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COVER LETTER

Department of State
Division of Corporations
P.O. Box 6327
Tallahassce, FL. 32314

VILLA BLANC CONDOMINIUM ASSOCIATION, INC

SUBJECT:
(PROTOSED CORPORATE NAME - MLUST INCLUDE SUFFIX)

Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for :

L) §70.00 = $78.75 L1$78.75 ] $87.50
Filing Fee & Filing Fee Filing Fee.
Certified Copy

Filing Fee
Certificate of & Certified Copy

Status

& Certificate

ADDITIONAL COPY REQUIRED

_ ALIRIOJ TORRELABA
FROM:
Name (Printed or typed)

HALMERIA AVENUIL SUTTE 330

Address

CORAL GABLES FL 33134
City, State & Zip

. WS-TI84575
Daytime Telephone number

‘r viojus @mgdevelopermiani.com

E-mail address: (10 be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.
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The undersigned incorporator, desiring to form a corporation not for profitunder Chapter 617, Florida
Statutes, as amended, hereby adopts the following Articles of Incorporation:

ARTICLE |

NANME PRIMARY ADDRESS

The name of the carporation shall be the VILLA BLANC CONDOMINIUM ASSOCIATION, INC_, which
is hereinafter referred 1o as "the Association”. The primary address of the Association shall be 301
Almeria Avenue, Suite 330, Coral Gables, FL 33134, -

ARTICLE 1l

BURPOSES AND POWERS

The objects and purposes of the Association are those objects and purposes as are autharized by the
Declaration of Condominium for VILLA BLANC recorded {or to be recorded) inthe Public Records of Miami-
Dade, Florida, as hereafter amended and/or supplemented from time to time (the "Declaration”). The further
objects and purposes of the Association are to preserve the values and amenities in the Development and to
maintain the Site for the benefit of the Members of the Association.

The Asscciation is not organized for prafit and no part of the nel earnings, if any, shall inure to the
benefit of any Member cor individual person, firm or corporation,

The Association shall have the power to contract for the management of the Association and to
delegate to the party with whom such conlract has been entered into (which may be an affiiate of the
Declarant) the powers and duties of the Association, exceptthose which require specific approval of the Baard
of Directors or Members.

The Association shall have all of the comman law and statutory powers of a corporation notfor profi
which are notin conflict with the terms of these Artictes and the Declaration dentified above. The Association
shall also have all of the powers necessary to implement the purposes of the Association as set forth inthe
Declaration and 1o provide for the genaral health and welfare of its membership.

Definitions set forth inthe Declaration are incorporated herein by this reference.

ARTICLE 1l
MEMBERS
Section 1. Membership. Every person or enfity who is a record owner of a fee or undivided fee

interest in any Unit shall be a Member of the Association, provided that any such person or antity wha holds
such interest merely as security for the performance of an obligation shall not be a Mamber.

Section 2. Voting Rights. The Association shall have two (2) classes of voting membership:



Class A. Ctass A Members shall be all those Owners as defined in Section |with the
exception of the Declarant (aslong as the Class B Membership shall exist, and thereafter, the
Declarant shall be a Class A Member to the extentitwould otherwise qualify). Except as provided
below, Class A Members shall be entitled to one vote for each Class A Member's Unit. When more
than one person holds such interesi orinterests inany Unit, allsuch persans shallbe Members, and
the vote for such Unitshall be exercised as they among themselves determine, but, subject only as
provided in the following sentence, in no event shali morethan one vote becastwilth respecttoany
such Unit.

Class B. The Class B Member shall be the Declarant. The Class B Member shall be entitled
to one (1) vote, plus two (2) votes for each vote which the Class A Members are entitled to castinthe
aggregate. The Class B Membership shall cease and convert to a Class A Membership upon the
date sixly (60) days after all of the Units within the Site have been sold and conveyed by Declarant {or
is affiliates). Notwithsianding any provision to the contrary, the Developer shall have the righl to
appoint the entire Board of Diractors of the Association untit 100 days after 100% of the Units have
been conveyed to Owners othar than the Developer, or at an eartier date at the sole discretion of the
Developer. The Developer shall call a meeting, as provided in the Bylaws for Special Meelings, to
provide far the turnover of control of the Board of Directors to the owners at this time. The Developer
shall have the righl to appoint one mambar to the Board of Directors for 50 long as the Developer
owns any portion of the Site,

Section 3. Meatings of Members. The By-Laws of the Association shall provide for an annual
meeting of Members, and may make provisions for regular and special meetings of Members other than the
annual meeting. A quorum for the transaction of business at any meeting of the Members shall exist if thirty
(30%) percent of the total number of Members in good standing shall be present or represented by proxy at
the meeting.

