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ARTICLES OFF INCORPORATION oA

Ol - _
VILLA D LANCIA CONDOMINIUM ASSOCIATION, INC, - g I
i corporntion nol for profit .

untker the laws af the State of Florlda PR,

’ 1’
e wndersigned herehy associnte themselves for the purpose of forming o corpoeration not for proflt under
Chupter 617, Florkdn Statutes, and ngree andd cestily as JTollows:

ARTICLIE L.
Nome, Address nnd Replstered Apent

L1y Name., The name of the corporation shall be VILLA DI LANCIA CONDOMINIUM
ASSOCIATION, INC,, a corporation nol for profit. {The corporation shall be referced to In these Articles
a4 the "Associntion™) "Fhe principsl business sddress of the Assocldon is 201 Quil of Mexico Drive, Sulte

I, Longlont Key, Florlda 14228,

. ddress pnd Registered Agent. The street address of the Initind registered offlee of the
Associntion is 2033 Muin Street, Salte 600, Sarnsota, Floridn 34237, ‘The name of the Association's inltial
registered ngent ot such address i Michael ). Furen,

ARTICLE 2.
Purpose

2.1) Purpose, ‘The purpose for which the Association is arganized is to provide nn eality pursunnt
(o the Floridn Condominium Act, Chapter 718, Floridn Stafutes ng i exists or 1he date hereof for the
maintenance, operation and management of VILLA DI LANCIA, A CONDOMINIUM, (herein the
"Condomininm™), a condomiium project located in the Town of Loaghout Key, Snrasotn County, Florida, nnd
the Condominium Property. The condominium is being developed by VILLA OF LONGDOAT
CORPORATION, n Florida carporation, its successers ond assigns (hereln the "Developer®).

2.2) Distribution_of lncome, "The Associntion shall make ne distribution of income to and no
dividend shall be paid ta its members, directors, or officers,

2.3) No Shares ol Stack, The Associution shall not have or issue shares of stock.
ARTICLE 3.
Powers
1.1) Common_Law and Statutory Powers. The Association shall have all of the common-law and
sttutory powers of a corporation not for profit under Florida law not in conflict with the terms of these

Articles of Incorporation or the Florida Condominium Act,

3.2) Specilic Powers. The Association shall have all of the powers and duties of an association set
forth in the Florida Condominium Act and all of the powers and dutics reasonably necessary lo manage,

1




nuintaly and aperate the Condeminlum pussunnt o the Dectaration of Condomdnlum for the Condominium,
as i may be amended lrom tme o time, Including bul not Himited W the followiog;

(i) To make nad colivet nssessments {regular, speclal and emergency) ngainst members ng
Unit owaers to defruy the costs, expenses amd losses incurred o the manogement, maintenaney, eperntion,
repilr and ceplocement of the Condominiun and property nndd fueilites serving the Condomindim and
Association Property,

(1) "o use the proceeds of assessmenty in the exerclse of s powers and duties,

(¢) If provided In the Decortion of Condominium for the Condombnium, to charge interest
and late charges on dellnguent or post due nssessments snd to seeeleralo the nssessments of o member
delinquent in payment of any nstadlmeat of assessments for Common xpenses,

(d) 1 provided in the Declaraton of Condaminium for the Condominium, 1o chnrge o use
fee against Unit Owners Tor the use of designated Assoelntion Property or certain designaled portions of the
Common Iilements,

() I provided {n the Declarntion of Condominium for the Condominium, 1o require as o
comition to the letting or rentlng of o Unit o seeurlly deposit 1o proteet against damages 1o the Common
Llements andfor Associntlon Property.

(I} “To aequire, own, maintain, mannge, repair, replace nnd operale the Condominlum
Property and all other property, Improvements and facilities serving the Condominium or its Unit Owner
members, whether foented within or without the Condominium, tncluding the mnintennnce, tepair nnd
replacement of drainage facilities serving the Comdominium nnd Associntion Property,

() To purchase insurance upon the Condominivum Property and Associntion Property nml
insurnnce for the protection of the Assoclution snd Its members as Unit Owners,

{hy To handle rentals of Units for the convenience of the Unit Owners unless othernwise
prohibited by taw or unless repistration {s required by law.

