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ARTICLES OF INCORPORATION 2006 JAK 26 PH !2: 13
oF
VILLAS DU SOLEIL CONDOMINIUM ASSOCIATION, INC’I i H SR TME
a Florida not-for-profit corporation RO35 E Ur‘dD A
The undersigned incorporator hercb); adopts the following Articles of Incorporation for l
the purpose of forminy a not-for-profit corporation under the “Florida not-for-profit Corporation -

Act.” ;

ARTICLEI |

CORPORATE NAME , o [

The name of the Corporation shail be VILLAS DU SOLEIL CONDOMINIUNM ;

ASSOCIATION, INC. (hercinafter the “Association’™}. The principal apd mailing address of
the Association shall be 997 W, Kennedy Boulevard, Suile 4-25, Orlando, Florida 32810.

ARTICLE I oL
DURATION , -

The duration of the Association shall be.perpetl.lal.

ARTICLE T | P
DEFINITIONS :

The terms used in these Articles shall have the same definitions and meanings as those set
forth in the Declaration of Condominiuwm of Villas du Soleil, a Condominium Comrunity, to be
recorded in the Public Records of Seminole County, Florida (the “Declaration™), unless herein
provided to the contrary, or unless the context otherwise requires.

ARTICLE IV

COMMENCEMENT OF CORFORATE EXISTENCE

The corporate existence of the Association shall commence at the time these Articles of
Incorporarion arc flled by the Diepartment of State of the State of Florida.

ORLA 3g1s17.1
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ARTICLE VY
S PURFPOSES AND POWERS

The Association is not organized for pecuniary profit or fipancial gain, and no patt of the

Agsociation’s assets or income shall inure to the benefit of or be distributed to any Director, .

- Officer or Member of the Association except as may be authorized by the Board of Directors in
T accordance with the terms and provisions of the Bylaws of the Association {(the “Bylaws™ with
respect to compensation of Directors, Cfficers or Members of the Agsociation for the rendition of

unusual or exceptional services to the Association. :

: The purposes for which the Association is formed, and the powers which may be
o exercised by the Association, are:

o 1. To opuerate, maintain, preserve and/or replace, Condominium Property, |
’ Association Property, limited Commeon Elements and Common Elemenrts located on that certain |

~ parcel of real praperty situated in Seminole County, Florida, known as VILLAS DU SOLEIL, A
S CONDOMINIUM COMMUNITY, and described on Exhibit “A” to the Declar?.ﬁon; and

2. Ta acquire by giit, purchase or ofherwise, own, build, improve, opetate, repair,
- maintam and replace, lease, ransfer, convey, or otherwise dispose of real property, buildings, |
- improvements, fixturcy and persopal property in commection with the business and affairs of the |
- Association, includiny, but not limited to, the Units, the Condominium Property and other .
" property acquired or leased by the Association; and :

_ 3. To estublish, levy, collect and enforce payment of all assessments and charges
- pursuant 1o the terms und provisions of the Declaration or Bylaws and to use the proceeds thereof
in the exercige of its powers and dutics; and

C T4, To pay all expenses in conneciion with and incident to the conduct of the business
and affairs of the Association; and

B 3. To borrow money and to pledge, mortgage or hypothecate any or all of the real or :
g personal property owned by the Association as sscurity for money borrowed or debts incurred by
= the Association; and :

6, To excrcise such powers which are now or may hereafter be conferred by law
_ . upon a Condominium Association organized for the purposes set forth herein, or which may be !
T necessary or incidentul to the powers so confeaed; and

- 7. To grant easements on or throngh the Common Flements or any portion thereof: :
and i

R &. To exvrcise all of the powers and privileges, and to perform all of the dutiss and
. obligations, of the Association as set forth in the Declaration, as the swme may be amended from
- time to time; and

—_— - —
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- Q. To prommlgate, amend and enforce mles, regulations, bylaws, covenants, ;
restriciions or agreements to effectuate the purposes for which the Association is organized; and ;

10. To copiract for the management of the Association and to delegate in such
countract the powers and duties of the Association, to the exient permitted by the Declaration,
Bylaws and the Conderainium Act and to contract for services to be provided to Owners such as,
but not limited to, utililies services: and

1t To purchase insurance npon the Condomininm Property or auy part thereof and
insurance for the protection of the Association, its Officers, Directors and Owners; and

12 To employ personnel and contract with professionals including, but not limited to,
. attormeys, accountants, architects and engineers to perform the services required for the proper
- operation ol the Association, S

13. To appear through its suthorized agents before any legislative, judieial,
administrative or governmental hody concerning matters affecting the Condominium Property
and/or the Assoclation.

