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ARTICLES OF INCORPORATION
FOR
ENCLAVE AT NAPLES CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not for profit pursuant fo the
laws of the State of Florida, hereby adopis the following Articles of Incorparation:

ARTICLE 1 .
NAME

The name of the corporation shall be ENCLAVE AT NAPLES CONDOMINIUM ASSOCIATION,
INC.. For conveniencs, the corporation shall be refermed bo in his instrument as the "Association”, these
Articles of Incorporation as the *Articles”, and the By-Laws of the Association as the “By-Laws".

ARTICL,
DEFICE

The principal office and mailing address of the Associstion shall at 4800 N. Federal Highway, Suite
£205, Baca Raton, Florida 33431 or at such other place as may be subsequently designated by the Board
of Directars. All baoks and records of the Association shall be kept at its principal office or at such other
place as may be pemitied by the Act,

ARTIC
PURPQSE

3.1 The purpose for which the Association is organized js to provide an entity pursuant o the
Florida Condominium Act as it exists on the date hereof {the "Act”} for the operation of that
certain condominium locsted in Collier County, Florida, and known as ENCLAVE AT
NAPLES, A CONDOMINILUM (the "Condominium'.

3.2  The Condominivm is & part of Wildwood Lakes {the *Community”). The Community
presently consists of the Bryn Mawr Apariments, Lake Point Condominium, and the
Condominium.

33  The Community wifl be govemed by the Wildwood Lakes Community Association, Inc. {the
“Property Cuamers Carporation”), pursuant to the Declaration of Master Covenants, Corditions,
and Restictions for Wiitwood Lakes (herginafter the "Covenants™} which are filed in the
Public Records of Collier County, Florida. The Covenants shall encumber and restrict all
of the Community. The Common Areas defined and described in the Covenants inchide,
tut are not limited 1o, the roadways and entrenceways in and fo the Communily, Cwners
{es defined in the Covenanis) are given easements of ingress and egress over such
roatways and entranceways. Further, the Covenants provide that the expenses of the
Properly Owners Corporatian, including, but not limited to, the expensas associated with
the Common Areas will be assessed against ajl Cwners in the Community, including, but
not Jimited 1o, the Unit Owner (all as more particularly described in the Covenants). The
Property Qwners Corporation is given the right and obligation under the Covenants to fien

Arlicles of Incorporation
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Uinits and to foreclose sama in the event of nonpayment of such assessments, all a3 more
fully set forth in the Covenants, '

ARTICLE 4
DEFINITIONS

The tems used in these Articles shall have fhe same definitions and meanings as those set forth in
the Declaration, unless herein provided to the contrary, or unless the context otherwise requires.

WER
The powers of the Association shall include and be govemed by the following:

51 General. The Assocéation shall kave all of the common-law and statutory powers of a
comparation not for profit under the Laws of Florida, except as expressly fimited or
resiricted by the terms of these Arlicles, the Declaration, the By-Laws or the Act.

52  Enumeration. The Association shall have all of the powers and dutles set forth in the Act,
except as limited by these Arlicles, the By-Laws and the Declaration {to the extent that
they ame not in conflict with the Act), and ali of the powers and duties reasonably necessary
to operate the Condominium pursuant to the Declaration and as more particularly
described in the By-Laws, as tey may be smended from time 1o time, including, but net
fimited to, the fullowing:

(a) To make and collect Asgessments and other charges égainst members as Unit
Owners {whether or not such sums are due and payable to the Association}, and
to use the proceeds thereof in the exercise of Hs powers and duties,

{b) To buy, accept, own, operate, fease, sell, tade and morigage both real and
personal property in 2ccordance with the provisions of the Declaration.

fc) To maintaln, repair, replace, reconstruct, add o and operata the Condominium
Propetty andlor Assaciation Properly, and other property acquired or keased by the
Association.

{h To purchasge insurance upon the Condominium Property and Association Property
and insurance for the protection of the Association, Its officers, directars and Unit
Owners,

(e} To meke and amend reasonable rules and regulations for the maintenance,

conservation and use of the Condominium Property and Association Property and
for the health, camiort, safety and weifare of the Unit Owners. .