(i) To make and amend rensonable Rules and Regulations respecting the use and occupancy
of the Condominium Property und Associntion Property and for the health, comfort, salety and welfare of the
Unit Owners., All such Rules and Regulations and amendments thereto shall be approved by the Doard of
Directors of the Assotintion,

(j) To approve or disupprove the transfer, lense, morigage and ownership ol Units in the
condominium, if so provided in the Declaration,

(k) 'l'o enloree by legal means the provisions of the Condominium Act of the Siate of Florida,
the Declaration of Condominium, these Articles of Incorporation, the Bylaws of the Associntion and the Rules
and Regulations for use of the condominium Property, if any.

(1) To contract for the management of the condominium with third party contractors and 1o
delegate 1o such contractor oll powers and dulivs of the Association, excepl as such are specifically required
by the Declaration of Condominium or the Florida Condominium Act to have the approval of Directors or
the members of the Association.

{m) To contrnct for the management or operation of all the portions of the Common
Llements susceptible (o separate management or operation.
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(n) o employ persannel o perform the services required for proper manngement,
madntenanes and aperation of te condaminbom, eliding o restdest masnger,

{0) T aeyuire or enter inle (prior or gubscgquent to e recording of the Dechiration of
Condominium} ngreements wherehy {1 neguires lenseholts, memberships or other pussessory or use interests
in real and persomnl property, ineluding, but oot mited o, country elubs, goll courses, marinng, and other
reereationn| facilitles, whether or not contiguous t tlie tnds of the Condominium, Intended w0 provide foe
the enjoyment, recreation or other wse or benellt of the Ualt Owners, to declare expenses in connection
therewith o he Common Expenses, and (o adapt covennnts naed roateictfons relnting to the use thercol aod

1o operate under u fictitions name,

(p} "Fo purchase amd own Ualts Tn the Condaminium, including o Unle o house o restdent
monager, {0 any, and to aequire nnd hold, lense, mortgoge nnd convey the shme, subjeet however, o the
provistons of the Decluration and Bylws reflatlve thereto,

(4) Ta obinin loans to provide funds for operating, maintalning, cepairlag, replacing and
improving the condominium und Assoclatlon Property amd 1o pledge the Income of the Assacintion from
assessments agoinst Unit Owners as seeurdly Tor sueh loans,

3.3) Assets [eld in Urugt, All funds and propesties ncguired by the Associatlon and the proceeds
thercof shall be held in trust for the members In accosdanee with the provisions of the Dectarntion of
Condominium, these Articles of Incorporation and the Dylaws of the Associalion,

atlon on Fxercise of Powers, ‘The powers of the Associntion shinll be subject to and shall be
exercised in accordnnce with the provisions of the Decluration of Condominium and the Bylws of the
Association,

ARTICLI 4,

4.1) Members, The members of the Assoclation shall consist of all of the record owners of Units in
the condominiom from time o time, and after termination of the Condominium shall consist of those who
are members at the tme of such termination and their successors and assigns. Until the Declaration of
Condominium is recorded in the Publie Records of Surasota County, Florida, the subscribers to these Articles
shall be the sole members of the Associalion and shall cust all the votes. Upon the recording of the
Deelaration of Condominium, the subseribers shall automitically cense 10 be members of the Association,

4.2) Termination_nnd Change of Membership, Membership shall terminate astomatically and

immediately as o member's vested present interest in the title to the Condominium Unit terminntes, After
receiving any approval of the Associntion required by the Declaration of Condominium, change of membership
in the Association shall be established by the recording in the Public Records of Sarasota Counly, Flozida, of
o deed or other instrument establishing n change of record title to a Unit in the Condominium and the
delivery 1o the Association af a eertified copy of such instrument, The Owner(s) designated by such instrument
thercby automatically becomes n member of the Associntion and the membership of the prior Owner(s) is
terminated.

