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ARTICLES OF INCORPORATION
FOR
DREAMS AT ORLANDO WEST CONDOMINIUM ASSOCIATION, INC.
{A NOT-FOR-PROFIT FLORIDA CORPORATION})

The undersigned incorporator, for the purpase of forming & corparation not for prefit pursuant to Lhe laws

of the Staie of Florida, hereby adopts the following Afticles of Incorporation: _ 03
ARTICLE 1 coL. 02 '
NAME ) =
The name of the corporaticn shall be DREAMS AT ORLANDO WEST CONDOMINIUM ASSOCIQTION?? .
iINC. For convenience, the corporation shall be referred to in this instrument as the "Association”, thelse Afiicles s -

of Incorporation as the "Articles”, and the By-Laws of the Association as the "By-Laws". i -

- — . ;

ARTICLE 2 . o
OFFICE N,

The principal office and mailing address of the Association shall be 2333 Ponce De Leon Bouwlevard,
Suite 530, Coral Gabies, FL 33134, or at such other place as may be subsequently designated by the Association
board of direciors, {the "Board of Directors™). All baoks and records of the Assoctation shall be kept at its principal
office or at such other place as may be permitied by the Florida Condominium Act {Chapter 718, Florida Statutes)
{the "Condominium Act").

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant io the Condominium
Act as it exists on the date hereof for the operation of that certain condominium localed in Qsceola County, Florida,
and known as DREAMS AT ORLANDO WEST CONDOMINIUM (the “Condominium”), which is planned io contain
THREE HUNDRED AND THIRTY (330) residential units.

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set forth in the
Declaration of Condominium to be recorded in the Public Records of Oscecla County, Florida, io create the
Condominium (he "Declaration) uniess herein provided to the contzary, or unless the context otherwise requires.

ARTICLE S
ASSOCIATION POWERS

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

51 General. The Association shall have all of the common-law and statutory povsers of a corporation
not for profit under the laws ¢f 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.

5.2 Enumetation. The Association shall have all of the powers and duties set forth in the
Condominium Act. except as limited by these Aricles, the By-Laws and the Declaration (o 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 to operate the Condominium pursuani to the Declaration and as more particula:ly described
in the By-Laws, as {hey may be amended from time o time, including, bul not limited to, the follovang:

(a} To make and collect Assessments and cther charges against members as Owners
(whether or not such sums are due and payable to the Association), and tc use the preceeds thereof in the
exercise of its powers and duties.

(b} To buy, accept, own, operale, lease, sell, trade and mortgage both real and persanal
property in accordance with the provisions of the Declaration.
(c} To maintain, repair, replace, reconstruct, adc to and operate the Common Elements
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andior Association Propery, and other property acquired or leased by the Association.

{dh To purchase insurance upon the Commaon Elements and Association Properly and
insurance for the protection of the Association, its officers, members of the Board of Direclors (the "Directors™)
and Owners.,

