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VILLARENA CONDOMINIUM ASSOCIATION, INC, . i 7 ciiD

The undersigned incorporator, for the purpase of forming a corporation not for profit
pursuant 1o the laws of ithe Swte of Florida, hereby adopts the following Artcles of
Incorporation:

ARTICLE !
NAME

The name of the corporation shall be VILLARENA CONDOMINILIM ASSOCIATION,
INC. For convenience, the corporation shall be refered 1o in this insument as the

"Association”, these Articles of Incerporation as the "Anicles", and the Bylaws of the
Asgociation as the "Bylaws”,

ARTICLE II
OFFICE

The principal office and maijling address of the Association shall be at 5691 Elmhuyst
Circle, Ovieda, Florida 32765, or a1 such other place a5 may be subsequently designated by the
Board of Direciors. All books and records of the Association shall be kept at its principal office
or af such other place as may be permined by the Act.

ARTICLE IIT
PURPOSES AND POWERS

The purpose for which the Association is organized is to provide an entty pursuant 1o the
Florida Condominium Act as it exisits on the dare hereof (the "Aci") for the operation of that

certain condominium located in Seminole County, Florida, and known as VILLARENA, A
CONDOMINIUM (the "Condominium™).

ARTICLE IV
DEFINITIONS

The terms used in these Aricles shall have the same definitions and meanings s those
set forth in the Declaration of the Condominium to be recorded in the Public Records of

Seminole County, Florida, unless berein provided 1o the contrary, or unless the context otherwise
requires.

ARTICLE V
POWERS
The powers of the Association shall include and be govarned by the follawing:
S.1 Gengral. The Association shall have ail of the comman-law and statutory powers
of a corporation not for profit under the Laws of Florida, except as expressly
Articleg
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limited or restricted by the teyms of these Asticles, the Declaration, the Bylaws or
the Act.

52  Enumeratog, The Association shall have all of the powers and duties set fpnh in
the Act, except as limited by these Asticles, the Bylaws and the Declaration (10
the extent that they are not in conflier with the Aet), and all of the powers and
duties reasonably necessary to operate the Condominium purssant to the
Declaration and as more particularly described in the Bylaws, as they may be
amended from thne ve tme, including, bus not imited to, the ollowing:

(@)  To make and collect Assessments and other charges against members as
Unit Owners (whether or not such sums are due and payable w the
Assaciation), and to use the proceeds thereof in the exercise of its powers
and duties.

(b  To assume ail of Developers’ and/or its affiliates' responsthilities to the
County, and iis governmenal and quasi-governmental subdivisions and
similar entities of any kind with respect o the Condominium Property
{including, without limitation, any and all obligations impased by any
permits or approvals issued by the Counmty and/or by the Existing
Encumbrances, as same may be amended, modified or interpreted from
rime 10 time) and, in either such instance, the Association shall indemnify
and hold Developer snd its affiliates harmless with respect thereto in the
event of the Association's failure 10 fulfill those responsibilities.

{c) To buy, accept, own, operate, Iease, scll, trade and mortgage both real and
personal property in accordance with the provisions of the Declaration,

{d) To maintain, repair, veplace, reconstruct, add 1o and operate the
Condominium Praperty and/or Association Property, and other property
asquired or jeased by the Assoeiarion,

(&}  To purchase insurance upon the Condominjum Property and Association
Property and insurance for the protecdon of the Association, its officers,
directors and Uit Owners,

() To meke and amend reasonable rules and reguladons for the maintenance,
conservation and wse of the Condaminium Property and Association

Fraperty and for the health, comfont, safery and welfare of the Unit
Qwners.

(8}  To approve or disapprove the leasing, wansfer, ownership and possession
of Units as may be provided by the Declaration.

{h} To enforce by legal means the provisions of the Act, the Declaration, rthese
Articles, the Bylaws, and the rules and regnlations for the use of the
Candominium Property and Association Property.

Articles
3.
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{4 To conwact for The management and rnaini¢nance of_ the Condominium
Property and/or Association Property and to authorize a management
agemt (which may be an affiliate of the Developer} 0 assist the
Assoclarion in carrving out its powers and duties by performing such
functions as the submission of proposals, collection of Agsessments,
preparation of records, enforcement of rulss and maintenance, repair and
replacemeny of the Common Elements and Association Property with such
funds as shall be made available by the Association for such purposes. The
Association and its officers shall, however, refain ar all times the powers
and dutfes granted by the Condominium Acs, including, but not limited to,
the making of Assessmenrs, promulgation of rules and execution of
conacts on behalf of the Association.

G)  To smploy persanne] o perform the secvices required for the proper
operation of the Condominium and the Associatian Property.

