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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
FOR

VILLA MEDICI TOWNHOMES HOA, INC,

To the Depertment of State
State of Florida

Pursuant o the provisians of the Florida Not For Profit Corporation Act, the
corporation hereinafter named (the "Corporation") does hereby amend and restate lts Articles of
Incomporation, as heratafore amended,

1. The name of the corporation Is Villa Medici Townhomes HOA, Inc.

2. The taxt of the Amended and Restated Articles of Incorporation of the
corporation, as amended hereby, is annexed hereto and mede & part herect,

* R NN W Nk

CERTIFICATE

it is hercby cerlified that:

1. Ths annexed Amended and Reatated Articles of Incorporation has been
approved by the Board of Directors of the Corporation.

2, The annexed Amended and Restaled Articles of Incorporation does not
contalin an amendment requiring member approval.

3. The annexed Amended and Restated Articles of Incorporation shall
supersade the originat Articles of Incorporation of ihe Corporation and all amendments to them.

4, Thse annaxag Amended and Restated Corditlcate of incorporation of the
Corporation ghall be read in full as follows:

Executed on October./$ , 2013. E/\_/

Tirso Ban J oss, President

Fax Audit No. H13000226482 3
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AMENDED AND RESTATED :
ARTICLES OF INCORPORATION

OF
VILLA NEDICI TOWNHOMES HOA, INC. N 1300000 §77 ?

Pursuant to the provisions of the Florida Not For Profit Corporation Act, the undersigned
hereby adopts the following Amended and Restated Articles of Incorparation (“Articles™):

Article |
NAME AND DEFINITIONS

The name of the corporation shall be VILLA MEDICI TOWNHOMES HOA, INC., which
is herelnafter refarred to as the "Homeowners' Association” or "Assoclation”.

The capitalized terms used here!n shall have the meanings, if any, given to tham in the
Declaration of Covenants, Restrictions and Reciprocal Easements recorded or to be recorded in
the Public Records of Lee County, Florida, as hereafler amendad and/or supplemented from
time to time (the "Community Covenants”) uniess the context clearly requires otherwise;
provided, however, that the term "Member® shall mean a member of the Homeownars’
Assochation gs provided harein.

Article Il
PURPQSES AND POWERS

The objects and purposes of the Homeowners' Association are those objects and
purposes as are authorized by the Community Covenants. The further objects and purposes of
the Homeowners' Association are to presarve the values and amenities of the Dwellings which
are now or hereafier developed within the propertios which are subject to the Community
Covenants (hereinafter referred as the “Properties”) and to maintain the Common Areas for the
benefit of the Members of the Homeowners' Assoclation.

The Homeowners' Association is not organized for profit and no part of the net eamings,
if any, shall inure to the banefit of any Member or individual person, firm or corporation.

The Homeowners' Assoclation shall have the power to contract for the management of
the Homeowners' Associalion and to delegate to the party with whom such contract has been
entered into {which may be an affiliate of Portofino Springs Townhomes, LLC, & Florida
limited liability company (the “Declarant’)) the powers and duties of the Homeowners'
Association, except those which require specific approval of the Board or the Members.

The Homeowners' Aasociation shall have all of the common law and statutory powers of
a corporation not-for-profit which are not in conflict with the terms of these Articles and the
Community Covenanis. The Homeowners' Association shall also have all of the powers
necessary o exerclse all of the Homaowners' Assoclation's rights and privileges, to perform ail
of its duties and obligations and to otherwise implement the purposas of the Homeowners’
Association as set forth in the Community Covenants. The Homeowners' Assoclation shall
further have all of the powers necessary to provide for the commaon good, heslth, safety and
general welfare of all of the Owners, ingluding, without limitation, the power fo act as the
exclusive agent of tha Owners relating to the CDD Property, or ralating to the Master Covenants
or the Master Association, including, without [imitation, the power to the pay, as part of the

HOA Adbcioe- Vim M 0Y
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Common Expenses, all assassments and other sums due to the Master Association pursuant to
the Master Covenants,

The foregoing statement of purposes shall be construed as a statement both of purpose
and of powers, and such purposes and powers shall not be limited or restricted by reference to
or inference from the terma or provisions of any other clause or statement, but shall ba broadly

construed as independant purposes and powers.

Articlo I
MEMBERS

3.01 Memberghip. The Members of the Homeowners' Association shall be as follows:

(&) Owners. Each Owner of a Dwelling shall ba a Class A Member of the
Homeowners' Asscciation and shall be a Voting Member.

