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ARTICLES GF INCORPORATION SECRETARY OF STATE
oF TALUAHASSEE, FLORIDA

BAY HOUSE AT THE INN
CONDOMINIUM ASSOCIATION, INC,

A Gorporation Not-For-Profit

In order to form a gorporation under the Laws of Florida for the formation of carporations
not for profit, we, the undersigned, hereby associate ourselves Into & corporation for the
purposes and with the powers herein specified; and to that end we do, by these Articles of
Incorporation, set forth:

1. Neme. The name of the corporation shell be: BAY HOUSE AT THE INN
CONDOMINIUM ASSOCIATION, INC. (the "Assaociation”).

. Purposes. The purposes of the Aesociation shall be to administer the operation,
maintenance, and management ¢f BAY HOUSE AT THE INN, A RESORT CONDOMINIUM
{the "Condominilum®), to be established as a condominium in accordance with the Florlda
Condominium Act (the “Act™) upon land situated in Les County, Florida (the “Land”), and to
perform the acts and duties incident to operation and management of the Condominium in
accordance with the provisions of these Articles of Incorporation, the By-Laws of the Assoaiation
{the “By-Laws") and the Declaration of Condominium of the Condominium (the “Deaclaration”),
which will be recorded In the Public Records of Lee County, Florida, when the Land, and the
Improvements now and to be constructed theraon, are submitted to the condominium form of
ownerahip; and to maintain, operate, ancumber, [ease, manage, and ctherwise deal with the
Land, the improvements and such other property, real and/or personal, as may be or bacome
part of the Condominium (the "Condominium Property”) to the extent necassary or conveniant in
the administration of the Condominium, including to operate and manage any recreation
facilities which are part of the Condominium Property and created for the use and enjoyment of
the Condominlum. The Assoclation shall be conducted as & non-prefit organization for the
benefit of its members.

n. Powers. The Associstion shall have the following powers:

3.1 All of the powers and privileges granted to corperations not for profit
undar the law pursuant to which this Corporation is chartared.

3.2 Al of the powsrs conferred on a condominium association by faw and
which are reascnably necessary to Implement and effectuate the purposes of the
Assoclation, including, without Imitation, the power, authority and right to:

(a) Make and establish reasonable rules and regulations governing
the use of the Units, Commeon Elements, and Limited Common Elements in and
of the Condominium, as such terms are defined In the Declaration,

(&) Levy and collect assessments against members of tha Association

to defray the Common Expenses of the Condominium, as provided in the
Declaration and the By-Laws; Including the right to levy and collect assessments
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for the purpose of acquiring, owning, holding, operating, leasing, encumbering,
selling, oconveying, exchanging, managing and otherwise dsaling with the
Ceondominium Property, including Units, which may be necessary or oonvenient
in the operation and management of tha Condominium and in accomplishing the
purposes set forth In the Declaration and the right to levy and collect
assessments for the management and operation of any recreation facilities which
are created for tha use of the members of the Assoclation.

(c) Maintain, repair, replace, operate and menage the Condominium
Property, including the right to reconstruct improvements after casualty and
further to improve and add to the Condominium Property.

() Contract for the management of the Condominium and, in
connection therewith, to delegate any and/or all of tha powers and dulies of the
Assoclation to the extent and [n the manner permitted by the Declaration, the By-
Laws, and the Act.

(&) Enforce tha provisions of these Articles of Incorporation, the
Declaration, the By-Laws, ang all rules and regulations governing use of the
Condominium and Condominium Property which may from time to tme be
established,

V] Exercisa, undartake and accomplish all of the rights, duties and
obligations which may be granted to or imposed upen the Assoclation in the
Dectaration and the Act.

(@ Provide and/or arrange for all services which the law permits to be
provided by a condominium association including those services set forth in
Flerida Statutes, Section 718.111.

v, Members. The qualification of members, the manner of thelr admission to and

the termination of membership, and veting by mambers shall be as follows:

4.1 The racord owners of all Units in the Condominium shall be members of
the Associaticn, and no othar persons or entities shall be entitied to membership, sxcept
as providad |n Article 4.5 hereof.