(e) To make and amend reascnable rules and regulations for the maintenance,

conservation and use of the Common Elemenis and Association Property and for the health, comfort, sajety and
welfare of the Owrers (the "Rules and Reguiations”).
(f To approve or disapprave the leasing, transfer, ownership and possession of Units as
may be provided by the Declaration.
() To enforce by legal means the provisions of the Condominium Aci, the Dectaration,
these Aricles, the By-Laws, and the Rules and Regulations.
(h) To contract for services and the management and maintenance of the Commen
Elements andfor Condominium Properly and to authorize a management agent (who may be an affifiate of the
Declarant, the Hotel Owner or the operator of the Hote!) to assist the Association in carrying out its powers and
duties. The Association and its officers shall, however, retain at all times the powers and duties granied in the
Declaration. the By-Laws, these Arlicles and the Condaminium Act, including, but not limited to, the making of
Assessments, promulgation of Rules and Regulations and execution of contracts on behalf of the Association.
(i) To employ personnel to perform the services required for the proper operatian of the
Common Elements and the Association Property. ™
1)) To execute ali documents or consents, on behalf of all Owners (and their mongagees}’
required by all governmental and/or quasi-governmental agencies in connection with fand use and development .
matiers (inciuding. withou! limitation, plats, waivers of plaz, 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 of-a ’
lien on said Unit, appoints and designates the president of the Asscciation as such Owner's a*\d mortg'agees
agent and attorney-in-fact to execule any and all such documents or consents. oy |
(%) To oe the associaticn responsible for the oparation of other condommmms within -~ * _
DREAMS AT ORLANDO WEST CONDOMINIUM. o et
53 Association Propery. All funds and the title to all properties acquired by the Assodiation and their
proceeds shall be held for the beneflt and use of the members in accordance with the provisions of the Deciaration,
lhese Articles and the By-Laws.
54 Distribution of Income: Dissolution. The Assaciation shall not pay a dividend to 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 1o ancther non-profit corporation or a2 public agency o as olherwise
awhorized by the Florida Not For Profit Cerporation Act (Chapler 617, Fiorida Statutes). Inthe event of dissolution
of Association, DREAMS AT ORLANDC WEST CONDOMINIUNM and each Unit lherein shall continue to be subject
1o the provisians of this Declaration, including, without limitation, the provisions respecting Assessments, the Hotel
Resor Covenants, and the Hotel Plan (an exhibit to the Master Declaration). Each Owner shali centinue to be
personally cbligated to the successors or assigns of Association and/or Hotet Owner for Assessments and Hotel
Dues to the extent that Assessments are required to enable the successors or assigns of Association o preperly
maintain, operale and preserve the Comrmon Areas and/or Hotel. Without limiting the foregoing, the obligation of
each Owner to pay Hotel Dues pursuani to the Hotel Pian shall survive the disselution of Association. The
provisions of this Section shali only apply with regard to the maintenance, operation, and preservation of those
portions of DREAMS AT ORLANDC WEST CONDOMINIUM ASSOCIATION which had been Common Areas
and/or comprised part of the Hotel and continue to be so used for the common use and enjoyment of the Owners.
In the event Association is dissolved, and any portion of the Surface Water Managemen: System is pan 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 not accepled. then the Surface Water Management Sysiem shall be
dedicaied t0 a similar non-profil corporation. In the event of Dissolution of the Condominium Association,
obligations owed to the District by each Owner shall not be affected or minimized in any fashion.
55 Limitgtion. The powers of the Association shall te subject t¢ and shall be exercised in
accordance with the provisions ierecf and of the Declaration, the By-Laws and the Condaminium Act, provided
that i the event of conflici, the provisions of the Condominium Act shall control over those of these Articles, ihe
Declaration and the By-Laws.

ARTICLE &
MEMBERS
€.1 Membership. The members of the Association shall consist of all of the record Owners in the

Condominium from time 1o lime, and the record owners in other condominiums within DREAMS AT ORLANDG
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WEST CONDOMINIUM whose declaration of condominium so prcvides, and afier termination of the
Condominium or another candominium operated by the Association, shall also censist of those who were
members al the time of such termination, and their successors and assigns (the "Members").

6.2 Assignmeni. The share of a Member in the funds and assels of the Association cannol be
assigned, hypothecated or transferred in any manner except as an appunenance {o the Unit for which that share
is held.

6.3 Voting. On all maiters upon which the Members shall be entitled to vete, there shall be cnly one
voie for each Unit. All votes shall be exercised or cast in the manner provided by the Declaration and By-Laws.
Any person or entity cwning more than one Unit shall be entitled Lo cast the aggregate numbes of voltes atiributable
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 ather than the annual meeting.

6.5 . (Classes of Members. The Asscciation shall have the following classes of voting membership:

6.5.1 "Class A Members" shall be Declarant who shall te entitled to three times ihe total
number of votes of all olher Class Members, plus one (i) vote. Class B Members shall be the owners cf Uniis in
DREAMS AT CRLANDO WEST CONDOMINIUM ("DREAMS AT ORLANDC WEST CONDOMINIUM®) with the
exception of Declarant while Declarant is a Class A Member, each of whom shali be entitled to on {1} vole for
each Unit owned.