{b) Declarant. The Declarant shall be the sole Class B Membear of the
. Homeownars' Associatlon, untll termination of the Class B Memberehip as
provided in the Community Covenants, and shall be a Voting Member.

3.02 Members' Voting Rights. On all matters upon which the Members shall be
entitted or required to vots, each Member shall have the following number of vates:

(a) Each Owner shall be entitied to cast ona (1) vote,

{b)  The Declarant shall have one hundred fifty-five {155) votes, so long as
the Declarant is entitled to appoint a majority of the Directors of the
Assoclatlon as hereafter provided, and thereafter the Declarant shall have
the greater of (i) the number of votes for each Dwelling owned by the
Daclarant; or (ff) one (1) vote less than the number of votes required to
elect a majority of the Directors; or (iii) or the maximum number of votes
permitted under Applicable Law.,

3.03 General Matters. Unlass otharwise spacifisd, when reference is made herein, or
in the Community Covenants, By-Laws, Rules and Regulations, management contracis or
otherwise, to a “Required Percentage” of Members, such reference shall be deemed to be a
reference to fity-one parcent (51%) of the voles of the Voting Members.

3.04 Mesetings of Membere. The By-Laws shail provide for an annual meeting of
Members, end may provide for regular and special moetings of Members other than the annual
meeting. A quorum for the transaction of business at any meeting of the Members sheil exist if
at least fifty-one percent (51%} of the total votes which may be caat by the Voting Members
shall be represented at the meeling by the respective Members. Unless otherwlse specifically
required by law, references herein and in the Community Covenanis, By-Laws and other
documents administered by or binding on the Homeowners' Assoclation shall be deemed to

refer to meetings and votes of Mambers.

ARTICLES CF INCORPORATION
HOMEOWNERS' ASSOCIATION
. -2-
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Article IV
CORPORATE EXISTENCE

The Homeowners' Association shall have perpetual existence.

Article V
BOARD OF DIR ORS

5,01 Management by Directors. The pm;:;eriy, business and affairs of the
Homeowners® Assoclation shall be managed by a Board, which shall initially consist of three (3)

directors. A maljority

of the directors shall constitute a quorum for the transaction of business.

The By-Laws shall provida for meetings of directors, including annual meetings.

5.02 Original Board of Direclors. The names and addresses of the first Board, who
shall hold office until the first alaction and thereafter until qualified succeseors are duly elected

and have taken office, shall be as follows:

Name Address

Tirso San Jose 2385 NW Executive Center Drive, Suite 440
Boeca Raton, Florida 33431

Jeffrey Sabel 2385 NW Executive Center Drive, Suite 440
Boca Raton, Florida 33431

Carol DeMara 2385 NW Exacutive Center Drive, Suita 440

Boca Raton, Florida 33431

6.03 Appointment of Directors. The Direcfors shall be elected or appointed as follows:

(a)

(b)

(c)

{d)

The Daclarant shall have the right to appoint all of the Directors of the
Homeownears' Association until tarmination of the Class B Membership, as
provided In tha Community Covenants.

Upon termination of the Class B Membership, two (2) directors shall be
slected or appointed by the Owners, and one (1) director shall be
appointad by the Declarant.

ARer the Declarant relinquishes controf of the Association, and to the
fullest extent permitted under applicable law, the Declarant may also
exercise the right to appoint any Declarant-owned voting interests in the
same manner as any other Voting Member, except for pumposes of
reacquiring control of the Assoclation or selecting the majority of the
Mambers of the Board.

For purposes of this eection, the term "Voting Members other than the
Ceclarant® shall not include builders, contrastors, or othars who purchase
a Dwelling for the purpose of constructing Improvements thereon for
resale.

ARTICLES OF INCORPORATION
HOMEOWNERS' ASSOCIATION

-3 .
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6.04 Appointment of Board of Directors. Unless otherwise provided in these Articles,
directors elected aor appointed by the Mambers shall be elected or appointed at the annual
meeting of the Members as provided in the By-Laws. The By-Laws may provide for the method
of voting for the aelection and for the ramoval from office of directors.

5.06 Duyration of Office. Directors elected or appointed by the Members shali hold
office until the next succeading annual meating of the Members, and thereafter until qualified

suocessors are duly elected or appointed and have taken affice.

