ITT Conununity
Davaelopmont Corporation

[Exocutivo Olficon

-

t‘i; ; -
pt@nbar™;, 19096

CQrforute Racords Bureau

Divimion of Corporations

Dopartmont of State

409 E. Galnos Btroct

Tallahassea, Florlda 32399

Re1 vViscaya Condominium Association, Inc. &) 113541508
a Florida corporation not-for-p;'ofit: ' ?‘%‘%ﬁgﬂbﬂﬁﬂﬁgbsg

Gentloman:

Enclosed herewlth find the original and a copy of tha proposed
Articles of Incorporation for the above~-named corporation, and our
company’s check to the Secrotary of State of cover tha following:

1. Filing Articles of Incorporation
nmﬂRugisterndngantDnsignation.......................570.00

2. Cortified copy of Articles of Incorporation
and Ragistored Agent Designation «uuveevseeereosreerenns. 52.50
» please send certified copies to me

Upon filing of these documants
at the address below.

Very truly yours,
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In order to form a corporation not for profit under and in
agdordance with Chaptors 617 and 718 of the Florida Btatutas, thae
undareigned hereby nssoclate into a corporation for the purposa and
with the powers hereinaftor sot forth, and to that end, do, by
thosa Articles of Incorporation, certify and amat forth thae
following:

EXPLANATION OF TERMINOLOGY

A. The terms contained in thase Articles of Incorporation
which are contained in the condominium Act, Chaptaer 718, Florida
Statutes, 1989, as amended prior to the date of aexecution of these
Articles, shall have the meaning of such terms set forth in such
Act. All terms which are defined in the Declarations of
Condominium for those condominiums administared by Assoclation (the
"Declarations'") shall be used harein with the same meanings as
defined in said Declarations.

B. "Association" as used herein shall mean the Viscaya
Condominium Association, Inc., a Florida corporation not for
profit, the corporation formed by these Articles, its successors or
assigns.

ARTICLE I
NAME

The name of this Association shall be the VISCAYA CONDOMINIUM
ASSOCIATION, INC., whose present address is One Corporate Drive,
Palm Coast, Florida 32151.

ARTICLE II
PURPOSE OF ASSOCIATION

The purpose for which the Association is organized is to
provide an entity pursuant to the Florida Condominium Act (the
"Act"), as it exists on the date hereof, for the operation of
several separate condominiums (the "Condominium(s)") which will be
a part of the Viscaya Neighborhood of Hammock Dunes® Private
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Community ("Visoayn Noighborhood!). It s intonded that tha
maximum numbor of Condominium Unltn that may ultimatoly bo oparatod
bT the Arndoolation Lo 100; howaver, such numbor may bo changed from
timo to timo by tho Doard of Directora.

ARTICLE IXI
POWERS

Thao Assoclation shall have the following powers whioch shall ba
governad by the following provisions:

1. The Aspociation shall have all of the common law and
statutory powaers of a corporation not for profit which are not in
conflict with tho torms of the condominium dooumonta or the Act.

2. The Association shall have all of the powers of a
condominium association undor the Act and shall have all of the
powers reasonably necessary to implement the purposes of the
Association, inoluding, but not limited to, the followingi

(a) to make, establish and enforce reasonable rulas and
requlations governing the use of Condeminium Units, Common Elements
and each Condeminium Property;

(b) to make, levy, collect and oenforce Assessments
against Condominium Unit Owners to provide funds to pay for the
expenses of the Association, the maintenance, operation and
management of each Condominium, in the manner provided in the
condominium documents and the Act and to use and expend the
proceeds of such Assessments in the exercise of the powers and
duties of the Association;

(¢) to collect the Common Expenses of each Condominium
administered by the Association;

(d) to collect each Condominium’s share of Operating
Expenses of the Owners’ Association:

(e) to maintain, repailr, replace and operate each
Condominium Property in accordance with the condominium documents
and the Act;

(f) to reconstruct improvements of each Condominium
Property in the event of casualty or other loss;

(g) to enforce by legal means the provisions of the
condominium documents;

(h) to employ personnel, retain independent contractors
and professional personnel, and enter into service contracts to
provide for the maintenance, operation and management of each
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Condominium Proporty nnd to antar into any othor agraomonts
conslwtont with tho purposes of tho Aspooiation;

(1) to waoquira, own, mortgnga, and gonvaey roal and
porsonal property and to taka such othar roasonabla nctions in that
rogard; and

(J) to carry out its dutias and obligations undoer tha
condlominium doouments,

a, All funds and the titles to all propertias acruired by
tho Asaccliation and thoir proceeds shall bo held for the benafit
and use of the membors ln accordance with the provisions of tho
Daclarations, those Articlos and tha By-Laws.