Class A membership shall cease and be converted {o Class A, Class B, etc. membership, as the case
may be, upon the earlier to occer of the following events {reciting the provisions of Sections 718.301(1)(a) - (g),
£.S., as required by Rule 618-17 0012, F.A.C.) ("Turnover Date™):

(a) Three (3} months after the conveyance by Declarant of ninety percent (80%) 7
of the Units intended to be operated by the Association, as evidenced by the recording of inszrumems of{
conveyance of such Units amongst the Public Records of the County; or =

() Three (3} years after the conveyance by Declarant of fifty percent (50%) of the
Units intended 10 be operatec by the Association, as evidenced by the recording of instruments of ccnveyance of
such Unils amongst the Public Records of the County; or

(c} When all the Units that will be cperated uliimately by the Associaticn have been
completed, some of them have been conveyed to purchasers, and none of the others are being oﬁered for sa1n
by Declarant in the ordinary course of business;

(d} When some of the Units have been conveyed to purchasers and none of"he
others are being constructed or cifered for sale by Declarant in the ordinary ccurse of busingss: “

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

)] When a receiver for Declarant is appeinted by a circuit court and is nos

discharged within thirty (30) days after such appointment, unless the court determines within thirty (30) cays after
appointment of the receiver that transier of control would be detrimental to the Association ar its Members; or
(g) Seven years afier the date of the recording of the ceriificate of a surveyor and

mapper purssant t¢ s. 718.104(4)(e) or the recording of an instrument that transfers title to a Unit in the
Candominium which is not accompanied by a recoided assignment of developer rights in favor of the grantee of
such Unit, whichever cccurs first; or, in the case of an association that may ultimately cperate more than cne
condeminium, 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 titie 1o a unit which is not accompanied by a recorded
assignment of develcper rights in favor of the granlee of such Unil, whichever ccecurs first, for the first
condeminium it operates; or, in the case of an association cperating a phase condeminium created pursuant to s.
718.402, 7 years after the date of the recording of the cedificate of a surveyor and mapper pursuant tc s.
718.102(4)(e} or the recording of an instrument that transfers title to a unit which is not accompanied by a recorded
assignment of developer rights in favor of the grantee of such Unit, whichever occurs first.

The developer is entitled to etect at least one member of the board of administration of an
association as long as the develcper holds for sale in ihe ordinary course of business al least 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 condcminium operated by the association After the developer
relinguishes control of the association, the developer may exercise the right to vote any developer-owned units in
the same manner as any ather unit owner except for purpeses of reacquiring control of the association or selecting
the majcrity members of the board cf administration.

On the Turnover Date, Ciass B Members, including Ceclarant, shall assume control of the

Ha40003422.8% 3



To: BOBSE7618Y . : From* efay 19-11-24  5:2¢pw 5. & @l 11

Ha4 00034 2188 3

Association and elect not less than a majarity of the Board.

1. Notwithstanding the above Section 6.5(1), Declarant snall have the right to al
any time, upon written notice to the Association, relinquish its right to designate a majority of the Board
2. The designation of different classes of membership are for purpcses of

establishing the number of votes applicable to certain Units, and nothing herein shall be deemec to require voting
solely by an individual ciass on any maiter which requires the voie 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 appurienance to his or her Unit.
4, Any Member who conveys or loses title lo a Unit by sale, gift, devise, bequest,

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

ARTICLE 7
TERM CF EXISTENCE

The Association shall have perpetual existence; however, if the Association is dissolved, any propery
consisting of a surface water management ("SWM") system shall be conveyec to an appropriate agency of locat
government. If it is not accepted, then the SW syslem must be dedicaied to similar nonprefit corporation.

ARTICLE 8 B
INCORPORATOR .
The name and address of the Incorporator of this Corporation is: . N
NAME ADDRESS e .
Jose H. Garcia, Esg. Cuevas, Garcia & Torres, PA. - '
4000 Ponce de Leon Bivd s i
Suite 770 o o -
Coral Gables, FL 33146 , e
T
ARTICLE 9 had
OFFICERS

The affairs of the Association shall be acministered by the officers holding the affices designated in the
By-Laws. The officers shall be elected by the Board of Directors at its first meeting foilowing the annual meeting
of the Members and shall seive a: the pleasure of the Board of Direclors. The By-Laws may provide for the
removal of officers from office, for filling officer vacancies and {or the duties and qualifications of the officers. The
names and acdresses of the officers who shall serve until their successors are designated by the Board of
Directors are as follows:

President:

Daniela Granados clo Cuevas, Garcia & Torres, PA,
4000 Ponce de Leon Blvd, Suite 770
Coral Gables, FL 33146

Secretary;

Jonathan Thome cfo Cuevas, Garcia & Torres, PA.
4000 Ponce ce Leon Blvd, Suite 770
Coral Gatles, FL 33146

Treasurer:

Daniel Fuente ¢fo Cuevas, Garcia & Torres, PA.

