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ARTICLES OF INCORPORATION

G: 23
(A Tlorida corporationt not for Profit)

Pursnart 10 Chapier 617, Florida Statutes, these Articles of Incorporation are created by the undersigned for
the purposes set forth below,

ARTICLE I - NAME AND REGISTERED OFFICE OF THE CORPORATION

The name of this corporation, hereinafier calied the "Association®, shall be VILLA DEL MAR COMMONS
ASSOCIATION, INC. Ms address shall be 3909 Villa del Mar Cirele, Cape Coral, Florida 339C3. _Thc Board of
Dirsctors snay from tinme o time move the principal office of the Association to any other address in the State of

Florida.
ARTICLE 11 - PURPOSE AND POWERS
SECTION {: PURPOSE. The purpose for which this Association is organized is to act as a governing

Association for the ownership, maintenance and operation of cerfain real property common areas, aty improvemnents
construcied thereon and recreational facilities serving VILLA DEL MAR COMPLEX, located in Lee County, Florida.
VILLA DEL MAR COMPLEX consists of the land described in Exhibit "A” to the Declaraiion of Covenants for Villa
Def Mar Corenons (the "Declaration").

SECTION 2: POWERS. The Asscciation shall have all of the rights, powers, duties and fimctions of a nat
for profit corporation, now or hereafter in effect, and as set forth in these Aricles, and all powers and duties
reasonably necessary to administer, govern, and mainin the Commons Association pursuant to the Declararion, as it
may be amended from time to time, mcinding but not limited to the following:

{ay To make and collect assessments egainst members of the Assoctation for the operation and
maintenance of the Commons Associaion and of all otiter properties the Association shail hold, by whatever means.

o)) To use the proceeds of assessments in the exercise of its powers and duties.

() To maintain, repair, replace and opermte all Commons Assoclation property, including without

limitation, the swimming pool, clubhouse, parking aveas and landscaping.

(@) To purchase insurance upon Commons Association property and 21l properties the Association shall
hold and insurance for the protection of tire Assaciatton and its members.

(=) To improve the Commons Association property further aund, after casualty, © reconstruer
improvements.
D To enforce by legal means the provisions of the Declarstion, these Articles, the Bylaws of the

Asseciation and the rules and reguiations for the use of the property of die Association.

g To contract for the maintenance, repair, replacement and operation of any and al) of the Commons
Associatian properties and to delegate 10 a manager all powers aud duties of this Asscciation,
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) To purchase, lease, recsive by gift, or otherwise acqaire real and personal proper_ty, whethier or not
contiguous to the lands of the Commons Association, intended to provide for the epjoyment, recréation ar other use or
Ppenefit of the members of the Association. .

$)) To contract for the management, operation and upkeep of any and all property held ar coptrolled by
the Association.

G} o encumber, morigage, lkase, convey or grant any property which the Assaciation may acqpire or
control, incfuding, but nat limited &0, agy recrgaﬁonal facilities.

k) To enter into contracts or agresments for accounting and hookkeeping services and for the use of
data pracessing facilities or services, so as o carry out the Association's vesponsibilities and w0 comply with the
requirements of the laws of the State of Florida with regard {o maintenance of records.

(I} To select depositories for the Assoclation funds.

(m) To erter into such other coniracis or agreements reasonably necessary of conveniant for the proper
exercise of the rights, powers, duties and functions of the Assoriation.

() To employ all personnel reasonably necessary to perform the services required for proper exercise of
the rights, pawers, duties and Fanctions of the Association.

{0} To exezcise any and all commen law and stasutory powers, although not specifically recited above, of

a corporation not for profit, reasonably necessary or convenient 1o carry out and perform the parpose for whick the
Association i organized and its epumerated powers.

)] To enact and enforce rules and regulations converning the use and enjovment of the Commons

Association properties, including but not limited to rules and repulations pertaining o use of the recreatonal and the
parking facilities.