The foregoing clauses shall be constmed bolh as purposes and powers and the |
cnumeration of specific purposes and powers shall not be construed to Limit or restrict in any way
the purposes and powers of the Association that may be granted by applicable law and any
amendments thereto or otherwise conferred upon not-for-profit corporations by commeon law and
the statutes of the State of Florida in effect from time to time.

ARTICLE VX
BOARD OF DIRECTORES

A NUMEBER AND QUALIFICATIONS. The business and affairs of the
Agssociation shall be managed and governed by 2 Board of Dirsctors. The number of Direcrors
congtituting the initial Board of Directors shall be three (3). The mumber of Directors may he
increased or decreased from time to time in accordance with the Bylaws of the Associarion, but
in no event shall there be less than three (3) Directors. Members of the Initial Board of Directors |
need not be Members of the Association. Each of the merbers of all succeeding Boards shall be
Members of the Association or shall be authorized represemtatives, officers or employees of a |
corporate or ether emity Member of the Association, except for these Directors appointed by the
Developer.

E, DUTIES AND POWERS. All of ths duties and powers of the Association .
" existing under the Doclaration, these Articles, the Bylaws and the Condominium Act shall be
exercised as provided in said Condominium Docurnenis and the Condomimum Act.

C. ELECTION; REMOVAL, Directers of the Association shall be elected at the
Anmual Meeting of the Members in the manner determined by and subject to the qualifications
set forth in the Bylaws, Directors may be removed and vacancies on the Board of Directors shall
be filled in the mannye provided by the Bylaws.

ORLA_201517.1 :
HO6000022319 3



3y

Jan-26~06  09:44am  Frem-Fofey & Larduer 407 648 1743 T-038  P.005/013  F-T34

H060000223J1 23

D, TERM OF INITIAL DIRECTORS. The Developer shall appoint the members of |
the first Board of Direclors who shall hold office for the periods described in the Bylaws.

E. INITTALl. DIRECTORS. The names and addresses of the first Board of Directors
who shall hold office until their successors are clecied and have taken office, as provided in (e

Bylaws are as follows:

Andre’ Biewend ;
997 W. Kennedy Boulevard, Suite A-25 X
Qrlando, Florida 32810

Mark Koivu
997 W. Kennedy Boulevard, Suite A-25 X
Orlando, Flonida 32810

Patricia LaVelle
997 W. Kennedy Boulevard, Suite A-25
Orlando, Fionda 32810

ARTICLE ViI
TRANSACTION IN WHICH DIRECTORS OR

OFFICERS ARE INTERESTED

No coniract or transaction between the 4ssociation and one or more of its Directors or
Officers or between the Association and any other corporation, partnership, association or other
organization in which one or more of jts Officers or Directors are Officers or Directors of this
Association shall be invalid, void or voidable solely for this reason or solely because the Qfficer
or Director is present at, or participates in, meetings of the board or committee thersof which
authorized the cemtract or transaction, or solely because said Officer’s or Director’s votes are
counted for such purpose. No Director or Officer of the Association shall incur liability by |
reason of the fact that said Director or Officer may be interested in any such contract or |
transaction. Interested Directors may be counted in determining the presence of a quorum at a
meeting of the Board «f Directors or of a commitiee which authorized the contract or transaction.

Similarly, no contract or transaction between the Association and any other corperation, I
partnership, association, or organization in which one or more of the Qfficers or Directers of this
Association may be an cmployee or have another affiliated relationship shall be invalid, void, or

- voidable solely because the Officer or Director of this Association serves as an Officer, Director,
erployee, principal or is otherwise affiliated with said corporation, parmership, association or
other organization which is entering into a contract or transaction with the Association,

. ORLA_IGEI7.A
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ARTICLE VIII
OXFICERS

The affairs of the Association shall be adrinistered by the Officers holding the offices
designated in the Byluws. The Officers shall be elected by the Board of Directors of the
Association at its first meeting following the Agnual Meeting of the Members of the Aszociation
and shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the |
removal of Officers, for filling vacancies and for the duties of the Officers. The names and
addresses of the Officers who shall serve until their successors are designated by the Board of
Directors are as follows: :

Presideit; Axndre” Biewend
957 W. Kennedy Boulevard, Suite A-25
Orvlando, Florida 32810 -

Vice Prusident: Mark Koivu
997 W. Kennedy Boulevard, Swite A-25
Orlando, Florida 32810 .

