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! ARTICLES OF INCORPORATION
FOR
HE MISSION CLUB VILLA RESIDENCES CONDOMINIUM ASSOCIATION, INC.

The undersipgned incorporator, for the purpose of forming a corporation not for profit

pursuant to the iaws of the State of Florida, hereby adopts the following Asticles of
Ing¢orporation:

? ARTICLE]

;

; NAME

The name of the corporation shall be THE MISSION CLUB VILLA RESIDENCES
NDOMINEIM ASSOCIATION, INC, For convenience, the corporation shall be referred to

injthis instrurnent as the "Association,” these Articles of Incorperation as the "Asticles,” and the
Bylaws of the Association as the "Bylaws."

i ARTICLE 11

] " OFFICE

. The principal office and mailing address of the Association shail be at 6739 Mission Club
Bivd., Oriando, FL 32821, or at such other place as may be subsequently designated by the

Bdard of Directors. All books and records of the Association shall be kept at its principal office
oriat such gther place as may be permitted by the Act.

: ARTICLE I
PURPOSES AND POWERS

The purposs for which the Association is organized is to provide an entity pursuant o the
Fibrida Condominium Act as it exists on the date bereof (the "Act™ for the operation of that

cebtain condominium located on International Drive in Orsnge County, Florida, and known as

THE MISSION CLUB VILLA RESIDENCES VILIA RESIDENCES, A CONDOMINIUM
{the "Condominium™).

ARTICLELY.
DEFINITIONS

The wrms used in these Articles shall have the same definitions and meanings as those
b forth in the Declaration of the Condominiurn to be recorded in the Public Racords of Orange
Cqunty, Florida, unless herein provided to the conirary, or unless the context otherwise requires.
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ARTICLE V
POWERS
The powers of the Association shall include and be governed by the following:

5.1  General. The Association shall have all of the common-law and statutory powers
ofla corporation not for profit under the Laws of Florida, except as expressly limited or restricted
by the teems of these Articles, the Declaration, the Bylaws or the Act.

5.1  Eoumeration. The Association shall have all of the powers and duties set forth in
tht Act, except as limired by these Articles, the Bylaws and the Declaration (to the extent that
they are not in conflict with the Act), and all of the powess and duties reasonably necessary to
oplerate the Condominium pursuant to the Declaration and a5 more particularly described in the
B¥laws, as they may be amended from time to time, including, but not limited to, the following:

{a) To make and collect Assessments and other charges against members as
Uﬁzt Owners (whether or nict such sums are due and payable to the Association}, and to use the
prixceeds thereof in the exercise of its powers and duties.

! b To assume al} of Develupm andfor its affiliates’ responsibilities to the
Cti)unty, and its governmental and quﬂm-govmmcmal subdivisions and similar entities of any
kihd with respect to the Condominium Property (including, without Iimitation, any and all
oHligations imposed by any pegmits or approvals issued by the County and/or by the Existing
cumbrances, as same may be amended, modified or interpreted from time fo time) and, in
eifher such instapce, the Association shall indemnify and hold Devsloper and itz affiliates
ess with respect theretc in the event of the Association's failure to fulfill those
responsibilities.

{¢} To buy, accept, own, operate, lease, seil, rade and mortgage both veal and
pepsonal property in accordance with the provisions of the Declaration.
’ (63 TFo maintain, repair, replace, reconstruct, add to and operate the
Condoninium Property andfor Associntion Property, end other property acquired or lcased by
the Association.

2 {2} To purchase inswrance upon the Condominium Property and Association
perty and insurance for the protection of the Association, its officers, directors and Unit
ners, or as otherwise authorized by the Declaration or the Board of Divectors,

; {H To make and amend reasonable rules and regulations for (1) the
maintenance, conservation and use of the Condominium Property and Association Property, (2)
for the health, comfont, safety and welfare of the Unit Owners, and {3) for parking spaces and
storage lockers used as part of the Common Elements and/or used as Limited Common Elements
assigned to a particular Unit.
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% (8)  To approve or disapprove the leasing, transfer, 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, these
icles, the Bylaws, and the mles and reguiations for the use of the Condominium Property and
; sociation Property.

