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ALLANASSES ¢ Sa’f?;gi
ARTICLES QF INCCRPORATION
OF

TOWN HOUSE ON VALENGUA PHASE Il HOMEOWRNER'S ASSOCIATION, ING,

The undersigned incorporator, dasiring to form a corporation nat for profitunder Chepter 617, Florida
Statutes, as amendad, hereby adopts the following Articles of Incorporation: :

ARTICLE [

NAME PRIMARY ADDRESS

The name of the corporaticn shail be the TOWN HOUSE ON VALENCIA PHASE Il HOMEQWNER'S
ASSOCIATION, INC.. which 1s heroinafter referred to as "the Assoclation™. The primary adcress of the
Associafion shal) ba 301 Almers Avenus, Sults 330, Caral Gables, FL 33134.

ARTICLE U

PURPOSES AND POWERS

The chjects and purposes of the Association are those objects and purpocses as are authorized bythe
Daclaration of Covenants for TOWN HOUSE ON VALENCIA PHASE |l racorded (or to be recorded) in the
Public Reccrds of Miami-Dade, Florida, as hereafter amendad and/ar supplemented from Ume to tme (the
"Cavanants'). The further oblecis and purposas of the Associsticn are 1o preserve the values and amenities in
the Developmeni and to maintain the Site for the benefit of the Mambars of the Association.

The Associatan s nat orgénlzud for profit and no part of the net samings, if any, shail Inure t¢ the
benefit of any Membor or individual person, firm or corperation.

The Association shall have the power to contract for the management of the Assoclation and to
delegate to the party.with whem such conract has been enterad nlo (which may te an afiiliste of the
Declarant) tha powers and duties of the Assocliation, excepl those which require specific approval of the SBoard
cf Directors or Members. ' '

The Association shall have alf of the common law and ststutory powers of & corporation no! for profit
which are not in corflict vith the terms of these Aricles and the Covenants identifiad above. The Assoclaton .
shall also have all of the powers necassary, fo implement the purpases of the Association as set forth in the
Covenants and to provide for the general health and welfare of its membershlp.

Definttlons set forth in'the Covenants are lhcaorparated herein by inis reference.

ARTICLE It
' MEMBERS
-Sacton 1. Mombarship. Every person or ety who i5 a record owner of a fee or undivided fee
P

intsrest in any Unlt skall be @ Member of the Association, provided that any such person or entity who holds
such nterest merely as security for the performance of an cbligation shall not be a Mamber,
Section 2. Ve'ing Rights. The Associaton shell have two {2) classes cf voting mambership:
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Class A. Class A Membors shall be sll those Owners as deflned n Section i with the exceplion
of tho Declarant (as long as the Class B Mambarehiz shall axst, and thereafter, the Declarant shall be
a Class A Mermber tc the exent it would otherwise qualify). Excapt as provided below, Class A
Members shall be entiled to one vole for sach Class A Mamber's Unit. When more than one person
holds suth nterest ar interesis in any Unit, &)l such persons shall be Members, and the vote for such
Unit shall be exercised as tey among themselves ¢etermine, but, subject only as provided in the
following sentence, in no event shall mere than one vole be cast with raspect to any such Unit.

Ciass B. The Class B Memter shall be the Declarant. The Class B Mamber shall be entitted
1o one (1) vots, plus two (2) votes for each vota which the Class A Members are entiled * castin the
aggregete. The Class B Membership shall cease and convert to a Class A-Membership upon thacats
sidy (60) days aftar all of the Units within*he Site tiave been sold and conveyec by Ueclarant (or its
affliates). Notwithstarding any provision to tha contrary, the Daveloper shall have the right to appoint
the entire Board aof Dirociars of the Assoclation undl 100 daya after 100% of the Units have been
conveyed to Owners other than ha Daeveloper, or at an earlier.date at the sole discretion of the
Developar. Thé Developer shal) call a meeting, as provided in the Bylaws for Spacial Meetings, o
"nrovide for the tumever of control of the Board cf Directors to the owners at this tme. The Developer
shall have the rightto appoint orne member to the Board of Directars for 80 long as the Developer owns
any portlon of tha Sthe,

) Meetings of Members. The By-Laws of the Association shall provide for an annual
meeting of Members, and may maka provisions for ragular and special meelings of Members othar than the
annual meeting. A quorum for the transaction of business at any meeting of the Members shall exist if thiry
{30%) percent of the total number of Members I good standing shall be presentor representad by proxy at the
meeting. .