Secretar y/Treasurer: Patricia LaVelle
- 997 W. Kennedy Boulevard, Suite A-25
o (Orlando, Florida 32810

ARTICLE I
MEMBERSHIP & VOTING

A MEMBLIRSHIP. Every person or entity who is an Owner as defined in the
Declaration, shall be a Member of the Association. Any person or entity who holds an interest in
any Unit merely as security for the performance of an obligation shall not be 2 Member of the |
Association unless and wuntil such holder of a security intersst acquires title pursuant to
foreclosure or judiciul proceeding or deed-in-lien of foreclosure., Membership shall be
appurtenant to and may not be separated from ownership of any Unit which is subject 0 .
asscssment by the Association. Each Owner shall become a Member of the Association upon
title to the Unit beinyg conveyed by deed to such Owner and upon the recording of said deed i
among the Public Records of Seminole County, Florida, or upon a transfer of title by operation of |
law. Transfer of membership shall be established by the recording among the Public Records of |
Seminole County, Floride, of a warranty deed or other instrument establishing a record title to a
Unit, the Owner or Owners designated by such instrument thereby becoming a Member or
Members of the Association and the membership of the prior Owner or Owners thereupon being
terminated.

B. VOTING. All vorss shall be cast by Members in accordance with Article 5 of'the
- Declaration as the same may be amended from time to time. i
|

> e
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ARTICLE X
AMENDMENT

Amendments to these Articles shall be proposed in the following manner:

A. NOTICI'. Notice of tlie subject matter for proposed amendment shall be included
- in the notice of any mecting at which the proposed amendment 1s to be considered.

B. PROPOSAL. The resofution for the adoption of a proposed amendment may be E
. proposed by cither a majority of the Board of Directors or by not less than two-thirds (2/3) of the i
- Members of the Association tepresented at a meeting at which a quorum thereof has been

attained,

C. ADOPTION. Upon any amendmen: ¢r amecndmenis to these Articles of

Incorporation being proposed by the Board of Direclors or Members, such proposed amendment

or amendments shall be transmitted to the President of the Association, or the acting chief
executive officer in the absence of the President, who shall thereupon call a special meeting of

the Memnbers of the Association for a date net sooner than twenty (20} days or Iater than sixty

(60) days from the receipt by such office of the proposed amendment or amendments, and it shall

o be the duty of the Secretary to give each Member written notice of such meeting stating the 1ime
) and place of the meeting and reciting the proposed amendment or amendments in reasonably
cetailed form, which notice shall be given in the same manner as notice of the call of a special
meeting of the Memburs zs described in the Bylaws; provided, that proposed amendments to
these Articles of Incorporation may be considered and voted upon at annuval meetings of the
Members. If mailed, such notice shall be deemed to be properly given when deposited in the
United States mail, addressed to the Member at his post office address as it appears obn the
records of the Association, with postage thereon prepaid. Amy Member may, by written waiver
of notice signed by such Member, waive such notice, and such waiver when filed in the records
of the Association, whother before, during or after the holding of the meeting, shall be deemed
equivalent to the giving of such notica to such Member. At such meeting the amendment or i
' B amendments proposed rmust be approved by an affirmative vote of the Owners of not less than a
majority of the Units. Owners may be present in person or by proxy as allowed by applicable

Jaw. Such vote may be taken at any meeting at which a quorum is present in order for such
amendment or amendments to become effective. Therenpon, such amendment or amendments of |

these Aricles of Incorporation shall be transcribed and certified in such format as may be
necessary to file the some in the office of the Secretary of State of the State of Florida. A |

- .. certified copy of each such amendment of these Articles of Incorporation shall be recorded inthe |
. Public Records of Seminole County, Florida, within thirty (30) days from the date on which the .
= same is filed in the office of the Secretary of State. Notwithstanding the foregoing provisions of |
1his Article X, no amendment 1o these Articles of Incorporation which shall abridge, amend or |

alter the right of Developer to designate and select members of the Board of Directors of the |
Association, as provided in Section 4 of the Bylaws, may be adopted or become effective without

the prior written consent of Developer. i

6 o — - r——- ..—-‘_.u'
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ARTICLE XI
BYTL.AWS

The first Bylaw= of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the Bylaws and the Declaration.

