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ARTICLES OF NCORPORATION
OF
CANAL VILLAS CONDOMINIUM ASSOCIATION, INC,
a corporation not for profit
under the lawa of the Siate of Florida

The undersigned hereby associate themselives for the purpose of forming # corporation not for profit under Chapter
617, Florida Statutes, and agree and certify as follows:

ARTICIE 1.
Name, A i

1.1} Namg. The name of the corporation shall be CANAL VILLAS CONDOMINIUM ASSCCIATION,

INC., a corporstion not for profit. {The corporation shall be referred to in these Arficles as the "Association™.) The
initial principal besiness address of the Association is 9122 Midnight Pass Road, Unit 21, Samsots, Florida 34242

1.2) Addrexs and Registered Agept. The streat address of the initinl registered office of the Association is
2364 Fruitvilie Road, Sarasota, Florida 34237, The name of the Assoclation's initial registered agent at such address

is Christopher K. Caswell, P.A.
ARTICLE 2.
Byrpose

2.1} Puppose. The purposs for whick the Association Is organized is to provide an entity pursusnt to the
Florids Condominium Act, Chapter 718, Florida Statutes as it exists on the date hereof for the maintenance,
operation and management of CANAL VILLAS, A CONDOMINIUM, (herein the "Condomininm”), 2 condominium
project located in Satasota County, Florida, and the Condominium Property. The condomininm is being developed
by MSA LIMITED, INC., a Florida corparaion, its successors and assigns (herein the "Developer™).

2.2) Distribution of Income. The Aseaciation shall make no distribution of income to and no dividend shall

be paid to iis members, directors, or officers.
2.3y Mo Shares of Stucl. The Association shall not lave or issue shares of stock.

ARTICLE 3.
Powers

3.1) Common Law gngd Statutory Poweps. The Association shail bave all of the commeon-law and statutory
powers of a corporation not for profit under Florida law not in conflict with the tarms of these Articles of

Incorporation or the Florida Condominium Act.

3.2} Specific Powers. The Association shall have ali of the powers and duties of an association set forth in
{he Flarida Condominium Act and all of the powers and duties reasonably necessary bo manage, maintaio and operate

the Condominfum pursuani to the Declaration of Condominium for the Condomintum, ¢s i may be amended from
time to time, Wcloding but not limited to the following:

(2) To make and collect assesspents (regular, special and cmergency) against members as Unit
owners to defray the costs, expenses and losses ingurred In the mensgement, maintenance, operatdon, repadr and
replacement of the Condominium and proparty and facitities serving the Condominiven and Associztion Property.

FREPARER: CHRIS CASWELL
2364 FRUTTVILLE ROAD
SABRASOTA, FL 34137
P41-366-T727
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(&) To use the proceeds of assessments b the sxercise of its powers and duties.

{c) If provided in the Declaration of Condominium for the Condominium, to charge inierest and
Iate chazges on delinguent or past duc assessments and o accelerate the assessments of a member delinguent m
payment of any installment of assessnents for Common Expenses.

{d) If provided in the Declaration of Condominium for the Condominiom, to charge a use fee
against Unit Owners for the use of designated Association Property or certain designated portions of the Common
Elements,

{e} If provided in the Declaration of Copdominium for the Condominium, to require as a condition
to the letting or renting of a Unit a security deposit to protect against damages fo the Common Elements and/or
Association Preperty. -

{f) To acquire, own, mainizin, manage, repair, replace and operate the Condominiuwn Property and
il other property, improvements and Gicilities serving the Condominium or is Unit Owner members, whether
located within or without the Condominium, including the maintenance, repair and replacement of drainage facilities
serving the Conderoirdum and Association Property.

(&) To prrehase insurance upon ihe Condominium Froperty and Association Property and
msurance for the protection of the Association and Hs mepshers as Unit Owners.

{h) To handle rentals of Units for the convenience of the Unit Owners unless otherwiss prohibited
by law or unless registration is required by Iaw.

{P To make and amiend reasonable Rules and Regulations respecting the use and cecupancy of the
Condominiwn Property and Association Properiy and for the health, comfort, safsty and welfare of the Unit Owners.

All such Rules and Regulations and amendments thetsto shall be approved by the Board of Directors of the
Asseciation.

