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ARTICLES OF INCORPORATION OF SECRETARY OF ST a7 ?
VILLA DEL SOLE CONDOMINIUM ASSOCIATION, INC.T2 [ 212 85¢ 1] i
a Florida Corporation Not For Profit s h L, PLUD R
w ok x

In order to form a corporation not-for-profit under and in sccordance with Cﬁaptcr 617 of
the Florida Statutes, we, the undersigned, hereby associate ourselves into a corporation not-for-

profit for the purposes and with the powers hereinafter set forth and to that end, we do, by these :
Articles of Incorporation, certify as fellows: _

0 0LO0

The terms contained in these Articles which are contained it the Declaration of
Condominiur ("Declaration™) creating Villa De] Sole, a condominium shall bave the meaning of
such terms set forth in the Declaration.

ARTICLE|
NAME
The name of this Association shall be VILLA DEL SOLE CONDOMINIUM

ASSOCIATICN, INC,, whose present mailing address 3s 2601 S, Bayshore Drive, Suite 725,
Miami, Florida 33133.

ARTICLE 1
PURPOSE SOCIATION

The purpose for which this Association is organtzed is to maintain, operate and manage
the Condominium and to opcrate, lease, trade, scll and otherwise deal with the personal and real
property thereof,

ICLE Ii)
POWERS

The Association shall have the following powers which shall be govemed by the
following provisions:

A. The Association shall have all of the common law and statutory powers of
a corporation not-for-profit and all powers set forth in the Florida Statutes Chapter 718, Florida
Statutes Chapter 607, and Florida Statutes Chapter 617 which are not in conflict with or limit the
terms of the Declaration, these Articles, the Bylaws or the Act.

B. The Association shall have all of the powers of an pwners' association
under the Act and shall have all of the powers reasonably necessary to implement the purposes of
the Association, including, but not limited to, the following:

1. To make, establish and enforce reasonable Rules and Reguiations
governing the Condominium and the use of Units;



2. To make, levy, collect and enforce Special Assessments and
Annuel Assessments against Owners end to provide funds to pay for the expenses of the
Association and the maintenance, operation and management of the Condominium in the manner
provided in the Declaration, these Articles, the Bylaws and the Condominium Aet and to use and
expend the proceeds of such Asscssments in the exercise of the powers and duties of the
Association;

3 To maintain, repair, replace and operate the Condominium in
accordance with the Doclaration, these Articles, the Bylaws and the Act;

4, To reconstruct improvements of the Condorninium in the event of
casualty or other Joss in accordance with the Declaration;

5. To enforce by legal means the provisions of the Declaration, these
Articles, the Bylaws and the Act; and,

6. To employ personnel, retain independent comtractors and
professional personnel and enter into service contracts to provide for the maintenance, operation
and management of the Condominium and to enter into such other agreements that are consistent
with the purpose of the Association,

ARTICLE IV,
MEMBERS

The qualification of Members, the manner of their admission to membership in the
Association, the manner of the termination of such membership and veting by Members shall be
as follows:

A.  Until such time as the recordation of the Declaration, the Members of this
Association shall be comprised solely of the Subscribers ("Subscriber Members™) to these
Articles; and in the event of the resignation or termination of sny Subscriber Member, the
remaining Subscriber Members may nominate and designate a successor Subsctiber Membet.
Each of the Subscriber Members shall be entitled to cast onc (1) vote on all matters requiring a
votc of the Meémbers,

B.  Upon the recordation of the Declaration, the Substriber Members' rights
and interests shall be aitomatically terminated and the Owners, which in the first instance means
Developer as the owner of the Units, shall be entitled to exercise all of the rights and privileges
of Members.

C. Membetship in the Association shall be established by the acquisition of
ownership of & Condominium Unit in the property as evidenced by the recording of en
instrument of conveyance amongst the Public Records of Miami-Dade County, Florida,
whereupon, the membership in the Association of the prior Owner thereof, if any, shall
terminate. New Members shall deliver a frue copy of the recorded deed ar other instrument of
acquisition of title to the Association.