- ARTICLE XIIT -
INCORPORATOR

The name and address of the incorporator of the Association is:

) Dulcy A. Miller, ¢/o Foley & Lardner LIP, 111 North Orange Avenue, Suite 1800, !
Oriando, Florida 32801,

-ARTICLE XII -
ASSOCIATION ASSETS . ! _

The share of 2 Member in the funds and assets of the Association cannot be assigned,
hypothecated or transferred in any manner, except as an appurtenance to his Unit. The funds and
assets of the Association shall belong solely to the Association subject to the limizarion that the
same be expended, held or unsed for the benefit of the membership and for the purposes
aunthorized herein, in the Declaration of Condominium and in the Bylaws,

ARTICLE X1V
INDEMNIFICATION

To the extent permitted by applicable law:

, Al INDEMMITY. The Association shall indemnnify, hold harmless and defend any
- person (hereinafter refemed to as an “Indemmnitee™) who was or is a party or is fhreatened to be
made a party to any threatened, pending or contermnplated action, suit or procesding, whether
civil, ¢rirninal, administrative or investigative, by reason of the fact that he is or was a Director,
employee, Officer or agenmt of the Association, including those selected, appointed, or slected by
the Developer, againsi expenses (including attorneys’ fees and sppellate attorneys’™ fees),
judgroents, fines and umounts paid in settlement acmally and reasomably incurred by him in
connection with such uction, suit or proceeding, unless (2) a court of competent jurisdiction
determines, after all available appeals have been exhausted or mot pursued by the proposed
Indemnites, that he was grossly negligent or that he acted willfinlly or wantonly in disregard of
the interests of the Association, and, with respect to any criminal action or proceeding, that he
had reasonable cause to believe his conduct was unlawful, and {b) such eowrt firther specifically
determines that indemnaification should be demied. The termination of any action, suit or
proceeding, by judgment, order, settlement, conviction or upon plea of nolo contenders or its
equivalent, shall not, of itself, create a presumpstion that the person was grossly negligent or thas

7 D ——— ey T ———
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he acted willfully or wantonly in disregard of the interests of the Association, and, with respect to
any criminal action or procecding, had reasonable cause to believe that his conduct was unlawful.

B. AGREEMENT TO DEFEND. Te the extent that a Director, Officer, employee or
agent of the Association is a party or is threarened to be made a party to any threatened, pénding
or contemplated action. suit or proceeding whether civil, eriminal, adrinistrative or investigative
by teason of the fact that he is or was a Director, Officer, employee or agent of the Association, !
including those selecied. appointed, or elected by the Developer, the Association hereby agrees to i
defend and provide cotinsel ta such Indemmitee and shall advance all attomeys fees and costs at
all pretrial, trial and appellate levels. In the event retainers for attorneys’ fees and/or costs are ;
necessary 1o be provided, the Association ghall advance such retainers, as well as having full ‘
responsibility for paymuont of attorneys’ fees and costs that may be billed or otherwise become ;
due during the pendency of any action, sujt or proceeding or in advance of same In the event such
action, suit or proceeding is threatened. The Indemnitee shall have ihe right of reasonable
approval of any attorneys proposed w represent said Indemnitee. The agreement to defend
- provided for in this scction shall be in addition to and nor in lieu of such other rights of

reimbursement, indemnfication and hold harmless provisions existing under this Article or any
- other provisions of the Articles and Bylaws of ithe Association, the Declaration and as clsewhers
- provided by law.

- C. EXPENSES. To the extent that a Director, Officer, cmployee or agent of the
' Association including those selected, appointed, or elected by the Developer, has been successfil .
on the merits or otherwtse in defense of any actien, suit or proceeding referred o in Paragraph A
above, or in defense of any claim, issue or matter therein, he shall be indemnified against ;
sxpenses {including attummeys fees and appellate atforneys fees) actually and reasonably incurred »
by him in connection therewith. Any costs or expenses incurred by the Association in
implementing any of the provisions of this Article XIV shall be fully assessable against Owners |

as Common Expenses of the Association.

D. ADYVANCES, Expenses incurred in defending a civil or criminal action, suit or X
proceeding shall be paiil by the Association in advance of the final disposition of such acton, suit
or proceeding, as provided hereinabove, by or on behalf of the affected Director, Officer,
employee or agent, including those selected, appointed, or clected by the Developer, 1o repay
such amount unless it shall uliimaiely be deterrmined that he is not entitled to be indemnified by
the Association as anthorized in this Article XTIV, in which event, the Indemmnitee shall reimburse

T - - ihe Association for all attorneys’ fees and costs advanced by it on behalf of the Indemniiee.

E. MISCELLANEOUS, The indempification provided by this Article shall not be |
deemed exclusive of any other rights to which those seeking indemnification may be entitled :
under any bylaw, agreement, vole of Members, Florida law, or otherwise, anid shall continue as to
4 person who has ceased to be a Director, Officer, employee or agent, including thase selected,
appointed, or elected by the Developer, and shall inure to the benefit of the heirs and personal
representatives of such person.

