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ARTICLES OF INCORPORATION

OF

FRUITVILLE PROFESSIONAL OFFICE CENTER
CONDOMINIUM ASSOCIATION, INC.
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The undersigned, acting as the incorpotator of the corporalion hereby being formed under
the Florida Nol For Piofit Corporation Act, Chapter 617, Florida Statutes (the “Not-for-Profit
Corporation Act™), hereby adopis the lollowing Articles of Incorporatiom:

ARTICLE I
NAME OF CORPORATION

The name of this corpoiation shall be FRUITVILLE PROFESSIONAL OFFICE
CENTER CONDOMINIUM ASSOCIATION, INC. {the "Association™).

ARTICLE I
ADDRESS

The street address of the initial principal office of the corporalion shall be shall be c/o
Alessandro A. Giannini, 8620 South Tamiami Trnil, Suite N-P, Sarasotn, Florida 34238.
The corporation may change its principal office from time 1o time as permitied by law.

ARTICLE HI
PURPOSE OF CORPORATION

The Association is not being organized for pecuniary purposes or [inancial gain, and no
part of the Associalion’s assets, income, prafil or net carnings shall be distributed to or inure to
the benefit of its members, direclors, officers, or any private persons. Reasonable compensatian,
however, may be paid for services rendered for the Association in furtherance of one or more of
its purposes. The specific purpose for which the Association is being formed is 1o mainiain,
operate. preserve and manage. the condominium known as FRUITVILLE PROFESSIONAL
OFFICE CENTER, an Office Condominium (the *Condominium”). located at 8620 South
Tamiami Trail, Suite N-P, Sarnsota, Florida 34238, and to perform all acts provided in the
Declatation of Condominium thereof (lhe “Declaration™ and in the Florida Condominium Act,
Chapter 718. Florida Statutes (the "Condominium Act™). The Condominium is being developed by
FRUITVILLE PROPERTY. LLC, a Florida limited linbility company (the “Developer™).
which intends 1o sell one ar more units in the Condominium (collectively, the “Units™) to various
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purchasers who will thereby become Unit Owners, The term “Unit Dwner” shall mean the record
owner (whether one or more persons or entities) of the fee simple title to any Unit.

ARTICLE 1V
ROWERS

The Association shall have ail statulory powers ol a corporation not for profit, &s set forth in
the Not-for-Profit Corporation Act, and all statutory powers of an association, as set forth in the
Condominium Act, consistent with these Anicles and the Declaration. Without limiting the
generality of the foregoing, the Association shall have the following powers:

(n) to exercise all of the powers and privileges and to perform all of the duties and
obligations of the Association as defined in the Declaration:

(b) ta acquire (by gift, purchase, lease, or olherwise), own, hold, improve, build upon,
operate, maimain, replace, repair, remodel. demolish, convey, sell, lcase, transfer,
dedicate for public use. or otherwise dispose of, any real property {whether or not
conliguous to the Condominiun property) or personal property;

{c) to fix, levy, collect, and enforce payment of. by any lawful means, all charges or
assessmients and assessment liens pursuant to the terms of the Declaration; to pay
o1l expenses in connection therewith and all office and other expenses incident 10
the conduel of business of the Association, including all licenses, taxes. or
governmental charges levied or imposed ngainst the property of the Association;
(d) to bontow money, and with the consent of two-thirds (2/3“”') of ils members, to
morlgage, pledge, or hypothecate any or all of its real or personal property, including
any lien ripghts it may have, as security for money borrowed or debts incurred;

(e) to make reasonable Rules and Regulations respecting the use of any property or
facilities over which the Association may have control or jurisdiction. and o
provide penaltjes for the violation of any such Rules and Regulations;

(H o contraet for the management and/or maintenance of the Condominium property
(or such other properties or improvements as may be placed under the Association’s
jurisdiction hy the Declaration or the Board of Administiation) and to delegate in
such contract ail powers and dutics of Ihe Association, except as are specilically
1equired by the Declaration 1o have approval of the Association’s membership;

{g) 1o dedicale, sell or transfer all or any part of the Commen Elements to any public
agency, autherity, or utility, for such purposes and subject to such conditions as
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may be agreed to by the Association; pravided hawever, that no such dedication
or transfer shall be effective unless an instument has been signed by two-thirds
. (2/3'™) of ench class of members, agreeing 10 such dedicatian, sale, or transfer;

{h) o employ such legal counsel. accountants and other agenls ar employees for
reasonable compensation 85 may be deemed necessary for the protection and
furtherance of the interests of the Association and of its members; and

') to purchase insurance upon the Condominium property and insurance for the
protection of the Association and its members as Unit Qwners.