{i) To approve or disapprove e imnshr, lease, mortpage and ownership of Unirs i the
condominivm, if so provided in the Declaration,

(k) To enforce by legal means the provisions of the Condominium Act of the State of Florids, the
Declamtion of Condominiarn, these Avicles of Incorporation, the Bylaws of the Association and the Rules and
Repulations for use of the condominium Property, if any.

() To contract for the management of the condominiun with third parly contractors and to
delegate to such contracter all powers and duties of the Association, except 25 such are specifically required by the
Dreclaration of Condominivm or the Floridz Condominfum Act to have the approval of Directors or the members of
the Association.

(m} To coniract for the management or operation of all the portions of the Common Blements
susceptible {0 separate maragement of operation.

(2} To employ personnel to perform the services required for proper mamagement, maintenance
and operation of the condominium, including a resident manager.

{0} To acquite or enter into (prior or subsequent to the reeording of the Declaration of
Condominium} agreemenis whereby it acquires leascholds, memberships or other possessory or use interests in real
and personal property, including, bt not Umited to, counry clubs, golf courses, marinas, and other recreational
facilities, whether or not contiguous 1o the lands of the Condomiriurm, irtended w provide for the enjoyment,
recreation of other use or benefit of the Unit Owners, o declare expenses in connection therewith to be Common
Expenses, and to adopt covenanis and restrictions relating fo the use thereof and to operate under & fotitious name.

2 HO5000065135 3
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{p} To purckase and own Units in: the Condominjum, including a Uit to house & resident mauager,
if apy, and to acquire and hold, lsase, morigage and convey the same, subiect however, to the provisions of the
Declaration and Bylaws relative thersto.

{¢) To obi2in loans to provide fimds for operating, maintaining, repairing, replacing and improving
the condominiom and Association Property agd to pledge the income of the Association From assessments apgainst
Unit Ownets a3 sscutity for such Josns.

3.3y Asseis Feld in Toust. Al fands and properties scquired by the Association md the proceeds thereof
shall be held in trust for the members in accordance with the provisions of the Declamstion of Copdominium, these
Articles of Incorporation and the Bylaws of the Association.

3 4) Limistjon off Exercise of Powers, 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 of the Association,

ARTICLE 4.
Members

4.1) Menmbers, The members of the Ascociation shall eonsist of alf of the record owners of Units in the
condomininm from time to thne, and after termination of the Condominium shall consist of those who are members
at the time of such termination and theifr successors and assipns. Until the Declaration of Condomininm is recordsd
in the Public Records of Sarasota County, Floride, the subscribers to these Atticles shall be the sole members of the
Association and shall cast all the votes. Upon the recording of the Declaration of Condominimm, the subscribers shall
antomatically cesse t6 be members of the Association.

4.2} Terminztion and Chanee of Membershin, Membership shall terminate automatically and immediately
as & member's vested prmnt interest in the tifle to the Condominium: Unit terminates, After recajving any spproval
of the Association required by the Declaration of Condominium, change of membership in the Associstion shall be
esiablished by the recording in the Public Records of Sarasota County, Florida, of a deed or other instrament
esiablishing a change of record title to 2 Unit in the Condominium and the delivery fo the Association of a certified
capy of such instrument. The Owner(s) designated by such mstrument thereby automatically becomtes a member of
the Association and the membership of the prior Owner(s) iz terminatad.

4.3} Limitation on Tranzfer of Shares of Assets, The share of a member in the funds and assets of the
Association cagnot be avsigned, hypothecated or iransferred in any mantier, except as 20 appustenance to the
member's Unit.