! {i} To contract for the management and maintenance of the Cendominium
toperty andfor Association Property and to authorize & management agent (which may be an
iliate of the Developer) to assist the Association in carrying out its powers and duties by
tforming such functions as the submissiott of proposals, collection of Assessments, prepazation
of records, enforcement of rules and maintenance, repair and replacement of the Common
Elements and Association Property with such funds as shall be made available by the
iation for such purposes. The Associstion and its offivers shall, howaver, retain st alf times
powers and dutics granted by the Condonunium Act, including, bur not limited to, the
making of Asscssments, promulgation of tules and cxecution of contracts on behalf of the
ciation.

: 15 To employ peisonnel to perform the services required for the proper
operation of the Condominium and the' Association Property.

k) The obligation to (i) operate and maintain the surface water management
system in sccordance with the permit issued by the District, (i) carry out, maintain, and monitor
afy required wetland mitigation tasks and (¥i} maintain copies of all permitting actions with
regard o the Distret. - T C :

: {H To execute all documents or consents, on behalf of afl Unit Owners {and

cir mortgagees), requived by all govemnmental and/or quasi-governwmental agencies in

nnection with land use and development matters (including, without limitation, plats, waivers

of plat, unities of title, covenants in Heu thereof, etc.), and in that regard, each Unit Owner, by

tance of the deed to such Gwner's Unit, and each mortgagee of a Unit by acceptance of a

lign on said Unit, appoints and designates the President of the Association as such Unit Owner's
aid mortgagee's agent and attorney-in-fact to execute, vy and all such documents or consents,

: 53  Association Property. All funds and the title to all propertiss acquired by the
ssociation and their procseds shall be held for the benefit and use of the members in
cordance with the provisions of the Declaration, these Articles and the Bylaws,

54  Distribution of Income: Dissolution. The Association shall not pay & dividend to
i3 members and shall make no distribution of income 10 iis members, directors or officers, and
upon dissolation, all assets of the Association shal! be tmusferred only to ancther non-profit

rpotation or & public sgency or as otherwise authorized by the Florida Not For Profit
jon Act (Chapter §17) Florida Statutes),

, 5.5  Limitation. The powers of the Association shall be subject to and shall be
c;fm:ised in accordance with the provisions hereof and of the Declaration, the Bylaws and the
Art, provided that in the event of conflict, the provisions of the Act shall control gver those of
the Declaration and Bylaws.
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ARTICLE V]
MEMBERS

6.1  Membership. The members of the Association shsll consist of all of the record
tiffe owstess of Units in the Condomininm from time to time, and after temmination of the
Condominium, shall also consist of those who were members at the time of such termination,

their successors and assigns. In the event that a Unit is owned by 2 legal entity {c.g., other

& natural person), then the officer, director or other official so designated by such legal

enuty shall exercise such Owner's membership rights, as more particularly set forth herein and in
the Bylaws.

62  Assignment. The share of a member in the funds and assets of the Association
capnot be assigned, hypothecated or transferred in any mammer except with and as an
agpartenance to the Unit for which that share is held.

6.3  Voting. On all matters upnn which the membership shall be entitled to vote, there
! be only one (1} vote for each Unit. All votes shall he exercised or cast in the manner
vided by the Declaration and Bylaws, Asny person or entity owniang more than one Unit shall

be entitled to cast the aggregate number of votes atiributable to all Units owned.

6.4  Meetings. The Bylaws shall provide for an annual meeting of members, and may
mpke provision for regular and special meetings of members other than the annual meeting,

ARTICLE VI
TERM OF EXISTENCE

The Association shail have perpetual existcncé, unless dissolved in accordance with
agplicable fav,

ARTICLE VIII
INCORPORATOR
The name and address of the Incorporator of this Corporation Is:

NAME ADDRESS
Donald M. Darrach 2020 N.W. 89 Place
Miami, Florida 33172
T IX
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
dasignated in the Bylaws. The officers shall be elected by the Board of Directors of the

32606 22 145999930
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Aksociation at its first meeting following the annual meeting of the members of the Association
d shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the
ovat from office of officers, for filling vacancies and for the duties and qualifications of the
officers. The pames and addresses of the officars who shall serve until their swccessors are
d¢signated by the Board of Directors are as follows:

President: Edwin Verdezoto
2020 NJW, 8%k Place
Miami, FL 33172

Vice President: Heidi Verdezoto
2020 N,W. 8%th Place
Miami, FL 33172

Secretary/Treasurer; Genny Verdezoto

2020 N.W. 89th Place
Miami. FL 33172

ARTICLEX
DIRECTORS

1.1 Number and Quadification. The propeity, bus;ncss and affairs of the Association
shall be mansged by a board consisting of the number of directors deterrnined in the manner
ptovided by the Bylaws, but which shall consist of not less than three (3} divectors nor mote than
filve {5} directors. Dirsctors need not be members of the Association. Directors must be natural
persons who are 18 years of age or older. Any person who has been convieted of any felony by
any court of record in the Uniled States and who has not had his or her right to vote restored
pisuznt 10 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 later determined
t;iat a member of the Board is ineligible for Board membership due to having been convicted of a
falony).