F. INSURANCE. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Director, Officer, employes or agen: of the

B S R
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- Association, including those selected, appoinied, or elected by the Developer, or is or was
serving, at the request of the Association, as a director, officer, employee or agent of anothier )
corporation, parmership, joint venture, trust or other enterprise, against any liability asserted
against him and incurre:] by him in any such capacity, or arising out of his status as such, whether

or not the Association would have the power to indemnify him against such lisbility under the
provisions of this Article.

G AMENDMENT. Anything {o the confrary hersin notwithstanding, the provisions
of this Asticle XTIV may not be amended without the prior written consent of all persons whose
- mterest would be adversely affected by such amendment.

ARTICLE XV
SELF DEALING, VALIDITY OF AGREEMENT

= AND WAIVER. OF CLAIMS B o

Al SELF DUALING. No contract, agreement or undertaking of any sort between or

. among the Association, Directors, Officers, Members or the Developer shall be invalidated or .
B affected by reason that any of them hold the same or similar positions with another ,
. condominizm, homeowners or property owners association within the Property or that they are
o financially interestad in the transaction or that they are employed by Developer. :

. B. VALIDITY OF AGREEMENT. No comiract, agreement or undertaking of any
sort between the Association and any entity or individual shall be invalidated or affected by

- reason that the Association, its Directors, Officers, the Developer, its agents or emmployees hold a ;
financial interest in or with the individnal or entity. ;

C. WATIVER. OF CLAIMS, To the extent permitted by applicable law, by acquisition :
of title 10 2 Unit, or any interest therein, within the Condominiumn Property, each and every :
individual or entity thereby waives any claim for damages or other rzlief grounded in tort,
o comtract, equity or otherwise arising out of the negotiation, execution, performapce and
o enforcernent of contracts, agresmenis or undertakings described above, that may accrne at the

time of purchase or thereafier against the Association, its Directors, Officers, Members, the
Developer, its agenis or cmployees.

ARTICLE XVI
DISSOLLUTION

The Association may be dissolved in accordance with Section 718.117, Florida Statutes,
including, by a unanimous vote of the Members at any regular or special meeling; provided,
however, that the proposed action is specifically set forth in the notice of any such meeting, and
that so long as the Develeper awns one (1) or more Units in the Condominium Property, the
Developer’s writlen consent to the dissolution of the Association must first be obtained. In the

, event of the dissohiticit of tus Association or any suscessor entify hereto, all Association
" propetty and maintenance obligations attributable to the Association shall be wansferred o a
successor entity. The dissolution of the Association shall in po manner terminate, modify or

Q cee e e
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|
abate the obligations of the Unit Owners, owners of the Condominium Property or successor :
—gntity of the Association of their obligations to fhe Association.

ARTICLE XVII ‘
INITIAL REGISTERED QFFICE AND AGENT ~ _

The address of the initial Registered Office of the corporation is One Independent Drive,
Suite 1300, Jacksonville, Flonida 32202, and the initial Registered Agent at such addressisF & L

Corp. i

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] |
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|
IN WITNESS WHEREOF, the undersigned has execnted these Axticles of

& Incorperation on this_%™ day of :kd_n!;@‘% , 2006.
-~

STATE OF FLORIDA
COUNTY OF ORANGH

The foregoing instrument was ackneowledged before me thiszgf:ay of \} & ;
2006, by Duley A, Miller, as Incorporator of VILLAS DU SOLEIL CONDOMINIUM
ASSOCIATION, INC., a Florida not-for-profic corporation, on behalf of the not-for-profit

-—-  corporation, who is personally known 1o me. -

(Sign Name of Notarjr Public)

(NOTARY SEAL} D AuA l% )

(Print Names of WNotary Public) :

sqOziEnEo Sy gugo :

gOESEEO] oISHLALOD Sy *“% :
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
- - WHOM PROCESS MAY BE SERVED

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

- First, that desiting to organize under the laws of the State of Florida, the corporation i
named in the foregoing Articles of Incorporation has named F & L. Corp. whose address is Ons
Independent Drive, Suite 1300, Jacksonville, 32202, County of Duval, State of Florida, as its
slatutory registered ageni. :

Having been nained statutory agent of said corporation at the place designated in this
~ -7 certificate, I hereby aceupt the sume and agree 1o act in this capacity, and agree to comply with
the provisions of Florida law relative to keeping the registered office open. Vo

Dated this %w\day GI'M 2006, » _ ¥

REGISTERED AGENT:

2 : F&LWOT&HOH ;
o . Ew: I

JOHN A. SANDERS
As Agent and Authorized Signatory |

.

D I
gy

e

371

ZIHd 92 NVF 9002

VOO J38SYHY TV

ul

JIYEE 4t
a3

URLA_391517.1
- . 2

H06000022319 3



