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ARTICLES OF INCORPORATION -~ -~ + ' i.-
OF

ROSEMARY SQUARE GARDENS CONDOMINIUM ASSOCIATION, INC.

I A EEEERE SRS EREERREEE SR NREEEEREERERENYER,

The undersigned, acting as the incorporator of the corporation hereby being formed under
the Florida Not For Profit Corporation Act, Chapter 6§17, Florida Statates (the “Not-for-Profit
Corporation Act”™), hereby adopts the following Articles of Incorporation:

ARTICLEI
NAME OF CORPORATION

The name of this corporation shall be ROSEMARY SQUARE GARDENS
CONDOMINIUM ASSOCIATION, INC. (the “Association”™).

ARTICLE IY
ADDRESS

'Ihestreetaddressofﬂlermua]prmclpalofﬁceofﬂ:ecorporauonshallbeshallbeargLQ

corporation may change its pﬂncipa.l office from time to T.{me 88 penmtted by Iaw

ARTICLEIII
PURPOSE OF CORPORATION

The Association is not being organized for pecuniary purposes or financial gain, and no
part of the Association’s assets, income, profit or net earnings shall be distributed to or inure to
the benefit of its members, directors, officers, or any private persons. Reasonable compensation,
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 to maintain,
operate, preserve and manage, the condominium known as ROSEMARY SQUARE GARDENS
CONDOMINIUM, a Condominium (the “Condeminium’), located in Sarasota, Florida, and to
perform all acts provided in the Declaration of Condominium thereof (the “Declaration’”) and in the
Florida Condominium Act, Chapter 718, Florida Statutes (the “Condominmium Acf™). The
Condominium is being developed by ROSEMARY SQUARE, LLC, a Florida limited liability
company (the “Developer™), which intends to sell one or more units in the Condominium
(collectively, the “Units”) to various purchasers who will thereby become Unit Owners. The term
“Unit Owner” shall mean the record owner (whether one or more persons or entities) of the fee
simple title to any Unit,
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ARTICLEIV
POWERS

The Association shall have all statutory powers of a corporation not for profit, as 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 Articles and the Declaration. Without limiting the
genemlity of the foregoing, the Association shall have the following powers:

(a) 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) to acquire (by gift, purchase, lease, or otherwise), own, hold, improve, build upon,
operate, maintain, replace, repair, remodel, demolish, convey, sell, lease, transfer, dedicate for
public use, or otherwise disposc of, anmy real property (whether or not contiguous to the
Condominium property) or personal property;

(c) to fix, levy, collect, and enforce payment of, by any lawful means, all charges or
assessments and assessment liens pursuant to the terms of the Declaration; to pay all expenses in
connection therewith and all office and other expenses incident to the conduct of business of the
Assoclation, including all licenses, taxes, or governmental charges levied or imposed against the
property of the Association;

(d) to borrow money, and with the consent of two-thirds (2/3™) of its members, to
mortgage, pledge, or hypothecate any or all of its real or personal property, including any lien rights
it may have, as security for money borrowed or debts incurred;

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

(f) to contract 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 by the
Declaration or the Board of Administration) and to delegate in such contract all powers and duties
of the Association, except as are specifically reqmred by the Declaration to have approval of the
Association’s membership;

(g) to dedicate, sell or transfer all or any part of thec Common Elements to any public
agency, authority, or utility, for such purposes and subject to such conditions as may be agreed to
by the Association; provided however, that no such dedlcauon or trangfer shall be effective
unless an instrument has been signed by two-thirds (2/3™) of each class of members, agreeing to
such dedication, sale, or transfer;
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(h) to employ such legal counsel, accountants and other agents or employees for reasonable
compensation as may be deemed necessary for the protection and furtherance of the interests of the
Association and of its members; and

(i) to purchase insurance upon the Condominivm property and insurance for the protection
of the Association and its members as Unit Owners,

ARTICLEYV
MEMBERS

Every Unit Owner shall be 8 member of the Association. Developer shall be 8 member of
the Association so long as the Developer owns any Unit in the Condominium. A Unit Owner’s
membership in the Association shell terminate automatically and immediately at the time the Unit
Owner's vested fee simple title ownership interest terminates, 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 final distribution of such Unit’s
share of the funds collected and held by the trustee,