5.08 Vacancles. A director elected or appointed by the Declarant or any other Vating
Member may only be removed by the Declarant, and any vacancy on the Board shall be filled by
the Declarant or other Membser that elected or appointed the resigning or removed diractor.

Article V1
OFFICERS

8.01 Officers Provided For. The Homeowners' Association shall have a President, a
Vice President, 2 Secratary and a Treasurer, and such other officers as the Board may from
time to time slect. One pearson may hold more than one office, subject to the limitations set forth
in the By-Laws.

8.02 Election mnd Appointment of Officers. The officers of the Homeowners'
Association, in accordance with any applicable provision of the By-Laws, shall be elected by the
Board annually for terms of one (1) year, and thereafier untll quaiified successors are duly
elected and have taken office. The By-Laws may provide for the method of veting in the election
for the ramoval from office of officers, for the fllling of vacancies and for the duties of the
officers. The President shall be a director; other officers may or may not be directors of the
Homeowners' Assoclation. If the office of President shall become vacant for any reason, or if
the President shall be unable or unavailable to act, the Vice President shall automatically
succeed to the office or perform its duties and exercise It powars. if any office other than that of
the Prasident shall become vacant for any reason, the Board may elect or appelnt an individual
to fil such vacancy.

6.03 Firet Officers. The names and addresses of the first officers of the Homeowners'
Association, who shall held offlse until the first annual meeting of directors and thereafter until
. succassors are duly elected and have taken office, shall be as follows:

Name ang Office Address

' President: 2385 NW Exscutive Center Drive, Sulte 440
Tirso San Jose Boca Raton, Florida 33431
Vice President 2385 NW Executive Center Drive, Suite 440
Jeffrey Sobel Boca Raton, Florida 33431
Secretary/Treasurer: 2385 NW Executive Center Driva, Suite 440
Carol Demare Boca Raton, Florkia 33431

ARTIGLES OF INGORPORATION
HOMEGWNERS' ASSOCIATION
3
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Article VII
BY-LAWS

The Board shall adopt By-Laws consistent with these Articles. Such By-Laws may be
altered, amended, repealad or rescinded by the Members in the manner set forth In the By-

Laws.

Artlclo Vil
AMENDMENTS

8.01 Approval of Amandmentg. Amendments to these Articles shall be proposed and
approved by the Board and thereafter submifted fo a meeting of the Voling Members for
adoption or rejection by affirmative vote of fifty-one percent (81%) of the votes of the Voting
Members.

8,02 Declarant's Right to Amend. Anything te the contrary herein notwithstanding,
during the period in which the Daclarant is entitied to elect & majority of the Directors of the
Homeowners' Assoclation, the Declarant shall have the absolute right to amend these Articles
without the consent of the Members of the Board, and no amendment to these Articles shali be
made or shall be sffective withoul the written consent and joinder of the Declarant, which
consent the Daclarant may withhold in its sole and exclusive discretion.

8.03 Nolice. Notlce of a proposed amendment shall be included in the notice of the
meeting at which such emendment is to be conskiered. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thersby.

8.04 Conflicting Provisions. In case of any conflict between these Articles and the By-
Laws, theae Artlcles shall control and In case of any conflict between these Articles and the
Community Covenants, the Communily Covanants shall control, except to the extent
inconsistent with the powers and dufies of any Association under Applicable Law.

Article IX
INDEMNIFICATION

8.01 Right to Indemuificafion. The Homeowners' Association shall indemnify
any person who was or is a party or is threatened to be made a party to any threatened,
pending or contamplated action, sult or proceeding, whether civil, criminal, administrative or
investigative by reason of the fact that he ls or was a director, employee, officer, committes
mamber, or agent of the Homeowners' Association, against expenses (including attomeys’ fees
and appellate attorneys’ fess), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with sugh action, suit or proceeding unlese (a) it Is
determined by a court of competent juriadiction, after all availabie appeals have been exhausted
or not pursued by the proposed indemnitee, that he did notf aat in good faith or in 8 manner he
reasonably belisved to be not in, or opposed to, the best interest of the Homsowners'
Association, and, with respact to any criminal action or proceeding, that be had reasonable
causs to believe his conduct was unlawful, and (b) such count further determines specifically
that indemnification should be denled. The termination of any action, suit or proceeding by
judgment, order, seftlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, creata a presumptlon that the person did not act In good falth or did act In a
manner which he beliaved to be not In or opposed to the best interest of the Homeowners'

ARTICLES OF INCORPORATION
HOMEOWNERS' ASBOCIATION
-5-
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Association, and with respect to any criminal action or proceeding, that he had reasonable
cause to belleve that his conduct was unlawfut.

