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February 18, 2008

FLORIDA DEPARTMENT OF STATE
EMTDIRE Dovision of Corporations

i’

SUBJECT: VILLA TOSCANA TOWNHOMES ASSOCIATION, INC.
REF: WO800000B494

If the corporation's board of Qirectors reveked the diessolution autharized
by the shareholders, a statement that the revocation was permitted by
action of the board of dlrectors aleone 18 required to be centained in the

document.

The regqisterad agent must have a Florida street address. A post office

box is net acoeptable.

You must list at least ome incorporator with a complete businesns streat

address.

If you have any further questiona concerning your document, please call

{(850) 245-6962.

Valerie Hezring FAX RAud., §#: HOB000038254

Regulatory Specialiat II Latter Number: 008A00010250
New Flling Section

P.O BOX 6327 —Tallahagsee, Flonda 32314
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VILLA TOSCANA TOWNHOMES ASSOCIATION, ING.

{Corporation Not For Profit)

In order to form & corporation under and &0 accordance with the provisions of the laws of

. the State of Florida for, the farmation of corporetions not for profit, we, the Undersighed hereby

associate ourselves into a corporation for the purposes and with the powers hereinafter
mantionsd; and to that end we do, by these Artficles of Incarporation, set forth:

I .
The name of the propesed corparation shall be:

VILLA TOSCANA TOWNHOMES ASSOCIATION, INC.

]

The purposes and objects of the Corporation shall be:
1. To administer the operation and managemant of VILLA TOSCANA
TOWNHOMES ASSOCIATION, INC., a townhome community in Broward County, Flarida,

z To underiaka the performance of the acts and duties incidemt W the
administration of the operation and management of VILLA TOSCANA TOWNHOMES
ASSOCIATION, INC,, in accordance with the terms, provisions, conditions and authorizations
contained in these Aricles of Incorporation and in the, Declaration of Covenants and
Restrictions for VILLA TOSCANA TOWNHOMES ASSOCIATION, INC., which will be recorded
in the Public Record of said County and which is hareinafter referred to as the "Declaration”.

3 To own. operate, lesse, sall, trada and otherwise deal with such property,
whether real or personal, as may be necessary or convenient In the administration of sald VILLA
TOSCANA TOWNHOMES ASSOCIATION, INC. The Corporation shall be conducted us a
non-profit organization for the banafit of its members,

This Instrument Prepared William H. Albamoz, Eag.
William H. Alborngz, P.A,

901 Ponce de Leon Boulevard, Ste 803, Coral Gables, Flarida, FL 33134 (305)444-1741
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The Carporation shal! have the following powers:

1. The Corporation shall have all of the powers and priviloges granted to
Carporations net for profit under the laws pursuant to which this Corporation Is chartered, and
all of the powers and privileges, which may be, granted to or exarcisable by & under any other
applicable laws of the State of Florida now or hereafter in effect,

2 The Cosporation shall have alt of the powers to exercise, undeariake and perorm
all of the rights, duties and obligations which may be granted fo or impesed upon the
Corporation pursuant to the Dedlaration and as étay be reasonably necessary fo effectuate the
purpoees of the Corporation. Ineluding, but not limited o the following:

() To make and establish reasongble rules and regulations goveming the
use of the property and fadilitios subject to the Declaration;

() To tevy ard collect azssssments against members of the Corporatlan to
dafray the expenses of VILLA TOSCANA TOWNHOMES ASSOCIATION, ING, In
accordance with the Declaratien shd the By-Laws of this Corporation which may be
hereafter adopted, including the right to levy and collect for the purposes of awning,
holding, operating leasing, mdnaging and otherwise trading and dealing with any
property, whether real or personal, which may be necessary of convenlent in the
adminigiration, operation and management of VILLA TOSCANA TOWNHOMES
ASSOCIATION, INC., and in accomplishing the purposes stated in the Declaration;

(<) To malntain, repalr, replace, improve, operate and manage the Commeon
Area of VILLA TOSCANA TOWNHOMES ASSOCIATION, INC., ss defined in the
Declaration and the property comprising i, Ineluding the right to reconstruct
improvements after casualty;

(d)  To contract for the management of VILLA TOSCANA TOWNHOMES
ABSOCIATION, INC., and to delegate to such contractor all of the powers and duties of
the Corparation, except those which may be required by law ar tha Declaratian to have
approval of the Beard of Directors or membership of the Corporation;
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{e) To enforce the provisiens of the Declaration, these Arlicles of
Incorporation, the By-l.aws of the Corporation which may be hereafter adopted, and the
Rules and Regulations govemning VILLA TOSCANA TOWNHOMES ASSOCIATION,
ING., which may be hereafter promulgated,