4.2  Membership shall be established by the acquisition of fes title to a Unit in
the Condominium, or by acquisition of a fee ownarship interest therein, by voluntary
conveyance or operation of law, and the membership of any person or entity shail be
automatically terminated when such person or entity is divested of all title or his or har
antire fse ownarship In such Unit; provided, that nothing harein contained shall be
construed as terminating the membership of any person or entity owning fee titie to or a
fee ownership interest in two or more Units at any time while such person or entity shall
retain fes title to or a fee ownershlp Interest in any Unit,

4.3 The interest of a member in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner, except as an
appurtenance to the Unit(s) owned by such member. The funds and assets of the
Association shall be expended, held or used only for the benefit of the membership and
for the purposes authorized herain, in the Declaration, and in the By-Laws.
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44  On all matters on which the membership ghall be entitled to vote, there
shall be one, and only one, vote for each Unit in the Condominium (the “Voting Interest™),
which Voting Interest may be exerciaed or cast by the owner(s) of each Unit as provided
in the By-Laws. Should any member own more than cne Unit, such membear shall be
antitled {0 exercise or cast one (1) Voling Interest for each such Unit, in the manner
provided by the By-Laws.

4.5 Until such time as the Land, and the improvements now and to be
constructed thereon, are submiited to the condominium form of ownership by
racordation of the Declaration in the Public Records of Lee County, Florida, the
membership of the Association shall be comprised of the subscribers to these Arlicles,
oach of whom shall be entitied to cast one vote on all matters on which the mambership
shall bs entitled to vote.

V. Duration. The Assqciation shall haeve perpetual existance,

Vi, Office. The principat office of the Association shall be located in Florida, but the
Asgociation may maintain offices and transact business in such places, within or without tha
State of Florida, as may from tima to time be designated by the Board of Directors. The initial
principal place of business ahall be 418 Crescent Street, Fort Myers Beach, Florida 33631.

VIl. Management. The affaire of the Association shail be managed by the Board of
Directors of the Assoclation (“Board”), directing and acting through the officers of the
Association, including the Fresldent of the Assoclation zssisted by the Vice Presidents,
Sacretary and Treaaurer and, if any, the Assistant Secretaries and Assistant Treasurars, always
sublect to the direction of the Board of Directors. The Board of Directors, or the Presldent with
the approval of the Board of Dirsctors, may employ 8 managing egent, egency, and/or other
managerial and supervisory peraonnel for the opsration and management of the Condominium
and the affalrs of the Association, and any and all such personhs and/or entity or entities may be
50 employed without regard te whether any such person or entify is @ membaer of the
Association or a Director or officer of the Association, as the case may be.

Vill.  Dirgetors. The number of members of the first Board of Directors shall be three
(3). The number of members of succeeding Boards of Directors shall be not less than three (3),
or ag otherwise provided for from time to time by the By-Lawa, and thay shall be elected by the
members of the Association at the annual meetings of the membership as provided by the By-
Laws. At leeet 8 majority of the members of all Boards of Directors shall be members of the
Association or shall be authorized repressantatives, officers or employees of a corporate member
of the Assoclatlon, except durlng the period of Declarant control specified herain.

CLD SAN CARLOS INN DEVELOPMENT GROUP, LLC, a Florida limited
liability company, (the "‘Declarant”), shall have the right to deaignate the members of the Board
of Diractors for g0 long as the law will permit it {o do 8o. Unit owners, other than the Declarant,
shall have the right fo elect such Directors at auch time and in such manner as the law requires,
to wit:

{1) When Unit owners other tham the Declarant own 15 percent or more of the Units, the
Unit owners other than the Declarant shall be entltled to slact no less than ona-third of
the members of the Board of Directors.

Prolaw.88481 -3-

HG7000213234 3



Avg. 24. 2007 1:11PM No. 2580 P. 5

HO7000213234 3

(2) Unit ownere other than the Declarant are entltled to elect not less than a majerity of the
members of the Board of Directors:

(a) Three years sfter 30 percent of the Unite that will be operated
ultimately by the Asaociatlon have been conveyed to purchasers;

(b) Three months after 80 percent of the Units that will be operated
ultimately by the Association have been ¢cenveyed to purchasars;

©) When all the Units that will be operated ultimately by the
Assoolation have beenh completed, some of them have been conveyed to
purchasers, and none of the others are being offered for gale by the Declarant In
the ordinary course of business;

() When some of the Units have been cenveyed to purchasers and
none of the others are being constructed or offered for sale by the Declarant in
the ordinary course of business; or