{¥}  The ohligation 1o (i) operate and mainwain the surTace water management
system in accordance with the permit issued by the Distriet, (ii) carry out,
mainiain, and monifor any required wetland mitigation tasks and (iii}
maintain copies of 2]l pormitting actions with regard to the Distrier.

{1) To execute all documents or consents, on bekalf of all Unit Owners (and
their morigagees), required by all governmental and/or quasi-
governmiental agencies in connection with land use and development
matters (including, without Hmitation, plats, waivers of plar, unities of
title, covenants in lieu thereof, erc.), and in that regard, each Unit Owner,
by aceeptance of the deed Yo such Owners Unir, and each mortgagee of 2
Unit by acceptanee of & lien op zaid Unit, appoints and designates the
President of the Association as such Unit Owner's and morigages's agent
and anorney-in-fact 1o execute, anty and all such documents or consents.

5.3 Asspeiavion Property. All funds and the title to all properties acquired by the
Associaton and their proceeds shall be held for the benefit and use of the
members in accerdance with the provisions of the Declaration, these Articles and
the Bylaws.

54  Disyjbution of Income;: Dissqlutiqn. The Association shall not pay a dividend 10
its members and shall make no disiribution of income to its members, directors or
officers, and upon dissolution, all assets of the Associarion shall be transferred
only 10 another non-profit corporation or a public agency or as ortherwise

anthorized by the Florida Nor For Profit Corporation Act (Chapter 617) Florida
Statutes).

5.5  Limitgtion. The powers of the Associaron shall be subject to and shall be
exercised in accordance with the provisions heveof and of the Declaration, the
Bylaws and the Act, provided that in the event of conflict, the provisions of the
Agt shall conival over those of he Declaration and Bylaws,

Articles
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ARTICLE VI
MEMBERS

6.1 Membership. The members of the Association shall consist of all of the record
title owners of Units in the Condominium from time 1o time, and after termination
of the Condominium, shall also consist of those who were members at the lime of
such termination, and sheir successors and assigns. In the event that a Unit is
owned by a legal enfity (e.g., other than a natural person), then the officer,
director or other official so designaied by such legal entity shall exercise such
Owner's membership rights, as more particnlarly set forth herein and in the
Bylaws.

62  Assipnmeni. The share of a member in the funds and assers of the Association
cannol be assigned, hypothecated or transfermred it any manmner except &8s an
appurtenance to the Unit for which thai share is held.

6.3  VYoting. On all matters upon which the membership shall be entitied 1o vote, there
shall be only one (1) vore for each Unit. All votes shall be exercised or cast in the
manner provided by the Declaration and Bylaws. Any person or entily owning
more than one Unit shall be entitled 1o cast the aggregate mumber of vores
atiriburable to all Units owned.

64  Meesines. The Bylaws shall provide for an annual meeting of members, and may

make provision for regular and special mestings of members ather thag the annual
meeling.

ARTICLE VI
TERM OF EXISTENCE

The Association shall have perpetual oxistence, unless dissolved in accordance with

applicable law,
ARTICLE vIlI
INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Jason Whiternan One Southeast Third Avenue
28" Floor
Miami, Florida 33131
Articles
b
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ARTICLE KX
QEFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be clected by the Board of Directors of the
Associarion a1 its first meeting following the annual meeiing of the members of the Association
and shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the
removal from office of officers, for filling vacancies and for the dusies and qualifications of the
officers. The names and addresses of the officers who shall serve until their successors ars
designated by the Board of Directors are as follows:

Presideny: Jeffrey Lagomacini
14160 Palmeno Frontage Road
Suie 21
Miami, F1, 33016

Yige President: Alex Ruiz
14160 Palmetto Frontage Road
Suite 21
Miami, FL 33016

Secretary/Tregsurer: Alexander Vega
14160 Palmetto Frontage Road
Suite 21
Miami, FL. 33016

ARTICLE X
DIRECTORS

10,1 Mumber and Qualificaion. The property, business and affairs of the Association
shaj] be managed by a board consisting of the number of directors determiined in
the manner provided by the Bylaws, but which shall cansist of not less than three
(3) direcrors nor more than nine (9) directors. Direclors need not be members of
the Association. Direciors must be natural persons who are 18 years of age or
older. Any person who has been canvicted of any felony by any court of record in
the United States and who has nat bad his or her right 1o vote restored pursuant 1o
law in the Jurisdiction of his or her residence is not eligible for Board membership
{provided, however, that the validity of any Board action is not affected if it is
latrr determined tha! a member of the Board is ineligible for Board membership
due to having been convicted of s felony).

