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August 17, 2007
FIL.ORIDA DEPARTMENT QF STATE

CORPORATION SERVICE COMPANY Division of Corporations

I

SUBJECT: CLOCK TOWER BUSINESS PARK CONDOMINIUM ASSOCIATION, INC. :
REF: WD7000040335

We received your elactronically tranamitied document. Hewever, the
document has not heen filed. Please make the folleowing corrections and
refax the complete document, including the electronic filing cover sheet.

Florida law requires the street address of tha principal office and, if
different the malling address of the entity. A post office box is not
acceptable for the principal office.

If you have any further questions conecerning your document, please call
(850) 245-6529.

Justin M Shivers FAX Aud. {#: HO07000206773
Document Specialist Letter Number: 207200050117
Newt Filing Seation
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ARTIGLES OF INCORPORATION
OF
CLOCK TOWER BUSINESS PARK CONDOMINIUM ASSOCIATION, INC.

‘_a
S B e
The undersigned incorporator, for the purpose of forming a corporation not-for- = :
g

profit pursuant to Chapter 617, Florida Statutes, and the laws of the State of FI n G *g;
hereby adopts the following Articles of Incorporation, 225 N N
v, o th
PREAMBLE Gr )
rﬂff’ bl

Clock Tower Business Park, LLC, a Florida limited liability company,

(“Declarant”) owns certain property in Collier County, Florida (the “Land”) and intends to ‘<=

execute and record a Dedlaration of Condominium of Clock Tower Business Park ‘6‘-“'
Condominiumn, a Commercial Condominium (the "Dedlaration”) which will encumber the -
Land. This Association is being formed as the Association to administer the Declaration
and fo perform the duties and exercise the powers pursuant to the Declaration, as and
when the Declaration is recorded In the Public Records of Collier County, Florida, with
these Articlas of Incorporation aftached gs an exhibit. All of the definitions contained in
the Declaration shall apply to these Articles of Incorporation, and to the Bylaws of the
Association.

ARTICLE | - NAME AND ADDRESS

The name of the corporation Is CLOCK TOWER BUSINESS PARK
CONDOMINIUM ASSOCIATION, INC.,, hereinafter referred fo as the “Association”™. The
initial address of the principal office of the Assoclation and the injtial mailing address of
the Assoclation is o/o Goodlette, Coleman & Johnson, P.A., 4001 Tamiami Trail North,
Suita 300, Naples, FL 34103,

ARTICLE |1 - PURPOEE
The purposes for which the Assocdlatlon Is organized are as follows:

1. To operate as a corporation not-for-profit pursuant to Chapter 617, Florida
Statutas.

2, To enforce and exercise the dutles of the Association as provided In the
Declaration. :
3. To promote the health, safety, welfare, comfort and economic benefit of

the members of the Assaciation.
ARTICLE Il) - POWERS AND DUTIES
The Association shall have the following powers and duties:

1. All of the common law and statutory powars of a corporation not-for-profit
under the laws of the State of Florida.

2, To administer, enforce, carry out and perferm all of the acts, functions,
rights and duties provided in or contemplated by the Declaration, including but not
limited to, the following:
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A To awn, purchase, sell, mortgage, encumber, lease, administer,
manage, operate, maintain, improve, repair and/or replace real
and personal property.

B. Te make and collect Assessments against Owners to defray the
cosis, expenses and losses Incurred or to be incurred by the
Assotiation and to use the proceeds thereof in the exercise of the

- Association’s powera and duties.

C. To enforce the provisions of the Declaration, these Articles and
the Bylaws.

D. To maks, establish and enforce reasonable rules and regulations
governing the use of Units, Common Elements, Buildings and
other property under the juriediction of the Association.

E. To grant and medify ¢asaments, and to dedicate property owned
by the Assoclation to any public or quasi-public agency, authority
or utifity company for public, utility, drainage and cable television
puUrposes.

F. To borrow meney for the purposes of carrying out the powere and
duties of the Association.

G. To exercise cordrol over alterations, eddiions, improvements, or
chanhges In accordance with the terms of tha Declaration.

H. To obtain insurance as provided by the Declaration.

. To employ personne! necessary to perform the obligations,
sorvices and duties required of or to be performed by the
Association and for proper operation of the properties for which
the Association is responsible, or to contract with others for the
performance of such ohligations, services and/or duties.

J. To sus and ba sued.
ARTICLE IV - MEMBERS

The members of the Association shall consist of all of the record Owners of
Units. Membership shall be estabilshed as to each Unit upon the recording of the
Declaration. Upon the transfer of ownership of fee title to, or fee interest In, a Unit,
whether by conveyance, devise, Judicial decree, foreclosune or otherwise, and upon the
recordation amongst the public records of Collier County, Florida, the deed or other
instrument establishing the acquisltion and designating the Unit affected thersby, the
new Owner designated in such deed or other Instrument shall thereupon become a
member of the Association, and the mambership of the prior Owner as to the Unit
designated shall be terminated, provided, however that the Association shall not have
the responsibility or obligation of recognizing any such change in membership untll it has
been delivered a frus copy of the applicable deed or other instrument, or is otherwise
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informed of the transfer of ownership of the Unit. Prior to tpe. recording of the
Declaration, the incorparater shall be the sole member of the Association.