ARTICLE IMI - QUALIFICATION OF MEMBERS
AND THE. MANNER OF THEIR ADMISSION

SECTION 1: MEMRBERS. The Members of this Association shall be asy Flarida corporation aot for profit
which is created for the purpose of operating & residential condeminium or other multi-onit residential development
located within the Villa Del Mar Complex. If any of the Members is voluntarily dlssolved, that association's
membership shall be transferred to apother corporation, or 0 a trustee, which shall have and exercise snch
association's membership rights, abligations and privileges as long as this Associarion exists,

SECTION 2: VOTE. Whenever a vote of the Members is required, each Member shall be entitled to ane

vate in Assaciation matters for each dwelling unit ("Unit”) it operates. The manner of exercising votng rights shalf be
as set forth in the Bylaws.

TION 3: NO IGNMENT. The share of 1+ Member in the funds and asseis of the Association

cannot be assigned, withdrawn or transfersed I any manter except as an apfurteiidnee to the property the Assotiation
operaes,
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ARTICLE IV - TERM OF EXISTENCE
The Assaciation shzil have perpetual existence.
ARTICLE ¥ - OFFICERS
SECTION 1: OFFYCERS. The officers of the Association shall coasist of a president, one or more vice-

presidents, a secretary, a weasurer, and any assistants to such officers as the Board of Dicectars imay deem appropriale
from time to Hme. The same person may hold two offices.

TICLE VI - BOARD OF DIRECTORS

N 1: AGEMENT BY THE BOARD. The affairs and business of this Association shall be
managed and conducled by a Board of Directors consisting of not less han three (3) persons. Directors may be, but do
1ot have to be, officars or directors of their respective Associations. Directors shall be appolnted or elected by the
Members in the mamner set forth in the Bylaws. Ditectors may be removed, and vacancies on the Board of Directors
shall be filled, in the manner provided by the Bylaws. The business of the Assocfation shall be conducted by e
officers designated in the Bylaws. The officers shall be elected by the Board of Directors at its anuual orgenization
meeting and shal} serve at the pleasure of the Board.

2: BOARD. The names and addresses of the initial Board of Directors awe as follows:
Steven Wolak -
6383 Old Mahogany Court
Naples, FL. 34109

Harry Steven Howard
4825 S.W. 23" Ave
Cape Coral, FL 33914

Francine Wolak
6333 Old Mahogany Court
Naples, F1, 34109

ARTICLE VII ~ INDEMNIFICATION OF
OFFX AND PIRECTORS

SECTION }: INDEMNIFICATION, All officers ang directors of the Association shall be indemmnified by
the Asscciation against all expenses and Jabilities, Jncludmp, counsef fees (mclu.dmg fees for appellate proceedings),

reasonably incurred in connection with any procesding or setlement thereof in which they may become involved by
reason of holding such office,

INDEMNIFICATION NOT AVAILARLE. The foregoing right of indemnification

shall not be avaxiable 1f a judgment or other final adjudication establishes that his or ber actions or omissions to act
were marerial to the cause adjudicated and involved:

(a) Willful misconduct or a conscious distegard for the best interests of the Association, in a proceeding
by or in the right of the Association 10 procure 2 judgment in its fuvor.

(155} Violation of criminal law, unless the person seeking indemnification had no reasonable cause to
believe his action was unlawibl or had reasonable cause to helisve his action was lawful.

) A transaction from which the person secking indemnificasion derived an improper personal bepeafit.
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{dy Recklesspess, ar an act or omission which was commited in bad faith or with walicious purpose or
{n o manner exhibiting wanton and wilifa! gisregand for human rights, safety or property, in an action by ot in
the right of someone oiher than the Assaciation or 2 Member.

(e Wrongfil couduct by Directors ot officers appoimed by the Developer, in a proceeding brought by
or onl behalf of the Association.

ARTICLE VINI - RIGHTS 0[‘ DEVELOPEE

EVELOPER CONTROYL.. The Developer of the Cammmns Association shall ‘uave full right
and authority, but shall not be obfigated, to manage the afalrs of the Commons Assoclation and shall have the
exclusive right to remove and elect the dirsctors of the Association (who need not he members).