10.2  Duties and Powers. All of the duties and powers of the Associrtion existing under
the Act, the Declaration, these Articles and the Bylaws shall be exercised
exelusjvely by the Board of Directors, its agent, contraciors or employees, subjert
only to approval by Unit Owners when such approval is specifically required.

Aricles
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103 Flection; Removal. Divectors of the Assaciation shall be elected at the annual
meeting of the members in the mamner determined by and subject to the
qualifications set forth in the Bylaws. Directors may he removed and vacancies on
the Board of Directors shall be filled in the manner provided by the Bylaws.

10.4 of Developer's Directors. The Daveloper of the Condominium shall appoint
the members of the first Board of Directors and their replacements whe shall hold
office for the periods described in the Bylaws.

10.5 Firgt Direglors. The names and addresses of the members of the first Board of
Directors who shall hold office until their successors are elected and have taken
office, as provided in the Bylaws, are as follows:

Jeffrey Lagomacini

14160 Palmerio Frontage Road
Suite 21

Miami, FL 33016

Osvaldo Guerra

14160 Palmetto Froniage Road
Suite 21

Miami, FL 33016

Alexander Vega

14180 Palmerto Frontage Road
Suite 21

Miami, FL 33016

10.6 Stapdards. A Direcior shall discharge his or her duties as a director, including any
duties as a momber of a Committes: in good faith; with the cace an ordinary
prudent person in a like position would exercise under similar circumstances; and
in 2 manner reasonably believed 1o be in the best interests of the Assaciation.
Unless 2 Director has knowledge conceming a maiter in question that makes
reliance unwarranted, a Director, in discharging his or her duries, may rely on
information, opinions, repons or swatements, including financial srarements and
other dara, if prepared or presented by, one or more officers or employees of the
Associgtion whom the Director reasonably belisves o be teasopable and
competent in the manmers presented; legal counsel, public accouniants or other
persons as 1o matters the Director reasonsbly believes are within the persons’
professional or expert competence; or & Comnmittee of which the Direetor isnot 3
member if the Director reasonably belisves the Committee mevits confidence, A
Director is nor liable for any action taken ag a director, or any failure 1o take

action, if he or she performed the duties of his or her office in compliance with
the foregoing standards.

Articles
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ARTICLE X1
INDE CATION

11.1  Indemnitees, The Association shall indemnify any person who was or is & party ©
any proceeding (other than an aciion by, or in the right of, the Asgociation) by
reason of the fact thar he or she is or was a direcror, officer, employee or agem
{each, an "Indemnitee™) of the Asspciartion, against liability incurred in connection
with such proceeding, including any appeal thereof, if he or she acted in good
faith and in & manner he or she reasonably believed to be in, or not opposed to,
the best interssts of the Association and, with respect Yo any crimingl action or
proceeding, had no reasonshle cause to believe his or her conduct was unlawiul.
The termination of any proceeding by judgment, order, settlement, or conviction
or upon & plea of nolo contendere or its equivalent shall not, of ltself, create &
presuraption that the person did not act in good faith and in a mammer which he or
she reasonably believed 10 be in, or not opposed to, the best interests of the
Associarion or, with respect to any criminal action or proceeding, had reasonable
cause 1o believe thart his or her conduct was unlawful,

11.2  Indemnificagion. The Association shall indemmify any person, who was or is a
party to any proceeding by or in the right of the Association to procure a
judgment in its favor by reason of tiae fact that he or she is or was a director,
officer, employes, or ageni of the Association against expenses and amounts paid
in semlement not excesding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding to conclusion, acrually and
reasonsbly incured in connection with the defense or semlememt of such
proceeding, including any appeal thersof Such indemmification shall be
guthorized if such person acted in good falth and In a manner he or she reasonably
believed to be in, 6r not opposed 1o, the beat interesis of the Association, except
thar po indermnification shall be made under this Aricic 11 in respect of any
¢laim, issue, or matter /s ta which such person shall have heen adjudged 10 he
liable ynless, and only o the extent that, the court in which such preceeding was
broughr, or any other cour of competent jurisdicrion, shall detenmmine upon
application that, despite the adjudication of liability bwt in, view of all
circumstances of the case, such person is fairly and reasonably entitled to
indemmity for such expenses which such cours shall deem proper.

