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ARTICLES OF INCORPORATION
FOR
REFLECTIONS Il AT ORLANDO WEST CONDOMINIUM ASSOCIATION, INC.
(A NOT-FOR-PROFIT FLORIDA CORPORATION)

. The undersigned incorporator, {or the purpose of forming a corporation net for profit pursuant to the laws
of the State of Florida, hereby adopts the follewing Articles of Incarporation:

P ARTICLE 1
NAME

The name of the carporation shall be REFLECTIONS 11 AT QRLANDO WEST CONDOMINIUM
ASSOCIATION, INC, For convenience, the corporation shall be referred to in this instrument as the "Asscciation”,
these Articles of Incorporation as the "Articles”, and the By-Laws of the Association as the "By-Laws".

ARTICLE 2
QFFICE

The prncipal office and mailing address of the Association shall be 2333 Ponce De Leon Boulevard,
Suite 630, Coral Gables, FL 33134, or at such other place as may be subsequently designated by the Association
board of directors, (the "Board of Directors"}. All books and recerds of the Association shall be kept at its principal
office or at such other place as may be permitted by the Flarida Condominium Act (Chapter 718, Florida Statuies)
(the "Condominiurm Act").

ARTICLE 3
PURPQOSE

The purpose for which the Association is organized is to provide an entity pursuant {o the Condominium
Act as it exists on the date hereof for the operaiion of that certain condominium Iscated in Osceola County. Florida,
and known as REFLECTIONS Il AT ORLANDO WEST CONDOMINIUM (the "Condominium”), which is planned
to"contain one hundred sixty (160} Unils, which is planned tc coniain a five (5) story building contatning one
hundred and eighty one (181) Units and one (1) Hote! Unit.

ARTICLE 4 P
DEFINITIONS

The terms used in these Articles shali have the same definitions and méanings 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 "Daclaration") unless herein provided {c the tentrary, or unless the context olherwise requires.

ARTICLE §
ASSOCIATION FOWERS

The powers of the Assocciation shall include and be governed by the following:

5.1 General. The Association shall have ail of the ccmmon-law and statutory powers of a corporation
not for profit under the laws of the State of Florida, except as expressly limited or restricted by the terms of these
Articles, the Declaration, the By-Laws or the Condominium Act. '

52 Enumeration. The Association shall have all of the powers and duties 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 Asscciation shall also have all of the powers and duties
reasonably necessary {0 operate the Condominium pursuant to the Declaration and as more particulariy described
in the By-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 Owners
(whether or not such sums are due and payatle {o the Association), and to use the proceeds thereof in the
exarcise of its powers and duties.

(b} To buy, accept, own, cperate, lease, sell, trade and mortgage both real and personal

property in accordance with the provisions of the Declaration.
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(c} To maintain, repair, replace, reconstruct, add to and cperate the Common Elements
and/or Asscciakion Property, and cther property acquired or leased by the Association.
(d) To purchase insurance upon the Common Elemenis and Association Properly and

insurance for the protection of the Association, its officers, members of the Board of Directors {the "Rirectors")
and Owners.

{e) To make and amend reasonable rules and regulations for the maintenance,
conservation and use of the Common Elements and Association Property and for the health, comfort, safety and
welfarg of the Owners (ihe "Rules and Requlations").

RE S {N To approve or disapprove the leasing, transfer, ownershlp and possession of Units as
may ‘be provided by the Declaration.

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

(h) To contract for services and the management and maintenance of the Comman
Elements andfor Condominium Property and to authorize a 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 Asscciation and its officers shall, however, retain at all times the powers and duties granted in the
Declaration, the By-Laws, these Articles and the Condominium Act, including, but not limited to, the making of
Assessments, promulgation of Rules and Regulations and execution of contracts on behalf of the Association.

()] To employ personnei {o perform the services required for the proper operation of the
Common Elements and the Association Properiy.

() To execute ail documents or consents, on behalf of alt Owners (and their morgagees),
required by all governmentai and/or quasi-govemmental agencies in connection with land use and development
matters (including, without limitation, plats, waivers of plat, unities of title, covenants in lieu thereot, elc.). In that
regard, each Owner, by accepiance of the deed to such, and each morigagee of an Owner, by acceptance of a
lien on said Unit, appaints and designates the president of the Association as such Owner's and mortgagee's
agent and attomey-in-fact to execute any and all such decuments or consents..

