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2
ARTICLES GF INCORPORATION 3
FOR b
TOSCANA SOUTH CONDOMINIUM
ASSOCIATION, INC.

The undersigned inmmséﬁor, for the purpose of forming a corporafion not for profit pursuant fo the
laws of the State of Florda, hereby adopts the foliowing Articles of incorparafion:

ARTICLE 1

HAME

— -t

The name of the corporation shall be TOSCANA SOUTH CONDOMINIUM ASSOCIATION, INC.
For convenlence, the corporation shalf be rafarred ta in this instrument as the "Association”, these Asicies

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

ARTICLE 2
CFFIGE

N, 185

Wy 90 AL
ERE

9

AKCA

a2

The principal office and mailing address of the Association shall be 3740 South Ocean Beulevard,

Highlahd Beach, Palm Beach, Florida 33487, or at such ofther place 3s may be subsequently designated by
such oifter place as may be permitted by the Act.

the Board of Directors. All books and records of the Association shall be kept at ifs priacipal office or at

ARIICLE 3
PURPOSE

The purpose for which the Association is organized 5 lo provide an entily pursuant io the Florida
Condominiym Act as it exists on the dale hereof {the "Act"} for the operation of that cerfain condominium
*Condominium®).

located in Faim Beach County, Florida, and known as TOSCANA SQUYH, A CONDOMNIUM (ihe

ARTICLE 4

DEFINITIONS
Thie terms used in these Arficles shall have the same definilions and meanings as those set forth in

the Dadlaration of the Gondominium fo ba mcorded in the Public Records of Palm Beach County, Florida,
unless herein provided o the contrary, or unless the context otherwise requires.

ARTICLE §
POWERS

The powers of the Association shall include and be gaverned by the fallowing:

HO40006113885
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General, The Association shall have alf of the common-law and stalulory powers of a
corporafion not for profit under the Lews of Flodda, except a5 expressly lmited or
resticted by the terms of these Articles, the Declaration, the By-Laws or the Act.

Envperation. The Association shall have ali of the powsrs and duties set forth in the Act,
except a3 fimited by these Ardicles, the By-Laws and the Declaration {fo tha extent thal
they are not in conflict with the Act}, and alf of the powers and duties reasonably necessary
to oparate the Condominium pursuant fo the Declamtion and as mere padiculary
described in the By-Laws, as they may be amended from tima to fime, including, but not
limited to, the following:

{a)

(v}

@

fe}

{6

fg)

{h}

To make and collect Assessments and other charges against members as Unit
Guwners {whether or not sugh sums are due and payabie to the Association), and
10 use the proceeds thereol In the exercise of its powers and duties.

To huy, acocept, own, operate, lease, seli, trade and morfgage bofh regl and
personal propery in aceordance with the provisions of the Dedaration.

To maintain, repalr, 1eblace, reconstruct, add to and operate the Condominium
Property andfor Aseociation Property, and other property acquired or leased by the
Assnriation,

To purchase insurance upon the Condominium Properly and Association Property
and insurance for the protection of the Association, s officers, direclors and Unit
Cwners, .

To meke and amend reasonable rules end regufations for the maintenance,
consevation and use of the Condominium Properiy and Associafion Property and
for the health, comfort, safety and welfsre of the Unit Owners.

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

Ta enforce by legal means the provisions of the Act the Declaralion, these
Arficles, the By-laws, and the rules and regulations for the uss of the
Condominium Property and Assaciation Property.

T contrect for he management and maintenance of the Condominium Properly
andfor Association Property and 1o authorize 2 management agent fwhich may b
an affiliate of the Developer) to assist the Association in canying out its powers
and duties by performing such funclions as the submission of proposals, coliection
of Assessments, preparation of records, enforcement of niles and mamtenance,
fepair and replacement of the Commen Elemants and Association Properly with
such funds as shall be made available by the Association for such purposes. The
Agsociation and ifs officers shalf, however, retzin at ail times ke powers and
duties granted by the Condominium Act, including, but nol lirited {0, the making of

Assessments, promuigation of rules and execution of contracts on behall of the
Assaciafion.

.2~
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{ To employ personnel (o perform the services required for the proper aperation of
the Condominium and the A_.ssmiaticn Property.

