5131723, 10:27 AM Division of Carporations

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a caver sheet. Type the fax audit number
(shown below) on the top and bottom of alt pages of the document.

(((FF23000197305 3)))

R ]

H230001973053A8C/
'::.)
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this pagc ‘:33
Doing so will generate another cover sheet. 2 X "1
=i Ze E
e - —< wpze
S T N )
To: e — ¥
Division of Corporations el {Ti
Fax Number : {858)617-6381 ki ve =
a7 ey
f‘-\\.] - LI
From: -7 -
Accaunt Name  : CUEVAS, GARCIA & TORRES, P.A. R 2
Account Number : 128836888123
Phone : (365)461-5508
Fax Number 1 (786)362-7127

s*cnrer the email address for this business entity to be used for future
annual report mailings. Enter only one email address please.**

Email Address: dinfo@cuevaslaw.com

FLORIDA PROFIT/NON PROFIT CORFORATION

w —_ h)
- 2 — 5o INSPIRATIONS AT ORLANDO WEST CONDOMINIUM
Wi ASSOCIATION, INC.
- [ 9 T =
i — [Certificate of Status I 0
’\." N |Certified Copy | 1
!;L’ NG [Page Count l 1
" % |Estimated Charge | 87875 |

Electronic Filing Mcnu Corporate Filing Menu Help



o Ta: 8_595175381 From: efax

™ -
5-31;23 10:4tam p. 2 of 11

H22000L97305 %

ﬁ asree
ARTICLES OF INCORPORATION oI 'i“""
FOR - -
INSPIRATIONS AT ORLANDO WEST CONDOMINIUM ASSOCIATION, INC. -0 uTﬂl
{A NOT-FOR-PROFIT FLORIDA CORPORATION) ao4as i;:)
- =

)
The undersigned incorporatar, for the purpose of forming a corporation not for profit pursuant toithe laws l
of the State of Florida, hereby adopis the fellowing Articles of Incorporation:

——
R

ARTICLE 1
NAME
The name of the corporation shall be INSPIRATIONS AT ORLANCO WEST CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation shall be referred to in this instrument as the "Association”,
these Articles of incerporation as the "Articles”, and the By-Laws of the Association as the "By-Laws".

ARTICLE 2
QFFICE

The principal office and mailing address of the Association shall be 2333 Ponce Oe Leon Baulevard,
Suile 30, Coral Gables, FL 33134, or al such other place as may be subsequently designated by the Association
board of directors, (the "Board of Directors"). All books and records of the Association shall be kept at its principal

office or at such other place as may be permitted by the Florida Condominium Act (Chapier 718, Florida Statutes)
{the "Condominium Act").

ARTICLE 3
PURPOSE
The purpose for which the Associaticn is organized is to provide an entity pursuant to the Condominium

Act as it exists on the date hereof for the operation of that certain condominium focated in Osceola County, Florida,
and known as INSPIRATIONS AT ORLANDO WEST CONDOMINIUM {the "Condominium™}, which is planned to

contain one hundred sixty {160) Units, which is planned te contain a five (5) story building containing one hundred
and eighty one (181) Units and one (1) Hotel Unit.

ARTICLE 4
DEFINITIONS

The terms used in these Articies shall have the same cefinitions and meanings as those set forth in the
Declaration of Condominium to be recorded in the Public Records of Osceola County, Florida, to create the
Condominium {the "Declaration") uniess herein provided to the contrary, or unless the contexi otherwise requires,

ARTICLE S
ASSOCIATION 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 of a corporation

not for profit under the laws of the State of Florida, excepl as expressly limiled cr restricted by the terms of these
Articles, the Declaration, the By-Laws or the Cendominium Act.

52 Enumeration. The Association shall have all of the powers and dulies set forth in the
Condominium Act, except as limited by these Articles, the By-Laws and the Declaration (to the extent that they
are not in conflict with the Condominium Act). The Association shall also have all of the powers and duties
reasonably necessary (o operate the Condominium pursuant to the Declaration and as more particularly described
in the By-Laws, as they may be amended from time to time, including, but not limited 1o, the following:

(a) To make and collect Assessments and other charges against members as Owners
(whether or not such sums are due and payable to the Association), and t¢ use the proceeds fherecf in the
exercise of its powers and duties.