The share of each member in the funds end assets of the Association, and the
Common Surplus, and any membership in this Assoclation, cannot be assigned,
hypothecated or transferred In any manner except as an appurtenance to the Unit for
which that membership is established. :

On all matters upon which the membership shall be entitlad to vote, each
Members' Vofing Interest shall be as set forth in the Declaration.

The Bylaws shall provide for an annual meeting of the members of the
Assgociation and shall make provision for special meetings.

ARTICLE V- TERM OF EXISTENCE
The Assoclation shall have perpatual existencs.
ARTICLE VI - INCORPORATOR

The neme and street address of the incorporator is Matthew L. Grabinski, Esg.,
4001 Tamiami Trail N., #300, Naples, FL 34103. -

ARTICLE VIl - DIRECTORS

The property, business and affalrs of the Assoclation shall ba managed by a

Board, which shall consist of not lass than three (3) directors, and which shall always be

an odd number. The Bylaws may provide for a method of detarmining the number of

directors from time to time. In the absence of a determination as o the number of

" directors, the Board shall consist of three (3) directars, Directors are not required to be
members Association, .

Al of the duties and powers of the Association existing under the Declaration,
these Aricles and the Bylaws shall be exercised exclusively by the Board, its agents,
contractors or employees, subject to approval by the members only when specifically
required.

The Developer shall have the right to appoint all of the Directors subject to the
following: {1) When Owners cther than the Develaper own fifteen percent (15%) or more
of the Unita, the Owners other than the Developer shall be entitled to elect no less than
one-third of the members of the Board of Directors. Owners other than the Develaper
are entitled to elect not less than a majority of the members of the Board of Diractors:

{a)  Three (3} years after Fifty percent (50%) of the Units that will be
operated ultimately by the Assoclation have been conveyed to purchasers;

(b)  Three (3) months after Ninety percent (90%) of the Unlts that wili
be operated ultimately by the Association have been convayed to purchasers;

(¢) When all the units that will be operated ultimately by the
Assodiation have been completed, some of them have been conveyed to purchasers,
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and none of the others are being offerad for sale by the Developer in the ordinary course
of business;

(d.) When some of the Units have been conveyed 1o purchaser.s and
none of the others are being constructed or offered for sale by the developer in the
ordinary course of business; or

(&) Seven (7) vyears after recordation of the Declaration; The
Developer is entitled to elect at least one member of the Board of Diractors as long as
the Developer holds for sale in the ordinary course of husiness at least five percent
(5%), of the Units in the Condominlum. Following the time the Developer may exercise
the right to vote any Developer-owned Units in the same manner as any other Unit
Owner. '

Directors shall be elected and removed in the manner provided In the Bylaws.
Vacancies on the Board shall be filled in the manner provided by the Bylaws; however
any director appointed by the Declarant may only be removed by the Daclarant, and any
vacancy on the Board shall be appointed by the Declarant if, at the time such vacancy is
to be filled, the Declarant is entitied to appoint the directora.

The names and addresses of the initial directors, who shall hold office until their
succassoars are appointed or elected, are as follows:

Anthony Salce, Jr. 3415 Radio Road
Maples Florida, 34104

Jay Malamphy 3415 Radip Road
Naples Florida, 34104

Donatd Mazzarslla 3415 Redlo Road
' Naples Florida, 34104

ARTICLE VIl - OFFICERS

The officers of the Associetion shall be a president, vice president, secretary,
freasurer and such other officers as the Board may, from time to time by resolution
create. The officers shall serve at the pleasurs of the Board. The Bylaws may provide
for the removal from office of officers, for filling vacancies and for the dulies of the
officers. The names of the officers who shall serve until thelr successors are deslgnated
by the Board are as follows:

Anthony Salce, Jr. President
Jay Malampy Vice President
Jay Malampy Secratary
Jay Malampy Troasurer

HO7000206773 3
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ARTICLE IX - INDEMNIFICATION

The Association shall indemnify any person who was or is a pary, or Is
threatenad to be made a party, to any threatened, pending or ¢contemplated action, suit
or proceeding, whether civil, eriminal, administrative or investigetive (other than an
action by or In the right of the Assoclation) by reason of the fact that he is or was a
director, .employee, officer or agent of the Assaciation, egainst expenses (including
attorneys' foes) judgments, finee and amounts paid in seftiement acfually and,
reasonably incured by him in connection with the action, sult or proceeding if he acted
in"good faith and in a manner he reasenably believed to be in, or not opposed 1o, the
best interest of the Asaociation; end with respect to any ¢riminat actlon or proceeding, if
he had no reascnable cause to believe his conduct was unlawfiul; except, that no
indemnification shall be made in respect to any claim, issue or matter as to which such
person shall have been adjudged to be fiable for gross negligence or willful misfeasance
or malfeagance In the performance of his duties o the Association unless and oniy to the
extent that the court in which the action or suit was brought shall determine, upon
applicaticn, that despite the adjudication of fiability, but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for such expenses
which the court shall deem proper. The termination of any action, suit or proceeding by
judgment, order, seftlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not, in and of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonabiy bslieved to be in, or not opposed to, the
best interest of the Association, and with respect to any criminal action or proceeding,
that he had no reascnable cause to believe that his conduct was unlawful.