. 10.2  Duties and Powers. Al of the duties and powers of the Association existing

under the Act, the Declaration, these Articies and the Bylaws shall be exercised exclusively by

Board of Direclors, its agent. contractors or employees, subject only 1o approval by Unit
Chwners when such approval is specifically required.

: 10.3  Election; Removal. Directors of the Association shall be elected at the annnal
miecting of the members in the manner determined by and subject to the quelifications set forth in
e Bylaws. Directors may be removed and vacancies on the Board of Directors shall be filled in
the manner provided by the Bylaws.

ORHORE T 19540001
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104 Term of Developer's Directors, The Developer of the Condominium shall appoint
the members of the first Board of Brirectors and their replacements who shall held office for the
p¢riods described in the Bylaws.

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

Bdwin Verdezoto
2020 N.W. B9th Place
Miami, FL 33172

Heidi Verdezoto
2020 M. W. 85th Place
Miami, FL 33172

Genny Verdezoto :
2020 NW. 89tk Place
Miami, FE. 33172

10.6  Standards. A Director shail discherge his or her duties as a divector, including any
dities as s member of a Comusittee: in good faith; with the care an crdinary priudent person in 2
position would exercise under similar circumstances; end in 2 mahoer reasonably believed to
be in the bast interests of the Associadon. Unless a Director has knowledge concerning a matier
in question that makes reliance unwarranted, & Director, i discharging his or her duties, may
raly on information, opinions, reporis or statements, including finencial statcments and other
dta, if prepared or presented by, one or more officers or employees of the Association whom the
Hirector reasonably believes to be reasonable and competent in the manners presented; legal
cpunsel, public accountants or other persoas as fo matters the Director reasonably believes are
within the persons’ professional or expert competence; or a Commitiee of which the Director is
npt a member if the Dirsctor reasonably believes the Committee merits confidence. A Director
ig not lizble for any sction taken a$ a directer, or any failure to take action, i he or she performed
vl'p: duties of his or her office in compliance with the foregoing stendards.,

ARTICLE XI
INDEMNIFICATION

11.1 Indemnitess. The Association shall indemnify eny person who was or is a party
td any proceeding (other than an action by, or in the right of, the Association) by reason of the
fz}ci that he or she is or was a director, officer, employee or agent {cach, an "Indemnitee”} of the
Associstion, against liability incurred in connection with such proceeding, including any appeal
tereof, if he or she acted in good faith and in a manner he or she reasconably believed to be in, or
not opposed to, the best interests of the Association and, with respect to any criminal action or

proceeding, had no reasconable cause to beheve his or her conduct was unlawful. The

DIGBETS 2214599938
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wrmination of any proceeding by judgment, ovder, seitlement, or conviction or upon a pies of
nplo contendere or its equivalent shall not, of itself, create a presumption that the person did not
a¢t in good faith and in 2 manner which he or she reasonably believed to be in, or not opposed to,
e best interests of the Associstion or, with respect fo any criminal action or proceeding, had
rgasonable cause to believe that his or her conduct was unlawful.

11.2 indcmnification. The Associztion shall indermnify any person, who was oris a
party 1o any praceeding by or in the right of the Association to procure a judgment in its favot by
rdason of the fact that he or she s or was a director, officer, employee, or agent of the
Association against expenses and arnounis paid in settiement not exceeding, in the judgment of
the board of directors, the estimated expense of litigating the proceeding to conclusion, actually
and reasonably incurred in connection with the defense or selement of such proceceding,
ifcloding any appeal thereof. Such indemnification shall be authorized if such person acied in
ghod faith and in 8 manner he or she reasonably believed to be in, or not opposed to, the best
interests of the Association, except thal no indemnification shall be made under this Article 11 in
raspect of any claim, issue, or matter as to which such person shall have been adjudged w0 be
lighle unless, and only To the cxtent that, the coust in which such proceeding was brought, or any
other court of competent jurisdiction, shall determine upon application that, despite the
adjudication of liability but in, view of all circumstances of the case, such person is fairly and
rdasonably entitled to indemmnity for such expenses which snch court shall deem proper.

