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ARTICLES OF INCORPORATION K7

OF
VILLA ENSENADA CONDCOMINIUM ASSOCIATION, INC.
The undersigned does hereby adopt these Articles of Incomporated for the purposs

of forming a corporation not for profit under chapter 617, Florida Statutes and certifies as
follows:

ARTICLE 1
NAME
1. The name of the corporation shall be;

VILLA ENSENADA CONDOMINIUM ASSOCIATION, INC., whose
address is 111 Capri Boulevard, Naples, Florida 341 13.

For convenience, the corporation shall be referred to in this imstrument as the

Association.
ARTICLE IT
PURPOSE
2. The purpose for which the Association is organized is to provide an entity

pursuant to the Condominium Act, Chapter 718, Florida Statutes for the operation of!

VILLA ENSENADA, A CONDOMINIUM, to be located upon the lands
described in the Declaration of Condominium for said condominium.

2.1 The Association shall make no distributions of income fo its members, directors
ar officers.

ARTICLE III
POWERS

3 The Powers of the Association shall include and be govemned by the following
provisions:

3.1  The Association shall have all of the common law and statutory powers of a
corporation not for profit not in conflict with the terms of these Articles.

3.2 The Association shall have all of the powers and duties sct forth in the
Condominium Act, these Anticies and the Declaration of Condominium, and all of the powers
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and duties reasonably necessary to operate the Condominium pursuant to the Declaration, as it
may be amended from time to time, including but not limited to the following:

{a) To make and collect assessments against members as unit ownets for the
pirpose of paying the cornmon costs, expenses and losses of the Condominium.

(b) To use the proceeds of assessmients in the exercise of its powets and
duiies.

(© To maintain, repair, replace and operate the Condominium property.

(d} To purchase insurance upon the Condominium property and insurance for
the protection of the Association and its members as unit owners.

(¢) To reconstruct improvements afler casualty and to make future
improvement of the property.

) To make and amend reasonable regulations respecting the use of the
property in the Condominium.

(g}  Te approve or disapprove the transfer, mortgage and ownership of units as
may he provided by the Decjaration of Condominium and the Bylaws.

(hy  To enforce by legal means the provisions of the Condormimium Act, the
Declaration of Condominiuta, these Articles, the Bylaws of the Association and the Regulations
for the use of the property in the Condominium.

{i) To contract for the management and maintenance of the Condominium
and to anthorize the management agent to assist the Association in carrying out its powers and
duties by performing such functions as the collection of assessments, preparation of records,
enforcement of rules, and maintenance of the common elements. The Association shall,
however, retain at all times the powers and duties granted it by the Condominium Act, including,
but not mited to, the making of assessments, promulgation of rules, and execution of contracts
on behalf of the Association.

@) To contract for the management or operation of portions of the common
clements susceptible to separate management or operation, and to lease such portions.

3.3  The Association shall have no power to purchase a unit of the Condominium
except at sales in foreclosure of liens for assessments for common expenses, al which sales the
Association shall bid no more than the amount secured by its liens, or pursuant to an obligation
to purchase created by the Declaration of Condominium. This provision shall not be changed
without unanimous approval of the members and the joinder of all record owners of mortgages
upon the Condominium.

34 Al funds and titles of all properties acqnired by the Association and their
proceeds shall be held in #ust for the members in accordance with the provisions of the
Declaration of Condominium, these Articles of Incorporation and the Bylaws.
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3.5 The Powers of the Association shall be subject to and shall be exercised in
accordance with the provisions of the Declaration of Condominium and the Bylaws.

3.6  If the Developer of the Condominium holds units for sale in the ordinary coursc
of business, none of the following actions may be taken without approval in writing by the
Developer:

()  Assessment of thec Developer as a unit owner for capital improvement.

(b)  Any action by the Association that would be detrimental to the sales of
units by the Developer. However, an increase in assessments for common expenses without
discrimination against the Developer shall not be deemed to be detrimental to the sales of units.

ARTICLE IV
MEMBERS

4, The members of the Association shall consist of all of the record owners of units
in the Condominium, and after termination of the condominivm, shall consist of those who are
members at the time of such termination and their successors and assigns.