4000 Ponce de Leon 8lvd, Suite 770
Coral Gables, FL 33146

U408 24 L2858 3
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ARTICLE 10
DIRECTORS

10.1  Number and Qualification. The property, business and afairs of the Associasion shafl he
managed by the Board of Birectors, consisting of the number of Direclors delermined in the manner provided by
the By-Laws, bu! which shall consist of not less than ihree (3) Directors. Direclors need not be members of the
Association.

10.2  Duties and Powers. All of the cubes and powers of the Association existing under ihe
Condominium Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of
Directors, ils agents, contraciers or employees, subject only to approval by Owners when such aporoval is
specifically required.

10.3  Election and Removal. Directors of the Associalicn shall be elected at the annual meeting of the
meribers in the manner determined by and subject o 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.

10.4  Term of Declarant's Directors. The Declarant of the Condominium shall appoint the members of
trie {irst Board of Directors and their replacemen:s who shall hald 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 cffice of the
Board shall be created as follows:

i0.4.1 a number equal to fifty percent (50%) of the total number of Directors rounded to the
nearest or next whole number is the numoer of Directors whose term of office shall be establishied at two (2} years
and the Directors serving for a two (2) year term will be the Directors receiving the most voles al the meeting; and

10.4.2 the remaining Directors' terms of office shall be established at cne (1) year.

At each Annual Members' Meeting tnereafier, as many Direclors of the Assaciation shall be elected as )
there are Directors whose regular term of office expires at such time, and the term of office of the Difeciors so N
elecied shall be for two (2) years, expiring when their successors are duly elected and qualified. . '

10.5  First Directors. The names and addresses of the members of the first Directors of the Board of -
Directors who shall hold office until their successars are elected and have taken office, as provided in the By-
Laws, are as follows; s o2

Daniela Granados ¢/o Cuevas, Garcia & Torres, PA. ' I \ .
4000 Ponce de Leon Blvd, Suite 77C Loy
Coral Gables, FL 33146 =3

Jonathan Thorne clo Cuevas, Garcia & Torres, PA.
4000 Ponce de Leon Blvd, Suite 770
Coral Gables, FL 33146

Daniel Fuente c/a 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
member of 8 Cemmitiee: (3) in good faith; (b) with the care an ordinary prudent persen in a like position would
exercise under simiiar circumstances; and (¢} in a manner reasonably believec to be in the best interests of the
Association {the "Duty of Loyalty"). Further, unless a Direcior has knowledge concerning a matler in guestion that
makes reliance unwarranted, a Director, in discharging his duties, may reasonably rely on information, opinions,
reporis cr statements, including financial stalements and other data, if prepared or presented by (i) one or more
officers or employees of the Association with whom the Director reasonably believes to be reasonable and
competent in the manners presenied; (2) legal counsel; (3} public accountants; (4) other persons as 0 matters
the Director reasonably believes are within the persons' professicnal or expert competerice; or (5) a commiites of
which the Direcior is not a member if the Director reasonably believes the Commitiee merits confidence, A Direcior
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ts not lianle for any action taken as a Director, or any failure 10 take action, if he performed the duties of his office
in compliance with the foregoing standards.

ARTICLE 11
INDEMNIFICATION

11.1  indemnitees and Indemnification for Non-Association Proceedings. The Associaticn shall
indemnify any person who was or is a parly to any legal proceeding (other than an aclion 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 "Incemnitee”)
of the Assccialion, against civil liability incurred in connection with such proceeding, including any appeal therecf,
if he acted in ¢ood faith and in 2 manner he reascnably believed to oe in, or not opposed io. the best interests of
the Association, and, with respect io any criminal action or proceeding, had no reasonable cause (o believe his
conduct was unlawful. The termination of any proceeding by judgment, order, setilement, or coaviction or upon &
plea of nolo_contendere or its equivalent shall nol, in and of itself, create a presumption that the person did not
aci in good faith and in a manner which he reasonably believed to be in, or not opposed to, the best interests of
the Association or, with respect to any criminai action or proceeding, had reasonable cause io believe that his
conduct was unlawful.

