P2\ 0000 4233

(Requestor's Mame)

Address)

‘Adciess)

{Ciy/Siate/Zip/Phone #)

HEENE [] warr [] mai

‘Gusiness Entity Mame)

Dacument Mumber)

Cernufied Couzies Cemificates of Status

Special Insirucions 1o Silmg OHicer

Oftice Use Only

MO R

000365982170

U5 10/2 101092022 #4195, 00
o
L1
~
==
J'—_ N
g Ih
anow o L
1 =B
= .
x Fa
=} [
e X
— .
(o] Y
b |
v N
o e
(] :TT
. "
on
(@)




When you need ACCESS to the world

~3
p~

CORPORATE
ACCESS,
INC- 236 East 6th Avenue. Tallahassee, Florida 32303
P.O. Box 37066 (32315-7066) ~ (850) 222-2666 or (KH}) 969-1666. Fax (850) 222-1666
WALK IN
PICK UP: 5/10/2021 Glinda
] CERTIFIED COPY
XX PHOTOCOPY
] CUS
XX FILING ARTICLES
1. Versol Manager, Inc.
(CORPORATE NAME AND DOCUMENT #)
2.
(CORPORATE NAME AND DOCUMENT #)
3.
(CORPORATE NAME AND DOCUMENT #)
4, =
(CORPORATE NAME AND DOCUMENT #) =
5. nrr T i1,
(CORPORATE NAME AND DOCUMENT #) R f‘"‘;
SESE I
oty [
6. <
(CORPORATE NAME AND DOCUMENT #)
SPECIAL
INSTRUCTIONS:




Department of State
New Filing Section

COVER LETTER

Division of Corporations

P. 0. Box 6327

Tallahassee, FI, 32314

Inc.
(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

SUBJECT: Versol Manager,

Fnclosed are an original and one (1) copy of the articles of incorporation and a check for:

Gz $70.00
Filing Fee

FROM:

0 $78.75 L] 878.75 O $87.50
Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Ceruficate of
Status
ADDITIONAL COPY REQUIRED

Esguire

Kevin A. Denti,
Name (Printed or typed)

2180 Immokalee Road - Suite #316

Address

Naples, Florida 34110 _
City, State & Zip

239-260-8111
Daytime Telephone number

kdenti@dentilaw,.com
E-mail address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

ARTICLE]  NAME
The name of the corporation shallbe: Versol Manager, Inc.

ARTICLE fl  PRINCIPAL QFFICE

., Pringipal leee% ddress Mailing address, if different is:
999 vanderbilt "883 cad 999 Vanderbilt Beach Road
Suiire HTO1 Sudte #7701
Naples, Florida 234108 _Naples, Florida 34108

ARTICLEII PURPOSE
The purpose for which the corporation is organized is: _to engage in all lawful businesses

authorized by Florida law - also see
additicnal sheet attached hereto.

[ =)
i
-
ARTICLETVY SHARES - —
The number of shares of stock is; 1, 000 . T
B | :tE : +
: ':9 '\-"j
ARNICLE V. INITIAL OFFICERS AND/OR DIRECTORS ( ')
e ,
Name and Title:Walter 5. Hagepbuckle-President Nameand Title:Walcer §&. Hagenbuckle-Director
Address 99% Vanderbilt Beach Road Address: 999 vanderbilt Beach Road
Suife #7061 Suite #701
Naples, Florida 34108 _Naples, Florida 34108
Name and Title:_S¥$ana Davis-Vice President Nameand Tite:Susana Davis-Director
Address 9939 Vanderbilt Beach Road Aaddress: 999 vanderbilt Beach Road
Suite #7031 Suite #701
Naples, Florida 34108 Naples, Florida 34108

Name and Title: Sy35ana Davis-Secretrary Name and Title:_Susana Davisg-Treasurer

Address 593 Vanderbilt Beach Road  Address: 889 Vanderbilt Beach Road

Suite #701 Suite #701

Naples, Flarida 34108 Naples, Florida 24108




Name and Title:

Name and Title:

Address:

Address

ARTICLE VI  REGISTERED AGENT

The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Name: Kevin A. Denti, Esguire
Address: 2181 mmeokalee Road-Suite #316
Naples, Florida 34110 =

ARTICLE VII INCORPORATOR

The name and address of the Incorporator is:

Name: Kevin A 2 Denti, Esquire

Address: 2180 Immokalee Road-Suilte #316

" lorid

ARTICLE VHII EFFECTIVE DATE:
Effective date. if other than the date of filing:

filing.)