4.4y Votine, Eack Unit shall be entitled to the voting interest listed below (Vorting Interest) for the specific
unit type, which Voting Interest shall be cast by its ovmers as wetnbhers of the Association.  The exact monner of
exercising voling rights shall be determined by the Bylaws of the Associntion. Each Unit shall be entifled to an equal
Vaoting Iuterest,

g DB setors. The Developer of the Condominiom,
curing the deyelcpment and sales p&m}d of !i'ze Ccn&mmxmn, ghall have and herebry reserves the sheslute tght and
authority to manage and control the Association and its affajes and decisions and the exclusive right to elect or
appoint all Directors of the Associstioa (who need not be Unit Owners), subjact, however, to the following formuls
which shall govern the wansfer of control from the Developer to Unit Cwnigrs other than the Developer:

(2} Whea Unit Owners other than the Developer own fificen percent {13%} or more of the total
Units in the Condomintum, such Uit Owners shall be entitled to elect one-third (1/3} of the members of the Board
of Directors of the Associstion,

W
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&} Unit Owners other than the Developer shall be entitled to elect a majority of the Board of
Pirectors of the Association at such time as the earliest of the following shall oceur:

{D) Three (3) years after fifty percent {50%) of the total Uniis of the Condominium bave
been conveyed to purchasers, of

{ii) Three (3} monthe after ninety percent (90%) of the total Units in the Condominiwm
have been conveyed to purchaseys, or

(H#i} When 2ll the Units in the Condominfum have been completed, some of them have
besn conveyed to purchasers and none of the others are being offered for sale by the Developer In the ordiary
course of business, or

{iv) When some of the Units in the Condominium bave been conveyed to purchasers and
none of the others zre being constructed or offered for sale by the Developer in the ordinary course of business.

{v) Seven years afier recordation of the Declaration of Copdominium.

{c} The Developer shall be entitled to elect one (1) member of the Board of Directors of the
Association as long as the Developer holds for sale in the ordinary course of business at least 5% of the total Units in
the Condominium.

{d) The frapsfer of the control of the Association in accordance with the foregoing provisions shall
take place pursuant 1o and tn sccordance with the Florida Condominiem Act.

uring the period the Developer i3 in confrol of the Associarion, the Directors shall exercise all rights,
powers and privileges that would otherwise be exercisable by the mernbers. The Developer may, at its option, at any
time in writing waive s right to control the Assoclation and tum over conirol to the Unif owners as provided in the
Condomininm Act, who must then sccept such tumover.

Notwithstanding anything hezeinbefore or hersinafter contained or implied to the contrary, the Developer
hereby reservey upto itself, its succassors, designees, and assigns, subject to the provisions of Article 5.1 hereof, the
exchusive right to elect, fo remove and to replace fromn Hme to time members of the first Board of Directors of the
Association.

Maotwithstanding the foregolng, the Developer, while exercising control of the Association during the
development and sales period, shall observe a1l the formalities of the Asscciation's corporats structurs and repime,
and such conirol shall be subject to the specific voting rights of the owners as provided in the Condominium Act.

5.2) Board of Directors The affairs of the Association shall be managed by the Board of Directors
consisting of the number of Directors determined by the Bytaws, but not less than three (3) Directoss, and in the
absence of such detetmination shall consist of three (3) Directors. Directors, except those pargons pamed as the
mtembirs of the First Board of Directors and those persons designated by the Developer, if any, to replace such
persons, shall be members of or officets of corporate members of the Association.

5.3) Election of Direciors, The Direciors of the Association shall be elected at the snnual mesting of the
merders in the manner determined by the Bylaws of the Associstion. Disectors may be removed and vacancies oo
the Board of Directors shall be filled In the memner provided by the Bylaws of the Association.

5.4) First Election of Difectors, The firat election of Directors by the membeship shall occur 2s provided in
Article 5.1 hereof. The First Board of Directors named in these Arriclas ghall serve until such election and any
vacazefes in their number occurring before the Gret election shall be filled by the Developer, or in the event of its
failure to do so, by the remaining Directors, except as otherwise specifieally provided in Articte 5.1 hereof, The
transter of controf of the Association by the Developer to the members shall be as provided in Article 3.1 herzof

4 HO5000065135 3
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5.5) First Board of Diregiors. The names and addresses of the members of the first Boagd of Directors who
shall hold office urtil their successors mre elected and have qualified, or umtil removed, are as foliows:

NAME ADDRESS

Alan Merrington 9122 Midnight Pass Road, Unit 21
Sarasota, Florida 34242

Lynne Memrington %122 Midnight Fass Road, Unit 21
Sarazoma, Florids 34242

Willred Riley 9122 Midnight Pass Road, Unit 21
Sarasota, Florids 34242

ARTICLE &.
Officers

6.1y Officers. ‘The affairs of the Association shail be administered by 2 President, Vice-President, Secretary
and Treasurer and such other officers as may be desipnated in the Bylaws of the Association. The officers shall be
elecied by the Board of Directors at its first meeting following the annual meeilng of the members of the Association
and shail serve at the pleasure of the Board of Directers.