(e) Seven years after racordation of the Declaration of Condominlum,
whichever first occurs,

The Declarant shall have the right to elect, in the manner providad In the By-
Laws, one (1) membar of the Board of Directors as long as the Declarant holds for sale in the
ordinary course of business at least flve percant (5%) of the Units contemplatad to ba included
in the Condominium. Notwithstanding the foregoing, the Declarant shall be entitled at any time
to waive in writing lts rights heraunder, and to transfer control of the Assoclation to the Unit
owners pricr to the times required by law, After Unit owners other than the Declarant elect a
majority of the membars of the Beard of Directors, the Declarant shall, within the time required
by law and in @ manner to be provided in the By-Laws, relinguish contrai of the Associatien and
shal} daliver to the Asseciallon poassassion and control of all Candominium Property of the Unit
Owners and of the Association held or controlled by the Declarant,

IX. Offlcers. The Board of Directors shall elect a President, Secretary, Treasurer,
and as many Vice Presidents, Assistant Secretarlas and Assistant Treasurers as the Board of
Directors shall deem advieable from time to time. The President shall bs electad from the
moembership of the Board of Directors, but no other officer need be a Directer. The same
person may hold two offices, the dutisa of whieh are not incompatible; provided, however, that
tha office of President and Vice President shall not be held by the same parson, nor shall the
office of President and Secretary or Assistant Secretary be held by the same person.

X Initial Beard. The names and addresses of the members of the first Board of
Directors, who, subject to the provisions of the laws of Fiorida, these Articles of Incorporation
and the By-Laws, shall hold office untll the annual meeting of the Association in the year
following the year this corporation is formed, and theraafter untll thelr successars are selscted
and have qualified, are as follows:

Douglas Speirn-Smith

416 Crencent Street
Faort Myers Beach, Florida 33931
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Chris Amberg
418 Crescent Stroat
Fort Myers Beach, Florida 33831

Martin 3. York
418 Crescent Street
Fort Myers Beach, Florida 33931

Xl Initlal Offlcers. The Initial officers of the Corporation, wha shall hold office until
their successors are elected and have qualified pursuant to these Articles of Incorporation and
the By-Laws, shall be the following:

President’ Martin 5. York

418 Crescent Street

Fort Myers Beach, Florida 33931
Vice-President; Douglas Spairn-Smith

416 Crescant Street

Fort Myers Beach, Florlda 33931

Seoretary/Treasurer: Chris Amberg
418 Crescent Straet
Fort Myers Beach, Florida 33931

Xil.  Subsecrlbar. The Subscriber to these Articles of Incorporatlon and their
respective addresses, are set forth below:;

Lao J. Salvator, Esquire

o/o SALVATORI & WOQD

4001 Tamiaml Trall North, Suite 330
Naples, Florida 34103

Xltl.  By-Laws. The original By-Laws of the Assoclation shall be adopted by a
majority vote of the Diractors of this Association at a mesting at which a majority of the Directors
are present, and, thereafter, the By-Laws may be altered or rescinded only by affirmative vote of
two-thirds (2/3) of the votes entitied 1o be cast by memberg of the Association.

