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M I R OMAR

email: sdavis@miromar.com Direct Dial: (239) 390-5302
Facsimile: (239) 390-3106

January 22, 2009
Via Federal Express

Department of State

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Re: Costa Amalfi Homeowners® Association, Inc.
Gentlemen:

I have enclosed the fully executed, original Articles of Incorporation regarding
Costa Amalfi Homeowners® Association, Inc. for filing with your department. Also
enclosed is a check for $78.75 which represents the following fees: Filing Fee ($35.00),
Designation of Register Agent ($35.00) and Certified Copy ($8.75) (additional copy
enclosed).

I have also enclosed a self-addressed, stamped envelope to expedite the retum.

Should you have any questions or require additional information please contact
me at the address above.

Sincerely,

e D
Susie Davis :
Legal Assistant to Mark W. Geschwendt, Esq.

Enclosures as noted

MIROMAR DEVELOPMENT CORF.
10801 Corkscrew Read, Suite 305, Estero, Florida 33928 TEL.: {239) 390-5100 FAX: (239) 948-3667
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The undersigned submits these articles for the purpose of forming a not-for-proffse
-V

corporation under Chapter 617, Florida Statues, and certifies as follows:

ARTICLE I
Corporate Name

The name of the corporation is Costa Amalfi Homeowners' Association, Inc.,
(“*Association™},

ARTICLE 11
Address

The initial mailing address of the Association shall be 10801 Corkscrew Road,
Suite 305, Estero, Florida 33928. The principal office of the Association shall be located
at the mailing address or at such other place as may be subsequently designated by the
Board of Directors of the Association.

ARTICLE III
Purpose and Powers of the Association

This Association does not contemplate pecuniary gain or profit to the Members
(as defined in the Declaration) and shall make no distribution of income to its Members,
directors or officers. The specific purposes for which it is formed are to provide for the
maintenance, preservation and architectural control of the residential lots, common areas
and improvements (as defined in the Declaration of Covenants, Conditions and
Restrictions for Costa Amalfi, (“Declaration”) according to the provisions of the
Declaration and to promote the health, safety and welfare of the residents within the
Costa Amalfi Neighborhood and any additions to it as may be brought within the
jurisdiction of the Association for this purpose.

The Association shall have the following powers:

(a) To exercise all of the common law and statutory powers of a corporation not-
for-profit organized under the laws of the State of Florida that are not in
conflict with the terms of the Declaration, these Articles or the By-Laws of
the Association,

(b) To exercise all of the powers and privileges and to perform all of the duties
and obligations of the Association as set forth in that certain Declaration




applicablé to the property and recorded or to be recorded in the Public
Records of Lee County, Florida and as the same may be amended from time

to time. The Declaration is incorporated into these articles by reference as if
set forth in its entirety.

(c) To fix, levy, collect and enforce payment by any lawful means, all charges or
assessments pursuant to the terms of the Declaration; to pay all expenses in
connection therewith and all other expenses incident to the conduct of the
business of the Association, included, but not limited to, all licenses, taxes or

governmental charges levied or imposed against the property of the
Association;

(d) To maintain, repair and operate the property of the Association;

(e) To purchase insurance upon the property of the Association and insurance for

the protection of the Association and its Members or Villa Site Owners (as
defined in the Declaration);

(f) To reconstruct improvements after casualty and make further improvements
upon the property;

(g) To enforce by legal means the provisions of the Declaration, and the Articles
of Incorporation and By-Laws of the Association, and the rules and
regulations adopted pursuant to them;

(h) To employ personnel to perform the services required for proper operation of
the Association;

(i) To acquire (by gift, purchase or otherwise), own, hold, improve, build upon,
operate, maintain, convey, sell, lease, transfer, dedicate for pubh';buse%r

otherwise dispose of real or personal property in connection with the affaqrs
of the Association. w3
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ARTICLE 1V m

Membership e
-
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Section 1. Membership Generally: No person except an Owner or a Declacg?_aﬁ, as?
such terms are defined in the Declaration, is entitled to membership in the Asso§&(ion;
and all Owners and Declarant regardless of whether a Declarant is also an Owner; shall

be cither Class A or Class B Members of the Association, as provided in this Article.