The Directors and Officers may lawfilly and properly exercise the powers set forth ip Article 3, inchuding
those set forth in Ssetions 3.2¢1), {m), (o), (o) and {p), notwitistanding ihe fict that some or all of them who may be
directly or mdirectly involved in the exercise of such powers and in the gegotiation aad/or copsemmation of
agreements executed pursuant to such powers ave some or 2l of the persons with whorn the Association enters into
such agreements or who own some or ali of the proprietary interests in the eatity or entities with whom the
Association enters into such agreements. Disclosire of such sgtesments by setting forth the same in the Declaration
of Condominium as initially declared or subsequently amended, shall stand as sn absclute confirmation of such
agreements and the valid exercise by the divectors and officers of this Association of the powers pertinent thereto,

ARTICLE 7.
Indemmificarion of Dircororg and Officers

7.1) Indemuity. The Association shall indemmify smy person who was of is 2 party or Is ireatensd to be
made a party to any threatenied, pending or contemplated sction, suit or proceedings, whether cfvil, criminal,
adiinjsivative or ipvestizative, by reason of the fict that ke or she is or was & director, employee, officer or agent of
the Association, against a1l Habilities and expenses (including attomeys' fees and sppeliate attorneys’ fees),
Jjudgments, fines and amowsts paid in settlement actally and reasonably incurred by him or her in connection with
such action, suit or proceedings, unless (a) 2 court of competent jurisdiction deterinines, after all available appezls
have been exhausted or not pursned by the proposed indemnites, that he or she did nof act in good fajth, norina
manner ke ot she reasonably belisved to be in or not oppossd fo the hest interest of the Association, and, with respect
to any crimioal action or procecding, that ke or she had reasonable cause to believe his or her conduct was unlawfal,
end (b) such court further specifically determines that indemnification should be denied. The termination of any
action, suit or proceedings by judgment, order, settlement, conviction or opon a plea of nolo contendere or ifs
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in 2 mamner which he
reasonably believed to be in or not opposed to the beat Hiterest of the Association, and, with respect to any criminal
action or proceeding, had reasonable canse to believe that his or her conduct was unlawful.

7.2) Expensgs. To the extent that 2 director, officer, smployee or agent of the Association has been
suecessfol o the merits or otherwise in deftnse of any action, suit or proceeding refemyed 1o in Article 7.1 sbove, or
in defense of mmy claim, isme or tostter therein, he or she shall be indemnified against expenses (including attorsey's
fees and appellate attomeys' fees) actually and reasonably incurred by him in connection therewith,

7.3y Advanges. Expenses incurred in defending 2 civil or criminal action, suit or procesding shall be paid

3 HOS000065135 3
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by the Association In sdvance of the final disposition of such action, su¥{ or procesdings upon rectipt of an
underizking by or on behalf of the affected director, oificer, amployee or apent to repay such amount unlees it shalt

nitimately be determined that he or she is entitled to be mdenmified by the Association as authorized in this Asticle
7.

7.4} Miscellageous. The indemnification provided by this Article shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitied under any by-law, agreement, vote of members or
otherwise, zad shall continue as to 2 person who has ceased to be a director, officer, ettiployee or apent and shall
innre fo the benefit of the heirs and personal representatives of such person.

7.% Jgsurenice. The Asspciation shall heve the power to purchase and maintain insurance on bebaif of azy
person who is or wes z director, officer, employee or agent of the Assoctation, or is or was serving, at the request of
the Association, as a direcior, officer, employee or agant of another corporation, parinership, general partnership,
trust or other enterprise, apalngt any Hability asserted against him and mcurred by him in any such capacity, or
arising our of his or her status as such, whether or not the Association would have the power to indemmify him or her
against such Hability under the provisions of this Article.

7.6 Agtendmtent. Anything to the contrary herein potwithstanding, the provisions of this Asticle 7 may not
be amended without the prior written consent of all persotis whoss iatetest wonld be sdversely affected by such
amendment.