(o)

To buy, accept, own, operate, lease, sell, trade and mortgage both real and pe/sonal
property in accordance with the provisions of the Declaration.

13000 167305 3
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(c) To maintain, repair, replace, reconstruct, add to and operate the Common’_Elements:,
and/or Assaciation Property, and other property acquired or leased by the Association. - ',',1 =
(d) To purchase insurance upon the Common Elements and Association Pro_geﬁy'—._and“"
insurance for the protection of the Association, its officers, members of the Board of Directors (the "Directors")
and Owners.
(e) To make and amend reasonable rules and regulations for the maintenance,

conservation and use of the Common Elements and Assaciation Property and for the health, comfort, safety and
welfare of the Owners (the "Rules and Regulations").

4] To approve or disapprove the leasing, transfer, cwnership and possession of Units as
may be provided by the Declaration.

(9) To enforce by legal means the provisions of the Condominium Act, the Declaration,
ihese Articles, the By-Laws, and the Rules and Regulations.

(h) To contract for services and the management and mainienance of the Common
Elements and/or Condominium Property and to authorize 8 management agent (who may be an affiliate of the
Declarant, the Hotel Owner or the operator of the Hotel) to assist the Association in carrying out its powers and
duties. The Association and its officers shall, nowaver, retain at all times the powers and duties granted in the
Declaration, the By-Laws, these Articles and the Condominiurn Act, including, but not fimited to, the making of
Assessmenls, promulgation of Rules and Regulations and execution of contracts on behalf of the Association.

(i Te employ personnel to perform the services required for the proper operation of the
Common Elements and the Association Property.
) To execute all documents or consents, on behalf of all Owners (and their morligagees),

required by all governmental and/or quasi-governmental agencies in connection with land use and development
matters (including, without limitation, plats, waivers of plat, unities of title, covenants in lieu thereof, etc.). in that
regard, each Owner, by acceptance of the deed to such, and each mortgagee of an Owner, by acceptance ¢f a
lien on said Unit, appoints and designates the president of the Association as such Owner's and mortgagee's
agent and attorney-in-fact to execute any and all such documents cor consents.

(%) To be the asscecialion responsible for the operation of other condominiums within
INSPIRATIONS AT ORLANDO WEST CONDOMINIUM,

53 Association Propery. All funds and the tiile to all properties acquired by the Association and their
praceeds shall be held for the benefit and use of the members in accordance with the provisicns of the Declaration,
these Articles and the By-Laws.

54 Distribution of Income: Dissolution. The Association shail not pay a cividend tc its members and
shall make no distribution of income to its members, Directors or officers. Upon dissolution, all assets of the
Association shall be transferred only to another non-profit corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes). Inthe event of dissolution
of Association, Inspirations at Orlando West Condominium and each Unit therein shall continue to be subject to
the provisions of this Declaration, including, withaut limitation, the pravisions respecting Assessments, the Hotel
Rescrt Covenants, and the Hotel Plan {an exhibit to the Master Declaration). Each Owner shall continue to be
personally obligated to the successors or assigns of Asscciation and/or Hotel Owner for Assessments and Hotel
Dues ¢ the exient that Assessments are required to enable the successors o assigns of Association to properly”
maintain, operate and preserve the Comman Areas andfor Hotel. Without limiting the foregoing, the obligation of
each Owner to pay Hotel Dues pursuani to the Hotel Plan shall survive the dissolution of Association. The
provisions of this Section shail only apply with regard to the maintenance, operation, and preservation of those
portions of Inspirations at Orlando West Condominium Association which had been Common Areas andfor
comprised part of the Hotel and continue to be so used for the common use and enjoyment of the Owners. [n the
event Association is dissolved, and any portion of the Surface Water Management System is pan of the Commen
Areas, the Surface Water Management Syslem shall be conveyed to the District or an appropriate agency of local
government, and that if not accepted, then the Surface Water Management System shall be dedicated 1o a similar
non-profit carporation. In the event of Dissoiution of the Condominium Association, obligations cwed to the District
by each Owner shall not be affected or minimized in any fashion.