To the extent that a diractor, officer, employee or agent of the Assoclation has
been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to hereinabove, ar in defensa of any claim, issue or matter therein, he shall be
indemnified against expenses (including attomeys’ fees and appellate attormeys’ fees)

. actually and reasonably Incurred by him In connection therewith.

Expenses incurred in defending a civil or criminal action, suit or proceeding may
be paid by the Assoclation in advance of the final disposition of such agtion, suit or
proceeding as authorized by the board in the. specific case upon receipt of an
undertaking by or on behalf of the directors, officers, employsas or agents to repay such
unless it shall be determined that he is entitled to be indemnified by the Association as
authorized herain.

The indemnification provided herein shall not be deemed exclusive of any other
rights to which those seeking indemnificetion may be entitled under the laws of the Stats
of Florida, any Bylaws, agreement, vote of members or otherwise, and as to action taken
in an official capacity while holding office, shall continue as to a person who has ceased
to be a director, officer, employee or agent and shall inure to the benefit of the hsirs,
executors and administrators of such a parson.

The Association shall have the power to purchase and malntain insurance on
behalf of any person who ls or was a director, officer, employes or agent of the
Association, or is or was serving at the request of the Assoclation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against any liability asserted against him and incurred by him in any such
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capacity, as arising out of his status as such, whether or nat the Association would have
the power to indemnify him against such liability undar the provisions of this Article.

ARTICLE X - BYLAWS

The Bylaws shall be adopted by ‘the Board and may be altered, amended ar
rescinded by the Declarant, the directors or members in the manner provided by the
Bylaws.

ARTICLE XI - AMENDMENTS

Amendments to these Articles shall be proposed and adopted In the following
manner:

L. A majority of the Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submitled to a vote at a meeting of the members,
which may be an annual or a special meeting.

2. Wiritten notice setting farth the propased amendment or a summary of the
changes to be effected thereby shall be given to each member entitled to vote thereon
within the time and in the manner provided In the Bylaws for the giving of notice of a
meeting of the members. If the meeting is an annual maeting, the proposed amendment
or such summary may be included in the notice of such annual meeting.

3. At such meeting, a vota of the members entitled to vote thereon shall be
taken on the proposed amendment. The proposed amendmaent ehall be adaptad upon
recelving the afftrmative vote of a majority of the Voting Interest of the entire
membership of the Association,

4, Any number of amendments may be submitted o the members and voted
upon by them at any one meeting. )

5. if all of the directors and all of the members eligible to vote sign a written
statement manifesting thelr intention that an amendment to these Ariicles be adopted,
then the amendment shall thereby be adopted as though the above requiremants had
been satisfied.

6. Notwithstanding anything contained herein to the contrary, so long as
Declarant is entitled to elect a majority of the Board of Directors, Declarant shall have
the right to amend these Articies without the consent or joinder of any other Owner or
any Institutional Lender and no amendment shall make any changes which would in any
way affect any of the rights, privileges, powers or aptions hargin provided in favor of; or
reserved to, the Declarant, unless the Declarant shall join in the execution of the
amendment, including, but not limited to, any right of the Declarant to appolint directors.

7. After tumover of control of the Asgociation to membars other than the
Declarant no amendment shall make any changes in the qualifications for membership
nor in the Voting interests of members without approval by all of the members.. No
amendment shall be made that is in conflict with the Declaration. ' Pricr to the closing of
the sale of all Unlts, ne amendment shall make any changes which would in any way
affect any of the rights, privileges, powears or options herein provided in favoer of; or

HO700Q206773 3
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reserved to, the Daclarant, unless the Declarant shall jofn in the execution of the
amendment, including, but not limited to, any right of the Daclarant to appoint directors.

ARTICLE: / X!l - INITIAL REGISTERED OFFICE AND NAME OF REGISTERED AGENT

The initial registered office of the Association shall be at c/o Goodlette,
Coleman & Johnson, P.A., 4001 Tamiami Trall N., #300, Naples FL 34103, The initial

register agent at that address is Matthew L. Grabinski, Esq,

WHEREFORE, the ingorpurator, and the initizal registered agent have executed these

Articles an this 16th day of August, 2007. By executing thesae Articles, the undersigned
registered agent accepis the appointment as registered agent and states that the

undersigned is familiar with and accepts the obligations of that position.

rabinskl, Esq.

STATE OF FLORIDA
COUNTY OF COLLIER
Sworn to and subscribed bafore me this 16th day of August, 2007 by Matthew L.

Grabinski, who is personally known to me.
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