112  Indemnification for Preceedings brought by Association. The Association shall indemnily any
person, who was or is a party io any proceeding by or in the right of the Association to progure a judgment in its
favor by reason of the fact that he is or was a Direclor, officer, employee, or agent of the Associaiion against
expenses and amounts paid in seitlement, with such indemnification amount not to exceed, in the judgment of
the Board of Directors, the estimated expense of litigating the proceeding to conclusion, actually and reascnably
incurred in connection with the cefense or setllement of such oroceeding, including any appeal thereoi. Such
indemnification shall be autherized only if such perscn acted in good faith and in 2 manner he reasonably believed
tc be in, or not opposed to, the best interests of the Association, except that no indemnificaticn shall be made
under {his subsection in respect of any claim, issue, or maiter as to which such person shafl have been adjudged
to be liable io the Association unless, and orly to the extent that, the ccurt in which such proceeding was broughs, .~ .
or any other court of competent jurisdiction, shall determine upon application that, despite the adjudication of |
liabitity, but in view of al! circumstances of the case, such perscn is fairly and reasonably entitled 1o indemnification- )

‘

for such expenses which such count shall deem proper. ) g

11.2  indemnification for Expenses. To the extent that a Oirector, officer, employee. or ageni of the
Association has been successiul on the merits or otherwise in defense of any proceeding referred to in subsection
11.10r 11,2, orin defense of any claim, issue, or matter therein, he shall be indemnified against expaenses aciually

and reasonably incurred by him in connection therewith. o
. g .
Ly
1.4 Determination of Appticability. Any indemnification under subsection 11.1 or subseetion

11.2, uniess pursuant to a determination by a caurt, shall be made by the Association only as autherized in the
speciiic case upon a determinaticn thal indemnification of the Director, officer, employee, or agent is sroper under
the circumstances because he has mel the applicable standard of conduct set forth in subsection i1.1 or
subsection_ 11.2. Such determination shall be made:

i1.4.1 By the Board of Directars by a majority vcte of a quorum consisting of Directers who
were not parties to such proceeding;

i1.2.2 If such a quorum is nof obtainable or, even if obtainable, by majority vote of a commitiee
duly designated by the Board of Direciors (in which Directors who are parties may parlicipate) consisting solely
of twe or more Directors not at the iime parties io the preceeding:

11.4.3 By independent legal ccunsel:

(a} selecied by the Board of Directers prescribed in subsection 11.4.1 or the

commistee prescribed in subsection 11.4.2; or

{b) if a quorum of the Directors cannot be obtained for subsegtion 11.4.1 anz the
committee cannot be cesignated under subsection 11.4.1, selected by majority vote of the full Board of Directors
{(in which Directers who are paries may participate); or

11.4 4 By a majority of the voting interests of the Members of the Association who were not
parties to such proceeding.

11.5  Determination Regarding Expenses. Evaluaiion of the reascnableness of expenses and

HAA000342288 3
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authorization of indemnification shall be made in the same manner as the determination that indemnificaticn 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 authorize indemnification.

i1.86  Advancing Expenses. Expenses incurred by an officer or Director in defending a civil or criminal
proceeding may be paid Dy the Association in advance of the final dispositicn of such proceeding upon receipt of
an undertaking by or on behalf of such Director or officer to repay such amount if he is ultimately found not to be
entitled to indemnification by the Association pursuant to this section. Expenses incurrad by other employees anc
agents may be paid in advance upon such terms or conditions that the Board of Direclors deems apprepriate.