8 The otligation io (]} eperate and maintain the surface waler managemeni sysiem
in eccordance with the permit issued by the SFWMD, () camy cut, maintain, and
maonitor any required weilland mitigation tesks and {1} maintain copiss of aff
peraitiing actions with regard to the SFWMD.,

(k) To execule all socuments or consents, on behalf of al Unit Ouwners (and their
morigagees), required! by alf governmental andfor quasi-govemmental agencies in
connection with land use and development matters (including, wiffwul imilation,
plats, waivers of plat, unities of fitie, covenants in liey thereo!, stc.), 2nd in that
regard, each Unit Owner, by acceplance of the deed o such Owner's Unit, and
each mortgagee of & Unit Owner by acceptance of a fien on said Unit, appoints
and designates the President of the Association as such Unit Owner's agent and
&itomey-in-fact to execute, any and all such documents or consents,

Association Froperty. All funds and the fille to alf properties acquired by the Association
and heir proceeds shall be held for the benefit and use of the members in aceordance with
the provisions of the Declaration, these Articles and the By-Laws.

Qigtibution of tncome: Dissoltion. The Association shal not pay a dividend lo #s
members and shall make no distribution of income 1o ils members, directors or officers,
and upon dissolution, all assefs of the Association shall be {ransferrad only to another non-
proft corporation or 2 public agency or s otherwise authorized by the Florida Not For
Profit Corporation Act {Chapler 617, Florida Statites),

Limitafion. The powers of the Association shall be sublact to and shall be exercised in
accordance with the provisions hereof and of the Deglaration, the Bylaws and the Aci,
provided that in the event of conflict, the pravisions of the Act shall control over tiose of
e Declaration and By-Laws.

ARTICLE S
MEMBERS

Membership. The membars of the Assorialion shall consiat of all of the record tille cwners
of Units in the Condominium from time o time, and a%er termination of the Condominium,
shatl aiso consist of those who were members &t the Ume of such lennination, and thelr
sticcesgors snd assigns.

Assignment. The share of a member in he funds and assets of the Association cannot be
assigned, hypothecated or fransferred in any manner except as an appurtenancs i the
Unit for which that share is held,

Yoling. On alt matters upon which the membership shall ba entilled to vote, thers shali be
only one vole for each Unit. Alf voios shall be exercized or cast in the manner provided by
{he Declaration and By-Laws, Any person or entily owning mars than one Unit shali be
entilied t cast the aggregate number of voles attributable fo all Unifs owned.

Ratietes
¥

H04000113895
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84  Mestings, The By-Laws shall provide for an annusl meeting of members, and may make
provision for regular and speciat meelings of members ofher han the annual meeling.

ARTIGLE 7
TERM OF EXISTENCE

Tha Association shall have perpetual axistenca,

ARTICLE &
INCORPORATO:

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

NAME ADDRESS

Michasl F, Zammielio . 3720 South Ocean Boulevard
Hightand Beach, FL 33487

ARTICLE §
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices designated in
the By-Laws. The officars shall be elected by the Board of Direstors of the Association at iis first meeling
following the annual meeting of the members of the Assoulation and shalt serve at the pleasure of the
Board of Directors, The By-Laws may provide for the removal from office of officers, for flling vacancies
and for the duties and qualificafions of the officers. The names and addresses of the officers who shall
serve untl their suetessors are designated by the Board of Direclors are as follows:

Pregident:

Tichast F. Zammisllo 3720 South Ocean Bowevard
Highland Beach, Fl. 32487

Vite PrasidentT) :

Frank Zammiello 3720 South Ocean Boulevard
Hightand Beach, FL 33487

Secelary:

Adtienne Zammislio - 3720 South Qoean Boulevard

Hightand Beach, FL 33487

-4~
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ARTICLE 10
IRECTOR:
101 Number and Qualification. The propary, business and affaiis of the Association shall be

16.2

10.3

10.4

0.5

10.6

managed by & board coneisting of the number of directors determined in the manner
provided by the By-laws, buf which shell consist of not lags than three (3} dirciors.
Directors need not be members of the Assoclation,

Cuties and Powers. Al of the duties and pawers of the Assaciation existing under the Act,
the Declaration, these Adicles and the By-Laws shell be exemised exclusively by the
Board of Direclors, its agenis, contraciors or employees, subject only to approval by Unit
Owners when such approval is specifically required,

Eleciion: Removal Directors of the Association shall be electad at the annuval meeling of
the members in the manner detemnined by and subject ta the qualifications set forth in the
By-Laws. Directors may be removed and vacancies on the Board of Direclors shall be
filled in the manner provided by the By-Laws.

s O The Daveloper of the Condominium shall appeint the
members of the firgt Board of Directors and their replacements who shalt hold office for fre
paricds desoribed in the By-Laws.