{n To do and pedorm all acte and deeds incidental, necessary or
convenient in effectuating the pur:poses of tha Corporation and in the exercise and
performance of the rights, duties and obligations granted or imposed upon the
Corporation by the Declaration; and

(a9 To exercise all powars granteéd under the law of the State of Florida to
Corperationa MNot- Far-Profit for the purposes of prameting the health, safety and welfare
of the owners and residents of VILLA TOSCANA TOWNHOMES ASSOCIATION, INC,

v

The qualification of the members, tha manner of their admission to membearship and
termination of such memberehip, and veting by members shall be as follows:

1. The ownrers of all Units in VILLA TOSCANA TOWNHOMES ASSOCIATION,
INC., shall be membars of tha Corporation, and no other person or entities shall be antitled o
membershlp, except as provided in item (5) of this Article. '

2. Membership shall bg establishad by the acquisition of record fe¢ simple title 10 a
Unit and the membership of any party shall automatically terminate upon that party belng
divested of title to her, his or its entiro fee ownership Interest in any Unit, except that nothing
hereln eentalned shall be construed as terminating the membership of any party who may own
two or more Units, so long as such party shall retain a record foe simple interest fn any Unit
within VILLA TOSCANA TOWNHOMES ASSOCIATION, ING.

3. Theie shall be two classes of membership, designateq Class A and Class B,
respectively, Class A Members shall be all Owners of Unite, except REAL ESTATE HOLDINGS
Il, LLC, a Florida Limited Liability Company, end any Successor Developer designated ang
appointed in the manner provided in the Declaration. REAL ESTATE HOLDINGS I, LLC shall
be the Class B Member. The Class B Membership shall cease and terminate upan the earliest
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of (a) conveyance of record by REAL ESTATE HOLDINGS 1, LLC, or Successor Developar of
the last Unit owned by REAL ESTATE HOLDINGS I, LLC, or Successor Developer subject to
the Declaration; (b) voluntary temmination by the Class "B Member by written instrument
axecuted by It recorded In the Public Records of Broward County, Plarida; or (v} December 31,
2008. Upon termination of the Claas B Membership, there shall be only ohe ¢lass of members
and as o any Units then or thereafter owned by the former Class B Member [t shall become a
_Class A Member.

4. The voting rights of the respective classes of membership shall be as follaws:

{a) Class A: Clasa A Members shall be entitlsd to one vote for each Unit
owned on all matters on which Class A Members shall be entitled to vots, which vote
may be exercised or cast by the Owner or Owners of eagh Unit in such manner as may
ba provided in the By-Laws sdopted by the Corporation.

(b) Class B: So long as there shall be a Class B Member, the Class B
Member shall ke entitled lo appolnt a majorty of the Board of Directors of the
Corporation and shall have all other preferences In voting provided in these Articles of
Incorporation or in the By-Laws of the Corporation hereafter adopted. In all matters on
which members of the Corporation ghail be entitled to vote tha Class B Member shall
have four (4) votes for each Unit swned by it.

5. Until such time as the Declaration shall be recorded in eaid County, REAL
ESTATE HOLDINGS NI, LLC, shall be the séie member of the corporation, and shail be entitied
to vote alone an all matters upon which the membership shall be entitled to vote.

v
The interest of 8 mamber in the funds and assets of the Corperation cannot be assigned,
hypothacated ar transferred in any manner, except as an appurtenance to her, his or its Unit.
The funds and assets of the Corporation shall balong solely to the Carperation subject to the
limitation that the same be expanded, held or used for the benefit of the membership and for the
purposes authorized herein, in the Declaration, and in the By-Laws hereafter adapted.

vi
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The Corporation shall have perpetual existence,
vii

Thae principal Office of the Corporatian shall be located at 4D SE 5 Street, Suite 400,
Boca Raton, FI 33432 but the Corporation may malntain offices and transact business in such
other places within or without the State of Florida as from time to tme be designated by the
Board of Directers. In compliance with Sectlon §17.023, Florida Statutes, William H..Albornoz,
Esquire is designated Registered Agert of the Corporation ypon whom service of process may
he served at 501 Monce de Lecn Blvd; &ults 603, Coral Gables, Flarida 3?134 asa the office to

~ beyriaitaingd: for- such purpuse,” provided that-suctr ‘Registered- Ageni-and-office-rmay -be

changed from time to time as the Board of Directors of the Corporation may determine.