SE (%) To be the association responsible for the operahon of cther condominiums within
REF‘LECTIONS Il AT ORLANDO WEST CONDOMINIUM.
LLe.i53 Association Property. All funds and the title to all properiies acquired by the Asscciation and their
proceeds shall be held for the benefit and use of the members in accordance with the provisions of the Declaration,
these Articles and the By-Laws.

© 54 Distribution of Income; Dissolution. The Association shall not pay a dividend to its members and
shatt make no distribution of income fo its members, Directors or cfficers. Upon dissolution, all assets of the
Association shall be transferred only to another non-profit corporation or a public agency or as otherwise
autherized by the Flerida Not For Profit Corporation Act {Chapter 617, Flarida Statutes). in the event of dissolution
of Association, REFLECTIONS || AT ORLANDO WEST CONDOMINIUM and each Unit therein shall continue to
be subject to the provisions of this Declaration, including, without limitation, the provisions respecting
Assessments, the Hotel Resart Covenants, and the Hotel Plan (2n exhibit to the Master Declaration). Each Owner
shall continue to be personally obligaied to the successors ar assigns of Association andior Hotel Owner for
Assessments and Hotel Dues to the extent that Assessments are required to enable the successors or assigns of
Assaciation to propery maintain, operate and preserve the Common Areas andfor Hotel. Without limiting the
foregoing, the cbiigation of each Owner to pay Hotel Dues pursuant to the Hotel Plan shall survive the dissolution
of Association. The provisions of this Section shall only apply with regard to the maintenance, operation, and
preservation of those portions of REFLECTIONS Il AT ORLANDG WEST CONDOMINIUM ASSOCIATION which
had been Common Areas andfor comprised part of the Hotel and continue to be sc used for the common use and
enjoyment of the Owners. [n the event Association is dissolved, and any portion of the Surface Water
Managemenl System is part of the Common Areas, the Surface Water Management System shall be conveyed
to-the District or an appropriate agency of local government, and that if nol accepted, then the Surface Water
Management System shall be dedicated to a similar non-profit corporation. In the event of Dissolution of the
Condominium Association. obligations owed 1o the District by each Owner shall not be affected or minimized in
any fashion.

55 Limitation. The powers of the Asscciation shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Condominium Act, provided
that in the eveni of conflict, the provisions of the Condominium Act shall conirol over those of these Aricles, the
‘Declaration and the By-Laws.

HAAD0D 242230 3
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ARTICLE §
MEMBERS

6.1 Membership, The members of the Association shail consist of all of the record Owners in the
Condomirium from time fo time, and the record owners in other condominiums within REFLECTIONS If AT
ORLANDO WEST CONDOMINIUM whese declaration of condominium so provides, and after termination of the
Condominium or ancther condominium operated by the Association, shail also consist of those who were
members at the fime of such termination, and their successors ang assigns (the "Members™.

, 6.2 Assignment. The share of a Member in the funds and assets of the Association cannot be
asmgned hypothecated or transferred in any manner except as an appunenance to the Unit for which that share
i5’held.

A gy Voting, On all matters upon which the Members shall be entitled to vote, there shali be only one
vole'tor 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 entitled to cast the aggregate number of votes atributable
to all Units owned.

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

6.5 . Classes of Members. The Association shafl have the following classes of voting membership:

551 "Class A Members” shall be Declarant who shall be entitled to three times the total
number of votes of all cther Class Members, plus one (1) vote. Class B Members shall be the owners of Unils in
REFLECTIONS il AT ORLANDO WEST CONDOMINIUM ("REFLECTIONS Il AT CRLANDO WEST
CONDOMINIUM™) with the excaption of Declarant while Declarant is a Class A Member gach of whem shall be
entitled to on (1) vote for each Unit owned.