First Direclors. The nemes and addresges of tﬁe members of the firsi Boand of Diraciors

who shafl hold office un#l their successors are slecled and have taken office, as provided
it the By-Laws, are as follows:

NAME ADORESS

Micheel F. Zammielio 3720 South Ocean Boulevard
Highland Beach, Fl. 33487

Frank Zammiello 3720 South Ocean Boulevard
Hightand Beach, FL 33407

Adrianne Zammiello ) 3720 South Qoean Boulevard

Hightang Beach, FL 33487

Standards. A Direclor shall discharge his duties as a director, including any duties as a
member of 8 Commiftee! i good faith; with the care an ordingry prudent person i a ke
position would exerciss uhder similar circumstances; and in & manner reasonably befieved
ko ba in the best interests of the Association. Unless a Director has knowledge sonceming
2 matter in question that makes reflance unwarranted, a Birector, in discharging his dulies,
may rely on information, opinions, reperts or statements, including financial statements
and other data, if prepared of presented by: one or more officers or employees of the
Agsocistion whom the Direcior reasonably belisves to be reasonable and compelent in the
manners presented; legal counsel, public accountants or other persons as {o matlers the
Director reasonably believes are within the persuns' professional or sxpart competence; or
a Commities of which the Director is not a member if the Director reasonably helieves the
Committee medils confidence, A Direclor s not lighle for any action taken es & dirsclor, or

Atkdse
A5
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any fallure fo take action, ¥ ha parfcrmed the duties of his office in complizmoe with the
foregoing atandards.

ARYICLE 14
INDEMNIFICATION PROVISIONS _

indemniiges. The Association shall indemnify any person wio was or ig 8 pary to any
proceeding {other than an action by, or int the right of, the Association} by reason of the
fact that he is or was a direcior, officer, employee or agent {eack, an "indemnites”) of the
Agsutiation, egainst iabiity incurred in conneciion with such proceeding, including any
sppeal Nereof, if he acted in good faith and in 4 manner he reasenably hefieved o be in,
or not opposad o, the best inferests of the Assosiation and, with respect to any ciminal
action or procesding, had no reasonsble cause lo beffeve his conduct was unjawfid, The
termination of any procesding by judgment, arder, settiement, or conviction of upon 2 piea
of pol contenders of its equivalent shall nut, of itself, create a presumption that the person
did not act in good fith and in 2 manner which he reasonably befieved %o be in, or not
opposid {0, the best interests of the Association or, with respect {o any ciminal action or
proceeding, had reasonable cause to beliave that his conduct was unlawful,

Indemnificalion. The Association shall indemnify any person, who was or is a parly 1o any
proceeding by of in the right of the Association to procure a judgment in its favor by reason
of the fact that he is or wes a director, officer, employee, or agent of the Assodiation
against 8xpenses and amounts paid in settlement not exceeding, in the judgmeni of e
board of directors, the estimated expense of fiigating the proceeding o conclusion,
actually and reasonably incurred In connection with the defense or setflement of such
proceeding, ingluding any appeal thersof. Such Indemnification shall be authorized i such
persan acted in good faith and in 2 manner he reasonably believed o be in, or not
opposed o, the bes! interests of the Asecciation, except that no indemnification shali be
made under this subsection In respect of any claim, issue, or matter as 1o which such
person shall have been adjudged 1o be liable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court of competent jurisdietion, shall
determing upon application that, despite the adjudication of liability but in view of all
circumstances of the case, such person Is fairly and reasonably enfitied to indemnity for
such expenses which such court shall desm proper,

Indernifigation for Expenses. To the extent that a director, officer, employee, or agent of
the Associglion has been successfuf on the merls or ofherwise in defense of any
procesding referred fo in subsection 11.1 or 14.2, or in defense of eny claim, issue, or

mattes thereln, he shall be indemnified against expenses astuslly and reasonably incurred
by him in connection therewiths.

inati Any indemnification under subssction 11.1 or subsestion
11.2, unh ess pursuant to 8 determmamn by a court, shall be made by the Assodiation only
as suthorized in the specific ¢ase upon a determination that indemnification of the directar,
officer, employes, or agent is proper under the circumstances because he has met the

applicable standard of conduct set forth tn subsection 11,1 or subsection 11.2. Such
determination shall be made:

FAticles
-8
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(a) By the board of directors by & majofity voia of a quorum consisting of direciors
who were nof partias to such proceeding,

{b) if such a quorum is not obtainable or, even if obtainable, by majerily vole of a
Committes duly desighated by the Board of Direttors {in which directors who are
parties may participate) consisting solely of fwo or more Directors not at the time
parties 1o the proceeding;

{c) By independent legal counsel;

1. selected by the Boand of Directors prescribed in paragraph 11.4{a) or the
committee prescribed in paragraph 11.4{b); or

2, it & guorum of the Directors cannot he obtained for paragraph 11.444) and
the Commiitee cannot be dgsignated under paragraph 11.4{b}, selectad
by majodty vote of the full Board of Direclors {in which Dirgctors whe are
parties may parficipaie); or

{d} By a majority of the voling intarests of the members of the Association who were
not parfies 16 such proceeding.