Vi

The affalrs of the Corporation shall be managed by the President of the Corporation
assistad by the Vice President, Gecretary and Treasursr, subject to the directions of the Board
of Directors. The Board of Directors or the President, with the approval of the Board of
Directors, may employ a Managing Agent and/or other managerial and suparvisory persotinel ar
entities to administer or assist In the adminigtration of the operation and management of VILLA
TOSCANA TOWNHOMES ASSOCIATION, INC., and the affalrs of the Corporetion, and any
such perecn or entity may ba 80 employed without regard to whathar such person or entlty Is a
member of the Corporation or a Director or Officer of the Corporation, as the case may be.

Except for {a) actions by the Corporation to enforce previsions of the Daclaration, (b)
actions to collect assessments or foreclose liens securing assesements fevied by the
Corporation pursuant to the Declaration or the By-Laws of the Corporation, (¢} actions {o collact
claims againet [nsurance policies or bonds carried by the Corporation. (d) proceedings
challenging vatuations or levies for ag valorem taxation, (@) actions against parties to wihom
funds of the Corporation shall have been paid and from whom refund or repayment is due or
may be due to recover such amaunta as shall be due to the Carperation or (f) counterclaims
brought by the Association in proceedings instituted against it, no judicial or administrative
proceedings shall be commenced or prosecuted by the Corporation uniess approved and
authorized by vote of mambers m;ming not legs than seventy-five (75%) percent of the Units in
VILLA TOSCANA TOWNHOMES ASSOCIATION, INC.
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IX

The number of members of the first Board of Directors of the Corporation shall be three
(3). The numbsr of members of succeesding Boards of Directors shall be as provided from time
to time by the By-Laws of the Corporation. The membars of the Board of Directors shall be
glected by the members of the Corpomtion at the Annual Meeting of the membership as
provided by the By-Laws of the Corporation and at least 8 majority of the Board of Directors
shall be members of the Corpomation or shall be authorized representatives, officers, or
employees of a corporate member of the Corporation, Provided, notwithstanding the foregoing,
so long as REAL ESTATE HOLDINGS li, LLC, or Successor Developer shall hold Class B
memberehip, ASSOCIATES or Successor Developer shal! be entitied to appoint & majority of
the Board of Directora and such appointees shall not be required to be mombers of the
Corparation or representatives, officers, or employess of a corporate member,

X

The Board of Directors shali elect a President, Vice Prasident and Secretary/Treasurer.
The President and Vice President shall be members of the Board of Directors, but ne other
Officer need be a Director. The same person may hold two offices, the duties of which are not
incompatitle; provided, however, that the office of President and Vica President shall not be
held by the same person. Tha election of Officars shall ba hald annually at the first mesting of
aach Board of Directers next following the Annual Megling of tha membarshin and vacancies is
cffices shall he filled by election by the Board of Directors as same occur.

Xl
The namee and post office addresses or the first Board of Diractors who, subject to the

previsions of these Articlea of Incorperation, the By-Laws, and the lawa of the 8tate of Flarida,
shall hold office untll successors are elected and have qualified, are as follows:

Leopoldo Cottin 40 SE 5 Strast, Sulte 400, Boca Raton Fi 33432
Gaston Reboredo 40 SE 5 Strest, Suite 400, Bova Raton F) 33432

Rebeca Reboredo 40 SE 5 Street, Suite 400, Boca Raton FI 33432
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Xl

The subscriber to thase Articles of Incorporation is Gaston Reboredo whuse addresa ls
40 SE b Streat, Suite 400, Boca Raton, Florida 33432,

Xt

The Officers of the Corporation who shall serve untll the first election under these
Articles of Incorporation ashall be the following:

Prasident Gaston Rebeoredo

Vica President Leopoldo Cottin

Secretary/Treasurer Lecpolda Cattin
X

The original By-Laws of the Corporation shall be adapted by majarity vote of the Board
of Directors, and thereafter, such By-Laws may be altered or rescinded only in such manner and
by such vole as said By-Laws may provigs.