Section 2. Class A Membership: Until termination of Class B membership, as
provided in Section 3 of this Article, every Owner who holds record title to a Villa Site
that is subject to assessment under the Declaration, except Declarant, shall be a Class A
Member of the Association. Each Class A membership shall be appurtenant to a Villa
Site and shall be transferred automatically by a conveyance of record title {o such Villa
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Site. An Owner of more than one Viila Site is entitled to one Class A membership for
each Villa Site to which such Owner holds record title. If more than one person holds an
interest in any Villa Site, all such persons shall be Members; provided however, that only
one vote shall be cast with respect to any one Villa Site. No person other than an Owner
may be a Class A Member of the Association, and a Class A membership may not be
transferred except by a transfer of record title to the Villa Site to which it is appurtenant.

Section 3. Class B Membership: The Declarant shall be a Class B Member of the
Association. The Class B membership shall terminate and be converted to a Class A
membership upon the happening of either of the following, whichever occurs first:

(a) The total votes outstanding in Class A membership equals one hundred
percent (100%) of the total votes outstanding of Class A and Class B membership

combined; or

(b)

Upon termination of Class B membership, all provision of the Declaration, Articles, or
By-Laws referring to Class B membership shall be without further force or effect.

At Turnover, as defined in the Declaration,

ARTICLE VY
Voting Rights

Section 1. Class A Voting: All Class A Members shall be entitled to one (1) vote

for each Villa Site owned. If more than one (1) person holds record title to a Villa Site,
there shall be only one vote cast with respect to such Villa Site, exercised as the Owners

determine among themselves.

Section 2. Class B Voting: The Class B Member shall be entitled to one (1) vote
for each Villa Site owned. In addition, until such time as the Class B membership is
converted to Class A membership, the Class B membership shall have a right of veto on

all issues coming before the membership for a vote.

ARTICLE V1
Board of Directors

The affairs of the Association shall be managed and governed by a Board of
Directors consisting of at least three (3) Directors, who need not be Members of the
Association. The number of Directors may be changed by amendment of the By-Laws of
the Association. The names and addresses of the persons who are to act in the capacity of

i

Directors until the selection of their successors are:
5

Name Address oo
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1. Michael B. Elgin 10801 Corkscrew Road, Suite 305 £z,
Estero, Florida 33928 Al
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Raymond Haddad 10801 Corkscrew Road, Suite 305
Estero, Florida 33928

Steven C. Lewis

10801 Corkscrew Road, Suite 305
Estero, Florida 33928

ARTICLE VI
Officers

The affairs of the Association shall be administered by a President, a Vice-
President, a Secretary and a Treasurer and such other Officers as may be designated from
time to time by the Directors. The Officers shall be elected or designated by the Board of
Directors at its first meeting following the annual meeting of the Members of the
Association,

The names and addresses of the Officers who shall serve until their

successors are elected or designated by the Board of Directors are as follows:

1. President:

Steven C. Lewis
10801 Corkscrew Road, Suite 305

Tu D
: —m
Estero, Florida 33928 f;:}"’ =
o T3
2. Vice President: Jerry Schmoyer iz @
- 10801 Corkscrew Road, Suite 305 AN =
Estero, Florida 33928 i
v
2% w
3. Secretary/Treasurer Robert B. Roop 230
10801 Corkscrew Road, Suite 305 »
Estero, Florida 33928
ARTICLE VIII
Indemnification

Every Director and every Officer of the Association, and every Member of the
Association serving the Association at its request, shall be indemnified by the
Association against all expenses and liabilities, including attorney fees and costs,
reasonably incurred by or imposed upon such person in connection with any proceeding
or any settlement of any proceeding to which he may be a party or in which he may
become involved by reason of his being or having been a Director or Officer of the
Association, or by reason of his having served the Association at its request, whether or

not he is a Director or Officer or Member serving the Association at the time such
expenses or liabilities are incurred except when the Director, Officer or Member serving
the Association is adjudged guilty of willful misfeasance or malfeasance in the
performance of his duties; provided that in the event of a settlement before entry of
judgment, indemnification shall apply only when the Board of Directors approves such
settlement and reimbursement as being in the best interest of the Association. The
foregoing right of indemnification shall be in addition to and not exclusive of all other
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rights to which such Director, Officer or Member serving the Association may be
entitled.