11.5  Defennination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determnination
that indemnification is permissible. However, if the determination of permissibilily is made
by Independent iegal counssl, persons specified by paragraph 11.4(c) shall evaluale the
reasonableness of expenses and may authorize indemnifization,

116 Advaning Expenses. Expenses incurred by an offiver or direstor in defending a ¢ivil or
criminal proceeding may be paid by e Asaociation in advancs of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay suich amount if he is ulimately found not to be entiied to indemrnification by ths
Asggociatien pursuant to this section. Sxpenses incutred by other employees and agents

may be paid in advance upon Such lerms or conditions that the Boand of Directors deems
appropriate.

N7 Exglushity: Exclusions. The indemnification and advancement of expenses pravided
pursiant to this section are not exclusiva, and the Assoglalion may make any other or
further indemnification or sdvancement of expenses of any of its direclors, officers,
employess, or agents, under any bylaw, agreement, vote of sharehoiders or disinterasted
direciors, of ofherwise, both as to action in his official capacity end 8 to action in another
capacity while holding such office, However, indemnification or advancemant of expenses
s0all rot be made o or an behalf of any director, officer, amployee, or agent if a judgment
or other final adjudication establishes that his actions, or omissions fo act, were material o
the cause of action so adjudicated and constitute:

{a) A vigiglicn of the cririnal law, uniess the director, officer, empioyes, or agent had
reasonable sausa to helieve his conduct was lawful or had no reasonabie cause io
believe his conduct was uniawfu;

-7
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1] A transaction from which the director, officer, employee, or agent derived an
improper persenal benefit, or

(€}  Willui misconduct of a conscioys disregard for the best inferests of the
Aszociation in 3 procesding by or in the dght of the Assceiation o progure a
judgmant in ils favor or in @ procesding by or in the right of the membsrs of the
Associstion.

Indemnification and advancement of expenses as provided in this
secfion shall conlioue as, unless otherwise provided when authorized or ralified, to a
person who has ceased to be a dirgclor, officer, employes, or agent and shall inure to the
henefit of the heirs, executors, and administrators of such & person, unless clherwise
provided when authorized or ratified.

Application_to _Court.  Motwithsianding the failure of the Association o provids
ndempification, and despite any contrary determination of the Beard or of the mambers in

ihe specific case, a director, officer, employee, or agent of the Association who is orwas &

parly to & proceeding may apply for indemnification or advancemsnt of expenses, of both,
to the court conducting the proceeding, to the circuit court, or to another court of
competent jurisdiclion. On receipt of an application, the caurt, after giving any rotice that it
considers necessary, may order indemnification and advancement of expenses, including

sxpenses incumed in sesking courtbondered indemnification or advancement of expensss,
if it determines thei: ‘

(8t  The director, officer, emplayee, or agent is entitied fo mandatory indemnification

under subsection 11.3, in which cass the court shall also order the Association to pay the directr

reasonable expenses incurred in oblaining court-ordered indemnification or advancement of
BXpenses;

iB) The director, officer, employee, or agent is entiled to ndemnification or
advancement of expenses, or both, by virue of the exernise by the Assoelation of
its power pursuant o subsection 11.7; of

< The direclor, officer, employes, or agent is fairly and reasonsbly entitied o
indemnification or advancement of expenses, or both, in vew of all the relevant
circumstancey, regardiess of whather such person met the standard of conduct sat
forih in subsection 11.1, subsection 11.2, or subsection 11.7. unless {3) a court of
competent jurisdiction determines, after all available appeals have been exhausted
or not pursusd by the proposed Indemnilee, that he did not act In good fatth or
acled in & manner he reasonably befieved to be nol In, or opposed te, the best
interest of the Association, and, with respest to any criminal action or proceeding,
that he had reasonable cause fo befieve his conduct was unlawiul, and (b} such
eoutt further spesifically determings that indamnification should be depied, The
lermination of any proceeding by judgment, order, settlement, conviction orupona
plea of nolo contsndere or its equivalent shall not, of iself, create a presumption
that the parson did not act in good faith or did act in @ menner which he
reasonably befieved to be not in, or opposed to, the best interest of the
Agsociation, and, with respect to any crimiasl action or proveeding, that he had
reasonable calise {o believe that his conduct was unlawful.