4.3} Limitation on Transfer of Shares of Assels. The share of a member in the funds and assets of
the Association cannot be assigned, hypollieeated or transferred in any manner, except as an appurtenance
to the member’s Unit,




4.4) Youing, Foeh Unfe shall be entlibed (o ane (1) vote (one Votdng Enleresty which shisll be enst by
its owners s members of the Assoclntlon, There xhall be o moximuom otal of 19 vates (Voting Interests) in
the Assaclntion for Phose 1 and 36 Phase 1y sulvoltted, o maxinium of 38 votes (Vollng Interests) n 1he
Association, Uhe exael mnner of exercisingvoting rights shall be dewermined by the Dylows of the Associatfon,

ARTICLIE S,
Directory

Jeveloper's Ripht do, Conrol Associntio wrd of Directors, The Developer of the
Condominfum, during the development and sules peeiod of the Condominiun, shall hove and hereby reserves
the nbsolute right and authorlty to manage and control the Associntion and its alfsirs sed declstons and the
exelnsive right 1o ¢lect or appolnt all Directors of the Assoclation (who need not be Unit Owners), subject,
however, 10 the following formula which shall govers the transfer of control lrom the Developer to Uail
Owaers other than the Developer:

(n) When Unit Owners other than the Developer own filteen pereent (159) or more of the
wtal Units In the Condominiuzm, such Unit Qwiers shall be entitled to elect one-thind (1733 of tho members
ol the Board of Directors of the Associntion,

{b) Unit Owners ather than the Develaper shall be eatitled to elect o mnjorlty of the Board
of Dlrectors of the Assoclation at such time as the eartiest of the following shall oceus:

(1) Three {3) yeurs ofter [ty pereent (50%) of the total Unlis of the Condominium
have been conveyed to purchasers, or

(ily ‘Three (1) months nlter ninety percent (W%) of the totad Units in the
Condominium hove been conveyed to purchasers, or

(iify When all the Units in the Candominium have been completed, some of them
have been conveyed to purchasers and none of the others are being offered lor snle by the Developer in the
ordinary course of business, or

{iv) When some of the Units in the Condominium have been conveyed to purchasers
and pone of the others are being constructed or affered Tor sale by the Developer in the ordinary course of
husiness.

{v) Secven years after recordation of the Declarntion of Condominium.

() ‘The Developer shall be entitled Lo ¢lect one (1) member of the Bonrd of Directors of the
Associntion ns long ns the Developer holds for sale in the ordinary course of business at least 5% of the 1otal
Units in the Condominium,

{d) The tramsler of the control of the Association in accordance with the foregoing provisions
shall take place pursuant to and in accordance with the Florida Condominium Act,

During the period the Developeris in control of the Association, the Directors shall exercise all rights,
powers and privileges that wonld otherwise be exercisable by the members. The Developer may, at its option,
al any time in writing waive its right 1o control the Association and turn over control to the Unil owners, who
must then aceept such turnover.

Nolwithstanding anything hereinbefore or hereinafller contained or implied to the contrary, the
Developer hereby reserves unto ilsell, its successors, designees, and assigns, subject 1o the provisions of Arlicle




5.1 hereol, the eselusive tght o eleet, W remove nad o replaee feoms Ume to Ume members of the Gest Doard
ol Directors of the Assaclntion,

Notwithstunding the foregedng, the Developer, while exerclsdng eontrol of the Assoclation during the
development and sales perfod, shinll observe all the formalitles uf the Association’s corporate structure und

reglme,

5.2) Ronrd of Direetors, The altndes of the Associntion shall be managed by the Dourd of Directors
cansisting of the number of Directors determined by the Bylawy, but not less than three (3) Directors, mud
in the nbsence of sueh determination shall consist of three () Directors, Directors, exeept those persons
nvmed s the membersof the Flrst Bosrd of Directors aad those persons designnted by the Developer, I uny,
to replace such persons, shull be members of or offfeers of corparate miembers of the Assaclation,

5.0y Lleetion of Directors, The Direetors of the Assoclation sholl be eleeted at the nnnual meeting
of the members in the manner determined by the 1ylaws of the Associntion, Direetors niy be removed and
vieaneies on the Boned of Dircetors shall be filted in the manaer provided by the Dylows of the Associatlon,