.{OPTIONAL)
(If an effective date is listed, the date must be specific and cannot be more than live days prior or 90 days after the

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as

the document’s effective date an the Department of State’s records.

Having been named as regivtered agent 1o accept service of process for the above stated corporation at the place designated in this

certificaie, I am farmiliar with and accept the appointment as registered agent and agree (o act in this capacity

S/ofay

Date

ARy

Required Signature/Regisiered Agent

 submit this document and affiem that the facts stated herein are true. | am aware thai the false information submined in a

document to the Department of State constitietes a third degree felony as provided for in $.817.15%, F.8.

AN oy

Required Signature/Incorporator

S/,




ADDITIONAL SHEET . =

RWENE

The following provisigns shall be added to the end of Article [11:

Notwithstanding the foregoing, the Corporation shall be considered a Single Purpose
Entity. For purposes hereof, a “Single Purpose Entity” means a corporation which at all

times will satisfy each of the following conditions:

(1 It will not engage in any business or activity other than being the manager and a
member of Versol Residences LLC, a Florida limited liability company

(“Company™), and owning at least 0.5% equity interest in the Company.

(i1) It has not and will not acquire or own any assets other than its equity interest in

the Company and personal property related thereto.

(i) It will preserve its existence as an entity duly organized. validly existing and in
good standing (if applicable) under the laws of the jurisdiction of its formation or
organization and will do all things necessary to observe organizational

formalities.

{(iv) It will not merge or consolidate with any other Person.

(¥) It will not take any action to dissolve, divide or create divisions, wind-up,
terminate or liquidate in whole or in part; 10 sell, transfer or otherwise dispose of
all or substantially all of its assets; to change its legal structure; transfer or permit
the direct or indirect transfer of any partnership, membership or other equity
interests, as applicable, other than transfers permitted by Lender; issue additional
partnership, membership or other equity interests. as applicable, or seek to

accomplish any of the foregoing.

(vi) It will not, without the prior unanimous written consent of all of its Shareholders

and Directors, take any of the following actions:

(A}  File any insclvency, or reorganization case or proceeding, to institute
proceedings to have the Company or the Corporation be adjudicated

bankrupt or insolvent.

(B)  Institute proceedings under any applicable insolvency law.

(C)  Seek any relief under any law relating to relief from debts or the

protection of debtors.

(D) Consent to the filing or institution of a bankrupley against the Company or

the Corporation.



{vii)

(viii)

(ix)

(x)

(x1)

(xii)

(E)  File a petition seeking, or consent to, reorganization or relief with respect
to the Company or the Corporation under any applicablce federal or state
law relating to bankrupicy or insotvency.

(F) Seck or consent to the appotntment of a receiver, liquidator, assignee,
trusice, scquestrator, custodian, or any similar official for the Company or
a substantial part of its property or for the Corporation or a substantial part
of its property.

(G)  Make any assignment for the benefit of creditors of the Company or the
Corporation.

(HY  Admit in writing the Company’s or the Corporation’s inability to pay its
debts generally as they become due.
=
(=]

™
2
It will not amend or restate its organizational documents if such change would
cause the provisions set forth in those organizational documents not to-corfily
with the requirements of any creditor of the Company or of the Corporation. =

[

(h Take action in furtherance of any of the forcgoing. :

: . o N8
It will not own any subsidiary or make any investment in any other Persof, ex}gpl
for the Company. =

[t will not commingle its assets with the assets of any other Person and will hold
all of its assels in its own name.