D. No Member mey assign, hypothccate or transfer in any manner his
membership in the Association or his share in the funds and assets of the Association except as
an appurtenance to his Condominium Unit.

E. With respect to voting, the Members as a whole sball vote. Each
Condominium Unit with respect to all matters upon which Owners (other than the Developer) are
permitted or required to vote as set forth in the Declaration, these Articles or Bylaws shall be
entitled to one vote for each Unit owmed, which vote shall be exercisad and cast in accordance
with the Declaration, these Artioles and the By-Laws,

ARTICLEV
TERM

The term for which this Association is to exist shall be perpetual.

ARTICLE VI
SUBSCRIBER

The name and address of the Subscriber to these Articles i3 as follows:

NAME : ADDRESS

ANTONIO L. ROCA 2601 South Bayshore Drive, Suite 725
Miami, Flotida 33133

ARTICLE VI
OFFICERS -
A.  The affairs of the Association shall be managed by e President, one (1) or severat

Vice Presidents, a Secretary and a Treasurer and, if elected by the Board, an Asasistant Scoretary
and an Assistant Treasurcr, which officers shall be subject to the directions of the Board,

B. The Board shall eclect the President, the Vice President, the Secretary, the
Treasurer and as many other Vice Presidents, Assistant Secretaries and Assistant Treasurers as
the Board shall from time to time determine appropriate. Such officers shall be elected annually
by the Board at the first mecting of the Board; provided, however, such officers may be removed
by such Board and other persons may be elected by the Board as such officers in the manner
provided in the By-Laws. The President shall be a Director of the Association, but no other

officer need be a Director. The same person may hold two (2) offices, the duties of which are not
incompatible. '



ARTICLE VI
FIRST OFFICERS

The names of the officers who are to serve uatil the first election of officers by the Board
are as follows:

PRESIDENT/TREASURER: FRANCESCO NICOS1A

VICE PRESIDENT/SECRETARY: GIUSEPPE VARVARO

The street address of the initial office of this Corporation is 2601 5. Bayshore Drive,
Suite 725, Miami, Florida 33]33; end the name of the initial registered agent of this Corporation
is: RGPA REGISTERED AGENT CORP., 2601 South Bayshore Drive, Suite 725, Miami,
Florida 33133,

ARTICLE IX
BOARD OF DIRECTORS

A, The form of administration of the Association shall be by a Board of not less than
three (3) and not more then seven (7) Directars.

B. The names and addresses of the persons who are to serve as the first Board of
Directors ("First Board") are as follows:

NAME ADDRESS

FRANCESCO NICOSIA c/o ROCA GONZALEZ, P.A.
2601 South Bayshore Drive, Suite 725
Miami, Florida 33133

GIUSEFPE VARVARO e/o ROCA GONZALEZ, P.A.
2601 South Bayshore Drive, Suite 725
Miami, Florida 33133

ALESSANDRA FRIONI ¢/o ROCA GONZALEZ, P.A.
2601 South Bayshore Drive, Suite 725
Miami, Fiorida 33133

Developer reserves the right to designate successor Directors to serve on the First
Board for so long as the First Board is to serve, as hereinalier provided.

C.  The Pirst Board shall serve until tho “Initial Election Meeting®, as hereinafter

described, which shall be held sixty (60) days after the sending of notice by Devejoper to the
Associstion that Developer voluntarily waives its right to comtinue to designate the members of
the First Board, whereupon the First Board shall resign and be succeeded by the "Initial Blected
Board" (as hereinafter defined).