5.6 Limitation, The powers of the Association shall be subject fo and shalt be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Condominium Act, provided
that in the event of conflict, the provisians of the Condominium Act shail control over those of these Articles, the
Declaration and the By-Laws.

ARTICLE 6
MEMBERS

6.1 Membership, The members of the Association shall consist of all of the record Owners in the

Hoz2e0m 1947305 5
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Condominium fom time to time, and the record owners in other condominiums within INSPIRATIONS ATe”
ORLANDO WEST CONDOMINIUM whose declaration of condominium so provides, and after termination<gf i‘we;_
Condominium or another condominium operated by the Association, shall aiso consist of those who were-*
members at the time of such termination, and their successors and assigns (the "Members").

6.2 Assignment. The share of a Member in the {unds and assets of the Associaticn cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance tc the Unit for which that share
is hetd.

6.3 Voting. On ali matters upen which the Members shall be entitled to vote, there shall be only one
vote for each Unit. All votes shall be exercised or cast in the manner provided by the Declaration and By-Laws,
Any person or entity owning more than one Unit shall be entitied to cast the aggregate number of votes attributable
to all Units owned.

6.4 Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special meetings of Members other than the annual meeting.

6.5 . Classes of Members. The Association shall have the following ciasses of voling membership:

6.5.1  “Class A Members” shall be Dectarant who shall be entitied to three times the total
number of votes of all other Class Members, plus ene (1) vote. Class B Members shall be the owners of Units in
INSPIRATIONS AT OQRLANDO WEST CCNDOMINIUM ("INSPIRATIONS AT ORLANDO WEST
CONDOMINIUM") with the exception of Declarant while Declarant is a Class A Member, each of whom shall be
entitled to on (1) vote for each Unit awned.

Class A membership shalt cease and be converted to Class A, Class B, etc. membership, as the case
may be, upon the earlier to ocour of the following events (reciting the provisions of Sections 718.3041(1)(a} - (g).
F.S., as required by Rule 818-17.0012, F.A.C.) ("Turnover Date"):

{a) Three {3) months afler the conveyance by Declarant of ninety percent (90%)
of the Units intended tc be operated by the Associalion, as evidenced by the recording of instruments of
conveyance of such Units amangst the Public Records of the County; or

{b) Three (3) years afier the conveyance by Declarant of {ifty percent (50%) of the
Units intended to be operated by the Assaciation, as evidenced by the recording of instruments of conveyance of
such Units amengst the Public Records of the County; or

{c) When all the Units that will be operated ultimately by the Asscciaticn have been
completed, some of them have been conveyed to purchasers, and none of the others are being offered for sale
by Declarant in the ordinary course of business,

(d) When some of the Units have been conveyed to purchasers and none of the
others are being constructed or offered for sale by Declarant in ihe ordinary course of business;

(&) When Deciarant files a petition seeking protection in bankruptey,

0] When a receiver for Declarant is appointed by a circuit court and is not

discharged within thirty (30) days afier such appointment, unless the court determines within thirty (30} days after
appointment of the receiver that transfer of control would be detrimental 1o the Association or its Members; or
(@) Seven years after the date of the recording of the certificate of a surveyor and

mapper pursuant to s. 718.104(4)(e) or the recording cf an instrument that transfers title to a Unit in the
Condominium which is not accompanied by a recorded assignment of developer rights in favor of the grantee of
such Unit, whichever occurs first; or, in the case of an association that may ultimately operate mare than one
condominium, 7 years after the date of the recording of the certificate of a surveyer and mapper pursuant to s.
718.104(4)e) or the recording of an instrument that transfers title to a unit which is not accompanied by a recerded
assignment of developer rights in favor of the grantee of such Unit, whichever occurs first, for the f{irst
condominium it operates; or, in the case of an association aperating a phase condeminium created pursuant to s.
718.403, 7 years after the date of the recording of the cerificate of a surveyor and mapper pursuant to s.
718.104(4){e) or the recording of an instrument that trans{ers title to a unit which is not accompanied by a recorded
assignment of developer rights in faver of the grantee of such Unit, whichever cccurs first.