It has not and will not incur any debt, secured or unsecured. direct or contingent
(including guaranteeing any obligation), other than (A) customarv unsecured
pavables incurred in the ordinary course of owning the Company.

it will maintain its records, books of account, bank accounts, financial statements,
accounting records and other entity documents separate and apart trom those of
any other Person and will not list its assets as asscts on the financial statement of
any other Person; provided, however, that the Corporation’s assets may be
included 1n a consolidated financial statement of its Affiliate provided that (A)
appropriate notation will be made on such consolidated financial statements to
indicate the separateness of the Corporation from such Affiliate and to indicate
that the Corporation’s assets and credit are not available to satisfy the debts and
other obligations of such Affiliate or any other Person, and (B) such assets will
also be listed on the Corporation’s own separate balance sheet.

Except for capital contributions or capital distributions permitied under the terms
and conditions of ils organizational documents, it will only enter into any contract
or agreement with any general partner, member, shareholder, principal or Affiliate
of the Company or any guaranior, or any gencral partner. member, principal or



(xiii)

(xiv)

(xv}

{xvi1)

{(xvi1)

(xviii)

(x1x)

(xx)

Aftiliate thereof, upon terms and conditions that arc commercially reasonable and
substantially similar to those that would be available on an arm’s-length basis
with third parties.

It will not maintain its assets in such a manner that will be costly or difficult o
segregate, ascertain or identify its individual assets from thosc of any other
Person.

Jt will not assume or guaranty the debts or obligations of anv other Person, hold
tself out to be responsible for the debts of another Person, pledge its asses to
secure the obligations of any other Person or otherwise pledge its asscts tor the
benefit of any other Person, or hold out its credit as being available to satisfy the
obligations of any other Person.

It will not make or permit to remain outstanding any loans or advances igzany
other Person except for those investments permitted under the Loan Docuriignis
and will not buy or hold evidence of indebtedness issued by any other Pi';'c\snn
{other than cash or investment-grade securities). . =

It will file its own tax returns separate from thosc of any other Person, unlegsithe
Corporation {A) is treated as a “disrcgarded entity” for tax purposes and isgnot
required to file tax returns under applicable law or (B) is required by applicable
law o file consolidated tax rewrns, and will pay any taxes required. (o’ be~paid
under applicable law.

It will hold nself out to the public as a legal entity separate and distinct from any
other Person and conduct its business solely in its own name, will correct any

known misunderstanding regarding its separate identity and will not identify isell

or any of its Affiliates as a division or department of any other Person.

It will maintain adequate capital for the normal obligations reasonably foreseeable
in a business of its size and character and in light of its contemplated business
operations and will pay its debts and liabilities from its own assets as the same
become due: provided. however, that nothing in this section (xvii) wall require
any shareholder ol" the Corporation 10 make any cquity contribution 1o the
Corporation.

IUwill allocate fairly and reasonably shared expenses with Affiliates {(including
shared office space) and use separate siationery, invoices and checks bearing its
OWI Nname,

It will pay its own liabilities (including salaries of its own emplovees) from its
own funds; provided, however, that nothing in this section (xx) will require anv
shareholder of the Corporation o0 make any cquity contribution to the
Corporation.

ey

o



It will not acquire obligations or securities of its partners, members, shareholders,

(xxi)
or Affiliates, as applicable.

(xxit} Except as contemplated or permitted by the property management agreement with
respect to the property manager of the Company. it will not permit any Affiliate
or constituent party independent access to its bank accounts.

(xxm1) It will maintain a sufficient number of employees (if anv) in light of its
contemplated business operations and pay the salaries of its own cmployees, if
any, only from its own funds; provided, however, that nothing in this section
(xxiit) will require any shareholder of the Corporation to make any equity

contribution to the Corporation.

Any capitalized term not defined herein shall have the meaning sct forth in the Operating

Agreement of the Company.
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