Class A membership shall cease and be converted to Class A, Class B, elc. membership, as the case
may be, upon the earlier 10 occur of the following events (reciting the provisions of Sections 718.301(1)(a) - {g),
F.S., as required by Rule 61B-17.0012, F.A.C)) ("Turnover Dale"):

(a) Three (3) months after the conveyance by Declarant of ninety percent (90%)
6? 'the Units intended to be operated by the Association, as evidenced by the recerding of insiruments cf
c‘.ﬁnveyance of such Units amongst the Public Records of the County; or
EAIM IR {s)] Three (3) years after the conveyance by Declarant of f ifty percent (50%}) of the
Urits mtended to be operated by the Association, as evidenced by the recording of instruments of conveyance of
such Units amongst the Public Records of the County; or

(c} When all the Units that will be operated ultimately by the Association have been
completad, some of them have been conveyed to purchasers, and none of the Others are being offered for sale
by Declarant in the ardinary course of business;

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

{e) When Declarant files a petition seeking protection in bankruptcy;,

H When a receiver for Declarant is appointed by a circuit court and is not
discharged within thirty (30) days after such appoiniment, unless the court determines within thirty (30) days after
appointment of the receiver that transfer of control wouid be detrimental {o the Association or its Members; or

{9} Seven years afler the date of the recording of the certificate of a surveyor and
mapper pursuant 1o s. 718.104(4)(e) or the recording of 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 more than one
condominium, 7 years after the date of the recording of the certificate of a surveyor and mapper pursuant to s.
7.18.104(4){e) or the recording of an instrument that transfers title to a unil which is not accompanied by a recorded
assignment of developer rights in favor of the grantee of such Unit, whichever occurs first, for the first
copdeminium it operates; cr, in the case of an association operating a phase condominium created pursuant to s.
748.403, 7 years after the date of the recording of the certificate of a surveyor and mapper pursuant o s.
718.104(4}(e} or the recording of an instrument that transfers title {o a unit which is not accompanied by a recorded
assignment of developer rights in faver of the grantee of such Unit, whichever gecurs first.

The developer is entiled to elect at least 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 jeast 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 units in a condominium cperated by the asscciation, After the developer
relinquishies control of the associalion, the developer may exercise the right to vote any developer-owned units in

HI40003422130 3
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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.

Cn the Tumover Date, Class B Members, including Declarant, shall assume control of the
Association and elect not less than a majority of the Board.

1. Notwithstanding the above Section 6.5(1), Declarant shall have the right to at
any time, upon written notice to the Association, relinquish its right to designate a majority of the Board.
2. The desngnat:on of different classes of membership are for purposes of

establishing the number of votes applicable to certain Units, and nothing herein shall be deemed to require voting
solely 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 agpurtenance to his or her Unit,
4, Any Member who conveys or loses title 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 Urit.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetual existence; however, if the Asscciatien is dissolved, any property
consisting of a surface water management (*SWWM") system shal! be conveyed lo an appropriate agency of local
government. If itis not accepted, then the SWM system must be dedicated to similar nonprofit corporation.

ARTICLE 8
INCORPORATOR

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

NAME ADDRESS
. 0. - Jose H. Garcia, Esq. Cuevas, Garcia & Torres, PA.
- 4000 Ponce de Leon Blvd
: . Suite 770
Coral Gatles, FL 331486

ARTICLE 9 _
OFFICERS v

The affairs of the Association shall be administered by the cofficers 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
of the Members and shall serve at the pleasure of the Board of Directars. The By-Laws may provide for the
remaval 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 until their successors are designated by the Board of
Directors are as follows:

President; )
Daniela Granados c/o Cuevas, Garcia & Torres, PA.
4000 Ponce de Legn 8lvd, Suite 770
Coral Gables, FL 33146
Lee Secretary: '
2l Jonathan Thorne cfo Cuevas, Garcia & Torres, PA,
“n 4000 Ponce de Leon Blvd, Suite 770
Coral Gables, FL 33146
L
v Treasurer:
Daniel Fuente ¢/o Cuevas, Garcla & Torres, P.A.

4000 Ponce de Leon Blvd, Suite 770
Coral Gables, FL 33146

WA A4 123 3
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ARTICLE 10
DIRECTORS

10.1 Number and Qualification. The properly, 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) Direclors. Directors need not be members of the
Association,

10.2  Duties and Powers. All of the duties and powers of the Association existing under the
Condominium Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of
Directors, its agents, centractors or employees, subject only to approval by Owners when such approval is
speuf‘ ically required.

-;«_;,;._-.,.i. 10.3  Election and Removal. Directors of the Association shall be elected at the annual meeting of the
members in the manner determined by and subject to the qualifications set forth in the By-Laws. Directors may
pe removed and vacancies on the Board of Directors shalf be filled in the manner provided by the By-Laws.