XV

Evory Dircoter anrd ¢very Qfficer of the Cerperation shall be indemnified by the
Corporatlon against alt gxpenses and llabliitles, Including counsel fees, reasonably incurred by
or imposed upon him or her in connection with any proceeding to which she or he may be a
party, or in which he or she may become invalved, by reason of his or her being or having been
a Director or Officer of the Corporation, whether or not he or she is a Director ar Qfficer at the
time such expenses s&re incumed, except in thgee cases in which the Director or Offiger is
adjudged guitty of willful misfeasance or maifeasance in the performance of his or her duties. If
any claim for reimbursement or indemnification hereunder shall be based upon a settlement by
the Director or Officor seeking such reimbursement or indemnification, the indemnification
herein shall apply only if the Board of Diractors approves such settement and reimbursement
88 being in the best interests of the Corparation. Tha faregeing rignt of indemnification shall be
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in addition to and not exclusive of all other rights to which sueh Director or Othcer may he
entitled,

xvi

An Amendment to these Articles of Incorporation may be proposed by the Board of
Diractors of the Corporation acting upon a vote of the majority of the Directors, or by the
members of the Corporation owning a majority of tha Units subject to the Declaration, whather
meseting as members or by insirument in writing signed by them. Ugon any Amendment to these
Articles of Incarporation being proposed by said Board of Directors or membars, the propesed
Ameriment shall be fransmitted to the Praesident of the Carporation or other Officer of the
Corporation in the absence of the Prasldent, who shall thereupon call a Special Meeting of the
rmembers of tho Corporation for a date not sponer than twenty (20) daya nar later than ¢ixty (60)
days from the receipt by him or her of the proposcd Amendment, and it shall be the duty of the
Secretary to give to each member written or printed notice of such meeting; stating tha time and
place of the meeting and reciting the proposed Amendment in reasonably detalled form, which
notice shall be mailed or presanied personally to each member not less than ten (10} days
before the date set for such meeting. ' If mailed, such notice shall be desmed to bu pruperiy
given when depositad in the United States Maif, addressed to the mermber at his or her Post
Office Address as it appears on the records of the Corporation, postage prepaid. Any mamber
may, by writtean walver of nofice signed by sueh mamber, waive such notice, and such waiver
when filad in the records of the Corporation, whether before or after the holding of the Meeting,
shall he deemead equivalant ta the giving of such natice to auth member.

For any proposed Amendment to be adopted and besome eflective the proposed
Amendment must be approved by affimative vote of members awning not less than two-thirds
(273) of the Units subject to the Declaration which affirmative vote must include the vote of the
Class B Mgmber so long as there shall he a Class B Member, So long as there shall be a Class
B Memben:, no Amendment may be adaptad without the affirmative vote of the Class B Member.
At any meeting held ta consider the adoption of an Amendment the written vote of any member
of the Corporation shall be recognized, if such member is not in attendance at such meeting or
represented at the meeting by proxy, provided such written vote is dsllvered to the Secrotary of
the Coarporation at or prior to the meeting. Prior to the recording of the Declaration any
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propesed amendmant shall be adopted upon the written consent of REAL ESTATE HOLDINGS

{l, LLS.
Upon the adoption of an Amendment to these Articles of Incorporation by the requisite
vote, the Amendment shall be {ranscribed and certified in such form as may necessary to file

the Amendment in the office of the Sacretary of State of the State of Florida. If members whose
votes would be sufficient ta adopt any Amandment to these Articles of Incorporation at a duty

convened maeting for that purpose evecite sn instrument amending these Aniclesé af
Incorporation, such inetrument shall be and constitute, when duly filled In the cffice of the
Secretary of Stals, a valld and effective Amendment to these Arlicles of Incorporation and it

shall not be, necessary for such Amendment to he adopted at a meating of the members.

xvit

The commencement date of the existence of this corporation shall be the date of the
filing of thesea Articles of incotporation with the Sacretary of State of the state of Florida.

IN WITNESS WHEREQF. the Subscriber has hereunto set his hand and seal, this{) day

of FEhRAN, 2008,
@"‘/’ EAL)
gston Reboredo

The undersigned hereby accepta appaimment 25 Registered Agent
of tha abave Corporation.

Willam H. Albomoz, Esauire
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STATE QOF FLORIDA)

)5
COUNTY OF )

BEFORE ME, the Undersigned Authority, personally appeared Gaston Reboredo, who
acknowledged that he/she executed the foregoing Articlas of Incorporation for the purposes
therein expressed, this _/2 day of @é&% , 2008, He/she a persanally known to me
and dld net take an oath

NOTARY PUBLIC-BTATE OF FLORIDA

CARLOTA FUBITES -

& MY COMMISSICN # Do Mso%ad
o EXPIRES: October 14, 2008
" onae The Koty ALl Ubiorechany
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