Section 4. Genera! Matters. When referenca is made hesein, o In the Covenants, By-Laws,
Rulss and Regulations, managament contracts or othersise, to 2 majorty or specific parcentage of Members,
such raference shall be deemed 1o bs refarence ‘o a majority or specific percentage of the votes of Members
and nct of the Members thermselves.
" ARTICLE §v

CORPORATE EXISTENGE

The Assoctation ehall have perpeiual existence; provided that If t is ever dissolved, it assets shall be
conveyed to another association or publlc agency having a simiar purpose. ’

ARTICLEV
BOARD OF DIRECTORS
Sectign 1. - Mapnagement by Directors. The property, business and affairs of the Association shall |

be managed by a Board of Diractors, which shall consist of not less than three (3) persons, but as many
persons as the Board of Directors shall fram time to time datarmine. A majority of the directars in office shall
consitute a guorum for the trensaction of business. The By-Laws shall provide for meetings of directors,
including an annual meeting. -

Section 2. Qﬂgmgj_wg:_t_nﬁ The names and addressas of the first Board of Directors
of the Asscolaten, who shal; hold office unt! the first annual mesting of Mambers and thereafter untit qualified
successors are duly elacted and have taken office, shall be as follows: '
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Nameg ' Addresa
Alirio Torrealba-Director 301 Almeria Ave, Suite 330, Coral Gables, FL 33134
Fernande Pinto- Drecter 301 Almeria Ave, Suife 330, Coral Gables, FL 33134
Jenny Ducret- Direcior 301 Almeria Ave, Suite 330, Coral Gables, FL 33134
Section 3. Election of Members of Board of Directors. Except as stherwiss provided hereln and

far the frst Board of Dirsctors and the Declarant-appointed repiacements, directors shall be electad by 2
plusality vote of the Members of the Association at the annual meseting of the membership as provided by the
By-Laws of the Association. and the By-Laws may provide for the mathod of vating in the elacticn and for
ramoval from offce of diractors. Ail directors shall be members of the Association residing in their Unit or shalt
be authorized representatives, officars, or empioyess of comarata membarsof the Association, or designess cf
the Daclarant. Noswithstanding the foregomg, unté such ime as the Class B Membership in she Association
tarminates, the Declerant shall Aave the right to appoint the Directors of the Asscciation by written notce 1o such
effect or by an announcament reflectec in the minutes of the annual mesting of the Association.

Section 4. Duratien of Officg. Members electad to the Board of Dreciors shall hold office untd the
nexi suceeeding annual meating of Members, and thereaf:er until qualified succassers are duly elected and
have taken offica.

Seciion 5. Vacancigs If a8 Director elecied by' the general membership shall for any reason
cease o be a-director, the remaining direclors so electec may elect & succassar 1o fil the vacancy for the
halanca of the term. ; . :

ARTICLE V1
OFFICERS

Section 1. Officgrs Provided For. The Associaton shell heve a Presicent, a Vice President, a
Secretary and @ Treasurer, and such o:her officers as the Board of Directors may from tims to time slest.

Sectipn 2. Elaction ang Appointment of Officers. The officers of the Association, In accardancs
with any applicable provision of the By-Laws, shall be elected by the Board of Directors for tsrms of one (1) year
and thereafier unill qualtied successors are duly elected and have taken office. Tha By-Laws may providefor”
the method of vaiing in the election, for the removal from ofies of oFicers, for flliing vacancies and foc the duties
of the officers. The President shall ba a director; ether officers may or may nat be direclors of the Association,
If *he office of President shall become vacant {or eny reasan, or if the Prasldent shall be unable or unavailable
in act, the Vice President shall automaticaily succesd to the office or perform its duties and exercise b powers.

¥ any office shall becoma vacant for any reason, the Board of Directors may elect or appointan individual to fil
such vacansy.

Secton 3. First Officers. The names and addresses of the firs* offlcers of the Association, who
enall held offica untl the first annual mesting of directors and thereafter until succossors are culy elected and
have taken office, shall be as foilows: | o . '

Neme and Qffice Address

President: ) ' .
Adiio Torrealba , 301 Almeria Ave, Suite 330, Coral Gzbles, 133134

Vice-Prestdent :
Famando Pinto 301 Almeria Ave, Suite 330, Coral Gables, FL 33134
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Secretary-Treasurer

Jenny Ducret 301 Almerla Ave, Suite 337, Coral Gables, FL 33134

ARTICLE VI

BY-LAWS

The Board of Directors sha!l adopt By-Laws consistent with these Articlea of Incorperation. Such By-

Laws may be altared, emended or repaaled in the manner set forth In the By-Laws.

ARTICLE VI

AMENQMENTS AND PRIORITIES

Section 1. Amendmants to thase Articles of Incorparation shall be propased and approved by the
Bgard of Directors and thereafter submitted to a mesting of the membership of the Assoctaton for adoption or
rejaction by affirmative vole of 70% of the Members, all in the manner previded In, and in accordance with the

notice provisions of Florlda Statute. 617.017.