After the Assoclation approves any conveyance of a Unit (if and to the extent Association
approval is provided for in the Declaration), the change of membership in the Association shall be
evidenced in the Association records by delivery to the Association of a copy of the recorded deed
or other instrument of conveyance. In the event of death of any Unit Owner, his or her membership
shall be automatically transferred to his or her heirs or successors-in-interest. The share of a
member in the finds and assets of the Association cannot be assigned, hypothecated or transferred
in any manner, except as an appurienance to the member’s Unit.

Prior to the recording of the Declaration, Developer shall constitute the sole member of the
Association.

ARTICLE VI
VOTING RIGHTS

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 entity that is beneficially
owned by, or the Unit Owner consists of, two or more persons (“Beneficial Owners”), the vote
for that Unit shall be exercised as the Beneficial Owners among themselves determine, but in no
-event shall more than one (1) vote be cast with respect to any one Unit, and the vote shall not be
divided among the Beneficial Owners of any one Unit. If one person owns more than one Unit,
such person shall have one (1) vote for each Unit owned, If two (2) or more Units are physically
joined together and occupied by a single owner, such owner ghall have a separate vote for each
Unit owned.

({(H16000283385 3})))
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ARTICLE VII
REGISTERED QFFICE AND REGISTERED AGENT

The street address of the Association’s initial registered office, and the name of the
Association’s initial agent at that address, shall be Mindy E. Ksuffman c/o Red Property
Management, LLC, 555 S. Osprey Avenue, Sarasota, FI 34236.

ARTICLE Vil
BOARD OF ADMINISTRATION

The business and affairs of the Association shall be conducted by 2 Board of Administration
(the “Board of Administration’), which shall consist of not less than three (3) directors, as shall be
elected or appointed in the mamner set forth in the ByLaws. Directors may be removed and
vacancies on the Board of Adminigtration shall be filled in the manner provided by the ByLaws.
The names and mailing addresses of the initial directors serving on the Board of Administration,
who shall hold office until their successors are appointed by Developer (prior to turnover) or are
elected by the Unit Owners other than Developer (after tumover), or until removed, are as

follows:

Name: Address:

Mark 8. Kauffman 555 8. Osprey Avenue
Sarasota, FL 34236

Mindy E. Kauffman 555 S. Osprey Avenue
Sarasota, FL 34236

Jm Lampl 100 Central Avenue, #401
Sarasota, FL. 34236

ARTICLE IX
INDE TION QF OFFI AND DIRECTORS

The Association shall indemnify every officer and director from and agamnst any and all
judgments, liabilities, settlement costs, reasonable legal fees and expenses incurred by or charged to
any such person by reason of the fact that he or she is or was a director or officer of the
Association (whether or not he or she is a director or officer of the Association at the time such
expenses are incurred), to the maximum extent permitted by the Not-for-Profit Corporation Act
and the Condominium Act. In furtherance thereof, the Association may purchase and maintain
insurance on bchalf of all officers and directors against any liability asserted against them or
incurred by them in their capacity as officers and directors or arising out of their status as such.

{((H16000283385 3)))
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ARTICLEX
RIGHTS OF DEVELOPER

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 Association (which directors need not be Unit
Owners), subject to the following:

1, When fifteen percent (15%) or more of the Units are owned by Unit Owners other
than Developer, such Unit Owners shall be entitled to elect not less than one-third (1/3) of the
directors.