4.1  After receiving approval of the Association required by the Declaration of
Condorninium, change of membership in the Association ghall be established by recording in the
Public Records a deed or other instrument cstablishing a record title to a unit in the
Condominium and the delivery to the Association of notice of such recordation. The owner
desigmated by such instrument thus becomes a member of the Association and the membership of
the prior owner is terminated.

4.2  The share of 2 member in the funds and assets of the Association canunot be
assigned, hypothecated or transferred in any manner except as an appurtenance to his umt.

43  The owner(s) of cach unit shall be entitled io onc (1) vots as a member of the
Association. The manner of exercising voting rights shall be determined by the Bylaws of the
Association.

ARTICLE V

BOARD OF DIRECTORS

5. The affairs of the Association will be managed by a Board of Directors whose
members shall be designated as Directors of the Association. The number of Directors shall be
determined by the Bylaws but in no case shatl be less than three and in the absence of a specific
number being designated by the Bylaws, the number of Directors on the Board of Directors shall
be three. The Developer of the Condominium shall have the right to appoint all directors, except
for those director positions which the members have the right to elect. The directors which the
Dieveloper has the right to appoint need not be members.
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5.1  Directors of the Association shall be elected at the annual meeting of the members
in the manner determined by the Bylaws. Directors may be removed and vacancies on the Board
of Diirectors shall be filled in the manner provided by the Bylaws.

5.2  The members of the Board of Directors may fill any vacancies in their number by
a majority vote of the remaining members of the Board. The election of members of the Board
of Direclors by Unit Owners prior to the time that the Developer tums over control of the
Condomininm, shall be held pursuant to the provisions of Florida Statute 718.301. With the
exception of the mights of Unit Owners to clect directors as set forth in such Statute, the
Developer shall have the right to name the Directors prior to the turnover of control to the Unit
Qwners. The non-developer Unit Owners muat, at the time set for turnover of contro! to them
elect a majority of the members of the Board of Directors, and accept control of the Asscciation.

5.3  Prior to, or not more than 90 days after, the time that unit owners other than the
Daveloper elect a majority of the members of the Board of Directors of the Asgociation, the
Developer shall deliver to the Association all property of the Unit Owners and of the Association
held or controlled by the Developer and all items and documents that the Developer is required
to deliver or turn over to the Association ender the provisions of the Floride Condominiwn
Statutes.

54  Unless otherwise provided in the Bylaws, the members of the Board shall serve
without compensation.

5.5  The names and addresses of the members of the first Board of Directors, also
sornetimes referred to as Directors, who shall hold office until their successors are clected and
have gualified or until removed, arc as follows: '

NAMES ADDRESSES
JOHN R. NAGY 111 Capri Boulevard

Maples, Florida 34113

L.R. NORMAN 111 Capri Boulevand
Naples, Florida 34113

MICHAEL DEDMORE 111 Capri Boulevard
Naples, Florida 34113
ARTICLE VI

OFFICERS

6. The affairs of the Association shail be administered by the officers designated in
the Bylaws. The officers shall be clected by the Board of Directors and shall serve at the
pleasure of the Board of Directors. The names and addresses of the officers who shall serve until
their successors are desjgnated by the Board of Directors are as follows:

QENAP\372358.1 Y.
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PRESIDENT: JOHN R. NAGY
111 Capri Boulevard
Naples, Florida 34113

SECRETARY: MICHAEL DEDMORE
111 Capri Boulevard
Naples, Florida 34113

TREASURER: L.R. NORMAN
111 Capri Boulevard
Naples, Florida 34113

6.1 The officers shall serve at the pleasure of the Board of Directors.

ARTICLE VII

INDEMNIFICATION

7. Every director and every officer of the Association shall be indemnified by the
Asgsociation against all expenses and liabilities, including counsel fees, reasonably incurred by or
imposcd upon him in connection with any proceeding or any settlement of any preceeding to
which he may be a party or in which he may become involved by reason of his being or having
been a director or officer of the Association, whether or not he is a director or officer at the time
such expenses are incurred, except when the director or officer is adjudged guilty of willful
misfeasance or willful malfeasance in the performance of his duties; provided that in the event of
a seittlement the indemmification shall apply only when the Board of Directors approves such
sctilennrent and reimbursement as being for the best interests of the Association. The foregoing
Tight of indemnification shall be in addition to and not exclusive of all other rights to which such
director or officer may be entitled,