1, The Association shall make no distribution of income to
its members, Directors or offlcers, and upon dissolution, all
apsets of the Association shall be transferrad enly to ancthar non=-
profit corporation or a publie agency, except In the event of a
tarmination of all Condominiums.

5. The powers of the Association shall be subject to and
shall be exercised in accordance with the provisions hereof and of
the Declarations, the By-Laws and the Act.

ARTICLE IV
MEMBERS

The qualification of members, the manner of their admission to
membership in the Association, the manner of the tarmination of
such membership and voting by members shall be as follows:

1, Until such time as the first Condominium in the Viscaya
Neighborhood is submitted to condominium ownership by the
recordation of a Declaration amongst the Public Records of the
County, the members of this Association shall bae comprised solely
of Declarant.

2, After the first Condominium in the Viscaya Neighborhood
shall be submitted to the condominium form of ownership by the
recordation of a Declaratien, the Condominium Unit Owners, which in
the first instance shall mean Declarant as the owner of all the
Condominium Units, shall be entitled to exercise all of the rights
and privileges of members.

3. Except as to Declarant, who shall be a member as Jong as
it shall own a unit, membership in the Association shall be
established by the acquisition of ownership of fee title to a
Condominium Unit in a Condominium as evidenced by the recording of
an instrument of conveyance amongst the Public Records of the
County, whereupon, the membership in the Association of the prior
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ownar thoraot, if any, shall terminnto ao to that Condominium Unit,
New mambors ohall dellvar a trua copy of tha rocordod doad or othor
inotrumont of acquisition of title to tho Ansoolntion,

4, No mambar may asaiqgn, hypothocate or transfar in any
mannor his memborship in tha Aasoclation or him share in the funds
and apootes of the Aspoclation aXcapt as an appurtenance to his
Condominium Unit.

5,  Each Condominium Unit shall be entitled to ono (1) votao,
which vota shall ba oxercised and cast in accordanca with thae
Doclaration and the By-Laws,

6. The following provisions shall govern the right of each
member to vote and the manner of oxarcislng such right:

(a) If there is morae than one (1) Condominium Unit Oownor
with respect to a Condominium Unit as a rasult of tha fee intarest
in such condominium Unit being held b{ more than one (1) person,
such Condominium Unit Owners, collectively, shall be entitled to
only one (1) vote determined in the mannar set forth by the
Declaration;

(b) The members shall elect the Board of Directors in
the manner provided in Article IX of these Articlaes;

{c) The Prosident or the person designated by the
President in writing shall serve as the "“Voting Member" of the
Condominiums at certain meetings of the Owners’ Association, as set
forth in the Master Declaration and in the By-Lawa of the Owners’
Association.

ARTICLE V
TERM
The term for which this Association is to exlst shall be
perpetual.
ARTICLE VI
INCORPORATOR

The Incorporator of the Association is Robert G. cuff, Jr.,
whose address is One Corporate Drive, Palm Coast, ™ .rida 32151.




ARTIOLE VII
OFFICQERS

A. Tho affalrs of thao Assooclintion shall ba managad by a
Progidant, ono (1) or moro Viae Prosldents, a S8aoretary and a
Treasuror and, if olactod by the Board of Diractors, an Assistant
Sogrotary and an Assistant Tronsurer, which officors shall bo
subjoct to tho diroctions of tha Board of Diraecters.