Section 4. General Matllers. When reference is made herein, or inthe Declaration. By-Laws,
Rules and Regulations, management contracts or otherwise, to a majority or specific percentage of Members,
such referance shall be deemed to be reference to a majority or specific percentage of the votes of Members
and not of the Members themselves.

ARTICLE IV
CORPORATE EXISTENCE

The Association shall have perpetual existence; provided that if itis ever dissolved, its assets shall be
conveyed to another association or public agency having a similar purpose.

ARTICLEV

BOARD OF DIRECTORS

Seclion 1. Management by Dirsclors. The property, business and affairs of the Association shali
be managed by a Board of Directors, which shall consist initially of one Director, and after the first annual
meeting of members shall consist of not less than three (3) persons, bul as many persons as the Board of
Directors shall from time 1o time determine. A majority of the directors in office shall constitute a quorum for
the transaction of business. The By-Laws shall provide for meelings of directors, including an annual
meeting.

Section 2. Original Board of Directors. The names and addresses of the first Board of Direclors
of the Association: wha shall hold office until the first annual maeting of Membars and thereafter until qualified
successors are duly elected and have taken office, shall be as follows:



Address

Jenny Ducret- Director 301 Almeria Ave, Suite 330, Coral Gabtes, FLL 33134

Section 3.  Election of Members of Board of Directors. Exceptas otherwise provided hereinand for the
first Board of Directors and the Declarant-appointed replacements, Girectors shall be elected by a plurality vote
of the Members of the Association atthe annual meeting of the membership as provided by the By-Laws of the
Association, and the By-Laws may provide for the melhod of voling in the election and for removat from office
of directors. All directors shall be members of the Association residing in their Unit or shall be authorized
representatives, officers, or employees of corporate members of the Asscciation, or designees of the
Declarant. Notwithstanding the foregoing, until such time as the Class B Membership in the Association
terminates, the Declarant shall have the right to appoint the Directors of the Association by written notice to
such effect or by an announcement reflected in the minutes of the annual meeting of the Association.

Section 4. Duration of Office. Members elecled to the Board of Directors shall hold office until the
next succeeding annual meeting of Members, and thereafter unlil qualified successors are duly elected and have
taken office.

Seclion 5, Vacancies. If a Director elected by the general membership shall for any reason cease to
be a directar, the remaining directors so elected may elect a successor to fill the vacancy for the balance of the
term.

ARTICLE VI
OFFICERS

Section 1. Officers. The Association shall have a President, aVice President, a Secretary and a
Treasurer, and such other officers as the Board of Directors may from time to time elect.

Section 2. Election and Appgintment of Officers. The officers of the Assacialion, in accordance
with any applicable provision of the By-Laws, shall be elected by the Board of Directors for terms of one (1)
year and thereafter until qualified successors are duly elected and have taken office. The By-Laws may provide
for the method of voling in the election, for the removal from office of officers, for filling vacancies and for the
duties of the officers. The President shall be a director; other officers may or may not be directors of the
Association. If the office of President shall become vacant for any reason, or if the President shall be unable or
unavailable to act, the Vice President shall automatically succeed to the office or perform its dulies and exercise
its powers. If any office shall become vacant for any reason, the Board of Directors may elect or appoint an
individual to fill such vacancy.

Section 3. FirstOfficers. The names and addresses ofthe first officers of the Association, who shall hold
office unti! the first annual meeting of directors and thereafter until successors are duly elected and have taken
office, shatl be as follows:

Name and Office Address
Alirio Torrealba-President 301 Almeria Ave, Suite 330, Coral Gables, FL 33134
Jenny Ducret- Vice President 301 Almeria Ave, Suite 330, Coral Gables, FL 3313
Jacqueline Loaiza-Secretary, 301 Almeria Ave, Suite 330, Coral Gables, FL 33134
and Treasurer
ARTICLE VII
BY-LAWS

The Board of Directers shall adopt By-Laws consistent with these Articles of incorporation. Such By-
bBws may be altered, amended or repealed in the manner set forth in the By-Laws.



