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ARTICLES OF INCORPORATION HY OF STATE

OF sALLAhASSfE FLORIDA
THE LOFTS ON BAYSHORE CONDOMINILM ASSOCIATION, INC,

The undersigned incorporator, for the purpose of forming a corporarion aor for profiy pursuant o
the laws of the State of Flonds, herchy adoprs the follewing Arncles of Incorporanen:

(& ; NA

The name of the corporanon shali be THE LOFTS ON BAYSHORE CONDOMINIIM
ASSOCIATION, NG, For convenignee, the corporation shall be refarred W in dus mstument as e
"Assaciation”, these Articles of Iacorporaiion as the "Arucles”, and the Bylaws of the Associanion as the
"Bylaws".

ARTICLE 2: PURPOSE

The purpose for which the Assecianon 18 organized is 1 provide an entity pursuant 1o the Flonda
Condominium Act as it exasts on the date hereof (the "Act”) for the operanon of that cermain condominium
located or 1o be located m Colher County, Florida, and known as The Lofls on Bayshore Condominmim.

CLE 3: DEFINITIONS

The terms used in these Aricles shail have the same defimtions and meuaning as those set forth in
the Declaration of Condominmmm for The Lofis on Bayshore {(the "Peclamton”) w be recorded m the
Public Records of Collier County, Flonda, unless heremn provided 1o the cenmary, or unless the context
othtrwise requires.

ARTICLE 4: POWE
The powers of the Assocwrion shall melude and be govemed by the following

4.1 General. The Assocition shall heve all of the common-law and stanigory powers of &
corporation not for profit under the Laws of Florida that are not in conflict with the provisions of these
Articles, the Declaration of Candominium, the Bylaws or the Act

4.2 Enuwmeration. The Assocwmation shall have all of the powers and duties set forth in the Act,
and all of the powers and dulies reasonably necessary 1 operate the Condomimium pursuant to s
Declaration and as tore partoulatly described in the Bylaws, as they may be amended from time to time,
meluding, but not myiied to, the following:

{a) To make and collect Assessments and other charpes ageingt members a5 Unir
Drwmiers, and to use the proceeds thereof mn the exareise of its powers and dusies.

Auticies of Incorporation
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(k) To buy, own, operais, lease, sell, wrade and morigage both real snd persomal
PTOPETTY.

{c} To maintain, repair, Teplace, reconsmuer, dd 1o and operate the Condomvmusn
Property, and other property acquired or leased by the Assocmuocn.

(&) To purchase msurancs upen the Condomimum Property and insurance for the
protecnon of the Assoctation, s officers, directors, commities members and Unit Qwners,

{e) Yo muke and amend reasonable tules and repulations for the maintenance,
conservation and use of the Condominium Propertty.

HH To enforee by legai means the prowisions of the Act, the Declaration, these
Azticles, the Bylaws, and the rules and regnlations for the use of the Condommivm Propenty.

(g To contrzet for the management and mainienznee of the Condominmum Propersty
and 1o authorize a mansgemenn ageny (which may be an affiliste of Developer) 1o assist the
Associanon It carrying out its powers and dunes by performing such fimctions as the submission
of proposals, collecron of Assessments, preparanon of vecords, enforcement of rules and
vaaintenance, repair and replacement of the Common Elements with such funds a9 shall be mude
available by the Associapon for such purposes. The Assomanon and us officers shall, however,
retam gf all Ymes the powsrs and duties graneed by the Condomunium Aet, mncludmg, but not
Limiled to, the making of Agsessments, promulgation of nides and execution of contracts on behaif
of the Association.

¢h) To employ personnel 10 perform the services required for the proper operaton of
the Condominium.

{ To perform ail of the powers and dwties ser forth m the Declaration for any other
condominium operstéd by the Associanon.

4.3 Condominium Property. Al funds and the tile o all propenics acquired by the
Associanon and their proceeds shall be held for the benefit snd use of the members n sccordance with the
provisions of the Declaranon, these Articles and the Bylaws.

44  Distributign of Ipcyme; Dissolpyjop. The Assomanon shall make ne distimmon of

income 10 its members, dweetars or officers, and upon dissolurion, all assers of the Association shall be
wansferred only 1o aucther non-profit corporation or & puhhic ageney or as otherwise authorized by the
Florida not for Profiy Corporation Act.

45 Limgitation. The powers of the Assotation shall be subyect 1o and shall be exercised in
accordance with the provisions hereof and of the Declaration, the Bylaws and the Act, provided that in (e
event of canflicy, the provisions of the Act shall conivol over those of the Declamation and Bylaws.

Arncles of ineorporation
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ARTICLE S MEMBERS

5.1 Membpership. The members of the Associanon shall consist of all of the record title
owners of Units in the Condorunium and any other condomunium operated by the Association, frem nme
1o tine, and after termunation of the Cendominivm, shall also consist of those who were members at the
time of such lerromanen, and ey successors and assigns.