B. The Doard of Directors shall alact tha Prasident, a Vice
President, tho Sacretary, the Treasurer and as many othar Vice
Prosidents, Asslstant Saoretaries and Aseistant Treasurers as the
Board of Directors shall from time to time determina appropriate.
Buch officers shall be elected annually by tho Board of Directors
at tha first meeting of the Board of Directors; provided, howaver,
such officers may be removad by such Board of Directors, and other
parsons may bo alected by tha Board of Directors as such officers
in the manner provided in the By-Laws, The President shall be a
Director of the Asmsociation, but no other officer namd ba a
Director. The same person may hold two (2) offices; provided,
however, the offices of President and Vice President shall not ba
held by the same person, nor shall the same person hold the offica
of President who holds the office of Secretary, Asmsistant
Secratary, or Treasurer,

ARTICLE VIII
FIRBT OFFICERS

The names of the officers who are to serve until the first
election of officers by the Board of Directors are as follows:

President Robert Dickinson
Vice President Sam Butler
Secretary Charles callea
Treasurer Charles Ccallea

ARTICLE IX
BOARD OF DIRECTORS

A, The number of Directors on the first Board of Directors
of Directors (the "First Board") and the "Initial Elected Board"
(as hereinafter defined) shall initially be three (3). After the
"Majority Election Meeting" (as that term is hereinafter defined),
the Board of Directors shall have the right to increase the number
of Directors to seven (7).

B. The names and addresses of the persons who are to serve
as the First Board are as follows:




Robort Dloklneson = Ono Corporata Drive
Palm Cgast, Florida

Sam Dutleyr - Ono Corporate Driva
Palm Const, Florida

Charles Callan - Ona Corporata Drive
Palm Coaat, Florida

Daclarant reserves the right to designate souccessor
Dircotors to saerve on the Flrst Board for so long as the First
Board is to serve, as heorelnafter provided.

c, Within soventy-fivae (75) days after Condominium Unit
Owners other than Declarant ("Purchaser Membars") shall own fifteecn
percent (15%) or mora of the Condominium Units ultimately intended
to ba operated by the Association, the Purchaser Members shall he
entitled to elect one-third (1/3} of the Board of Directors, which
election shall take place at a spacial meating (the "Initial
Election Meeting") to be called by the Board of Directors, notice
of which shall be gilven not lass than sixty (60) days after the
conveyanca to Purchaser Members of fifteen percent {15%) of the
Condominium Units wultimately intended to be operated by the
Assoclation. Declarant shall designate the remaining Directors on
the Board of Directors. The Director to be so elected by the
Purchaser Members and the Directors to ba designated by Declarant
are herae{nafter collectively raferred to as the "Inltial Elected
Board". The Initial Elected Board shall succeed the First Board
upon their election and designation. Subject to the provisions of
Paragraph D herein, the Initial Elected Board shall serve until the
next annual members’ meeting, at which time one-third {1/3) of the
Board shall be elected by the Purchaser Members and the remaining
Directors shall be designated by Declarant. Directors shall
continue to be so elected and designated at each subsequent annual
members’ meeting until such time as the Purchaser Members are
entitled to elect not less than a majority of the Directors.
Declarant reserves the right, until such time as the Purchaser
Members are entitled to elect not less than a majority of the
Directors, to designate successor Directors to fill any vacancies
caused by the racignatisn or removal of Directors designated by
Declarant pursuant to this Paragraph cC.

D. Purchaser Members shall bs entitled to elect not less
than a majority of the Board of Directors in the event of any of
the following, whichever shall first occur (the "Majority Election
Event"):

1, Three (3) years after fifty percent (50%) of the
Condominium Units ultimately intended to be operated by the
Association have been conveyed to Purchaser Members as evidenced by
the recording of instruments of conveyance amongst the Public
Records of the County; or




2. ‘Throo (3) months after ninoty porcont (90%) of tho
Condominium Unilte ultimately intended to ba oporatad by tho
Aspociation have baon conveyod to Purahaoar Mambors as evidenoed by
tho rocording of instruments of oconveynnco amongast the Public
Rocords of the County; or

3. Aftar all of the Condominium Units ultimately
intendod to bo operated by the Associntion have beon sold and nona
of tha othors are boing offerod for sala by Declarant in tha
ordlnary coursa of busihaoss; or

4, Aftor somo of the Condominium Units ultimately
intended to bo oporated by the Association have boen conveyed and
none of tho othors are boing constructed by Daclarant in the
ordinary course of businass; or

5, Saven (7) years aftor the Declaration of Condominium
has been recorded with the Public Reeords of the County; or, seven
(7) years in the case of a phase condominium being operatad by an
association created pursuant to §718,403 after racordation creating
the initial phase.