10.4  Term of Declarant's Directors. The Ceclarant of the Condeminium 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.
At the first Annual Members’ Maeting held after the Majority Election Meeting, a "staggered” term of office of the
Beard shall be created as follows:

10.4.1 a number equal to fity percent {50%) of the total number of Directors rounded to the
nearest or next whole number is the number of Directors whose term of office shall be esiablished at two (2) years
and the Directors serving for a two (2) year term will be the Directors receiving the most votes at the meeting; and

10.4.2 the remaining Directars’ terms of office shall be established at one (1) year.
At each Annual Members' Meeting thereafter, as many Directors of the Asscciation shall be elected as

there are Directors whase regular term of office expires at such fime, and the term of office of the Directors so
g\iected shall be for two (2) years, expiring when their successors are duly elected and qualified.

-\-.-.- - 10,5 Eirst Directors. The names and acdresses of the members of-the first Direclors of the Board of
Drrec.ors who shall heold office until their successors are elected and have taken office, as provided in the By-
Laws,:are as follows:

Daniela Granados ¢/o Cuevas, Garcia & Torres, PA,
4000 Pence de Leon Blvd, Suite 770
Coral Gables, FL 33148

Jonathan Thorme ¢fo Cuevas, Garcia & Torres, P.A,
4000 Ponce de Leon Bivd, Suite 770
Coral Gables, FL 33146

Daniel Fuente ¢fo Cuevas, Garcia & Torres, PA.
4000 Ponce de Leon Blvd, Suite 770
Coral Gables, FL 33146

10.6  Standards of Care. A Director shall discharge his duties as a Director, including any duties as a
rrember of a Committee: {a) in good faith; {b} with the care an ordinary prudent person in a like position would
exercuse under similar circumstances; and (c} in a manner reasonably believed to be in the besf interests of the
Assor‘:auon {the "Duty of Loyalty"). Further, unless a Director has knowledge concerning a matier in guestion that
m_anes reliance unwarranted, a Director, in discharglng his duties, may reasonably rely on information, opinions,
reports or statements, inciuding financial statements and other data, if prepared or presented by: (1) one or more
officers or employees of the Association with whom the Direclor reasonably, believes to be reasonable and
competent in the manners presented; (2} legal counsel; (3) public accountants; (4) other persons as o matters

HA4000 34223( 3
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the Director reasonably believes are within the persons' professional or expert édi'npe(ence; or (5} a committee of
which the Direcior is not a member if the Director reasonabiy believes the Commiltee merits confidence. A Directar
is not liable for any action taken as a Director, or any failure to take action, if he performed the cuties of his office
in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

111 Indemnitees and Indemnification for Non-Association Proceedlnqs The Asscciation shall
indemnify any person wha was or is a party to any legal proceeding (other than an action by, or in the right of, the
Associalion) by reason of the fact thal he is or was a Director, officer, emplcyee or agent (each, an "Indemnjtee"}
of the Association, against civil liability incurred in conrection with such proceeding, including any appeal thereof,
if he acted in goed faith and in a manner he reasonably belisved to be in, or not opposed to, the bes! 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, settlement, or conviction or upon a
plea of nolo coniendere or its equivalent shail not, in and of itself, create a presumption that the person did not
ag( iy good faith and in a manner which he reasonably believed to be in, or nof opposed to, the best interests of
the Association or, with respect to any criminal action or proceeding, had reasonahle cause to believe that his
conduct was uniawfui.

1.2 Indemnification for Proceedings brought by Assaciation. Thé Association shall indemnify 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 the fact that he is or was a Directer, officer, employee, or agent of the Association against
expenses and amounts paid in settlement, with such indemnification amount not to exceed, in the judgment of
the Board of Direclors, the estimated expense of litigating the progeeding to conclusion, actually and reasonably
incurred in cennection with the defense or settlement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized only if such person acted in good faith and in a manner he reasonabiy believed
to be in, or not oppesed 1o, the best interests of the Association, except that no indemnification shall be made
under this subsection in respect of any claim, issue, or matter as to which such person shall have been adjudged
to be liable to the Association unless, and only to the extent that, the court 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 perscn is faidy and reasonably entitied to indemnification
for such expenses which such court shall deem proper.