D. Within seventy-five (75) days after the Unit Owners, other than the Developer,
are entitled to clect a member of the Board of Administration (Directors) of the Association, the
4



Association shall call, and give not less than sixty (60) days' notice of an election for the
" metubers of the Board of Administratian (Directors). The election shall proceed as provided in
Florida Statutes Chapter 718.112(2)(d). The notice may be given by any Unit Owner if the
Association feils to da so. Upon election of the first Unit Qwner, other than the Developer, to the
Board of Administration (Directors), the Developer shall forward to the Divisjon of Florida Land
Sales, Condominiums and Mobile Homes the name and mailing addresy of the Unit Owner
Board Member, :

When Unit Owners other than the Developer own fifteen (15%) percent or more
of the Units in a Condominium that will be operated uhimately by an Amsociation, the Unit
Ovmers other thun the Developer shall be entitied to elect no less thap one-third (1/3) of the
members of the board of administration of the Association. Unit Owners other than the
Developer are entitled to elect not less than & majority of the members of the board of
administration of an Association:

A, fa)  Three years afier fifty percent (50%) of the Units that will
be operated ultimstely by the Association have been conveyed to
purchasers;

B. Three (3) months after ninety percent (%0%) of the Units that wil)
be operated ultimately by the Association have been conveyed to
purchasers:

C.  When all of the Units that will be operated ultiroately by ibe
Assoviation have been completed, some of therm have bheen
vonveyed to purchasers, 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 purchasers, and
none of the others ate being constructed or offercd for sale by the
Developer in the ordinary course of business;

E. When Developer files a petition seeking protection in bankruptcy;

F. When a receiver for Developer is appointed by a circuit court and
* is not discharged within thicty (30) days after such appointment,
unless the court determines within thirty (30) days after
appointment of the receiver that transfer of control would be
detrimental to the Association or its members; or

G.  Seven (7) years after the recordation of the Declaration of
Condominjum; of, in the case of an association which may
ultimately operate more than one condominium, seven (7) ycars
afier recordation of the Declaration for the first condominium it
operates; of, in the casc of an mssociation operating a phase
condominium crested pursuzant to Section 718.403, seven (7} years
after recordation of the Declaration creating the initial phase
whichevet occurs first.

5



The developer is enttled to elect at least ope member of the board of
administration of an association as long as the developer holds for sale in the ordinary course of
business at jcast 5 percent, in condominiums with fewer than 500 units, and 2 percent, in -
condominiums with more then 500 units, of the units in a condominium opetated by the
association. Following the time the developer relinquishes control of the association, the
developer may exercise the right to vote any developer-owned units in the same rosnner as any
ather unit owner except for purposes of reacquiring control of the association or selecting the
mmajority members of the board of administration,

ARTICLE X
INDEMNIFICATION

Every Director and every officer of the Association {(and the Directors and/or officers as a
group) sbaell be indemnified by the Association against all expenses and ljabilities, including
counsel fess (at all trial and appellate levels) reasonably incinzed by or imposed upon him or
them in connection with any procecding, litigation or settlernent in which he may become
involved by reason of his being or having been a Director or officer of the Association. The
foregoing provisions for indemnification shall apply whether or not he is a Director or officer at
the time such expenses are incurred. Notwithstanding the above, in instances where a Director or
officer admils or is adjudged guilty of willful misfeasance or malfeasance in the performance of
his duties, the indemnification provisions of thcse Articles shall not apply. Otherwise, the
foregoing rights to indemnification shall be in addition to and not exclusive of any and all rights
of indemnification to which a Director or officer may be entitled whether by siatute or common
law.

RIICLE
-LAWS

The Bylaws of the Agsociation shall be adopted by the First Board, and thereafter may be
altered, amended or rescinded in the manmer provided for in the Bylaws and the Act,

ARTICLE XII
AMENDMENTS

A Prior to the recording of the Declaration amongst the Public Records of Miami-
Dade County, Florids, these Articles may be amended only by an instrument in writing signed by
all of the Directors and filed in the office of the Secretary of State of the State of Florida._The
instrument smending these Asticles shall idemtify the particular Article or Articles being
amended and give the exact language of such amendment, and a certificd copy of such
amendment shall always be attached to any certified copy of thesc Articles and shall be an
exhibit to the Declaration upon the recording of any such Declaration.