The developer is entitled to elect at feast one member of the board of administration of an
association as long as the developer holds for sale in the ordinary course of business at ieas! five percent (5%),
in condominiums with fewer than five-hundred (500) units, and 2 percent (2%), in condominiums with more than
five-hundred {500) units, of the unils in a condominium operaled by the association. Afler the developer
relinquishes control of the association, the developer may exercise the right to vole any developer-owned units in
the same manner as any other unit owner except for purposes of reacquiring control of the association or selecting
the majority members of the board of administration.

a2 197305 3
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On the Turnover Date, Class B Members, including Declarant, shall assume control of the
Asscciation and elect not less than a majority of the Board.

1. Notwithstanding the above Section 6.5(1), Declarant shall have the right fo at
any time, upon written notice (0 the Asscciation, relinguish its right to designate a majority of the Board.
2. The designation of different classes of membership are for purposes of

establishing the number of votes applicable {o certain Units, and nothing herein shall be deemed to require vating
selely by an individual class on any matter which requires the vote of members, unless otherwise specifically set

forth in the Condominium Documents.

3. No Member may assign, hypothecate or transfer in any manner his or her
membership in the Association except as an appurtenance to his or her Unit.
4 Any Member who conveys or loses titte to a Unit by sale, gift, devise, bequest,

judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no longer be a member with
respect to such Unit and shall lose all rights and privileges of a Member resulting from ownership of such Unit.

ARTICLE 7
TERM QF EXISTENCE

The Association shall have perpetual existence; however, if the Association is dissolved, any, propegly
consisting of a surface water management ("SVWM") system shall be conveyed 1o an appropriate agency-of Iocg
government. if it is not accepted, then the SWM system must be dedicaled ta similar nonprofit corporailon.

:Y: [aed): N
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ARTICLE 8 : < f—
INCORPORATOR &L =
The name and address of the Incorporator of this Corporatian is: ug:; g ﬁTj
(e ] "
NAME ADDRESS M-
Andrew Cuevas, Esq. Cuevas, Garcia & Torres, PA. rl? T ;.,
4000 Ponce de Leon Bivd M —
Suite 81D
Coral Gabtes, FL 33148
ARTICLE ¢
QFFICERS

The affairs of the Assaciation shall be administered by the cfficers holding the offices designated in the
By-Laws. The officers shall be elected by the Board of Directors at its first meeting following the annual meeting
¢f the Members and shall serve at the pleasure of the Board of Directors. The By-Laws may provide for the
removal of officers from office, for filling officer vacancies and for the duties and qualifications of the officers. The
names and addresses of the officers who shall serve uniil their successars are designated by the Board of

Directors are as follows:

President:

Daniela Granados clo Cuevas, Garcia & Torres, P.A.
4000 Ponce de Leon Bivd, Suite 610
Coral Gakiles, Ft. 33146

Secretary:

Jonathan Thorne cfo Cuevas, Garcia & Torres, PA.
4000 Ponce de Leon Blvg, Suite 610
Coral Gables, FL 33146

Treasurer:

Daniel Fuente c/o Cuevas, Garcia & Torres, PA,

4000 Pance de Leon Blvd, Suite §10
Coral Gables, FL 33146

VY oA e ot o A T -
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ARTICLE 10
DIRECTORS

101 MNumber and Qualification. The property, business and affairs of the Association shall be
managed by the Board of Directors, consisting of the number of Directors determined in the manner provided by
the By-Laws, but which shall consist of not less than three (3) Directors. Directors need not be membvers of the

Association.