Articies of Incorpotaton
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{ft To approve or disapprove the leasing, transfer, ownership and possesswn of Units
as may be provided by the Declaration.

{9  To enforce by legal mesns the provisions of the Act, the Declarafion, these
Articles, the By-Laws, and the rules and regulations for the uge of the
Condaminiurn Property and Association Properly.

{h To confrast for the management and mgintenance of the Condominium Property
andior Agsociation Property and fo authorize a management agent {which may be
an affiliate of the Developer) to assist the Assoctation in camying out its powers
and duties by performing such funclions as the submission of proposals, callection
of Assesstents, preparation of records, enforcemernt of ules and maintenance,
repair and replacement of the Common Elements and Association Properly with
gueh funde as shall be made avaliable by the Association for such purposes. The
Associalion and its offivers shall, however, relain at alf times the powers and
duties granted by the Condominium Act, inchuding, but not fimited to, the making of
Assessients, promulgation of rules and axacution of contracts os behalf of the
Association.

)] To employ persornel to perform the services required for the proper operation of
the Condominiurm and the Association Property.

i To executs all documenis or consents, on behalf of all Unit Ovdmiers (and their
mortgagees), requlred by ali govemmental and/or quasi-govermmental agencies in
connection witht land use and development matters (including, without imitation,
plats, waivers of plat, unities of fitle, covenants in lieu thereof, etc.}, and in that
regard, each Unit Owner, by acceptance of the deed to such Owner's Unit, and
aach moryagea of a Unit, by acceptance of a fien on sald Unit, appoints and
designates the President of the Association as such Unif Owners and
morigagee’s agen! and atiomey-in-fact 15 exacule, any and all such documents or
congents.

Assaciation Progerfy. All funds and the title to all properties acquired by the Association
and heir proceeds shall be held for the benefit and use of the members in‘#écordance with
the provisions of the Declaration, these Articles and the By-Laws, :

Distribuiion of Ingome: Dissplution. The Asscciation shall not pay'a dividend o ifs

members and shall make no distibution of income fo its members, directors or officers,
and upon digsofttion, all assets of the Association shall be fransferred only to anather non-
profit corporation or a2 publlc agency or aa otherwise authorized by the Florida Mot For
Profit Corporation Act {Chapler 817, Florida Statutes).

Limitation. The powers of the Agsociation shiall be subject Io and shall be exercised In
acsordance with the provisions hereof and of the Daclaration, the By-Laws ahd the Act,
provided fhiat in the event of conflict, the provisions of the Act siialf mntml over mose of
the Daclaration and By-Laws.

Artiefes af Incomaration
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ARTIC
MEMBERS

81  Membership. The mambers of the Association shall consist of a)f of the record title owners
of Units in the Condominiumm from time 1o time, and after termination of the Condominium,
shall also consist of those who wam members at the time of such termination, and their
successors and assigns.

£.2  Assionment The share of 2 member in the funds and assels of the Assodiation cannot be
assigned, hypothecated or transferred in any manner except as an appurlenance 1o the
Unit for which that share is held, )

8.3  Voling. On all matiers upon which the membership shall be entitied to vole, there shall be
only one (1) vote for each Unit. Al voles shall be exercised or ¢ast in the manner provided
iy the Declaration and By-Laws. Any person or entity owning more than one Unit shafl be
enfiied %o cast the aggregate number of voles attibutable to all Units owned.

64  Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special mestings of members other than the annual meeting.

ARTICLE 7
TERM OF EXISTE

The Association shall have perpetusl existence.

ARTICLE B
DRES. OF REGIST AGENT

The address of the ragistered agent of this corporation shall be at 1200 S. Pine lsland Road,
Plantation, Fiorida 33324 with the privilege of having its office and branch offices at other places within or
without the State of Florida. The initial registered agent at that address shall ba CT Corporation System.