X\V. Indemnlfication. Every Director and every officer of the Association shall be
indemnifled by the Aasociation to the fullest extent permitted by Florida law agalnst all expenses
and llabllities, Inciuding attorney's fees, reasonably inourred by or imposed upon him or her in
connection with any proceeding to which he or she may be a party, or in which he or she may
become Involved, by reason of his or her being or having been a Director or officar ¢f the
Assoclation, whether or not he or she is a Director or officer at the time such expenses are
incurred, except in such cases whereln the Director or officer is adjudged guilty of willful
misfeasance or malfeasance In the performance of his or her dutfes; provided that, in the evant
of any claim for reimbursement or indemnification hereunder based upon a settisment by the
Director or Officer seeking such reimbursement or indemnification, the indemnification herein
shall apply only if the Board of Directors approves such settlement and reimbursement as being
In the best Interests of the Association. The foregeing right of indemnification shall be in
addition to and not exclusive of all other rights to which such Director or Cfflcer may be entitled.
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Xv. Amendment. An amendment or amendments lo these Articles of Incorporation
may be propesed by the Board of Directore of the Associatiun acting upon a vote of the majority
of the Directors; or by the members of the Assoclation owning a majority of the Unlta In the
Condominium, whelher meeting as members or by instrument In writing signed by them. Upon
any amendment or amendments to these Articles of Incorporation being propesed by the Board
of Directors or members, such proposed amendment or amendments shall be transmitted {c the
President of the Association, or the acting chlef executive officer In the absence of the
President, who shall thereupon call a special mesting of the members of the Association for a
date not sooner than twanty (20) days or later than sixty (80) days from the receipt by him or her
of the proposed amendment or amendments, and it shall be the duty of the Secretary to give
each member written notice of such meeting stating the time and place of the meeting and
reciting the propesed amendment or amendments in reasonably detailed form, which notice
shall be mailed or presented parsonally to each member not leas than ten (10} days nor mora
than thity (30) days befors the date set for such mesting. If malled, such notica shall bs
desmed to be properly glven when deposited In the Unlted States mail, addressed to the
mamber at his or her Post Office address as it appears on the recorde of the Assaciation, with
first class postage thereon prepaid. Such notice shall further be posted on the Condeminium
Property for st least 14 continuous days preceding the meeting. Any member may walve such
notice by written waiver of notice signed by such member and such waiver when filed in the
recards of the Association, whether before, during or after the holding of the mesting, shal| be
deamed equivalent to the glving of such notice to such member. At such meeting the
amendment or amendments proposed must be approved by an affirmative vote of the members
holding Voting Interasts of Units in the Cendominium to which not less than two-thirds (2/3) of
the Common Elements are appurtenant in order for such amendment or amandments to
become effective. Only a limited proxy may be utliized if voted upon by proxy. Theraupon, such
amendrent or amendments of these Articles of ingorporation shall be transcribed and certified
in such ferm as may be necessary fo file the same in the office of the Secretary of State of the
State of Florida. A ceriffied copy of each such amendment of these Articles of Incerporation
shall be recorded in the Public Records of Lee County, Florida, within thirty (30) days from the
date on which the same is filed in the office of the Secretary of State. Notwithstanding the
foregoing provislons of this Article XV, no amendment to these Articles of Incorporation which
shall abridge, amend or aiter the right of Daclarant to deslgnate and select members of the
Board of Directors of the Association, as provided in Article VIIt herecf, or otherwise alter or
abrogate righta of Daclarant, may be adopted or become effective without the prior written

consent of Declarant.
IN WITNESS WHEREQF, the Subscriber hereto fas herduntd set this hand and sesl
this day of , 2007( /\

LEO J, BALYATORl
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STATE OF FLORIDA
COUNTY OF COLLIER

I HEREBY CERTIFY that on this day personally appeared before me, the underalgned
authority, LEO J. SALVATORI to me well known and well known to me to be the person who
axecuted the foregoing instrument and acknowledged before me that he executed the same
freely and voluntarily for the uses and purposes therein sat forth and exprassed.

IN WITNESS WHEREOE,,] have heraunto set my hand and affixed my official seal on
this the ﬁ& day of , 2007.

PED NAME OF NOTARY

iy TYPED, PRINTED CR STAM
8 )1} MY SOMMISGION #00 45044 MY COMMISSION EXPIRES:

i/ EXPIRES: Saptamber 24,
Bonded Toru Ny s umm
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o GENT SECRETARY OF ST
AND REGISTERED OFFICE LA FLAT

In compliance with Florida Gtatutes Sections 48.0891, 617.0501 and 807.0501, the

fallowing is submitted:

BAY HOUSE AT THE INN
CONDOMINIUM ASSOCIATION, INC.

desiring to organize as a corporation under the laws of the State of Florida, has designated

4001 Tamiami Trall North, Suite 330, Naples, Florida 34103, as its injk gistered Cffice, and

hae named SALVATORI & WOOD, P.L., located at said address, ihitizl Reglstered Agent.

ACCEPTANCE OF REGISTERED AGENT

Having been named Registered Agent for the above slated corporation, at the
designated Registered Office, the undersigned hereby accepts sald appointment, is familiar with

and accepts the obligations thereof, and agrees to comply with the prevtsions of Florida Statutes

Section 48.091 and 817.0501, relative to keeping open sald eff|
SALVATOR! & WOOD, P.L.

\Qgtd/Salvatori. as'Manager

LEe——

By:
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