102 Duties and Powers, All of the duties and powers of the Association existing under the
Condominium Act, the Declaraticn, these Aricles and the By-Laws shall be exercised exclusively by the Board of
Directors, ils agents, contractors or employees, subject only to approval by Owners when such approval is

specifically required.

103 Election and Removal. Directors of the Association shall be elected at the annual meeting of the
mermbers in the manner determined by and subject to the qualifications set forth in the By-Laws. Directors may
be removed and vacancies on the Board of Directors shall be filled in the manner provided by the By-Laws.

104 Term of Declarant’s Directors. The Declarant of the Condominium shall appoint the members of
the first Board of Directors and their replacements who shall hold office for the periods described in the By-Laws.
Al the first Annual Members' Meeting held after the Majority Election Meeting, a "staggered” term of office of the

Board shall be created as follows:

10.4.1  a number equal to fifty percent (50%) of the total number of Directors rounded to the
neares: or next whole number is the number of Directors whose term of office shall be established at two (2} years
and the Directors serving for a two (2) year term wilt be the Directers receiving the most votes at the mesting; and

10.4.2 the remaining Directors’ terms of office shall be established at one (1) year,

At each Annual Members' Meeting thereafter, as many Directors of the Association shall be elected as
there are Directors whose regutar term of office expires at such time, and the term of office of the Directers o
elected shall be for two (2) years, expiring when their successors are duly elected and qualified.

10.5 Eirst Directors. The names and addresses of the members of the first Directors of the Board of
Directors who shall hold office until their successors are elected and have taken office, as provided

Laws, are as follows:

Jonathan Thorne
4000 Ponce de Leon Blvd, Suite 610 ;2.0

Coral Gables, FL 33146 ;

Daniela Granados /o Cuevas, Garcia & Torres, PA. ~ f;
4000 Ponce de Leon Blvd, Suite 610 ‘:—_j <

Coral Gabtes, FL 33146 S —

€. —,

e e

.'{T| B :‘f

c/o Cuevas, Garcia & Torres, P.A. LY -

" o

£

c/o Cuevas, Garcia & Torres, PA.
4000 Ponce de Leon Blvd, Suite 610
Coral Gables, FL 33146

Daniel Fuente

10.6  Standards of Care. A Director shall discharge his duties as a Director, including any duties as a
member of a Committee: (a) in good faith; (b) with the care an ordinary prucent persen in a like position would
exercise under similar circumstances; and (c) in a manner reasonably believed to be in the best interests of the
Association (the "Duty of Lovalty"). Further, unless a Director has knowledge concerning a matter in question that
makes reliance unwarranted, a Director, in discharging his duties, may reasonably rely on information, opinions,
reports or statements, including financial statements and other data, if prepared or presented by: (1) one or more
officers cr employees of the Association with whom the Director reasonably believes to be reasonable and
competent in the manners presented; {2) legal counsel; (3; public accountants; (4) ather persons as ta matters

of 1t

3
013
[ 21

i

the Director reasonably believes are within the persons’ professicnal or expert competence: or (5) a committee of
which the Birector is not a member if the Director reasonably believes the Committee merits confidence. A Director

HA3000 197205 3
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s not liable for any action taken as a Director, or any failure to take action, if he performed the duties o??hi"siofﬂce":)— ‘3, -
in compliance with the foregoing slandards. 3J <, ”ﬂ
2% = T
ARTICLE 11 s

e

INDEMNIFICATION hnd

11.1  Indemnitees and Indemnification for_Non-Association Proceedings. The Association shallk —
indemnify any person whao was or is a party o any legal proceeding (other than an action by, or in the right of, the
Association) by reason of the fact that he is or was a Director, officer, employee or agent {each, an "indemniiee"
of the Association, against civil liability incurred in connection with such proceeding, including any appeal thereof,
# he acted in good faith and in a manner he reasonably befigved o be in, or not opposed to, the best interests of
the Asscciation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any proceeding by judgment, order, setlement, or conviction or upon a
plea of rolo contendere or its equivalent shall not, in and of itself, create a presumption that the person did not
act in good faith and in @ manner which he reasonably believed to be in, or not opposed to, the best interests of
the Assceiaticn or, with respect to any criminal action or proceeding, had reascnable cause to believe that his
conduct was unlawful,