2. Unit Owners other than Developer shall be entitled to ¢lect not less than & majority
of the directors upon the first-to-cecur of the following:

(8) Three (3} years after fifty percent (50%) of the Units that will be operated
ultimately by the Association have been conveyed to Unit Owners other than Developer;

(b) Three (3) months afler ninety percent (90%) of the Units that will be operated
ultimately by the Association 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 completed, some of them have been conveyed to Unit Owners other than Developer, 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;

{e) Wiren Developer files e petition seeking protection in bankruptcy;

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

(g) Seven (7) ycars after the date of recording of a surveyor’s substantial
completion certificate pursuant to F.S, §718. 104(4)(3) or the recording of a deed or other
instrument that transfers title to a Unit which is not accompanied by a recorded assignment of
developer rights in favor of the grantee of such Unit, whichever occurs first,

3. When Developer no longer holds for sale in the ordinary course of business at least
five percent (5%) of the Units that will be operated ultimately by the Association, Unit Owners

({(H16000283385 3)))
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other than Developer shall be entitled to elect all of the directors.

4. Any director eppointed by Developer may be removed and replaced by Developer at
any time, subject only to the foregoing rights of Unit Owners,

ARTICLEXI
BYLAWS

The first ByLaws of the Assoclation shail be adopted by the Board of Administration and
may be altered, amended or rescinded in the manner provided in such ByLaws.

ARTICLE XII
INCORPORATOR.
The name and street address of the subscribing incorporator to these Articles of
Incorporation is as follows:
Name: Address:
Mark 8. Kauffman 555 8. Osprey Avenue
Sarasota, FL 34236
ARTICLE XIII
AMENDMENTS

These Articles of Incorporation may be amended as provided by the Not-for-Profit
Corporation Act, subject to the following: (a) a resohution for the adoption of a proposed
amendment may be proposed either by the Board of Administration or by at least thirty percent
(30%) of the voting interests of all Unit Owners; (b) notice of the subject matter of a proposed
amendment shall be included in the notice of any meeting of the members at which the proposed
amendment is to be considered; (c) except as elsewhere provided, the amendment shall require
the affirmative vote of not less than two-thirds (2/3") of the membership votes entitled to be cast;
(d) a copy of each amendment shall 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 reserved to,
Developer, unless Developer joins in the execution of the amendment, and no amendment shall
be made that is in conflict with the Condominium Act or the Declaration.

(((H16000283385 3)))
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ARTICLE XIV
DURATION OF EXTSTENCE

The Association shall exist perpetually until dissolved in accordance with Article XV below
and/or in accordance with the Condominium Act or other applicable law.

ARTICLE XV
DISSOLUTION

Upon termination of the Condominium pursuant to the provisions of the Declaration

"(and/or upon occurrence of any other event allowing dissolution of the Association under

applicable law), the Association may be dissolved upon a resolution to that effect being approved
by the holders of two-thirds (2/3™) of the total votes of the Association membership, and upon
compliance with any applicable laws then in effect.

Upon dissolution of the Association, other than incident to a merger or consolidation, alt
of the Association’s assets remaining, after provision for payment of ¢reditors and all costs and
expenses of such dissolution, will be apportioned among the Units on & pro rata basis, based
upon their respeciive percentage ownership interests of the Common Elements, and each Unit’s
respective share of such assets shall be distributed to the Unit Owner thereof.

ARTICLE XVI
DEFINITIONS

All capitalized terms used in these Articles, without being expressly defined herein, shall
have the meanings ascribed to such terms as set forth in the Declaration.

* # & ¥ F ¥4 F KRS
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IN WITNESS WHEREOF, I, the undersigned sybscriber, hereby adopt these Articles of
Incorporation, and hereunto set my hand on November , 2016,

8. KAUFFMAN,
Incorporator

STATE OF FLORIDA ) ss.
COUNTY OF SARASQTA )

The foregoing instrument was owledged before me on November ‘l , 2016, by
MARK 8. KAUFFMAN, who is either personally known to me, or [___] has produced a
driver's license or as identification,

K 7. GONTRAGER
R H% MY COMMISSION # FF 132007
EXPIRES: Jume 12, 2018

THO¥  Donsed Thw Notary Public Undeneriary

STATEMENT ACCEPTING APPOINTMENT AS REGISTERED AGENT
Having been appointed as registered agent for the foregoing corporation, the
undersigned hereby accepts said appointment. The undersigned hereby certifies that
the undersigned is familiar with, and accepts, the obligations of that position as
provided by Florida Statutes,

Dated: November ” , 2016,

Y E.
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