1.3 Indempifieation for Expenses. To the exreny that a director, afficer, employee, or
agent of the Association has been successfil on the merits or otherwise in defense
of any proceeding referred 1o in subsection 11.1 or 11.2, or in defenso of any
claim, issue, or martter therein, he or she shall he indemmified against expenses
actoally and reasonably incured by him or her in connection therewith,

114  Desrmination of Applicability. Any indemnification under subsecrion 11.1 or
subsection 11.2, unless pursuan? 10 a deteymination by a court, shall be made by
the Association only as authorized in the specific case upon a determination thar

Articles
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indemnification of the director, officer, employee, or agent is proper under the
circurnstances because he or she has met the applicable standard of conduct set
forth in subsection 11.1 or subsection 11.2. Such determination shall be made:

{a) By the Board of Directors by a majority vote of a quorim consisting of
directors who were not parties to such proceeding;

(b)  If such a quorum is not obtainable or, even if obtainable, by majority voie
of » Committee duly designated 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 independen: legal counsel:

(1)  selected by the Board of Directors prescribed in paragraph 11.4{(a)
or the comminiee prescribed in paragraph 11.4{n); or

(2)  if & quorum of the Directars cannaot be obtained for paragraph
11.4(8) and the Committee cannot be designated under paragraph
11.4(%), selected by majority vote of the full Board of Direciors {in
which Directors who are pasties may participate); or

{8) By a majority of the varing interesis of the members of the Association
whi were not parties to such proceeding.

11.5  Determination Becording Expenges. Evaluation of the reasonahbleness of expenses
and authorization of indemnification shall be made in the same manncr as the
determination thar indemnification {5 permissible. However, if the determination
of permissibility is made by indecpendent lcgal counsel, persons specified by
paragraph 11.4(c) shall evaluaie the reasonableness of expenses and may
authorize Indemnification.

11.6  Advanging Expepses. Fxpenses incwred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in sdvance of the
final disposition of such proceeding upon receipt of an undertaking by or on
behalf of such director or officer 1o repay such amount if he or she is ultimately
found not w be entitled 10 indemnification by the Associarion pursuant 1o this
section, Expenses incurred by other employees and agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriate.

11.7  Exclogiviry: Exclusiong. The indemnification and advancement of expenses
provided pursuant 1o this aecrion are not exclugive, and the Association may make
any other or further indemmufication or advaacement of expenses of any of iis
directors, officers, employees, or agents, under any bylaw, agresmeny, vore of
shareholders or disinterested divectors, or otherwise. both as to action in his or her
official capacity and as 10 action in another capacity while holding such office,
However, indemnification or advaneerent of expenses shall not be made 1o oron
behalf of any director, officer, employee, or agent if a judgment or other final

Articles
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adjndicarion establishes that his or her actions, or omissions (o act, were marteriaj
to the cause of action 20 adjudicared and constitue:

(a) A violation of the criminal law, unless the director, officer, employes, or
agent had reasonable cause to believe his or her conduct was lawful or had
no reasonable cause 1o believe his or her conduct was unlawil;

(b) A transacrion from which the director, officer, employee, or agent derived
an improper personal benefit; or

(¢}  Willful misconduet or 2 conscious disregard for the best interests of the
Association in a praceeding by or in the right of the Association to procure
a judgmens in its favor or in a praceeding by.or in the right of the members
of the Association.

11,8 Continuing Effeet. Indemnificarion and advancement of expenses as provided in
this Article 11 shall conyinue as, unless otherwise provided when authorized or
ratified, to & person who has ceased to be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and administrators of such 8
person, unless otherwise provided when authorized or ratified.

119  Application to Court. Notwithstanding the failure of the Association 10 provide
indemnification, and despite any conwrary determinanion of the Board or of the
members in the specific case, a director, officer, employee, or agent of the
Asgociation who is or was a party 1o a procesding may apply for indemuification
or advancement of expenses, or both, 1o the court conducting the proceeding, to
the cireuit court, or 10 another count of competent jurisdiction. On receipt of an
application, the court, after giving any notice that jt considers necessary, may
order indemnification and advancement of expenses, including expenses incnrred
in seeking court-ordered indemmification or advancemen:t of expenses, if it
determines that:

(a) The director, officer, cmployee, or agemt is enritled to mandatory
indemnification under suhsection 11.3, in which case the court shall also
order the Association 10 pay the director reasonable cxpenses incurred in
obtaining court-ordered indemnification or advancement of expenses;

{b)  The director, officer, employes, or agem: is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursyant to subsection 11.7; or

() The director, officer, employee, or sgent is fairly and reasonably entitled
w indempification or advancement of expenses, or bath, in view of all the
relevant circumsiances, regardless of whether such person met the
standard of conduct set forth in subsection 11.1, subsection 11.2, or
subsertion 1.7 unless (8) & court of competent jurisdiction determines,
sfter all available appeals have been exhausted or not pursued by the