G. When Declarant, as Declarant has the right to do at
any time, upon writtaen notice to the Association, relinquishes its
right to designate a majority of the Board of Directors.

E. The election of not less than a majority of Directors by
the Purchaser Members shall occur at a special meeting (the
"Majority Electlion Meeting") to be called by the Board of
Diraectors, notice of which shall be given within sixty (60) days of
the Majority Election Event.

F. The Initial Election Meeting and Majority Election
Meeting shall be called by the Board of Directors by written notice
given to all members in accordance with tha By-Laws; provided,
however, that the members shall be given at least thirty (30) but
not more than forty (40) days notice of such meeting. The notice
shall also specify the number of Directors which shall be elected
by the Purchaser Members and the number of Directors to be

designated by Declarant.

G. Declarant shall cause all of its designated Directors to
resign ("Declarant’s Resignation Event") when Declarant no longer
holds for sale five percent (5%) of the Total Condominium Units
ultimately intended to be operated by the Association. If
Declarant’s Resignation Event shall occur after the Majority
Election Meeting, then upon the occurrence of the Declarant’s
Resignation Event, the Directors elected by Purchaser Members shall
appeint a successor Director to fill the vacancy caused by the
resignation or removal of Declarant’s designated Director. Such
successor Director shall serve until the next annual members’
meeting, at which time the members shall elect his successor. If,
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upon tho occurrence of the Doolarant’s Rosignation Evont, the
Majority Elactlon Meoting has not ocourred, tha remailning Purohamar
Director shall oall tha Majority Elaction Mooting in ncocordanco
with tho By-Laws and tha Act ot whlch all of tho Dirvotors shall be
olootod by the Purchasar Mombars.

H. At oach annual mambers’ mooting held subsaquent. to tho
Daclarant’s Rosignntlan Event, the Dircators shall ba alectad by
tho membarsa,

I. Upon the reslgnation of a Diroctor who hap baan elected
or designatad by Declarant or tha resignation of an officer of the
Association who has beon olected by the First Board or the Initial
Elocted Board, tha Associlation shall be deemad to have remised,
relonsed, acquitted, satisfied and foravor discharged such officer
or Director of and from all manner of action and actions, cause and
causes of action, sults, debts, duecs, sums of monoy, accounts,
reckonings, bonds, bills, specialties, covenants, contracta,
controversles, agreements, promises, variances, trespasses,
damages, judgmonts, executions, claims and demands wvhatsoever, in
law or in equity, which the Association or Purchaser Members had,
now have, or which any personal representative, successor, hair or
assign of the Assoclation or Purchaser Members hereafter can, shall
or may have against said officer or Director for, upon, or by
reason of any matter, cause or thing whatsoever, relating to his
actions as such offiecer or Director, excepting only willful

misconduct or gross negligence, from the beginning of the world to
the day of such resignation. Members of the Board of Directors
designated by the Declarant do not have to be members of the
Assoclation.

ARTICLE X
INDEMNIFICATION

Every Director and every offjcer of the Association (and the
Directors and officers as a group) shall be indemnified by the
Association against all expenses and liabilities, including counsel
fees (at all trial and appellate levels or if no litigation or
proceeding has been instituted) reasonably incurred by or imposed
upon him or them in connection with any proceeding, litigation,
claim or settlement to which he may be made a party by reason of
his being or having been a Director or officer of the Association;
provided that in the event of a settlement, the indemnification
herein shall apply only when the Board of Directors approves such
settlement and reimbursement. The foregoing provisions for
indemnification shall apply whether or not he is a Director or
officer at the time such expenses and liabilities are incurred. TIf
in such litigation, proceeding, claim, or settlement a Director or
officer admits or is adjudged guilty of willful misfeasance or
malfeasance or gross negligence in the performance of his duties,
the indemnification provisions of these Articles shall not apply.
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Othorwise, tho foragoing rlghto to Indomnification shall ba in
addition to and not "oxclusive of any and all right or
indomnlficatlon to whioh a Diractor or officer may ba ontitlod
whathar by otatuto or common law.