SECTION 2: TURNOVER OF CONTROL Members other than the Developer are entited tg elect at Jeast
a majority of the roembers of the Board of Directors of the Association three months after 99 percent of the Unies in all
phases within the Viila Del Mar Complex bave been conveyed to Unit Owners.

TION 3: DEVELOPER'S RIGHTS. The Developer shall be eniitled io elect at least one (1} member
of the Board of Dxrectors as tong a8 the Developer tolds at lcast five percent (3%) the Units in the Villa Del Mar
Complex for sale in the ordinary course of business.

ARTICLE IX - BYLAWS

The marnmer of altering, modifying, amending or rescinding the Bylaws shall be provided for in the Bylaws.

ARTICIE X - A.MENDMENTS TQ lﬂﬁg ARTICLES
SECTION 1: AMENDMENTS. Amendments to these Articles of Incorporation shall he proposeﬂ by a

resolution adopted by & two-thirds {2/3) vote of the Board of Directors. Such resatution shall then be presented to the
Unit Owrers of the Members of the Association, A majority vote of the voting inferests cast at a duly called micating
of the Unit Owners of the Members of the Association shall be necessary to amend the Asticles of Incorporation.

SECTION 2: RESTRICTION ON AMENDMENY. No amendment shall make any change in the
qualifications for membership in the Association without approval in writing of ail members of the Association, and
such amendment shall also be subject to the written consent of all record holtders of morigages upon any Commons
Association property and upon property held by the Associalion in accordance with the provisions of the Declaration.

Np zmendment shall be made that is in confiice with Chapter 617 regarding corporations nor for profit, or the
Declaration.

ARTICLE X1 - VOTING

Whenever a vote of Gie Members is required, each Member shall be entitled 1o one vore in Association
mateers for each Unit it operates. The manrer of exercisiog vating rights shall be as set forth in the Bylaws,

TICLE XH - SEVERABILI

Should any paragraph, sentence, phrase, portion or provision of tiese Articles or of the Bylaws or rules and
regulations of the Association be held invalld, it shall not affest the validity of the remaining Instruments or provisions.
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ARTICLE XIT - APPOINTMENT OF
REGISTERED AGENT FOR §ERVICE OF PROCESS

ECrE Ty QF
Pursuant to Section 48.091, Florida Smatntes, JANE YEAGER CHEFFY, Esq., whose addrés{xéf‘im L%f%{]i
Tamiami Trail Nocth, Suite 310, Naples, Florida 34103, is appolnted registered agent for service of process upon the
Association,

IN WITNESS WHEREOR, the subseribiog incorporator has heretinto set itis hand and seal and caused these
Avrticles of Incorperation to be executed, as of _§ Jo¢Y ol (R, 2005 |

R YﬁVEN HQ,W“ARD Incorporator
STATE OF FLORIDA

COUNTY OF COLLIER

I HEREBY CERTIFY that on this day, before me, an officer duly auwthorized in the State and County
aforesaid to take acknowledgments, personally appeared HARRY ST HOWARD, {one of the following shouid
be checked; if none are checked, ke is personally known to me) ‘E&f“h\; is perspnally known to m#, or has
produced as identification add who did not take an oath, and is named in the

foregoing instrumnent and that he acknowledged execufing the same, in the presence of two subscribing witnesses,
freely and voluntarily.

005.

Q WITNESS my hand and official seal in the State and County last aforesaid this fg é@ay of

(SEAL)

NOTARY PUBLE athela Bartley
My Commission Expires: L AO 4 y

The undersigned, having been designated as agemt for service of process within the State of Florida upon
YILLA DEL MAR COMMONS ASSOCIATION, INC., at the place designed in Auticle XV of the foregaing Articles

of Incorporation, by aceept the appo%ﬁt fnyxcorpnmuon
4
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