8.02 Attornevs’ Fees. To the exient that a director, officar, employee or agent
of the Homeowners' Associalion has been successful on the merits or otherwise in defense of
any action, suit or praceeding referred to in Section 10.01 above or in defense of any claim,
issue or matter thereln, he shall be indemnifled against expenses (including attorneys' fees and
appellate atiomeys’ fees} actually Incurred by him In connection therewith.

9.03 Expenses. Expenses incurred in defending a civil or criminal action, suit
or praceeding shall be paid by the Homeowners' Assoclation in advance of the final disposition
of such action, sult or proceeding through zll avallable eppeals upon receipt of an undertaking
by or on behalf of the director, officer; committee member, employee or agent to repay such
amount unless it shall ultimately be determined that he is entitled to be indemnified by the
Homeowners' Association as authorized in this Arlicle.

9.04 Non-exclugive. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any by-law, agresment, vote of Members or otherwise, both as to action in his officlal
capacity while holding such office or otherwise, and shall continue as {o a person who has
ceased to be director, officer, employes or agent and shall inure to the benefit of the heirs,
executors and administrators of such parsen.

9.05 Powar to Purchase Insurange. The Homeowners' Associstion shall have
the power to purchase and maintain insurance on behaif of any person who s or was a director,
officer, committea member, employee or agent of the Homeowners' Associstion, or is or wag
serving at the request of the Homeowners' Association as a directer. offlcer, employse or agent
of another corporation, partnership, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by him In any auch capacity, or arising out of his status as
such, whethar or not the Homeowners' Association would have the power to indemnify him
sgainst such Kabllity under the provisions of this Artide.

9.08 No Amandment. The provisions of this Arficle 10 shall not be amended.
Article X
OFFICE

The princlpal office and mailing address of the Homeowners' Asscciation shall be at
16750 Portofino Springs Boulevard, Fort Myars, FL 33908, or at such other place as may be
subsequently designated by the Beard of Directors. All beoks and records of the Homeowners'
Association shall be kept at its principal office ar at such other piace as may be permittad by
Florida law.

Article X1
REGISTERED AGENT

Until changed, Jeffray E. Sobel shall be the registered agent of the Homeowners'
Association and the registered office shall be ¢/o Scbsleo, Inc., 2385 NW Executive Center
_ Drive, #440, Boca Raton, Florida 33431.

ARTICLES OF INCORPORATION
HOMEQWNERS® ASSOCIATION
B
Fax Audit No, H13000226482 3
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Articls Xl
DIg TION

Upon dissolution of the Homeownars' Aseoclafion, all of its assets shall be conveyad to
ancther non-profit corporation, unincorporated association or public agency.

IN WITNESS WHEREOF, the said Prosident has herounto set his hand this o day

of October, 2013, (/4

Tireo San Jose, President

STATE OF FLORIDA )
) 85:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledgad before me on the CQQ. day of Oclober,. 2013, by
Tirsa San Jose, who is personally known to me.

. -4
[Notary Saal): /

Notary Publlc, Stafe of Plorida at Largs
Pﬁ"meﬂg_Mai_

My Commission Expires:_f~/¥-20/4

4 ﬁﬂé\ mwmmdﬂoﬁl

& bdonanmms
G By
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.001, Florida Statues, the following Is submitted:

VILLA MEDICI TOWNHOMES HOA, INC., daslring to organize or quelify under the laws of the
State of Florida, with its principal placs of business at the City of Fort Myers, State of Florida,
has named Jeffrey E. Sobsel, [ocated at 2385 NW Executive Center Drive, #440, Boca Raton,

Florida 33431, as its agent fo accept service of W

Tirso San Jose, President

o= 1 503

Dated:

Having been named to accapt service of procass for the above stated Corporation, at the place
designated in this Certificate, | hereby agree to act in this capacity, and ! further agree to comply

with tha provisions of all statufes mlative%fpleuzim of my duties.

Jeffrey E. Sobsl
Dated: f“ﬁ“ 2
4

ARTICLES OF INCORPORATION
HOMEOWNERS' ASSOCIATION
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