtainable, or, even if obtuinable, if a quonun, of disinterested d:xregtors 80 directs,
by independent legal counsel in a written opinion, or by a majority of the voting interestis of the
Owners.

13.6. Advances Expenses incurred in defending a civil or criminal acti::m, su.it
or proceeding sirall be paid by Association in advance of the final dispos‘iﬁon of such action, suit
or proceeding as authorized by the Board in any specific cage upon receipt of an undertak}ng by
or on behalf of the affected director, officer, employes or agent to repay such amount until m._mh
time it sha!l nltimately be determined that he was not entitled to be indemnified by Association
as authorized in this Article 13.

13.7. Miscellgneous. The indemuification provided by this Article shall not be
decmed exclusive of any other rights to which those seeking indermmification may be entitled
under the By-Laws, agreement, vote of Owners or otherwise, and shall continue as 1o a person
who has ceased to be a director, officer, employeaes or agent and shall inurs to the benefit of the
beirs and personal representatives of such person.

14,  Trapgactions in Which Directors or Officers are Interested No contract or
tramsaction between Association and one (1) or more of ils Directors or Officers or Developer, or

between Association and any other corporation, partnership, association, or other organization in
which one (1} or more of its Officers ¢r Directors are officers, directors or employees or
otherwisec interested shall be invalid, void cor voidable sclely for this reason, or solely because the
Officer or Director is present at, or participates in, meetings of the Board thereof which
authorized the conwact or tramsaction, or solely because said Officers’ or Directors' votes arc
counted for such purpose. No Director or Officer of Association shall incur liability by reason of
the fact that such Director or Officer may be interested in any such contract or tramsaction.
Inicxrested Directors shall disclose the general nature of their interest and may be counted in

determining the presence of a gquonim at a mecting of the Board which anthorized the contract
OF transaction.

15. Amcndments.

15.1. Gepcral Regtrictions on  Aspeudments.  Notwithstanding any other
provision herein to the coniravy, no amendment to these Articles shall affect the rights of
Develaper unless such amendment receives the prior written, consent of Developer, as applicable,
which may be withheld for any reason whatsoever. If the prior writien approval of any
governmental entity or agencey having jurisdiction is required by applicable law or governmental
regulation for any amendment to these Articles, then the prior written consent of such entity or

agency must 2lso be cbtained, No amendment shall be effective until it is recorded in the Public
Records.

152, Amendments Prior to and Including the Tumaver Date. Prior to and
including the Turnover Date, Developer shall have the right to amend these Articles as it decms

appropriate, without the joinder or consent of any person or eatity whatsocver, Peveloper®s right
0 amend under this Section is to be construed as broadly as possible. In the event that
Association shall desire 10 amend these Articles prior to and including the Turnover Date,
Association must first obtein Developer’s prior written consent to any proposed amendment.
Thereafier, an amendment identical to that approved by Developer may be adopted by
Association pursuant to the requirements for amendments afier the Tumover Date. Thercafter,

Developer shall join in such identical amendment so that its consent to the same will be reflected
in, the Public Records.

. 15.3. Amendments After the Twmover Date. After the Tumover. Date, but
asubject to the general restrictions on amendments set forth above, these Articles may be amended
with the approval of sixty-aix and two-thirds porcent (66 2/3%) of the Board; and (i) seventy-

five percent (75%) of the votes present (in person or by prox3y) at a duly noticed meeting of the
Members of Association at which there is a quornm.

MIa80265.1 WHO60003I6310 33
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16. Limitations.

16.1. Deglaration is Paramount. No 2mendment may be made to these Articles
which shall in amy manner reduce, amend, affect or modify the tenms, conditions, provisions,
rights and obligations set forth in the Declaration.

16.2. Righis of Dewvelaper. There shall be no amendment to_these Asticles
which shall abridge, reduce, amend, effect or modify the fights of Developer.

16.3.

By-Laws. Theseo Articles shall not be ameuded in a manner that conflicts
with the By-Laws.

17. Dissolution, In the event of the dissolution of Association other than incident to a
merger or consolidation, any Member may pentlon the Circuit Court having jurisdiction of the
Judicial Circuit of the State of Florida for the appointment of a receiver to manage ite affaire of
the dissolved Association and to manage the Common Areas, in the place and stead of
Association, and to make such provisions as may be necessary for the continued managsment of
the affaire of the dissolved Association apnd its properties. In addition, if Association is

disgolved, the Surface Water Management Syatem shall be conveyed to an appropriate agency of
locel government. If a govemnmental agency wiil not accept the Swface 'Water Management

System, then it must be dedicated to a similar nonh-profit corporation.

N WITNESS WHEREOF, for the purpose of forming this corporstion under the laws of
the State of Florida, the undersigned, bein -3 hcomWsodaﬁom has executed
} day of 7 = 2006.

these Asticles of Incorporation as of the
Peetonas \C Il oAt

PATRICIA KIMBALL FLETCHER, as i
President of Patricia Kimball Fletcher, P.A.

STATE OF FLORIDA

}
) 88.:
COUNTY OF MILANMYI-DADE ’ 3 .
The foregolng instrument was acknowledged before me this ‘{2 ¥4, day of
%;1_, 2006 by PATRICIA KIMBALL FLETCHER. as Presideont of Patricia Kimball
Fletc ~ P.A., who is personally knnown to me.

My commission expires: MM
NOTARY PUBLIC, ¥ &
: T ——
MAX]

State of Florida at Largs

Print Wame: ;77 <G rre (2‘ Z 2&&
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the above-

is familiar with, and accepts, the obligations of this position and further agrees to comply with

stated corporation at the place designated in this certificars, hereby agrees to act in this capacity,
the provisions of all siatutes relative 1o the proper and complete performance of my duties.

Dated this ﬂ%day ot‘W 2006.

PATRICIA KIMBALL FLETCHER, P.A.

By: ¥atxeaa. \C Wtk

Patricia Kimball Flstcher, President
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