52 Assignment. The share of @ member in the Aimds and assets of the Associanon cannot be
assigned, hypothecated or wansferred in any manner &xcoept as an appurtenance to the Unir for which thar
share 15 held,

53 Vpiing, On all matters upon which rhe membership shall be entitied 1o vole, the voring
rights shall be as set forth and exereised or cast in the manner provided by the Declaration and the Bylaws.
No votes may be sphit.

8.4 Mestinegs. The Bylaws shall provide for an annual mecting of members, and may make
provision for regular and special meetings of members other than the annual mesting.

ARTICLE 6: TERM OF EXISTENCE
The Aasociation shall have perperual existence.
ICLE7: IN 0 0 ;
The name and address of the Incorporaror of this Corporation
NAME - - o
Elten A, Goldman, Esq.

APDRESS

5801 Pelican Bay Boulevard, Suite 300
Taples, Florida 34108

Axticles of Incorporation
Page 3
FAX AUDIT NOQ.: HO30041 14958 3

NP ESGTAYRI v 50



Way-27-2804 04:00pm  From-PORTER WRIGHT MORRIS +2305832400 T-7T16 P 0OSAR16  F-483
FAX AUDIT NO.: HO4000114958 3 -

ARTICLE 8: OFFICERS ANDIDRECTORS

3.1 Numgber and Oualification. The property, busmess and affairs of the Associanon shall be
managzed by a board consisting of the number of directors determined m the marmer provided by the Bylaws,
bur which shall consist of not less than three (3) dirccrors.  Directors, other than designees of Developer,
misi be members of the Assotiauon. The business of the Assoctation shali be conducted Dy the officers
designated in the Bylaws. The officers shall be clected each year by the Beard of Duectars, and they shall
serve at the pleasure of the Board.

8.2 Dutles and Powers. All of the duties and poweérs of the Associanon existing under the Aot
the Declaration, these Asticles and the Bylaws shall be exercised exclusively by the Board of Directors, 118
agents, conmactors or employecs, subjeer only to approval by Unit Owners when such approval is
speeifieally requared. '

83 Election; Remova]. Directors of the Association shall be clected at the anpual meching of
the members in the mammer determmmed by and subjoct 1o the qualifications set fortk in the By-Laws
Directors may be removed and vacancies o the Board of Direcrors shall be filled iz the manner provided by
the Bylsws,

8.4 rm of Peveloper's 1y . The Beveloper shall appoamt the members of the firss
Board of Directors and thew replacements who shall hold office for the penods described m the Bylaws.

85 [nitial Directors. The names and addresses of the members of the nunal Board of
Birectors who shall held office unnl ther successars are elected and have nken office, as provided in the
By-Laws, are as follows:

Perer B, Canalia 18523 S. Torrence )
Lansing, IL 60438

Brad Schiffer 620 Sugar Pine Lane
Naples, FL 34108

Deborah Angus 2342 Barrett Avenue
Nauples, FE. 34112

ARTICLE 10: INDEMNIFICATION

18.1 Iedomgity The Assocavion shall wmdemnify amy person who was or is a party or is
threatzned o be made a party 1o any threatened, pending or comtemplated action, swar or proceeding, whether
civil, crimunal, admumsmative or mvestigatve, by rezson of the fact that be is or was a director, commirtes
member, amployes, officer or agent of the Assogiation, against expenses (including attomcys' fees and
appellate anooneys' faes), judpments, fines and amounts paid in semlemnent actually and reasonably meured

Arncles of Incorporation
Page 4
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by him in commection with such acnon, suft or procesding, unless {2} s cowrt of competent jurisdiction
determuines, after all available apptals have been exbmusted or not pursued by the proposed indemniter, that
he did not act i good faith or m 4 manner he reasonably believed to be not m, or apposed to, the best
mterest of the Association, and, with respect 1o any crimmnal aciion or proceeding, thar he had reasonable
cause To believe his conduet was umlawful, and (b) such cowrt further specifically determines that
méderanification should be depied. The erminanen of any action, suit or proceading by Judgment, arder,
setlement, conviction or upeh & plea of nolo copienders or 1s equvalent shall not, of iwself, sreare 2
presumphion that the person did not act m good faith or did act w1 2 manner which ke reasonably believed 1o
be not 1 or opposed 1o the best nkerest of the Associaton, and, with respect 10 any crininal acton or
proceeding, that he had reasensble cause 1o believe that hus conduct was uplawfil,

10.2 Expepses. To the extent that & dwedtor, officer, employee or agem of vhe Association has
been successful on the merils or othérwise m defense of any action, swr or procecding referred 10 in Segtion
1.1 above, or in defense of any claim, issue or maner thersin, be shall be indemmified against cxpenses
{including smormneys’ fees and appellare attommeys’ fees) actually and reasonably incurred by him m
comnection therewith.