P12 Indemnification for Proceedings brought by Association. The Association shall indemnify any
person, who was or is & party 10 any proceeding by or in the right of the Association to procure a judgment in its
favor by reasen of the fact that he is or was a Director, officer, employee, or agent of the Asscciation against
expensas and amounts paid in settlement, with such indemnification amount not 1o exceed, 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 settiement of such proceeding, including any appeal thereof. Such
indernnification shall be authorized only if such person acted in good faith and in a manner he reasonably believed
te be in, or not opposed te, the best interests of the Assaciation, except that no indemnification shall be made
under this subsection in respect of any claim, issue, or matter as to which such persen shall have been adjudged
to be liable to the Association unless, and anly to the extent ihat, the court in which such proceeding was rought,
or any other court of competent jurisdiction, shall determine upen application that, despite the adjudication of
liability, but in view of all circumstances of the case, such person is fairly and reasonably entitled to indemnification
for such expenses which such court shall deem proper.

11,3 Indemnification for Expenses. To the extent that a Director, officer, employee, or agent of the
Assaciation has been successful on the merits or otherwise in defense of any proceeding referred 1o in subsection
1.1 0r 11.2, orin defense of ariy claim, issue, or matter therein, he shall be indemnified against expenses actually
and reasonably incurred by him in connection therewith.

114 Determination of Agplicability. Any indemnification under subsection 11.1 or subsection
11.2, urless pursuant to a determination by a court, shall be made by the Asscciation only as authorized in the
specific case upon a determination that indemnification of the Director, officer, employee, or agent is proper under
the circumstances because he has met the applicable standard of conduct set forth in subsection 11.1 or
subseclion 11.2. Such determination shall be made:

11.4.1 By the Board of Directors by a majority vote of a quorum cansisting of Directors who
were not parties {o such proceeding;

11.4.2 |fsuchaquorum is not chiainable or, even if obtainable, by majority vote of a committee
duly designated by the Board of Directers {in which Directors who are parties may participate) consisting sotely
of two or more Directors not at the time parties to the proceeding;

11.4.3 By independent legal counsel:

(a) selected by the Board of Directors prescribed in subsection 11.4.1 or ihe
commitiee prescribed in subsection 11.4.2: or

(&) if a quorum of the Birectors cannot be obtained for subsection 11.4.1 and the
committee cannot be designated under subsection 11.4.1, selected by majority vote of the full Board of Directors
{in which Directors who are parties may participate); or

11.4.4 By a majority of the voting interests of the Members of the Association who were not
parties {o such proceeding.

11.5  Defermination Regarding Expenses. Evaluation of the reasonableness of expenses and

H 230001972305 3
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authorization of indemnification shall be made in the same manner as the determination that indemnification is = R

permissitie, as set forth in subsection 11.4{b) However, if the determination of permissibility is rh?dgjby =
independent legat counsel, persons specified by subsection 11.4.3 shatl evaluate the reasonableness of exﬁeng'es {-"__
and may authorize indemnification. T

1.6 Advancing Expenses. Expenses incurred by an officer or Director in defending a civil or criminal
preceeding may be paid by the Association in advance of the final disposition of such proceeding upon receipt of
an undertaking by or on behalf of such Director or officer to repay such amount if he is uitimately found not to be
entitled to indemnification by the Association pursuant to this section. Expenses incurred by other empioyees and
agents may be paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

1.7 Exclusivity: Exclusions. The indemnification and advancement of expenses provided pursuant
to this section are not exclusive, and the Association may make any other or furtther indemnification or
advancement of expenses cf any of its Directors, officers, employees, or agents, under any bylaw, agreement,
vole of Members or disinterested directors, or atherwise, both as o action in his official capacity and as to action
in angther capacily while holding such coffice. However, indemnification or advancement of expenses shall not be
made to or on behalf of any Direclor, officer, employee, or agent if a judgment or other final adjudication
establishes that his actions, or omissions to act, were material to the cause of action so adjudicated and constitute:

11.7.1 A violation of the criminal law, uniess the Director, officer, empioyee, or agent had
reasonable cause lo believe his conduct was tawful or had no reasonable cause to believe his conduct was
- untawful;

11.7.2 Aftransaction from which the Director, officer, employee, or agent desived an improper
perscnal benefit; or

11.7.3  Willful misconduct or a conscicus disregard for the best interests of the Association in a
preceeding by or in the right of the Association to procure a judgment in its faver orin a proceeding by or in the
right of the Members of the Association.

11.8  Continuing Effect. Indernnification and advancement of expenses as provided in this secticn
shali continue as, unless ctherwise provided when authorized or ratified, 1o a person who has ceased to be a
Director, officer, employee, or agent and shall inure to the benefit of the heirs, executers, and administrators of
such a person, unless otherwise provided when authorized or ratified.

1.9 Application to Court. Notwithstanding the failure of an Association to provide indemnification.
and despite any contrary determination of the Board or of the Members in the specific case, a Director, officer,
employee, or agent of the Association who is or was a party to a proceeding may apply for indemnification or
advancement of expenses, or both. to the court conducting the proceeding, to the circuit cour, cr to another court
aof competent jurisdiction. On receipt of an application, the court, after giving any notice that it considers necessary,
may order indemnification and advancement of expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if it determines tha!:

. 11.8.1  The Director, officer, employee, or agent is entitied to mandatery indemnification under
subsection 11.3, in which case the court shall also order the Association t¢ pay the Director reasonable expenses
incurred in obtaining court-ordered indemnification or advancerment of expenses;

11.8.2 The Directer, officer, employee, or agent is entitled to indemnification or advancement
of expenses, or both, by virtue of the exercise by the Asscciation of its power pursuant to subsection 11.7; or

19.8.3 The Director, officer, employee, or agent is fairly and reasonably enlifled to
indemnification or advancement of expenses, or both, in view of all the relevant circumstances, regardless of
whether such person met the standards of conduct sel forth in subsecticn 11.1, subsection 11,2, or subsection
11.7 unless {a) a couwrt of competent jurisdiction determines, after all available appeals have been exhausted or
rot pursued by the propased indemnitee, that he did not act in good faith cor acled in a manner ne reasonabiy
befieved to te not in, or opposed to, the best interest 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 court further
specifically determines that indemnification shouid be denied. The terminaticn of any proceeding by judgment,
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order, settlement, conviction or upon a plea of polo contendere or its equivalent shall not, of itself, create a
presumption that the person did not acl in good faith or did act in a manner which he reasonably believed to be
not in, or opposed 1o, the best interest of the Association, and, with respect o any criminal aclion or proceeding,
that he had reasonable cause to believe that his conduct was unlawful.

11.10  Definitions, For purposes of this ARTICLE 11, the term "expenses"” shall be deemed to include
atlorneys' fees, and paraprofessional fees, including these for any appeals; the term “liability” shall be deemed
to include obligations to pay a judgment, settlement, penalty, fine, and expenses actually and reasonably incurred
with respect to a proceeding; the term "proceeding” shall be deemed to include any threatened, pending, or
completed action, sui!, or other type of proceeding, whether civil, criminal, adminisirative or investigative, and
whether formal or informal; the term "agent” shall be deemed to include a volunteer; and the term “serving at
the request of the Association shall be deemed to include any service as a Director, officer, employee or agent
of the Association that imposes duties on such perscns,

1111 Amendment. Anylhing to the contrary herein notwithstanding, no amendment to the pravisiong.,
of this ARTICLE 11 shall be applicable as to any party eligible for indemnification hereunder who has- not glven'_‘3
his prior written consent to such amendment, o —_;

-t s 4 —-r -?
!"' H 3 k)
P Seany! LT
ARTICLE 12 5w D
BY-LAWS T — y
wy . sene
The first By-Laws of the Association shall be adopted by the Board of Direclors and may bg:“ g}tereq;c §3
amended or rescinded in the manner provided in the By-Laws and the Declaration. i ,,' - @
Lo
ARTICLE 13 - +
AMENDMENTS T

Amendments to these Articles shall be proposed and adopled in ihe following manner:

13.1  Notice. Notice of a proposed amendment shail 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 718, Florida Statutes. Such netice shall contain the proposed amendment or a summary of the changes
to be affected therghy.