Heetfon of Direetors, ‘The first election of Birectors by the membership shall oceur ns
provided In Article 5.1 hereof. The First Board of Directors named in these Articles shall serve until such
clection nnd any vacancies in thelr number oeeursing before the frst election shall be filled by the Developer,
or in the event of its Tallure to do so, by the remnlolng Directors, except ns atherwise specllicnlly provided in
Article 5.1 hereoll The transfer of control of the Assoclation by the Developer to the members shali be ns
provided in Artfele 5.1 herceol,

5.5) Plest Board of IHrectors, The numes and adidresses of the members of the first Board of Directors
who shall hold office until their suceessors are elected and have gualified, or until semoved, are as follows:

NAMI ADDRESS
James Clahaugh 201 Gulll of Mexico Drive, Suite |

Longbont Key, Florida 34228

i'amela A, MeCullough 201 Gull of Mexico 1>rive, Suite |
Longboat Key, Floridn 34228

Christine Gibson 201 Gull of Mexivo Drive, Suite )
Longboat Key, Florida 34228

ARTICLIE 6.
Offlicers

6.1) Officers, The alfairs of the Associntion shall be administered by a President, Vice-President,
Sceretary and Treasurer and such other officers as may be designate in the Bylaws of the Association. The
officers shall be clected by the Board of Directors at ils first meeting following the annunl meeting of the
members of the Association and shall serve at the pleasure of the Board of Dircctors. The names and
addresses of the officers who shall serve until their successors are designated and clected by the Board of
Directors are s lollows:



NAME OLACL LSS

Jamwes Clabough P'resiudent 201 Gull of Mexlco Drlve, Sulte |
Longhoat Key, Florlda 31224

rumeln A, MeCultough Vice President 200 Giall of Mexlew Drive, Suite |
nad Secretnry Longhont Key, Florida 34228
Christine Cibson Trensurer 201 Qull of Mexico Drive, Sulle )

Longbont Key, Floridn 34228

The Direetors nnd Officers muy lawlully and properly exercise the powers set [orth In Articte 3, lncluding those
set forth o Sectlons 3.2(1), (m), (n), (0) and {p), notwithstanding the Cact that soma or all of them who niny
he dircetly or indirectly fnvolved [n the exercise of sueh powers and in the negotimtion nnd/or consummation
of ngreements executed pursinnt to such powers nre same or all of the persons with whom the Assoclntion
enters into such agreements or who own some or all of the proprietary Interests in the eatity or entities with
whom the Assoclation enters into such agreements, Disclosure of such ngreements by setting forth the same
In the Deelnration of Candominluns oy Inftally declnred or subsequently amended, shall stand as an absolute
conlirmuton of such ngreements and the valid exereise by tho directors and officers of 1his Associntion of the
powers pertlnent thereto,

ARTICLE 7.
Tudennifiention of Dircetors and Olficers

7.5) Indempity, The Association shalf indemnify sny person who was or is a party or is threatened to
be mude o parly (o any threntened, pending or contemplated actlon, sult or proceedings, whether civil,
criminal, administzntive or Investigative, by renson ol the Inct that he or she Is or was a divector, employee,
officer or agent of the Association, ngainst all Unbilities and expenses (including attorneys® fees nnd appellate
attorneys' fees), judgments, fines and nmounts padd in settfement actually and rensonably ineurred by him or
her in connection with such oclion, suit or proceedings, unless (n) o courl of compelent jurisdiction
determines, nlier oll available appeals have been exhnusted or not pursued by the proposed indemnllee, that
he or she did not net in good Indth, nor in o manner hie or she rensonably believed 1o be in or not oppased
1o the hesl interest of the Association, nnd, with respeet o any criminal action or proceeding, that hie or she
had rensonnble cause 1o believe his or her conduct was unlwlul, and (b) such courl further specifically
deteemines that indemaificotion should be denied, ‘The terminnton of nny aetion, snit er proceedings by
judgment, order, settlement, conviction or upen a plea of nolo contendere or its equivalent shall not, of itsell,
create a presumption that the persan did not act in good faith and in o manner which he reasonably believed
1o be in or not opposed to the best interest of the Associntion, and, with respect to any criminal nction or
proceeding, had rensonable eause to betieve that his or her conduct was unlawlul,

7.2) Expenses. "l'o the extent that a director, officer, employee or agent of the Association has been
successful on the merits or otherwise in defense ol any action, suit or proceeding referred 1o in Article 7.1
above, or in defense of any claim, issue or matter therein, he or she shall be indemnificd agninst expenses
(including altorney's fees nnd appellate nttorneys’ fees) actually and reasonably incurred by him in connection
therewith,

7.3) Advances. Expenses incurred in delending a civil or criminal action, suit or proceeding shall be
paid by the Association in advance of the final disposition of such actian, suit or proceedings upon receipt of
an undertaking by or on behall af the affeeted director, officer, employee or agent to repay such amount
unless it shall pltimately be determined that he or she is entitled to be indemnificd by the Association as

authorized in this Artcle 7.