ARTICLE IX
By-Laws

The By-Laws of the Association shall be adopted by the Board of Directors and
may be altered, amended or rescinded, at a called regular or special meeting of the
Members, by an affirmative vote of a majority of all the Members present in person or by
proxy.

ARTICLE X
Declaration

The Association may be dissolved upon written assent signed by Members
holding not less than one hundred percent (100%) of the total number of votes of each
class of Members. Upon dissolution of the Association, other than incident to a merger
or consolidation, the assets of the Association 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 such dedication is refused acceptance, such assets shall be granted,

conveyed and assigned to any nonprofit corporation, association, trust or organization to

be devoted to such similar purposes.

ARTICLE XI T a. e
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The term of the Association shall be perpetual. P N ) oo
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ARTICLE XII me P Oopii
Amendments E“_’_’; o T
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Amendments to the Articles of Incorporation shall be proposed and adoptedrin tHe?
following manner:

v

Section 1: Notice: Notice of the subject matter of a proposed amendment shall be
included in the notice of any meeting at which a proposed amendment is to be
considered.

Section 2: Vote: A resolution for the adoption of an amendment may be proposed by
either the Board of Directors or by the Members of the Association, directors and
Members not present in person or by proxy at the meeting considering the amendment
may express their approval in writing, providing such approval is delivered to the
Secretary at or prior to the meeting. Except as elsewhere provided, such resolutions must
be adopted by not less than seventy-five percent (75%) of the votes of the entire
membership of the Association.



Section 3: Limit on Amendments: No amendment shall make any changes in the
qualifications for membership, or in the voting rights of Members, without approval in
writing by all Members.

Section 4: Certification: A copy of each amendment shall be certified by the Secretary
of the State.

ARTICLE XIII
General

Unless otherwise defined in these Articles of Incorporation, defined terms
contained in these Articles, as indicated by initial capitalization, shall have the meaning
ascribed to them in the Declaration and By-Laws. Any conflict between these Articles
and the By-Laws shall be governed by such By-Laws,

ARTICLE IV
Incorporator

The name and address of the incorporator of these Articles of Incorporation is as follow:

Jerry Schmoyer, Executive Vice President
Miromar Development Corporation

10801 Corkscrew Road

Suite 305

Estero, Florida 33928 T ©
—m  w
LY &
The incorperator has executed these Articles of Incorporation on the@i‘_"“ day %:f‘j amﬁ'y
2009. oz N
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Jeﬁ{iﬂﬁ‘rt Incorporator gm @

STATE OF FLORIDA
COUNTY OF LEE

The foregoing instrument was acknowledged before me, thiséa“!day of January 2009, by
Jerry Schmoyer, Incorporator of the Costa Amalfi Homeowners’ A ociation, Inc.
( 51\ S Dpws
NOTARY PUBLIC

Wy, Linda 8. Davis My Commission Expires:

& \g’ % Commission # DD471200
2 3 tember 12. 2009
&5 Expires Sep

« inc 8003857018

TSRS onded Troy Fam < neuiar:
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ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

Having been named to accept service of process for this corporation, at the place
designated in the certificate, | accept the appointment and agree to act in this capacity and

to comply with the provisions of Chapter 48.091, Florida Statues, relative to keeping the
office of the corporation open.

The Registered Agent’s office 4s_located at 10801
Corkscrew Road, Suite 3085, Estero, Florida 33928.

ark W, Geschwendt, Esq.
Registered Agent
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