113 Indemnificgtion for Expenses. To the extent that a director, officer, employee, or
agent of the Association has been successful on the mernits or otherwise in defense of any
proceeding referred to in subsecton i1.i or 11.2, or in defensé of any claim, issuc, or matter
tHerein, he or she shall be indemnified 2against expenses actually and reasenably incurred by him
of her in consiection therewith, . o

PR

11.4  Determination of Applicability. Any indemmificafidn urnder subsection 11.1 or
sgbsection 11.2, unless pursoant 1o a determingtion by a court, shall be made by the Association
ohly as awthorized in the specific case upon a defermination that indemnification of the director,
officer, employer, or apent is proper under the circumstances because he or she has met the
appticable standard of conduct set forth in subsection [i.1 or subsection 11.2. Such
determination shall be made:

{zy By the Board of Directors by a majority vote of a gquorum consisting of
dieectors who were not parties to such procesding;

by I such a guorum is not obisinable or, even if obtainable, by majority vote
of a Commitice duly designated by the Board of Directors (in which directors whe are parties

may participate) consisting solely of two or more Directors not at the time parties to the
proceeding;

{c) By independent legsai counsel:

{13 selected by the Board of Directors prescribed in paragraph 11.4(2)
or the committes prescribed in paragraph L11.4(b); or

OGIHG08Y 22 1454993 0%
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11.12 Amendment, Anything to the confrary herein noiwithstanding, no amendment 1o
the provisions of this Article 11 shall be applicablz a5 to any patty eligible for indemnification
hereunder who bas not given his or her prior written consent to such smendment,

ARTICLE X1t
BYLAWS

The first Bylaws of the Association shall be adopted by 1he Board of Directors and may
be aitered, amended or rescinded in the manner provided in the Bylaws and the Declaration,

ABTICLE XINl
AMENDMENTS

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

13.1 DMotice. Notice of a proposed smendment shall be included in the notice of any
mieeting at which the proposed amendment is to be considersd and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Statates. Such notice shall contain the
preposed amendment or a summary of the changes 1o be affected thereby.

132 Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act {the latter to control over the former to the extent
provided for in the Act),

133  Limitation. Mo amendment shall make any changes in the qualifications for
membership, nor in the voting rights or property rights of members, nor any changes in
sgbsect.ions 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. WNo amendment shall be made that is in conflict with the
Aer, 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 options herein provided in faver of or
rgserved to the Developer and/or Institutional First Mortgagees, unless the Developer andfor the
Institutional First Mortgagees, as applicable, shall join in the execution of the amendment. No
amendment to this paragraph 13.3 shall be effective.

13.4 Developer Amendments. Notwithstanding anything herein contained to the
chntrary, to the extent lawful, the Developer may amend these Asticles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Developer
alone. '

135 Recording. A copy of sach amendment shall be filed with the Secretary of State
pursuznt to the provisions of applicable Florida law, end a copy certified by the Secretary of
State shall be recorded in the public records of Orange Cousty, Florida with an identification on
the first page thereof of the book and page of said public records where the Declamation was
recorded which contains, as an exhibit, the initlal tecording of these Asticles.
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ARTICLE X3V
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The name and street address of the first regisiered agen

process within the State for the Association is Brag Wilkes,
33172,

t authorized to accept service of
2020 N.W. 85th Place, Miami, FL

IN WITNESS WIHEREOQF, the incorporator has affixed iis signature this < day of
Leata mpmey |, 2007. :

INCORPORATOR:

W

d M. Darrach

GOIBG0R. I215 TN
BUIROIR 112145 102147R
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CERTIFICATE DESIGNATING REGISTERED AGENT
Having been named as registered te ace

acoepts the appointment as registered agant

NSBH0F 1 22 1489659950
DR I 24501023478

-

agress o act in this capacity.

émgﬁ

e: BRAD WILKES

DATED thig

;;,émf, ( day of , 2007

BO7000033530 3

t service of process for the above stated
FL 33172, Brad Wilkes is famillar with and
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