7.4) Miscellgneons. The indemnificoton provided by this Artfele shall not be deemed exclusive of any
other dights 1o which those secking tndemnilicntion may be entitfed vader any by-law, apreement, vote of
memlers o otherwlse, and shall continue as 1o a person who hins censed 1o be o director, offfeer, employee
or ngenl und shall nure e the beneflt of the helrs and pessonal sepresentutives of such person,

7.5 losupnnge. e Assoclution shall have the power o purchnse and maintaln lnsuranee on behall
of any peeson wha s or was a director, offfeer, eployee or agent of the Associatlon, or s or wos serving, ot
the request of the Assoclation, as o director, officer, employee or ngent of another corperation, partnership,
general partnership, teust or other epterprise, against any linbility agserted ngadnst him and dncurred by him
i any such eapacity, or arlsing out of his or her stntus ox such, whether or nol the Assoclntion would have
the power lo indemnify him or her ngadnst such Hability under the provistons of (4 Article,

7.6 Amendment. Anything to the contrary hereln notwlthstisnding, the provisionsof this Artlele 7 may
not be amended without the prior wrillten cansent of all persons whose Interest would be adversely nffected

by such amendment,

ARTICLLE 8.
PByliwy

B.1) Dylpws. The Dylaws of the Associntion shall be adopted by the Doard of Direclors of the
Association and muy be sliered, amended or rescinded In certnln Enstances by the Board of Direetors and
in certain Instnnees by the membership in the manner provided by the Bylaws,

ARTICLES,

9.1} Amendments, Subject to the provisions of Seetions 9.2 and 9.3 of this Article 9, samendments to
the Artletes of Incorporntion shall be proposed and ndopted in the following manner:

(=) Notice of the subject matier of o proposed amendment shall be included in the notice of
any meeling at which n proposed amendment s to be considered,

{b) A reselution for the adoption of a proposed amendment may be proposed either by the
Hourd of Directors or by the members of the Associntion. Except as clsewhere provided, such approvals must
be by not less than 2/3rds of the entire membership of the Board of Dircctors and by not less than 2/3rds of
the votes (Voting Interests) of the entite membership or by not less than 80% of the votes of the entire
membership of the Associntion, 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
Seeretary at or prior to the meeting.

(©) A copy of each amendment shall be certified by the Sceretary of State and shell be
recorded in the Public Records of Sarasota County, Florida,

9.2} Limitation on_Amendments, No amendment shall make any changes in the qualifications for
membership nor the voting rights of members, nor make any change in Scction 3.2 of Article 3, of Scclions
5.4 and 5.5 of Article 5 or Article 7, withott approval in writing by the Developer, all members and the joinder
of all record owners of mortgages upon all or any portion of the Condominium. No amendment shall be made
that is in conflict with the Condominium Act of the State of Florida, the Declaration of Condominium or
which deletes or modifies any of the rights of the Developer hercunder without the prior written consent of

the Developer.




9.3y [oitfu) Awepdments May Be s Ouly by [irst Hoptgd @ setors, Notwithstanding nuything

heredn contalned to e contzary, until the first election of direetors by the members, amendments to theso
Attletes of Inearparation may be proposed and adopled only by the ynandlmous aetion of the Pirst Doned of
Directors nnmesd In these Artfeles or thelr replacements,

AWTICLIE 10,
!li N
1) Term, ‘The term of the Association shall be perpetun] unless he Condominium Is terminnted

pursuant to the provistans of the Deelnzation snd In the event of such terminatlon, the Assoctation shall he
dissolved fn accordanee with the Inw.