ARTICLE V
MEMBERS

Every Unit Dwner shall be a member of the Association. Developer shall be a member of
the Association so long as Lhe Developer owns any Unit in the Condominium. A Unit Owner's
membership in the Assaciation shall terminate astomatically and immediately ot the time the Unit

+ QOwner's vested fee simple title ownership interest terminales, except that upon the termination of
the Condominium, the membership of a Unit Owner who conveys his or her Unit to the trustee as
provided in the Declaration shall continue until the trustee makes a linal distribution of such unit's
shase of the funds collected and held by the trusice.

After the Assacialion approves any conveyance of a Unit, as provided in the Declaration,
the change of membership in the Asscciation shall be cvidenced in the Association records by
delivery to the Associntion of a copy of the recorded deed or other instrtument of conveyanee. In the
event of death ol any Unit Ownei, his or her membership shall be automatically transferred 1o his or
her heirs or successots-in-interesl. The share of a member in the funds and assets of the
Association cannol be assigned, hypoihecated or transferred in any manner, except as an
appurtenance to the member's Unit.

Prior to the recording of the Declaration, the subscriber hereto shall constiwte the sole
member of the Association.

ARTICLE V1
YOTING RMGHTS

Each Unit Owner shall have one (1) full vote, which vote shall be cast by a designated
owner as provided for in the Declaration. When a Unit Owner is an enlity that is beneficially
owned by, or the Unit Dwner consists of. two or more persons (“Beneficial Owners™), the vole
for that Unit shail be exeicised as the Beneficial Owners among themselves determine, but in no
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event shall more than one (1) vote be cast with respect 10 any one Linit, and the vote shall not be
divided among the Beneficia! Qwners of any one Unit. [ one person owns more than one Unit,
such person shall have one {1) vole for each Unil owned. Il Unils are joined topether and
occupied by one owner, such owner shall have a separnte vote for each Unit owned,

ARTICLE VI

1 U H{ g U

The street nddress of the Association's inilial registered office, and the name of the
Association’s inilia} agenl at thal address, shall be Alessandro A. Giannini, 411 Vanderkloot
Drive, Osprey, FL 34229.

ARTICLE VIII
BOARD OF ADMINISTRATION

The business and aifairs of the Assaciation shall be conducted by a Board of Administration
(lhe ‘Board of Administration™), which shall consist of not less than three (3) directors, as shall be
elected or appointed in the manner se( forth in the ByLaws. Directors may be 1emoved and
vacancies on the Board of Administration shall be filled in the manner provided by the ByLaws.
The names and mailing addresses ol the initial directors serving on the Board of Administration.
wha shall hold office until their successors are appointed by Developer (prior to turnover) or are
elecied by the Unit Owners other than Developer (afier wrnover), or until removed, are as
follows:

Name: Address;
Alessandro A. Giannini 411 Vanderkloot Drive
Qsprey, FL. 34229

George N. Strickland 324 Bayshore Drive
Osprey, FL 34229

Francesea Giannini 8620 South Tamian Trail, Suite N-P
Sarasota, Florida 34238
ARTICLE IX
INDEMNIFICATION OF QFFICERS AND DIRECTORS

The Association shall indemnify every officer and director [rom and agsainst any and all
judgments, linbilities, setilement costs, reasonable lepal fees and expenses incurred by or charged to
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any such person by reason of the fact that he or she is or was o dircelor ar officer of the
Association {whether or not he or she is a director or officar of the Association at the time such
expenses are incurted), to the maximum extent permitted by (the Noi-for-Profit Corporation Act
and the Condominium Act. In furtherance therecf, the Association may puchase and maintain
insurance on behalfl of ali officers and directors against any lability asserted against them or
incurted by them in their capacity as officers and directors or arising oul of their status as such.

ARTICLE X

As more particularly set forth in Section 301 of the Condominium Act, the Developer shall
have the right to appoint all of the directors of the Assaciation (which direclors nesd not be Unil
Ohwners). subject 1o the following:

1. When fifteen percent (15%) or more of the Unils are conveyed to Unit Owners other

than Developer, such Unit Dwners shall be entitled io elect not less than one-third (1/3) of the
. direclors,

2, Unit Owners other than Developer shall be entitled to elect not less than a majority

-of the directors upon the first to occur of the following:

‘ {a) Thuee (3) years aRer fifty percent (50%) of the Units that will be operated uitimately
by the Associalion have been conveyed to Unit Qwners other than Developer;

{B) Three (3) months afler ninety percent (90%) of the Uniis that will be operated
ultimately by the Associaiion have been conveyed to Unit Owners other than
Developer;

(c) When all of the Units that will be operated ultimately by the Association have been
complcled, some of them have been conveyed 1o Unil Owners other than Develaper,
and none of the others are being offered for sale by the Developer in the ordinary
course of business:

(d) When some of the Units have been conveyed to Unit Owners other than Developer
and none of the others are being constructed or offered for sale by Developer in the

ordinary course of business; or

{e) Seven (7) years zfler recordation of the Declaration in the Public Records of
SARASOTA County, Florida.