Asticles
-3-
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1110 Definitions. For purposes of this Adicle 11, the term "sxpenses” shall be deemed to

1N

include atioreys' fees, including thase for any appeals; the term "liahility” shall be deemed
o include obligations io pay a judgment, sefttement, penally, fine, and expenses actually
and reasonably incurred with respect 6 2 proceeding: the term “praceeding” shall be
deemed {0 inchkede any thieatened, pending, or completad action, suit, or oter tvpe of
pracecting, whether civil, criminal, administrative of investigative, and whether formel or
wformal; and the term “agent” shall be deemed to inciude a voluntesr; the tarm "senving &t
the request of the Association” shall be deemad {0 include any service a3 a ditecior,
officer, employes or agent of the Association that imposes duties on sush parsons,

Ampndment  Anything fo the confrary herein notwithstanding, no amendment fo the
provigions of this Article 11 shall be applicable as to any parly elighls for indamrificetion
hereuntier who has not given his prior wrilten ¢consent to such amendment.

ARTICLE 12
BY.LAWS

The first By-Laws of the Association shall be adopled by the Board of Dirsclors and may be
altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments 1o these Arficles shall be proposed and adepled in the foliowing manner:

13.1

13.2

13.3

134

Notice. Notice of a proposed amendment shall be included in the nofice of any meeling at
vhich the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617, Florida Statutes. Such nofice shall contaln the
proposed amendment er a summary of the changss i be effected thereby.

Adoption. Amendments shall be propusad and adopted In the manner provided in Ghapier
817, Florida Stelules and in the Act {the latter to control over the former fo the exdent
provided for in the Acf).

Limifation. No amsndment shall make any changes in the qualifications for membetship,
nor in the voting rights or properly fights of members, nor arny changes in Sections 5.3, 5.4
or 13.3 of these Articles, without the approval int wiiting of all members and the joinder of
all record owners of mortgages upon Units, No amendment shall be made that is in
conflict with the Act, the Declaration or the By-Laws, nor shall any amendment make any
changes which would in sny way effect any of the rights, privileges, powers or gplions
herein provided In favor of or reserved to the Developer andfor Institufional First
Morigagees, uniess the Developer and/or the Institutional First Morigagees, B3 applicable,

shall join in the execulion of the eméndment, No amendment to this paragraph 13.3 shafl
he affectiva.

Raveloper Amendments. Notwithstanding anything herein contained to the confrary, to the
extent lawful, the Developer may amend hese Articles consistent with the provisions of the
Declaration allowing certaln amendmants to be effectad by the Daveloper alone.

Ariiae
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1356 Recording. A copy of each amendment shall be filed with the Secretary of State pursuant
to be provisions of applicably Florids iaw, snd a copy cerfified by the Secrefary of Siate
shal be recorded in the public records of Palm Beach County, Florida with an identificaiion
on the first page thereot of the book and page of said public records where the Declaration
was recorded which contains, as an exhibif, the iniliat recording of thesa Articles.

ARTICLE 14
ITIA ED QFFICE:
ARDRESS AND NAME OF REGISTERED AGENT

The initial reglstered office of this corporation shall be at 3720 South Coean Boulevard, Highland
Beach, Paim Beach, Florida 33487, with the priviiege of having its office and branch offices at other places

within or without the Staie of Florida, The initial registered agent at that address shall be Michasl F.
Zemimielio.

IN WITNESS WHERECF, the incorporator has affixed his signature the day and year set forth
halow.

-
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE S8ERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

rrz

In compliance with the laws of Fiorids, the following is submitted.

First — That desiring o organize under the laws of the State of Florida with s principal office, ax
indicated in the foregoing articieg of incorporation, in the County of Palm Besch, State of Florida, the

Association named in the said arficles has named Michasl F. Zammielia, located at 3720 Soufh Gesen

Boulevard, Highland Beach, Palm Beach, Florida 33487, as its stalutory registered agent.

Having been namad the statulory agent of said Association at the place designaled in this
certificate, | am famiiar with the obligations of that position, and hereby accept the game and agree o act

in his capacity, and agree 1o comply with the provisions of Florida law relative to keeping the mgistered
office opan,
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