i 113  Indemnification for Expenses. To the extent thal a Director, officer, emplayee, or agent of the
Assoc:anon has been successful on the merits or otherwise in defense of any proceeding referred {o.in subsection
111 o7 41 .2, or in defense of any claim, issue, or matter therein, he shall be indemnified against expenses actually
and reasonably incurred by him in connection therewith,

11.4 Determination of Applicability. Any indemnification under subsection 11,1 or subsection
11.2, unless pursuant to a delermination by a court, shall be made by the Association 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
subsection 11.2. Such determinaticn shalt be made:

11.4.% By the Board of Directors by a majority vote of a quorum consisting of Directors who
were not parties to such proceeding;

11.4.2  [fsuch a quorum is not obtainable or, even if-obtainable, by majority vote of @ committee
duly designated by the Board of Directors (in which Directars who are parties may paricipate) consisting solely
of two or more Directors not at the time parties to the proceeding;

11.4.3 By independent legal counsel;

(8) selected by the Board of Directors prescribed in subsection 11.4.1 or the
t:_?mm{ttee prescribed in subsection 11.4.2; or

(b} if a quorum of the Directors 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: Whlch 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

HA4000 342230 3
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parties to such proceeding.

11.5  Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination that indemnification is
permissible, as set forth in subsection 11.4(b) However, if the determination of permissibility is made by
independent legal counsel, persons specified by subsection 11.4.3 shall evaluate the reasonableness.of expenses
and may authosize indemnification.

116 Advancing Expenses. Expenses incurred by an ¢fficer or Director in defending a civil or criminal
proceeding may be paid by the Association in advance of the final dispesition of such proceeding upon receipt of
an undertaking by or on behaif of such Director or officer to repay such amount if he is ultimately found not ta be
entitled to indemnification by the Association pursuant to this section. Expenses‘incurred by other employees and
agents may ke paid in advance upon such terms qr conditions that the Board of Directors deems appropriate.

11.7  Exclusivity: Exclusions. The indemnification and advancement of expenses provided pursuant
io this section are not exclusive, and the Asscciation may make any other or further indemnification or
advancement of expenses of any of its Directors, officers, employees, or agents, under any bylaw, agreement,
vote of Members or disinterested directors, or otherwise, both as ta action in his official capacily and as to action
in, another capacity while holding such office. However, indemnification or advancement of expenses shall not be
made to or on behaif of any Director, officer, employee, or agent if a judgment or other final adjudication
estabhshes that his actions, or omissions {0 act, were materiaj to the cause of aclion so adjudicated and constitute:

11.7.1 A violation of the criminal faw, unless the Director, officer, employee, or agent had
reasonable cause to believe his conduct was lawful or had no reascnable cause to believe his conduct was
unlawful:

11.7.2  Atransaction from which the Director, officer, employee, or agent derived an improper
perscnal benefit; or

11.7.3  Willful misconduct or a conscious disregard for the best interests of the Associationina
praceeding by or in the right of the Association {o procure a judgment in its favor or in a proceeding by or in the
right of the Members of the Associaticn.

11.8  Continuing Effect. Indemnification and advancement of expenses as provided in this section
shall cantinue as, unless otherwise provided when authorized or ratified, to a person who has ceased to be a
D|rector officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of
su:h a person, unless otherwise provided when authorized or ratified.

M

‘Ff;} Y419 Application 1o 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 Directar, officer,
employee, of agent of the Association who is or was a parly to a proceeding may apply for indemnification or
advancement of expenses, or both, to the court conducting the proceeding, to the circuit court, or ta another court
of 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 that:

11.9.1 The Director, officer, employee, or agent is entitled o mandatory indemnification under
subsection 11 3, in which case the court shall aiso order the Association (o pay the Director reasonable expenses
incurred in obtaining court-ordered indemnification or advancement of expenses;

11.9.2 The Director, officer, employee, or agent is entitied to indemnification or advancement
of expenses, or both, by viriue of the exercise by the Association of its power pursuant to subsection 11.7; or

11.8.3 The Direcior, officer, employee, or agent is fairly and reasonably entitled to
ingemnification or advancement of expenses, or both, in view of all the relevant circumstances, regardless of
wnether such person met the standards of conduct set forth in subsection 11.1, subsection 11.2, or subsection
11 7 unless (a) a court of competent jurisdiction determines, after all available appea?s have been exhausted or
rot purs_ued by the proposed indemnitee, that he did not act in good faith or acted in a manner he reasonably