18.4 Advances Expenses incurred m defending a civil or coominal action, suif or procesding
shall be paid by the Association m advance of the final dispossiion of such action, suit or proceeding upon
receipt of an andenaking by or on behsalf of the affecred direetor, officer, emnployee or agent to repay such
amount unless it shall uldmately be determined that he is entitled 1o be inderwmified by the Asscciation as
suthorized in this Arncle 10. ’

10.5  MisceBaneons. The indemmfication provided by this Article shall not be deemed sxclusive
of any other rights to which those secking mdernnification may be enniled wnder any by-law, sgrecnient,
vote of members or otherwise, and shall contnue as 1o 2 person wha has ceased o be a director, officer,
erployee or agent and shall mure 1o the benefit of the heirs and personal represenranves of such person.

106  losnrance. The Associanion shall have the power 10 purchase and mamtam insurance on
behalf of any person who 18 or was a dwector, officer, employer or agers of the Association, or is or was
serving, 2t the request of the Association, as a direcior, officer, coployee or agent of another corperation,
parmership, joint venuze, TUST or olhet enferprise, against any habikry asscrted against um and meluded by
him in any such capacity, or arising out of his status a8 such, whether or not the Association would have the
power to indenmify oy agains such sabiliny under the provisions of s Article.

187  Amepdment. Anyhmg o the commary herein nomwithstanding, the provisions of thus
Arnele 10 may notr be amended without the prier wrinten conseni of al! persons whose interest would be
adversely affecied by such amendmenr.

Arvicles of Incorporazion
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3i;

The first Bylaws of the Association shall be adopted hy the Board of Directors and may be altered,
amended or regcinded i the manner provided mn the Bylaws and the Declaranon.

ARTICEE 12: AMENDMENTS
Amendments o these Arricles shall be proposed and adopied w the following manner:

12,1  Noptice. Notice of 2 proposed amendmeny shall be included m the notice of any meeiing at
which the proposed amendment is 10 be considered and shall be otherwase given m the time and manner
provided in Chapter 617, Florida Srattes. Such notice shall contain the proposed amendment or 2 Sutnmmary
of the changes to be affecicd thereby.

12.2 adoption. A resolunen for the adoption of a proposed amendsuear may be proposed exther
by a majonty of the Board of Directors or by not less than ane~third (1/3) of the members of the Assuciarion,
Directors aud members not present in person or by proxy at the meeting considermg the amendment may
express their approval in wrinng, providing the approval 15 dehivered 10 the Secretary at or prior 10 the
meenng. The approvals musy be:

{a} by nor less than a majority of the votes of all of the members of the Association
répresented A1 3 meeting at which a quorem thereof has been amamed and by not less than 66-2/3%
of the entire Board of Directors; or

(b} by not less than 100% of rhe entre Board of Directors.

123 Limiratipn. No amendment shall make any changes i the quahfications for membership,
nor in the voling nights or property rights of members, nor any changes in Secnans 4.3, 4.4 or 4.5 of Amicle
IV, cutitled “Powers”, without the approval in writing of il members and the jomder of all record owners of
movigages upon Lnits. Neo amendment shall be made that s in conflict with the Act, the Declaration or the
Bylaws, nor shall any amendment make any changes whnch wonld in any way affect any of the righs,
privileges, powers or options hercin provided in favor of or reserved w Developer, or an affiliae of
Developer, unless Developer shall joa i the execution of the amendment. No amendment 1o this paragraph
12.3 shall be effective.

124 Developer Amendmenty. To the extent lawful, the Developer may amend these Amcles
consistemt with the provisions of the Declarations allowing cermain amendmenis to be effecred by the
Devaloper alone,

12.5 Recording. A copy of each amepdmeny shall be filed with the Secreiary of State pursuamt
to the provisions of applicable Flornda law, and a copy cerified by the Secretary of State shall be recorded in
the pubhic records of Collier Coungy, Flenda.

Arncles of Incorporation
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ARTICLE 13: INITIAL REGISTERED OFFICE ADDRESS AND NAME OF REGISTERED
AGENT PRINCIPAL 8FFICE

The initial regfstcrcd office of this corporation shell be at agent shall be Ellen A, Goldman, Esq.
Uil chenged, the principal office and mailing address of the Association shall be 5801 Pelican Bay
Boulevard, Suite 300, Naples, Florids 34108,

CERTIFICATE PESICNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS 5TATE,
NAMING AGENT UPON WHOM PROCESSE MAY BE SERVED

WHEREFORE, the incorporasor hes cansed these presents w be execmed &ﬁsa L’ day of
ll Zﬁ gi} , 2004

B compliance with the laws of Florida, the following is submined:

First ~That desiring to organize under the laws of the State of Florida with its principal office, as indicated
in the foregoing Articles of Incorporation, in the County of Collier, State of Florida, the corporation has

nzmed Elien A. Goldman, Esq. , of 3801 Pelican Bay Boulevard, SuRe 300, Naples, Florida 34108 s its
Statory agent.

Having been named the statutory sgent of said corporation at the piace designared in this ceriificare, I hereby

accem the same and agree o act in this capacity, agree fo conply with the provisions of Flotida law
relative to keeping the regismered office open.

Elien A Goldman, Esq. R

Pripted Name, Registered Agent

Dared thxs:;2 {" Aay of z@ 2 Q# 2004
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