ARTICLE S _ L
INCORPORATOR .
The name and address of the Incorporator of this Corporation is: |
Name Addresy
Brian Sheir. Esq. c/o Greenberg Traurig, P.A.

401 East Las Olas Boulsvard, Suite 2000
Fort Lauderdale, Florida 33301

Adicles of Incomporation
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ARTICLE 10
OFFICERS

The affairs of the Association shall be administered tyy the officers holding the: offices designated in
fhe By-Laws. The offipers shall be elected by the Board of Directors of the Association af its first mesting
following the annual meeting of the members of the Association and shall serve at the pleasure of the
Boand of Directors. . The By-Laws may provide for the removal from office of officers, for filling vacancies
and for the duties and qualifications of the officers. The narmes and addresses of the officers who shall
serve until their successors are designated by the Board of Directors are as follows:

Presi William Harking t/o Bay Communities
21 Old Kings Road
Sulte B101
Palmt Coasi, Florida 32137
Yice President Greg Robinson /o Bay Communities
21 CHd Kings Road
Suits 8101
Palm Coast, Florida 32137
Secretary/Treasirer John T, MeLaughlin /o Bay Cammunities
21 Old Kings Road
Suite B1G1
Pglm Coast, Flerida 32137
ARTICLE 11
GIRECTORS
111 Number and Oualification. The property, business and sffairs of the Association shall be

"2

11.3

managed by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shali consiet of not less than three {3} and not more
than five (5} directors, Directors need not be members of the Assodlation. |

Duties and Powers. Al of the duties and powers of the Association existing under the Act,
the Declaration, these Articies and the By-Laws shall be exervised exclusively by the
Board of Directors, its agents, confractors or employees, subject anly to approval by Unit
Cwnars when such approval is spacificatly required,

Election: Removal, Directors of the Asaociation shall be efected af the annual meeting of
the members it the manner determined by and subjact to the qualificatiuns sef forth in the
By-Laws. Direciors may be removed and vacancies on the Board uf Directors shail be
filed in the manner pravided by the By-Laws. ‘

Huticies of incorporation
5.
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114  Tem of Develper's Directors. The Developer of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shalf hbid office for the
petiods deseribed in the By-Laws.

115  First Directors. The names and addresses of the members of the first Board of Directors
who shall hold office unti! their successors are elected and have taken office, as provided
in the By-Laws, are as follows:

Name _ _ Address

Willism Harkires ¢/o Bay Communities
21 Old Kings Road
Suite B101
Palm Coast, Florida 32137

Grey Robinson clo Bay Comtrunities
21 Old Kings Road
Suite B104
Palm Coast, Florida 32137

John T. McLaughiin /o Bay Communities
21 Old Kings Road
Suite B101
Palm Coast, Florida 32137

116 Standargs. A Birector shall dischamge his or her duties as a director, including any dulies
as a member of a Committea: in gogd faith; with the care an ordinary prudent person in a
like position would exercise under similar circumstances; and in @ manner reascnably
believed to be in the best inferests of the Association, Unless a Director.has knowledge
conceming 2 matter in question that makes reliance wwaranied, & Direstor, in
discharging his or her duties, may rely on information, opiniens, reports or statements,
including financlal statements and other data, if prepared or prasented by: one or more
cfficers or employees of the Associationn whom the Director reasonably believes fo be
reasonable and competent in the manners prasentad; legat counsel, public accauntants or
other persons as to matters the Director reasonably believes are within the persons’
professionat or expert compebsnce; of a Committee of which the Director is not a member
if the Director reasonably believes the Committee merits confidence. A Director is not
lizble for any action taken &5 a director, or any faflure to lake action, i he performed the
duties of his or her office in compliance with the foregoing standards.