11.7  Exclusivity: Exelusicns, The indemnification and advancement of expenses provided pursuant
to this seclion are not exclusive, and the Assocziation may make any other or further indemnification or
advancement of expenses of any of its Directors, officers, employees, er agents, under any bylaw, agreement,
vote of Members or disinterested directors, or othenwise, both as tc aclion in his official capacity and as to aclion
in ancther capacity while holding such office. However, indemnification or advancement of expenses shall not be
made tc or on behalf of any Director, officer, employee, or agent if a judgment or other final adjudication
establishes {hat his actions, or omissions to act, were material {0 the cause of action so adjudicated and conslitute:

11.7.1 A violation of the criminal law, unless the Director, officer, emplioyee, or agent had
reasonable cause o believe his conduct was lawful or had no reasonable cause (o believe his conduct was |
unlawful; ’ N

11,72 Atransaction from which the Director, officer, employee, or agent derived an improper,
personal benefii; or R i

11.7.3  Willful misconduct cr a conscious disregard for the best interests of the Association in a

proceeding by or in the right of the Association to procure a judgment in its favor or in a proceeding by or irﬂ_}e
right of the Members of the Associalion. : — .
11.8  Contipuing Effect. Indemnificaticn and advancement of expenses as provided in this sé&ion
shall continue as, unless otherwise provided when awhorized or ratified. to a person whe has ceased lo be a
Director, officer, employee, or agent and shall inure 1o the benefi; of ihe heirs, executers, and administraters of

such a person, unless otherwise provided when authorized or ratified.

11.9  Application tc Court. Notwithstanding the failure of an Asscciation to provide indemnificalion,
and despite any contrary determination of the Board cr of the Members in the specific case, a Director, officer,
employea, or agent of the Association who is of 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 court, or to ancther couit
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-crdered
indemnification or advancement of expenses, if it deiermines that:

11.2.4  The Director, officer, employee. or agent is entitled to mandatory indemnification under
subsection 11.3, in which case the court shall also order the Association to pay the Director reasonable expenses
incurred in obtaining court-ordered indemnification or advancement of expenses,;

11.8.2 The Director, officer, employee, or agent is entilled to indemnification or advancement
cof expenses, or both, by virtue of the exercise by the Asscciation of its power pursuant to subsection 1.7, or

11.9.3 The Diractor, officer, employee, or agent is fairly and reasonably entitied to
indemnification or advancement of expenses, or hoth, in view of all the relevant circumstances, regardless of
whether such person met the standards of conduct set forth in subsection_11.1, subsection 11.2, or subsection
il.7 unless (a) a coun of competent jurisdiction determines, after all available appeals have been exhausted or
0 pursued by the propesed indemniiee, that he did no: agt in good faith or acted in a manner he reasonably
believed to be not in, or opposed {0, the best interest of the Association, and, with respect to any cnminal action
or proceeding, that he had reasonable cause io believe his conduct was unlawful. and (b) such coun further
specifically determines that indemnificazion should be denied. The termination of any preceeding by judgment,
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order, seftlernent, conviciion or upon a plea of nolo contencere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith or did act in @ manner which he reasonably believed tc be
not in, or cpposed to, the best interest of the Association, and, with respect to any criminal action 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
attorneys' fees. and paraprofessionat fees, including those for any appeais; the term “liability” shall be deemed
10 include obligations to pay a judgment. settlement, penalty, fine, and expenses actually and reasonably incurred
with respecl fo & proceeding; the term “proceeding” shall be deemed to include any threatened, pending, or
completled action, suit, or other type of proceeding, whether civil, criminal, administrative or investigative, and
whether formal or informal; the term "agent” shall be deemed i¢ include a velunteer: and the term "serving at
the request of the Assoclation” shall be deemed ta include any service as a Director, officer, employee or agent
of the Assogiation thal imposes duties on such persons.

1111 Amendmen:. Anything to the contrary herein notwithstancding, no amendment {o the provisions
of this ARTICLE 11 shall be applicable as to any parly eligible for indemnification hereunder who has not given
his prior written consent 0 such amendment.

ARTICLE 12
BY-LAWS . .
) ™

The first By-Laws of the Association shall be adopied by the Board of Directors and may te altered
amended or rescinded in the manner provided in the By-Laws and the Declaration. —

e

ARTICLE 13 ~ 1

AMENDMENTS . -4

Amendments (0 these Articles shall be proposed and adopted in the following mainner: 3 o

L

13.1 Notice. Notice of a proposed amendment shall be included in the notice of any meeting at which

the proposed amendment is to be considered and shall be othenwise given in the time and manner provided in

Chapter 718, Fierida Statutes. Such natice shall coniain the prcposed amencment or a summary of the changes
Ic be affected thereby.