B.  Afer the recording of the Declaration amongst the Public Records of Miami-
Dade County, Florida, these Articles may be amended in the following mammer:

L Notice of the subject matter of the proposed amendment shall be included
in the notice of eny mecting (whether of the Board or of the Members) at which such proposed
amendment is to be considered; and

6



2. A resolution approving the proposed amendment may be first passed by
either the Board or the Members. After such approval of a proposed amendment by one of said
bodies, such proposed amendment must be submitted and approved by the other of said bodies.
Approval by the Members must be by 4 vote of a majority of the Members present at a meeting
of the membership at which a quorum (as determined in accordance with the By-Laws) is present
»nd approval by the Board must be by a majority of the Disectors present at any meeting of the
Directors et which & quorum (as determined in accordance with the By-Laws) is present.

C. A copy of each amendment shall be certified by the Secretary of State and
recorded amongst the Public Records of Miami-Dade County, Florida.

D.  Notwithstanding the foregoing provisions of this Article XTI, there shall be no
amendment to these Articles which shall abridge, amend or alter the rights of Developer,
including the right to designate and select the Directors as provided in Article TX herect, or the
provisions of this Article X11, without the prior written consent therefor by Developer.

E.  Except as otherwise provided in Section 718.110(4) and 718.110(8), Florida
Statutes, notwithstanding anything contained herein to the contrary, while the Developer is
cotitled to appoint a rajority of the Board of Directors, these Articles may be amended by a
majonity of the Board of Directors, provided that such Amendment shall not increase the
proportion of common expenses nor decrease the ownership of Common Elements borne by the
Unit Owners or change a Unit Owner's voting nights without the consent of the affected Unit
Owners. Said Amendment need only be executed and acknowliedged by the Association and the
consent of the Unit Owners, the owner and holder of any lien encumbering 2 Unit in this
Condominium, or any others, shall not be required.

ARTICLE X111
REGISTERED AGENT

" The name and address of the initial Registered Agent is:

RGPA REGISTERED AGENT CORP.
2601 South Bayshore Drive, Suite 725
Miami, Florida 33133



IN WITNESS WHEREOF, the Incorporator has hercunto affixed his signature the day and year
set forth below.

‘ d
Dated: QSS \\4 ! g; ,é lé ‘2Zﬁ ZZ Qﬁ_
NIOD L. ROCA, Incorpurator

STATE OF FLORIDA )
)} 88:
COUNTY OF MIAMI-DADE )

I HEREBY CERTIFY that on this day, before me, a Notary Public duly authorized in the
State and County named above to take acknowledgments, personally appeared ANTONIO L.
ROCA, to me known to be the person duly appointsd to act as the Incorporator, who-executed
the foregoing Articles of Incorporation, and he acknowledgcd before me that he executed the

same for the purposes therein expressed,
WTTNESS my hand and official scal in the County and asaid, this :{ day of

;, ANE , 2014,

My commission expires:

9




ACKNOWLEDGMENT BY DESIGNATED REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE

STATED NON-PROFIT CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, 1 HEREBY ACCEPT TO ACT IN THIS CAPACITY AND AGREE TO
COMPLY WITH THE PROVISION OF SAID ACT RELATIVE TO KEEPING OPEN SAID

OFFICE. “
DATED THIS 'Ci* DAY OF _Aeacn@_, 2014,

RGPA REGISTERED AGENT CORP.
00 7 &7
BY: .

(Reglttered Agent)
ANTONIO L. ROCA, President

STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )
c:t\\r\ ~——
1 HEREBY CERTIFY that on this day of A , 2014, personally

appeared before me, an officer duly authorized to administer oaths and take acknowledgments,
ANTONIO L. ROCA, as President of RGPA REGISTERED AGENT CORP., 1o me known to
be the individual described in and who executed the foregoing instrument as registered agent to
the Articles of Incorporation of VILLA DEL SOLE CONDOMINIUM ASSOCIATION,

INC., a Florida non-profit corporation, and he acknowledged to me that he signed and executed

s*uch';nstmmem for the uses and purposes therein stated
IN WITNESS WHEREOF, I have set my hand and official seal in the County and State

aforesaid on the day and year last above writier

My commission expires:
(4 cmsma EE abi142
EXHIRES: Oclober 1, 2014
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