ARTICLE 12
INDEWNIFICATION

121  [ndemnitess. The Association shall indemnify any person who was uf'ir; a party fo any
proceeding {other than an action by, or in the right of, the Association) by reason of the

Arficies of Incorporalion
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fact that he of she is or was a direclor, officer, employee of agent {each, an "indemnites”)
of the Associafion, against liability incurred in conrnection with such proceeding, including
any appeai thereof, if he of she acted fin good faith and in 2 manner he ot she reasonably
belleved io be in, or not oppased o, the best interssts of the Associglion and, with respect
to any criminal action or proceading, had no reasonable cause t0 believe his or her
conduct was uniawful. The termination of any proceeding by judgment, order, settement,
ot conviction or ypon a plea of nalo contenders or iis equivalent shall not, of itsel, create a
presurmption that the person did nat actin good faith and in 2 manner which he reasonably
believed to be in, or not opposed to, the best interests of the Association or, with respect 1o
any criminal action or proceeding, had reasonable cause to betieve that his or her conduct
was unlavfil.

{ndemnificatign. The Association shall indemnify any person, who waa or is a party to any
praceeding by or in the right of the Association fo procurs a judgment in its favor by reascn
of the fact that be or she is or was a dinecior, officer, employes, or agent of the Association
against expenses and amounts paid in seftiement not exceeding, in the judgment of the
board of directors, the estimated expense of fitigating the proceeding to conclusion,
sctually and reasonably ingurred in connection with the defense or sefilement of such
proceeding, incluging any appeal thereof, Such indemnification shall be authorized if such
person acted In good faith and in a manner ke reasonably believed to be i, or not
opposed to, the best interests of the Association, except that no indemnification shall be
made under this subsection in respect of any clalm, issve, or maiter as o which such
persan stiall have been adjudged f be fiabie imless, and anly to the axlent that, the court
in which such proceeding was brought, or any other court of compsetent junsduct:un shalf
delermine upon epplication that, despile the adjudication of liability but in view of all
circumstances of the case, such person is faitly and reascnably entitled to indemnity for
such expenses which such court shall deem proper,

indempificatipn for Cxpenses. To the extent that a director, officer, employee, or agent of
the Association has been successful on the merits or otherwiss in defense of any
proceeding referred to in subsection 11.1 or 11.2, or In defense of dpy clgith, issue, of
maHer therein, he or she shalt be indemnified against expenses actually arid reasonsbly
incurmed by him or her in connection therewith,

Deleminafion of Anplicability. Any indemnification under subsection 11.1 or subseclion
11.2, unless pursuant io a deterrsination by a cowrt, shall be made by the Associztion only
as authorized n the speciﬁc case upon a determinatian that indemnification of the director,
ofiicer, employee, ot agent is proper under the cirgumstances because he or she has met
the applicable stardard of conduct set forth in subsection 11.1 or subsecﬁon 11.2. Such
determination shall be made:

(a) By the board of directors by a majority vota of a quorum cons;sﬁhg of dlrectars
wie were not parties to such proceeding;

{b)  f such a quorum is not obtainable or, even if obidiiable, by h‘téjority vote of a
Comnitiee duly desipnated by the Board of Directors [in which- directars who are

Asliclas of Incorporation
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parfies may participate} consisting solely of two or more Directors not at the fime
pariies to the proceeding;

(c) By indiependent legal counsel:

1. selected by the Board of Directors prescribed in paragraph 11.4¢a) or the
committee prescribed in paragraph 11.4{8); or

2 if a quarum of the Directors cannot be obtained for paragraph 11.4(g) and
the Committee cannot be designated under paragraph 11 4(b), selected by
maijority vate of the full Board of Directors (in which Direstors who are
parties may participate); or

{d) By a majority of the voting interasts of the members of the Association who were
not parties ip such proceeding,

125  Delgpmination Regarding Expensgs. Evaluation of the reasonableness of expenses and

autharization of indempification shall be made in the same manner as the determination
that indemnification is permissible, However, it the determination of penmissibility s made
by independent Jagat counsel, persons specified by paragraph 11.4(c) shall evaluate the
neasonablenass of expenses and may authorize indemnification.