3 When Developer no longer holds for sale in the ordinary cowrse of business at lenst

H06000280527 3
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five percent (5%) of the Units that will be aperated ultimately by the Association, Unit Qwners
other than Developer shall be entitied 1o elect all of the direclors.

4. Any director appointed by Developer may be removed and replaced by Dieveloper at
any time. subject only lo the foregeing rights of Unit Owners

ARTICLE X}
BYIAWS

The first ByLaws of the Association shall be adopted by the Board of Administraticn and
may be alteted, amended or1eseinded in the manner provided in such ByLaws.

ARTICLE XI1
SURSCRIBER

The name and sireet addiess of the subsciibing incorporalor 1o these Anicles of
Incorporation is as follows:

Name: Address:
Alessandro A. Giannini 8620 South Tamiami Trail, Suite N-P
Sarasoln, Florida 34238

ARTICLE X111
AMENDMENTS

These Articles of Incorporation may be amended as provided by the Not-for-Profit
Corporation Act, subject to the following: {(a) a resoiution for the adoption of & proposed
amendment may be proposed either by ihe Board of Administration or by at lesst thirty percent
{30%) of the voling interests of all Unit Owners; (b) notice ol the subject matter of a proposed
amendment shall be ineluded in the notice of any meeting of the members al which the proposed
amendment is (o be considered; (c) except as elsewhere pravided, the amendment shall require
the affirmative vole of nol less than two-thirds (2/3) of the membersghip votes entitled to be cast; (d)
a copy of each amendment shali be certified by the Secretary of State of the State of Florida, and
shall be recorded in the Public Records of SARASOTA County, Florida in accordance with the
Condominium Act; and (e) no amendment shall make any changes which would in any way
affect any of the rights, privileges, power or options herein provided in favor of, or 1eserved Io,
Developer, unless Developer joins in the execution of the amendment, and no amendment shall
be made that is in conflict with the Condaminiom Acl ar the Declaration.
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ARTICLE X1V
DURATION OF EXISTENCE

The Association shall exist perpetually unti) dissolved in accordance with Anicle XV
belew, and terminated according 10 law.

ARTICLE XV
DISSOLUTION

Upon termination of the Condominium, pursuant to the provisions of the Declaration.
ihe Association may be dissolved upon a resolulion to that efTect being approved by the holders of
two-thirds (2/3**Y of the tolal voies of the Association membership. and upon compliance with any
applicabiec laws then ir eflect.

Upon dissoiution of the Association, other than incident o a merger or consolidation. the
assets of the Associstion shall be dedicated to an appropriate public agency to be used for
purposes similar to those for which this Association was created. In the event that acceptance of
such dedication is sefused, such assets shal! be granted, conveyed, and assigned to any nonprofit
corporation, association, trust. or other organization ta be devoted to such similar purposes. This
procedure shall be subject to court approval on dissolution, if required pursuant to Florida Statute
Chapter 617. Upon dissolution of the Association, the property consisting of the surface water
management sysiem, if any, shall be conveyed Lo an appropriate agency of the local government;
or. il nol accepied by the ageney. then the surface water management system. il any, shall be
dedicated 10 a similar non-profil corporation.

ARTICLE XVI
DEFINTTIQNS
All copitalized terms used in these Arlicles, without being expressly dzfined herein, shall

have the meanings ascribed to such terms as set forth in the Declaration.

IN WITNESS WHEREOF, 1, the undersigned subscriber hereby adopt these Articles of
Incorporation. and hereunto set my hand and seai ihis@day ol Novemnber, 2006.

O A. GIANNINI

H06000280527 3
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STATE OF FLORID&, ) \LLAHASSEE,
COUNTY OF Smrs ob, )

The foregoing instrument was acknowledged before me this’z[f day of November, 2008, by

ALESSANDRO A. GLANNINI, He is personally known 1o me or has produced 2 driver's license
or as identification.

Nime:
My commission expires:

5 " Sharon Tobias

H > Commission # DD533710
kY f Expites March 27, 2010
o

Saeven Troy Fov - Vawrins, e 800335001

STATEMENT ACCEPTING APPOINTMENT AS REGISTERED AGENT

The undersigned hereby accepts designation as registered agent of the [oregoing
comporation. The undersigned is familiar with, and accepls, the obligations of that position.

Daled thisc2day of Navember, 2006.

A, GTANNINI

GRVWREM784-2Cande Decsh Anicles of Incnmoraiion
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