13.2  Adoption. Amendments shall be proposed and adopted in the manner provided in Chapter 718,
Florida Statutes and in the Act (the latter to control over the former to the extent provided for in the Condominium

Act).

13.3  Limitalion. No amendment shall make any changes in the qualifications for Association
membership, nor in the voting rights or property rights of Members, nor any changes in subsections 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 confiict with the Condominium Act, the Declaration or the By-Laws, Further
no amendment shall make any changes which would in any way affect any of the rights, privileges. powers or
options herein provided in favor of or reserved to Declarani and/or institutional First Morigagees, unless Declarant
andfor the institutional First Mortgagees, as applicable, shall join in the execution of the amendrment. No
amendment to this subsection 13.3 shall be effective.

13.4  Declarant Amendments. Notwithstanding anything contained to the contrary herein, to the extent
lawiul, Declarant may amend these Articles consistent with the provisions of the Declara;ion allowing certain
amendments to be effected by Declarant alone.

13.5  Recording. A copy of each amendment shall be filed with the Florida Secretary of State pursuant
to the pravisions of applicable Florida law, and a copy certified by the Florida Secretary of State shall be recorded
in the Public Records cf Osceola County, Florida, with an identification on the first page thereof of the book and
page of said Public records where the Declaration was recorded, which contains, as an exhibit, the initial recording
of these Anlicles.

W2 197305 4
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ARTICLE 14
INITIAL REGISTERED DFEFICE
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 2333 Pence De Leon Boulevard, Suite 630,
Coral Gables, FL 33134, and the initia! registered agent at that address shall be c/c Cuevas, Garcia & Torres,
P.A., whose address is 4000 Ponce de Leon Blvd, Suite 640, Coral Gables, FL 33146.

O
e, &
= e )
ARTICLE 15 I T
Incorporator. ’::_ ': = o
The name and address of the incorporator of this corporation is: ey o
L e H i 3
AT - -
Andrew Cuevas, Esq. AR I = @
Cuevas, Garcia & Torres, P.A. f 2
4000 Ponce de Leon Blvd, Suite 610 A

Coral Gables, FLL 33146

IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of the State

of TFlonda, the undersigned, being the Incorporator of this Association, has executed these Aricles of
Incorporation as of this 3157 day of May, 2023.

IN WITNESS WHEREOQF, the Incorperator has affixed his sighafure the cynd year set forih below.

o
XY
/B¢ Andrew Cuevas, Esq.
Dated this 21" day of May, 2023

STATE OF FLORIDA
COUNTY OF MIAMI DADE

The foregoing instrument was acknowledged before me this 31¢ day of
Esq who is personally known to me.

“hy Andrg Cuevas,

Wiy

“\\“ H”

. fegi S N T )
My commission expires: Seorir AY[(;.),? %,
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the above-stated corporation at the
place designated in this certificate, hereby agrees to act in this capacity, and is familiar with, and accepts,
the obligations of this position and further agrees to comply with the provisions of all statutes relative o
the proper and complete performance of its duties. Address of Registered Agent is: Cuevas, Garcia &
Torres, P.A., 4000 Ponce de Leon Blvd, Suite 610, Coral Gables, FL 33146

Dated this 31% day of May, 2023 o ™
oy oo
CEOE T
CuW&, ‘A > ! r__(,o —
(/ ’ =in =2
By S< 4 . /’-—g S o 11
Adfdréw Cuevas, E4q., as President i op
e -
e
i e
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