128  Advancing Expenses. Expenses incured by an officer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the final dispesition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount If he is ultimately found not to be entifled to indemnification by the
Association pursuant to this section. - Expenses incurred by olher employees and agenis
may be paid in advance upon such terms or conditions that the Board of Cirectors deems

appropriate,

127  Exglusivity; Exclusions  The indemnification and advancement of expensas provided
pursuant to this section are not exclusive, and the Association may make: any other or
further Indemnification or advancement of experses of any of its Uirectors, oficers,
employees, or agents, under any bylaw, agreement, vole of sharehalders or disinterested
direciors, or otherwise, both as to sction in his or her official capacity and a2 o action in
another capacity while holding such office, However, indemnification or advancemant of
expenses shall not he made 5 or on behalf of any diractor, officer, employee, or agent if a
judgment or othar final adjudication establishes that his or her actions, or omissions to act,
were material to the cause of action so adjudicated and constitute:

{a) A viofation of the criminat law, unless the director, officer, employee, or agent had
reasonable cause to believe his or her conduct was lawful or ‘had) o teastrable
cause to believe his ar her conduct was unlawful; ,

{bi A lransaction from which the director, officer, employge, or agent desived an
improper parsonal benefit; or

Artieles of Incorporation
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{c) Willfil misconduct or a constious disregard for the b ¥
_ Misconduct or ; est interests of the
Assogiation in @ procestling by or in the right of the Associafion to procure &
ﬁm; ::; its favor or in a proceeding by or in the right of the members ¢f the

Conlinuing Effect. Indemnification and advancement of expenses as provided in thi
' . ed
section shalt continte as, unless otherwise provided when aythorized Fc:tr miiﬁedl,n tﬂtih ’:
Eea:ec%rt} ;v;:z’ I;az ecl_orasased xetgu htf a djmrzcto:; officer, emplovae, or agent and shall inura to the
' , B s, administrators of such a : j
provided when authorized or ratified. Persen. lniess olienvise

Apglication to_Court.  Notwithstanding the fallure of the Associalion 10 prov
mdemmf{catrnn, and :§espite any contrary determination of the Boand or of the mem%:?rs?s
the specific case, & director, officer, employee, of agent of the Aesociation who is or was a
parly & a proceeding may apply for indemnification or advancement of expenses, or both,
o the court .co.nd_ucﬁng the proceeding, fo the circult cout, or to another court of
competent jurisdiction. On receip! of an application, the court, after giving any hotice that it
considers necessary, may order indemnification and advancement of expenses, including
expenses incuired in seeking court-ordeted indemnification or advancement of expenses,
if it deiermines that:

{a)  The directar, officer, mployee, ar agent is entiied to mandatory indemnification
under subsecfion 11.3, in which case the court shall also order the Associalion to
pay the director reasonable expenses incurred in obfaining court-ordered
indemmification or advancement of expenses;

b The director, officer, employse, or agent is erfified Yo indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of

its power pursuant kv subsection 11.7; or

) The director, officer, employee, or agent is faify and rpasuﬁabiy erittied fo
indemnification or advancement of expenses, of both, in view of all the relevant
circumstances, regardiess of whether such person met the standard of conduct set
$odfh in subsection 11,1, subsection 11.2, or subsection 11,7, unjess (s} a coust of
competent jurisdiction determines, affer all availatie appesis have been exhausted

best interest of the Association, and, with resp ‘ i
g:zceeding, fhat be or she had reasonable cause o befisve his-or het eqnclgc’ic:
was uniawi, and {b) such ooud further speciiically determln«is nat
indemnification should be denfed. The tesmination of any proceeding by jis g::;?en.t
order, setiiement, conviction- or upon 3 plad r?; % ?{n n;o?iuflaim t
shali not, of itself, create a prasumption thal the pers & be rot r O apposed

. s 11 abl L'QHEVE 4
digt act in @ manner which he or she rea:rﬁ i respect to any criminal action or

' gt of the Association, 1 ?
}m:edb;? E{:ﬁa or she hed reasonahie cause to believe that his or her conduct

Artidmﬂﬂgoqwﬂﬁm
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was unlawful. In addition, the Association will be responsible for the payment of
Erors and Omissions insurance on behalf ¢f the Board of Directors: apdfor
Officers.