H2AD0D 342230 3
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eheved 1o be notin, 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 furiher
specifically determines that indemnification should be denied. The termination of any proceeding by judgment,
order, settlement, conviction or upon a plea of nalo contendere or its equivalent shail not, of itself, create a
presumplion: that the person did not act in good faith or did act in a manner which he reasonably believed to be
nctin, or opposed to, the best interest of the Associatiors, and, with respect to any criminal action or proceeding,
that he had reasonable cause te believe that his conduct was unlawful,
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11.10 Definitions. For purposes of this ARTICLE 11, the term "expensas” shall be deemed ‘0 include
aitorneys’ fees, and paraprofessional fees, including those 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
wilh respect to a proceeding; the term “proceeding” shall be deemed to include any threatened, pending, or
completed action, suit, or other type of proceeding, whether civil, criminal, administrative or investigative, and
whether formal or informal; the term “agent” shall be deemed to include a valunteer: and the term "serving at
the request of the Association” shall be deemed to include any service as a Director, officer, employee cragent
of the Association that imposes duties on such persons.

11 11 Amendment. Anyihing to the contrary herein notwithstanding, no amendment to the provisions
%fthls ARTICLE 11 shall be applicabie as to any party eligible for indemnificaficn hereunder who has not given
his prior wrilten consent to such amendment,

ARTICLE 12
BY-LAWS

The first By-Laws of the Association snall be adopted by the Board of Direclors and may be altered,
amended or rescinded in the manner provided in the By-Laws and the Declaraticn.

ARTICLE 13
AMENDMENTS

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

131 Notice. Notice of a proposed amendment shall be included in the notice of any meeting at which
ihe proposed amendment is to be cansidered and shall be otherwise given in the time and manner provided in
Chapter 718, Florida Statutes. Such notice shall contain the proposed amendment or a summary of the changes
to be affected thereby.

"7 ""132  Adoption. Amendments shall be proposed and adopled in the manner provided in Chapter 718,
Fforida Statutes and in the Act {the latter to control over the former to the extent provided for in the Condominium
Act).

13.3  Limitation. 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 mortgages upon Units.
No amendment shall be made that is in cenflict 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 ef reserved to Declarant and/or Inslitutional First Morlgagees, unless Declarant
andfor the Institutional First Morigagees, as applicable, shall jcin in the execution of the amendment. No
amendment to this subsection 13.3 shall be effective.

134  Declarant Amendments. Notwithstanding anything contained to the contrary herein, to the extent
lawful. Declarant may amend these Articles consistent with the provisions of the Declaration allowing certain
amendments to be effected by Declarant atone.

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

ARTICLE 14
INITIAL REGISTERED OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The initial regisiered office of this corporation shall be at 2333 Ponce De Leon Boulevard, Suite 630

Coral Gables, FL 33134, and the initial registered agent at that address shall be ¢/o Cuevas Garc;a & Torres
PA., whose address is 400G Ponce de Lecn Bivd, Suite 770, Coral Gables, FL 33146

ARTICLE 15
Incorporator.

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

Jose H. Gareia, Esq.
Cuevas, Garcia & Torres, P.A.
4000 Ponce de Leon Blvd, Suite 770
Coral Gables, FL 33146

IN WITNESS WHEREOF, for the purpose of forming this corporation under the taws of the State
of Florida, the undcrsigmid being the Incorporator of this Association, has executed these Articles of
Incorporation as of this _{

day of _(atvber. 20&*’

IN WITNESS WHEREQF, the incerporator has affi

E
ed):f rc::y ofs BOA 2024

.

STATE OF FLORIDA
COUNTY OF MIAMI DADE +h
The foregoing instrunient was acknowledged before me this 1 i

day OM , 20 3—‘{' by Jose Hr‘_
Garcia, Esq who is personally known to me. &

My commission expires:

NOTARY P
“'&.,0““ A 0,9"& Staé:
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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 10 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 refative to
the proper and complete performance of its duties. Address of Registered Agent is: Cucvas, Garcia &
Torres, P.A., 4000 Ponce de Leon Blvd, Suite 770, Coral Gables, FI. 33146

Dated this _{!_*hday of Ouﬂbfff , 20 !l‘i'

Cuceyhs, Garcia & Torres,

DR

Jose H. Gagefa, Esq., as Vice Prestient
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