ARTICLE Vil

AMENDMENTS AND PRIOQRITIES
Section 1. Amendments to these Articles of Incorporation shall be proposed and approved by the
Board of Directors and thereafter submitted o a meeting of the membership of the Association for
adoption or rejection by affirmative vote of 70% of the Members, all inthe manner provided in, and in
accordance with the notice provisions of Florida Statute. 817.017.
Section 2. In case of any conilict between these Articles of Incorporation and the By-Laws, these

Articles of Incorporation shall control; and in case of any conflict between these Articles of Incorporation
and the Declaration, the Declaration shall control.

ARTICLE IX

INCORPORATOR

The name and address of the incorporator of this corporation is:

Address
Jenny Ducret 301 Almeria Ave, Suite 330, Coral Gables, FL 33134

ARTICLEX

INDEMNIFICATION

Section 1. The Association shall indempify any person who was or isa party ar is threatened lo
be made a party fo any threatened, pending or contemplated action, suil or proceeding, whether civil,
criminal, administrative or nvestigative, by reason of the fact that he is or was a director, employee, officer ar
agent of the Assccialion, against all expenses (including attorneys’ fees and appeliate allorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit ar proceeding, unless (a) it is determined by a court of competent
jurisdiction, after all available appeals have been exhausted or not pursued by the proposed indemnitee, that
such person did not act in good faith or that such person acted in a manner which is believed to be notin or
opposed to the best interest of the Association, and, with respect to any criminal action ar proceeding, tha
such person had reasonable cause to believe his conduct was unlawful, and (b) such courl further
determines specifically that indemnification should be denied. The termination of any action, suit or
proceeding by judgment, order, setllement, conviction, or upon a plea of nolo contendere or its equivalent.
shall not, of itself, creale a presumption that the person did not act in good faith or did actin a manner which
is believed to be not in or opposed to the best interest of the Association, and with respect lo any criminal
action or proceeding, that such person had reasonable cause to believe that such conduct was unfawful,

Section 2. To the extent thal a director, officer, employee or agent of the Associalion has been
successful on the merits or otharwise in defense of any action, suit or proceeding referred to in Section |
above or indefense of any claim, issue or matter therein, such person shall beindemnified against expenses
(including attorneys' fees and appellate attorneys' fees) actually incurred by such person in connection
therewith.

Section 3. The indemnification provided by this Article shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under any by-law, agreement, vote of
Members or otherwise, both as to action in such person's official capacity while holding such office or
otherwise, and shall cantinue as to a person who has ceased to be director, officer. employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such person.

Sectiond.  The Associalion shall have the power to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the Association, or is orwas serving at the
request of the Assaciation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust ar other enterprise, Such insurance shall cover any liability asserted against such person



and incurred by such person in any such capacity, or arising out of such person's status as such, whether or

notthe Association would have the power to indemnify such person against such liability under the provisions
of this Article.

Section 5. The provisions of this Arlicle X shall nol be amended.

ARTICLE XI|

REGISTERED AGENT

Uniil changed, Jenny Ducret shall be the registered agent of the Association and the registered office shall
be at 301 Almeria Ave, Suite 330, Coral Gables, FL 33134,

IN WITNEES WHEREQF, the aforesaid incorporator has here unto /6 his hand this

day of 2020. g
L

Jenny Ducret

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument wa cknowledged before me by means of O physical presence or £}
online notarization, this %j 2020 by Jenny Ducret, Registered agent,
Director, and Vice President of VILLA BLANC CONDOMINIUM ASSOCIATION, INC., a Flerida
corporation, on behalf of the corporation. He/she is personally known to me or has_

produced Driver's license as identification,

........

, ZOILAP. REYES

t MY COMMISSION # GG 268167
N2:57  EXPIRES: February 12, 2023
........... Bonded Thru Notary Public Undenwrhers

“u,



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 foltowing is submitted:
First-That desiring to organize under the laws of the Stats of Florida with its principal office, as indicated in
The foregoing articles of incorporation, at City of Coral Gables, County of Miami-Dade, State of Florida, the
corporation named in said arlicies has named Jenny Ducret, localed at 301 Almeria Ave, Suite 330, Coral
Gables, FL 33134 as its statutary registered agent.

Having been named the statutory registered agent of the above corporation at the place designated
in this certificate, | hereby accept the same and agree to act in this capacity, and agree to comply with the

provisions of Florida law relative to keeping the registered office open.

/*/%LC:_
Jenny Ducret

Datedthis day of , 2020