ARTICLE VIII
BYLAWS
8. The first Bylaws of the Association shall be adopted by the Board of Directors
and may be altered, amended or rescinded by the Board of Directors or the members in the

manner pravided by the Bylaws.

ARTICLE IX

AMENDMENTS

8. Amendments fo the Articles of Incorporation shall be proposed and adopted in the
following nranner:

9.1  Notice. Notice of the subject matter of a proposed amendment shall be included
in the notice of any mecting at which a proposed amendment is considered.

QBNAP\372388.1 -5-
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9.2 A resolution for the adeption of a proposed amendment may be proposed by
either the Board of Directors of the Asgociation or by the members of the Association. Directors
and members not present in person or by proxy at the meeting considering the amendment may
sxpress their approval in writing, provided such approval is dclivered to the Secretary at or prior
to the meeting. Except as elsewhere provided, such approvals must be either by:

(2) Not less than two-thirds (2/3rds) of the entire membership of the Board of
Directors, and by not tess than two-thirds (2/3rds) of the votes of the entire membership of the
Agsocialion; or

(b}  Net less than seventy-five (75%) percent of the votes of the entire
membership of the Association; or

(c)  Until non-developer owners elect a director, only by all of the directors.

9.3  No amendment to these Articles of Incorporation or the Bylaws shall be valid
unless recorded in the Public Records of the Coupty in which the condominium is located, with
identification on the first page thereof of the book and page of the Public Records where the
Declaration of the Condominium operated by the Association is recorded.

ARTICLE X
TERM : .
10,  The term of the Association shall be perpetual.
ARTICLE XI
REGISTERED AGENT

11, The initia] registered agent of this corporation is MICHAEL DEDMORE, with
offices at 111 Capri Boulevard, Naples, Florida 34113.

ARTICLE XTI

SUBSCRIBERS

12. The name and address of the subscriber of these Articles of Incorporation is as
follows:

NAME AD ES

JOHN R. NAGY 111 Capri Boulevard
Naples, Florida 34113

QBNAP\372388.1 -6-
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IN WITNESS WHEREOF, the subscriber bas affixed jis signature this /% day of
2002.

N .
JOHQ R. NAGY

STATE OF WISCONSIN k
COUNTY OF WAUKESHA

I HEREBY CERTIFY that on this day before me, an officer duly authorized fo
administer oaths and take ackmowledgments, personally appeared JOHN R. NAGY, the
foregoing subscriber, who is personally known to me and who upon being sworn stated that he

signed and executed the foregoing Articles of Incorporation for the uses and purposes theyein set
forth.

WITNESS my hand and official seal on this the /60~ day of s/ aui bzt .

NOTARY PUBﬁé
Typed or printed name o% notary

MY COMMISSION EXPIRES:

2002.

QBMNAMIT2388.1 -7-

(102000233243 3)))



QBNAPB7238RS.1

DEC B4 2002 18:23 FR GQUARLES BRADY LLP 941 434 4949 TO 918582858351
(((E102000233243 3)))

P.89.83
ACCEPTANCE BY REGISTERED AGENT

FOR

VILLA ENSENADA CONDOMINIUM ASSOCIATION, INC.
Having been designated as the Registered Agent of the above-named corporation to
accept service of process for said corporation, at the place designated in the foregoing Asticles of
Incorporation, I hereby accept the appointment as Registered Agent and agree to act in this
capacity and agres to comply with the provisions of all 'qt tes relating to the proper and
complete performance of my duties, and ¥ am {'amiliAr; i
position as Registered Agent.

y
u

accept the obligations of, my

MICHAEL DEDMORE
Registered Agent

DATE: TNNQMW H-[woz"'
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