13.2  Adoption. Amendments shall be preposed and adopted in the manner provided in Chapler 718,
Florida Statutes and in the Act (the latter to control cver the former to the extent provided for in the Condominium
Act).

13.3  Limitation. No amendment shall maxe 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 joirder of all record owners of mortgages upon Units.
No amendment shall be made that is in conflict with the Cendominium Act. the Declaration or the By-Laws, Furithe;
no amendment shall make any changes which would in any way affect any of the rights, privileges, pewers or
oplions herein provided in faver of or reserved ic Declarant and/or Instituiional First Mortgagees, unless Declarant
and/or lhe Institutional First Mongagees, as applicable, shall join in tne execution of the amendmeni. No
amendment fo this subsection 13.3 shall be effective.

13.4  Declarant Amencments, Notwithstanding anything centained {c the contrary herein, to the extent
lawful, Declarant may amend these Articles consistent with the provisions of the Declaraticn allowing certain
amendments to ke effectec by Declarant aione.

13.5  Recording. Acopy of each amendmient shall be filed with the Florida Secretary of State pursuant
to the provisions of applicable Florida law, and a copy certified by the Flarida Secrelary of State snall be recorded
in the Public Records of Osceala County, Flerida, with an identification on the first page thereof of the book and
page of said Public records where the Dectaration was recordec. which contains, as an exhibit, the initial recording
of these Anticles.
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ARTICLE 14
INITIAL REGISTERED OFFICE
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shalf be al 2333 Ponce De Lecn Boulevard, Suile $30,
Coral Gables, FL 33124, and the initial reqistered agent at that acddress shall be c/o Cuevas, Garcia & Torres,
P A.. whose address is 4000 Ponce de Leon Bivd, Suite 770, Coral Gables, FL 331486,

Incorperator.

The name and address of the incorporator of this corporaiion 1s: o
i -i
Jose 1. Gareia, Esq. C, T
Cucvas, Garcia & Torres, PA. :
4000 Ponce de Leon Blvd, Suite 770 7
Coral Gables, FL 33146 . .

~ - . . ol
IN WITNESS WHEREOQF, for the purpose of forming this corporation under the laws of ihe State
of Florida, the undersigned. being the Incorporator of this Association, has executed these Articles of

Incorporation as of this H"(\ayof fetober, 2()&‘.‘"’

IN WITNESS WHEREOF. the Incorporaior has affited his signaiyte the"day and.year set forth below.

< I S

By: Jose H. Gareia, Es%.‘"’
Dated this |4 "y of (&4 20 }_‘+

.

—

STATE OF FLORIDA

COUNTY OF MIAMI DADL

The foregoing insirument was acknowledged before me this 11 day of
Garcila, Esg who is personally known 1o me.

‘E{’ . 20 'J‘h_ by Josc H,

My commission expires: ] ' A
Iy > o e
“‘\n\“ H 1 Ay "l,,"’ ;\.O I ‘l . N :
“.\‘ %0“_‘:.--”--.10;9 o,
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| MY COMMISSION
- EXPIRES 12:30-2027
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ACCEFTANCE BY REGISTERED AGENT

I'he undersigned, having been named to accept service of process for the above-stated corporation at the
; ‘ 1 ’

c ' - ¢
place designated in this certificate, hereby agrees to act in this capacity, and is familiar with, and accepts
the obligations of this pesition and further agrees to comply with the provisions of all statuies relative to
the proper and complete performance of its duties. Address of Registered Agent is: Cuevas, Gurcia &
‘I 35146

Torres, P.A., 4000 Ponce de Leon Blvd, Swite 770, Coral Gables. FI

+h
Dated this 1_1 day of 0 (L‘h)béf QOi‘f_'

L]
rc:\'th ey
;
. . [ .
N " '

Garcia & Toreys,

Cuevas

By:

Jose H, Tia, Esq., as Viec P
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