ARTICIE 8.
Bvlaws

8.1} Bylaws. The Bylaws of the Azsociation shall be adopted by the Board of Directors of the Association
and msy be altered, amended or rescinded in certain instances by the Board of Directors and in certadn instances by
the membership in the manmer provided by the Bylaws.

ARTICLES.
Amendents

9.1} Amendments. Subject to fhe provisions of Sections 9.2 apd 9.3 of this Article 9, amendments to the
Axticles of Incorporation shail be proposed and adopted in the following manner:

(2} Notice of the subject matier of a proposed amendment shall be inclnded in the notice of any
meeting at which a proposed amendraent Is fo be considered,

{b) A resolution for the adoption of # proposed amendment may be proposed ejther by the Board
of Directors or by the members of the Association. Except as elsewhere provided, such approvals must be by not less
them 6% of the entire membership of the Board of Directors and by ot Iess than 66%of the votes (Voting Interasts)
of the entire membership; or by not less than 80% of the votes (voting Interests) of the eiitire membership of the
Association. Direstors and members not present in person or by proxy =t the meeting considering the amendment

iy express their approval in writing, providing such approval is delivered to the Secretary at or prior to the
westing,

{c) A copy of each amendment shall be certified by the Secretary of State and shail be recoyded in
the Public Records of Sarasofa County, Florida

9.2) Limitation on Amendients No amendment shall make any changes in the qualifications for
membership nor the voting rights of members, nor make any change in Section 3.2 of Article 3, of Sections 5.4 and
5.5 of Article 5 or Article 7, without approval it writing by the Developer, all members #nd the joinder of all record
owners of mortgages ypea all or any portion of the Condominium, No amendment shall be made that i3 in conflict
with the Condomininm Act of the Stete of Florida, the Declarstion of Condominium or which deletes or modifies any
of the rights of the Developer hereunder without the prior written consent of the Dieveloper.

it irst Board of Directors. Notwithstanding anything herein
contined ba the oontm'y nmﬂ the ﬁrst e‘xectzon gf dneutors by the members, amendments o thess Articles of
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incorporation may be proposed and adopted only by the unanimous action of the First Board of Directors namged in

these Articles or their replacements.
ARTICLE 10.
Term
16.1) Temm, The tefm of the Association shall be perpetual unfess the Condopiinimn is terntinated pursummt
10 the provisions of the Declaration and In the svent of such termination, the Association shall be dissolved in

accordance with the law,
ARTICLE 11,

Definitions

1.1} Defipitiops. The terms used in these Articles shall bave the same definitions and meaning as sat forth
in the Declaration of Condoiminium untess herein provided to the contrary or unless the context otherwise requires.

ARTICLE I2.

Bubscribers {Incorporstors)

12.1) Names god Addreszes. The name and resldence address of the subscriber (incorporator) of these

Articles of Incorporation are as follows:
NAME ADDRERS
Chris Caswelt 2364 Pmitville Road
Sarasota FL 34237

S WHEREOF, the subscxiber (incorporator) has hereto affixed his or her signarure on this

ﬂhﬁrﬁWmﬁ.&d .
Clons G

CHRIS CASWELL

CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR. BERVICE
OF PROCESS WITHIN TS 3TATE, NAMANG AGENT UPON
WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48,001, Florlda Statstes, the following is submitted in compliance with sald Aet:

THAT CANAL VILLAS CONDOMINIUM ASSOCIATION, INC,, desiring to organize under the laws of

the State of Florida, with its principal offices st 9122 Midnight Pass Road, Unit 21, Saraso, Florida 34242, has
naged CHRISTOPHER K. CASWELL, P A., whose office is located at 2364 Fruitville Road, Sarasota, Florida

34237, as its agent to accept service of Process within the Stats.

ACKNOWLEDGEMENT

Having been so named to accept service of process for the above stated corporation, at the place designated
in this Certificate, 1 hereby accept to act In this capacity, and sgree to comply with the provisions of said Act relativer;
=

tor keeping open said office.
-CHRISTOPHER K. C L,PA. =
4 —
jé/uuaq , N
T
=
o

Dated: MARCH (6 2007
Chris Caswail

=
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