Section 2. In case of any conflict between these Articlos of Incorporation and the By-Laws, these
Articles of incorporation shall contro!; and in case of any confiict batwaen these Articlas of incorporation and the

Covenanis, the Covenants shall control.
ARTICLE 1X

INCORPORATOR

The nama and addrese of the incorporater of this corporation is:

Address

Jeany Ducret . ‘ 301 Almaria Avs, Sulte 320, Coral Gables, FL 33434
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. ARTICLE X
IND IFICATION
Seciien 1. The Association shall indemnify any person who was of is @ party or i threatened to be

made 8 party lo any threatenad, pending or cantem piated acton, suit or proceeding, whether civil, crimiral,
administrative or investigative, by reason of the fact that he Is or was a direclor, employee, officer or agent of the
Association, against all expensas (including attomeys’ fees and appeilais attomeys'fees), judgments, finas anc
amaounts paid in settlement actually and reasonably incurred by such person in connecton with such action, suit
cr proceeding, unless (a) it is datermined by a court of compatent jurisdiction, after all avallable appeals have
been exhaustad or not pursuad by the proposed indemnites, that such person did not actin good faith or that
such person actad In @ manner which is belisved te be notin or opposad to the bestinterest of the Associaton,
and, with respect to any criminal action: or procesding, that such parson had reasonable cause to balieve his
conductwas uniawful, and {b) such court further detarmines specifically that indemanification should be denied.
The lermination of any action, suit or procseding by jJudgment, crder, settlement, conviction, or upon b plaa of
nolc contendere or ks equivalent, shali not, of itsalf, create & presumplion that the perscn did not act in good
faih or did act In a manner which is belisved to be notin or cppoged to the sest Interest of tha Assoclstion, and
with respect to any criminal actlon or proceading, that such pergon had reascnable cause to belleve that such
conduct was unlawiul. :

Saction 2. Ta the extent that a director, officer, employes or agent of the Associaton nas baen
successiul on the merlts o otherwise in defense of any action, suit or procaeding referred (o in Sectiontakove
or in deferse cof any daim, Issue or matier therein, such person shsll ba indemnified agamnst exponses
tincltding attomeys' fees and appeliate ‘atiormeys’ fess) actually incurred by such person in connecton
therewith.

Sectien 3. The indemnification provided by this Article shall notbe deemead exclysive cf eny other
rights to which thosa sesking indemalfication may be sntded under &ny byaw, agresment, vote of Membes or
atharwise, both as to action ia such person's official capadity while holding such office or otherwise, and shall
continue astg a person who has ceased to be director, officer, employee or agent and shail inure to the benefit
af tha hairs, exacutors snd.administrators of such parson. .

Seaction 4. The Assogiation ehall have tha power ta purchase and maintain insuranca on behaif of
any person who is or was a director, officar, employee or agent of the Associatlon, or ls of was sanving attha
requeat of the Association as a director, officer, empioyee or agent of another cerporation, partnecship, joint
venturs, trust or otker enterprise. Such insurance shall cover any {ablity asserted against such parson and
incurred by such person in any such capacity, or arising out of such person’s status as such, whetherornotihe
Assoiaton would have the power o indemnify such parson againat such llability under the provielans of this
Article.

Section 5. Tha provisiors of this Articie X shall not be amended.
ARTICLE XI

REGISTERED AGENT

Undi changec, Jenny Ducret shalt be the registered agent of the Association and the registerad office shall be
at 301 Almeria Ave, Suite 330, Cural Gables, FL 33134, :

. IN WITNESS WHEREOF, ins aferesald incerporater has hereunto spt his hand this 1£)  daycf

M;}Q{: , 2017, .
Janny DM
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TATE OF FLORIDA ).
Y 85

COUNTY OF MIAMI-DADE ;

The fcregoing instument was acknowledoed befare me this A4 cay of/lg'j(/fr?‘" L2017 by
Jenny Ducret, wha is persanally known to me and who did not iake an oath.

//éf 2!}{!’&
NOTARY PUBLIC &/

Prirt Namc: : ﬂé’?’é’ f“?_'_('.:e-vaa‘o

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In cempliznce with the iaws of Florida, thé ollowing is submhted_: )
First—That de_ssring 13 crganize Ljnder tha law; of tha Stale cf Florida with its principal office, as indizated nihe
forageing articiss of incorparation, at City of Caral Gables, County of Miam-Dade, S:ztc‘ of Figrica, the
cormoration named in sald aricies has named Jenny Ducret, located at 301 Almaria Ave, Suite 330, Ceral

Gables, FL 33135 as it sta:ﬁtory ragistered agent. ‘ '
Havirg bean namaed the stzﬁ::ory registered agent &f the atove :orpbration ar the placa designated in

this certificate, | nereby accept the same and agreé tc ac} In this capacity, and agrea t¢ compiy with the

provisions of Florida law relaiive w0 keeping the registered office apen.

b i

Jenny Ducret 7

Dated this __ 14 - day of ' &@é&
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