1210 Definiions. For purposes of this Alicle 11, the temn "expenses” shall be deemed fo
include attorneys' fess, including thase for any appeals; the term "liability” shall be deemed
to inglude chligations to pay a judgment, seitiement, penalty, fine, and expenses actually
and reasanably incurred with respect to a proceeding; the lesm "procesding” shall be
deemed to nclude any threatened, pending, or completed astion, suit, or other type of
proceeding, whether civil, criminal, administrative or investigative, and whether formal or
informal; and the term "agent” shall be deemed 1o include & voiuntear; the temmn "serving at
the request of the Assaciation" shall be deemed to incdude any service as a director,
officer, employee or agent of the Assocfation that imposes dulies on such persons.

ARTICLE 1
BYLAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may be
altered, amended of rescinded in the manner provided in the By-Laws and the Declaration. :

TICLE 1
AMENDMENTS

Amendments {o these Articles shall be proposed and adopted in the following manner:

14.1  Notice. Notice of a proposed amendment shall be included in the notice of any meeting at
which the proposed amendment is 1o be considered and shall be ctherwise given in the
time and manner provided in Chapter 617, Florida Statutes. Such notice shall contein the
proposad amendment or a summary of the changes o be affected thershy. -

142  Adoption. Amendments shalt be proposed and adopted in.the manner provided in Chapter
817, Florida Statutes and in the Act (the latier to contral over the former fo the extent
provided for in the Act).

143 Limitation. No amendment shall make any changes in the qualifications for membership,
nor in the voting rights or property rights of members, nor any changes in Sections 3.2, 5.4
or 5.5 above, without the approval in writing of all members and the joinder of all reoord
owners of mortgages upon Units. No amendment shalt be made that is in conflict with the
Act, the Declaration or the By-Laws, nor shall any amendment make any changes which
would in any way affect any of the rights, privileges, powers or oplidns herein provided in
favor of or reserved to the Developer and/or Institufional First Mortjagees, unless the
Developer andfor the Institutional First Morigagees, as applicable, shall join in the
exesution of the amendment, No amendment to this paregraph 13.3 shall be effective.

144 Developer Amendments. Notwithstanding anything hergin contained to the contrary, fo the
extent lawful, the Developer may amend these Articles tonsistent with the provisions of the
Declaration allowing certain amendments io be ¢ffected by the Developer alonse.

Arficias of Incorperation
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145 Recording. A copy of each amendment shall ba filed with the Secretary of Siale pursuant
fo the provisions of apphicable Florida law, and a copy cerlified by the Secretary of State
shall be recorded in the public records of Collier County, Florida with an fdentification on
the first page thereof of the bock and page of saitl public records where the Declaration
was recorded which conlains, &s an exhibll, the initial recording of these Articles.

IN_WITNESS WHEREOF, the Incomerator has affixed his signafure this J_S& day of

E.ﬁl']""slﬁff !,EOSG L\
b

Biian Sherr, Incotporator

Artictos of Ihcorporation
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CERTIFIGATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

in compliance with the iaws of Florida, the following i3 submitted:

First — That desiring to organize under the faws of the State of Florida with its principal ofice, as
indicated in the foregoing articles of incompporation, in the County of Colfier, State of Florida, the Association
named In the said arficles has named CT Corporation System, focated at 1200 South Pine island Road,
Plantation, Florida 33324, as its stalutory registered agent,

Having been pamed the statutory agent of seid Association at the place designated in this
cerfificate, | am familiar with the obligations of thet position, and hereby accept the same and agiee to act
in this capacity, and agree to comply with the provisions of Flarida law refative to keeping the registered

office open.
COMNME ER‘IN! -
- SPECIAL ASSIET m

Roglstorad Agant 41

DATED this ﬁ_dayofm,i’ﬂ%

Articles of Inpofporation
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