AIRICLE XI
BY-LAWS

Tho By-Lawa of tho Assoclation shall bo adopted by thao First
Doard of Dirootors, and tharoaftar may be alterad, amended or
rescinded in the manner provided for in the By=Lawa and tha Act,

ARTICLE XII
AMENDMEN'T'S

A, Prior to recording the first Declaration in the Viscaya
Neighborhood among tha Publig Records of the County, thesa Articles
may be amended only by an instrument in writing signed by all of
the Directors and filed in the Office of the Sacrotary of State of
Florida. The instrument amending these Articles shall identify the
particular Article or Articles baing amended and give the exact
language of such amendment, and a certified copy of each such
amendment shall always be attached to any certified copy of these
Articles and shall be an exhibit to the first Daclaration in tha
Viscaya Neighborhood upon the recording of such Declaration.

B. After recording the first Declaration in the Viscaya
Neighborhood among the Public Records of the County, these Articles
may be amended by any of the following methods:

1, The proposed amendment shall be adopted by the
affirmative vote of a majority of the votes of all members at an
annual members meeting or special meeting of the members. Any
number of amendments may be submitted to the members and voted upon

by them at one meeting; or

2. An amendment may be adopted by a written statement
signed by a majority of all members setting forth their consent to
the amendment.

c. No amendment may be made to these Articles which shall in
any manner reduce, amend, affect or modify the terms, conditions,
provisions, rights and obligations set forth in a Declaration.

D, A copy of each amendment shall be certified by the
Secretary of State of Florida and recorded among the Public Records

of the County.

E. No amendment may be made to these Articles which shall
abridge, amend or alter the rights of Declarant, including the
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right to designate and salact tha Dircctors as providod in Artlcla
IX haroof, or tho provislons of this Artlole XII, without the prlor
wrltton consont of Daclarant.

F. Notwithstanding tho forogoing provisiens of this Article
XII, the Board of Directors may amend those Articles without a vote
of the membors to corract a sorivenor’s arror theraoln.

ARTICLE XIII
CONFLICY

In tho event of any conflict betwoeon the provisions of thase
Articles and the provisions of the Daclarations the provisions of
the Doclarations shall pravail, In the evant of any conflict
between the provislons of these Articles and the provisions of tha
By-Laws, the provisions of these Articles shall pravail.

ARTICLE XIV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of the
Assoclation is One Corporate Drive, Palm Coast, Florida 32151, and
the initial registered agent of the Association at that address
shall be James E. Gardner.

IN WITNESS WHEREOF, the Incorporator has caused thase Articles
of Incorporation to be executed thi

The undersigned hereby accepts the designation of Registered
Agent of Viscaya Condominium Association Inc.,N\as set forth in
Article XIV of these Articles.
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S8TATE OF FLORIDA )
COUNTY OF FLAGLER )

I HEREDY CERTIFY that on thls &' day of Sesreatbec
1996, bafore ma, a Notary Public duly authorized in Eho &tata and
County namad above to taka acknowladgemants, parsonally appaarad
ROBERT G. CUrF, JR., to mo known to ba tha parson dogorlbed as
Incorporator of the Vimcayan Condominium Assooiation, Live,, and who
exeoutad tha foregoing Artiolas of Incorporation; and he
acknowludged bafore me that he axaocuted the same for tha purposcs

thorein exprassed. P
NOTARY PUBLIC

( SEAL)
My Commission Expires:

Lk Viclorla P, Qarg
STATE OF FLORIDA ) @%@ Wcomsimn;cggﬁm EXMALS
58: Zds mnﬂmlmr:lmm."‘_

)
COUNTY OF FLAGLER )

I HEREBY CERTIFY that on this S%- day of .SepTrmeacl. ,
1996, before me, a Notary Public duly authoriZed In the Stata and
County named above to take acknowledgements, personally appeared
JAMES E. GARDNER, to me known to be the person described as Initial
Registered Agent of the Viscaya Condominium Association, Inc., and
who executed the foregoing acceptance; and he acknowledged before
me that he executed the same for the purposes therein expresased.

NOTARY PUBLIC =
=

o
My Commission Expiresy
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