Articles
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proposed indemnitee, that he or she did not act in good faith or acted in a
manner he or she reasonably believed 1o be not in, or opposed 10, the best
interest of the Association, and, with respect to any criminal action or
proceeding, thar he or she had reasonable cause 10 believe his or her
conduct was ynlawful, and (b) such court further specifically detérmines
that indemnification should be deated. The termination of any proceeding
by judgment, order, seutlement, conviction or upon a plea of nolo
contendere or its squivalent shall not, of itself, create a presumption that
the person did nor act in good faith or did act in a manner which he or she
reasonably believed 10 be not in, or opposed to, the best interest of the
Association, and, with respect 1o any eriminal actian or proceeding, thar he
or she had reasopable cause to believe that his or her conduct was
unlawfil,

11.10 Defipitions. For purposes of this Article 11, the term "expenses” shall be deemed
o inciude asomeys' fees and relsted “out-of-pocket” expenses, including those
for any appeals; the 1erm "lability" shall be deemed o include obligations 1o pay
& judgment, sertlement, penslty, fine, and expenses actually and reasonably
incurred with respect to a proceeding; the term "proceeding” shall be deemed to
include any threatened, pending, or complered aerion, suir, or other type of
proceeding, whether civil, criminal, administrarive or investigative, and whather
formal or informal; and the term "agent” shall be deemed o include a volunteer,
the tarm "serving at the request of the Assocfation” shall be deemed to include
any service ag a director, officer, employee or agent of the Association that
imposes duties on, and which are accepied by, such persons.

11.11 Effegr. The indemmification provided by this Article 11 shall not be deemed
exclusive of any other rights to which those secking mdemmification may he
entitled under any applicable taw, agreement, vote of members or otherwise.

11.12 Amepdment. Anything 1o the contrary herein notwithstanding, no amendment 1o
the provisions of this Artiele 11 shall be applicable as ro any panty eligible for
indemnification hereunder who has not given his or her prior written ¢onsent
such amendment.

ARTICLE XII
BYLAWS

The first Bylaws of the Aasociation shall be adopied by the Board of Directors and may
be altered, amended ot rescinded in the manner provided in the Bylaws and the Declararion.

Articles
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ARTICLE XiII
AMENDMENTS

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

13,1 Natice. Notice of & proppsed amendment shall be included in the 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 Chapter 617, Florida Stannes.
Such notice shail contain the proposed amendment or a summaary of the changes
to be affected thereby.

13.2  Adopron, Amendmens shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the laner 1o conwol over the former
1o the extent provided for in the Act).

13.3 Limitation. No amendment shall make any changes in the qualifications for
membership, nor in the voling rights or property rights of members, nor any
changes in subseciions 5.3, 5.4 or 5.5, without the approval in writing of all
members and the joinder of all record owners of morigages upon Units, No
amendment shall be made that is in conflict with the Acy, the Declaration or the
Bylaws, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or eptions herein provided in favor of
or reserved to the Developer and/or Institutional First Mortgagees, unless the
Developer and/or the Institwional First Morigagees, as applicable, shall join in the
execurian of the amendment. No amendment to this paragraph 13.3 shall be
effective.

134  Developer Amendmenrs. Notwithstanding anything herein contgined to the
conrrary, 10 the extent lawful, the Developer may amend these Articles consistent

with the provisions of the Declaration allowing certain amendments to be effected
by the Develpper alone,

13.5 Recondiog. A copy of each amendment shall be filed with the Secretary of Siate
pursuant to the provisions of applicable Florida law, and & copy cenified by the
Secretary of Stare shall be recorded in the public records of Seminole County,
Flarida with an identification on the first page thereof of the book and page of
said public records where the Declararion was recorded which contains, as an
exhibit, the initial recording of these Asticles,

|M2349364:2 §
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ARTICLE X1V
ISTE OFFICE;
DRESS GISTERED AGENT

The name and street address of the first registered agemt antharized to accept service of

process within the Stare for the Association is Jeffrey Lagomacini, 14160 Palmeno Frontags
Road, Suire 21, Miami, Florida 33016,

IN WITNESS WHEREQF, the Incorporater hias affixed its signature this 2"" day of

Hr...n g s 2006.
INCQRPORATOR: E
I Whitcrnan, Incotporator
Articles
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CERTIFICATE DESIGNATING REGISTERED AGENT
Having been named as registered to accept service of process for the sbove stawd

corporation at 14160 Palmetio Frontage Road, Suite 21, Miami, Florida 33016, Jeffrey
Lagomaciai is familiar with and accepts the appointinent 8s registered agent agrees (o act in this

capacity.

Nam
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