ARTICLE 11,
) Commencement of Litiation

1.1) Restriction. Notwithstnnding anything contalned hereln, or wiihin the Bylows of this Associntion
1o the contrary, the Associntion shall b required 1o obiadn the approval of al least (wosthirds (2/3ds) of nll
Unit Owners prior 1o the cmployment ol and payment of legol or other {fees to persons or entitles engnged
hy the Assoclntion for the purposes of suing or muking, preparing, or Investipating nny lnwsuit or commencing
any lwsuit other than for the Tollowing purpuoses:

(n) "The collection of assessments ngainst Members as Unit Gwners;

[t)) The collection of other charges nnd fees which Unit Owners are obligated to pay
pursuant ke the Declaration of Condominium, these Articles, and/or the Bylaws and/or Rule and Regulations

of this Associntion;

{) The enforcement of the use and occupaney restriclions contnined within the
Declnsation of Condominium, other condominium documents, including but not fimited 1o the Rules and
Regulations, Including but not limiled to those against tenunts snd guests; or

(J) An emergency where awaiting to ablain the appraval of the required number of Unit
Owners would create o substantisl risk of irreparable injury 1o the Association, the Condominium, and/or the

Assoeintion Property or any portion thereol.

Any such npproval shall be obtnined nt & meeting duly enlled nnd the notice for which shall
spectlically state its purpose, A quorum for the purposes af such meeting shal! be the presence of at least two-
thirds (2/3ds) of the entire membership of the Associntion, either in person or Ly limited proxy,

ARTICLE 12,
Delinitions

11.1) Definitions. ‘The terms used in these Articles shall have the same definitions and meaning as
set forth in the Declaration of Condominium unless herein pravided to the contrary or unless the context
othenwise requires.
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ARTICLE 13, ERAPRACREN
Subsseribers (neorporators '.".' -
(—l
P 1\
12.1) Notyes nnd Addetressey. The noae and resldence adudress of the mllwcrllwr({umrlmrulur) af 1|juw
Articles af Ineorporation nre ny Jollows: ‘. s
< (s
: o . -
NAMIE D1 Y b ‘r" RO
Michael J, luren 2033 Maln Street, Suite 600 e

Sarasotln, L 34237

IN WITNIZSS Wlll REQF, the -mh'u.rlhéI {auurpumlur) hud hereto offixed his signature on this

UL \
Tidyg —

MICHALL I 'IUI

STATLE OF FLORIDA
COUNTY OF SARASOTA

The foregoing Instrument was acknowledged before me this (O day of W\Ou\/] ,

199{g by MICHAEL J. FUREN, /‘ |
e WGy

'|Y|'1£'AM|5: TR L CRPELD O

Notaty Public
My Gommission Expires:

Personally Known >< OR Produced ldentifiention Wmmtw

Type of Identificntion Produced: EXPIFES: Novembar 21, 1967
Theu Notary Futle Lincernatiors

Bonded Theu
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"“, . '-,'f"'. AN
CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR SERVIGTE
OF PROCLESS WITTHN THIS SUATE, NAMING AGENT UPON R
WIIOM PROCESS MAY BE SERVED ' Ry

[
[

Pursusnt o Chapter 48,091, Florida Statutes, the following is submdited fn compliance wllil-s;_iid Ad)
e

Py )

THAT VILLA DI LANCIA CONDOMINIUM ASSOCIATION, INC,, desieing to organlze under
the faws of the Stite of Florlda, with its peinelpal offices at 201 Guif of Mexico Rond, Suite 1, Longhont Key,
Floridn 34228, has named MICHABEL 1, FUREN, whose olfice I8 loealed nt 2033 Maln Street, Sufte 601,
Surasotn, Floridi 34237, as its agent te necept service of Procesy within the Stale,

CKNOWLEDGEMENT
Taving been so named 1o aeeept serviee of process for the above staled corporation, at the place

designated in this Certitieate, 1 hereby aceept to act In this capaclty, nnd agree to comply with the provislons
of said Act relntive to keeping apen sald office,

Dated: “V'V\.a-\_\\\o . l‘)c\b. ’ M{;}é.///ﬁ—/“

CRCCwilladiwilla.nod




