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ARTICLES OF INCORPORATION 17 80V -6 P¥ 3' LY
OF '
NAPLES SQUARE COMMERCIAL ASSOCIATION, INC. .~ % 8.

|"‘H llll ;J “"E’l'ér‘:l‘,:

THE UNDERSIGNED, in accordance with the provisions of Chapter 617, quru{a
Statutes, hereby make, subscribe and acknowledge these Aaticles of Incorporation for| the
purpose of forming a nonprotit Florida corporation.

ARTICLEI.

The name of the corporation is Naples Square Commercial Association, Ing., and its
mailing address and principal office address is ¢/o The Ronto Group, LLC. 3066 Tamiami Trail
Morth, Suite 201, Naples, FL 34103,

ARTICLE I

All undefined terms appearing in initial capital letters herein shall have the meaning
ascribed to them in that certain Declaration of Unified Control, Easements, Covenants|and
Restrictions for Naples Square {the *“Declaralion™), as it may be amended from time to time.

ARTICLE 11}

This corporation does not contemplate pecuniary gain or profit, direct or indirect 1o its
mernbers, and its primary purposes are: .

Section 1. To promote the health, safety and, soctal welfare of the owners of ali;Lots
located within Naples Square, a master planned community within Collier County, Florida|(the
“Community™);

Section 2. To maintain all porllons of the Community and improvements Lhert:on for
which the obligation to maintain and repair has been delegated to the corporation by the
Declaration which is to be recorded in the public records of Collier County, Florida;

Section 3. To contract for the operation and maintenance of the Common Areas or
Storinwater Drainage System, as required by the Declaration, and to delegate any p?wcré and
duties of the Association in connection therewith, except such as specifically requirned by the
Declaration to be exercised by the Board of Directors or the membership of the Association;

Section 4. To operate and maintain the Stormwater Drainage System, including all’
inlets, ditches, swales, culverts, water control structures, retention and detention areas, pdndﬁ
lakes, flood plan compensation areas, wetlands and any associated buffer areas, and we:tiand
mitigation areas. Morcover, the Association shall operate, maintain, and manage the Stormwaler
Drainage System in a manner consistent with the Surface Water Management Plan, SFW\']D
Pertnit requirements and applicable SFWMI) rules and regulations, and the terms and conditions
of the Declaration (including enforcement provisions) which relate to the Stormwaler, l)ralfwage
System. Additionaily, the Association shail levy and collect adequate Asscssments agnmsr
Members for the cost of maintcnance and operation of the Storrawater Drainage Syﬁtem
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Seciion 5. To exercise all rights and powers of a non-profit corporation permitted by
Chapter 617, Florida Statutes; and

Section 6. To exercise any other powers necessary and proper for the govemance and
aperation of the Association, including those powers set forth in the Declaration.

ARTICLE IV

The tenin for which the corporation is to exist is perpetual unless the wrporalxor is
dissolved pursuant to any applicable pravision of the Florida Statures. Any dmmiutaon ofiithe
corporation shall comply with the Declaration. In the event of dissolution, the control or right of
access to any portion of the Common Areas owned by the Association containing the Stmrnwatcr
Drainage System shall be conveyed or dedicated to an appropriate governmental unit 6r pubhc
utitity. If the Stormwater Drainage System is not accepted by governmental or public utility,
then the Stormwater Drainege System shall be managed by whichever Owner succeeds|to
Declarant's obligations 1o manage the same hereunder, and in the event no such 5ucc¢ssor|
Declarant then exists the Stormwater Drainage Svstem shall be maonaged collectively by all
Owners.

ARTICLE YV
The name and address of the incorporator for these Articles is: ¥

c/o Stephen J. Szabo, HI, Esq.
Foley & Lardner LLP
P.O. Box 3391
Tampa, Florida 33601-3361

"ARTICLE VI

The corporation shall be govemed by a Board of Directors consisting of not less than
three {3) nor more than seven (7) persons. The members of the Board of Directors shall be
elected in accordance with the provisions of Article IV of the Bylaws of the corporation. The
initial Board of Directors shall consist of three (3) persons whose names and addresses are:

Anthony Solomon ¢/o The Rondo Group, LLC
3666 Tamiami Trail North, Suite 201
Naples, Flonda 34103

Andy Hjortaas ¢/o The Rondo Group, L1.C
3066 Tamiami Trail North, Suite 20!}
Naples, Florida 34103

Karen E. Welks ¢/o The Rondo Group, LLC
3066 Tamiami Trail North, Suite 201
Naples, Florida 34103

in the event of a vacancy on the Board of Dlrecturs the vacancy shall be filied by the
majority vote ot the remaining Directors.

H170002929(1 3
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ARTICLE VIl

The &ffairs of the corporation are to be managed by a President, a Vice President. a
Secretary, 8 Treasurer and such other Officers as the Bylaws of the corporation may plfovid-‘; for
from time to time. All Officers shall be elected by the Board ar the first meeting of the{Board of
Directors following the annua! meeting of the corporation and shall hold office, unnl the next
succeeding annual election of Officers or until their successors are elected and qualify. s

The names of the Officers who are to serve until the first meeting of the’Board following
the annual meeting of the corporation are:

t
{
W

S
PRI st
Anthony Solemon President . gj‘ g z
2| =
Andy Hjortaas Vice President el -
’ iy
Karen Welks Secrelary/Treasurer . 5_-‘—' I

o

In the event of a vecancy in any office, the vacancy shali be filled by a majonty gote 0
the Board of Directors.

¥
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ARTICLE VIil .

Each Lot Owner \'nthm the Community shall be entitled to one (l) vote for each owned
Lot or as otherwise more fully set forth in the Declaranon

-

ARTICLE IX

Voting Rights. The Association shall have two (2) classes of membership, Clags A and
Class B, as fo]lows: )

(a) Class A. Class A Members shall be all the Owners of Lots, with the
exception of Declarant for so fong as Class B membership exists. Each Class A Member 5hall
have one (1) vote for each Lot owned by that Member. When more than one Person or cnt:ty! is
an Owner of any Lot, all such Person or entities shall be Members ibut the vote for that Lot shﬂli
be exercised by that one (1) Member Eligible To Vote. In no event shall there be more than onc:
(1) Class A vote for each Lot. The Member Ehglblc To Voté for such Lot shall be as those
Owners of such Lot themselves determine and advisc the Secretary prior to any meeting. In ﬁle

absence of such advice, the Lot’s vote shall be suspended in the event more than onc (1) person
seeks to exercise it. .

(o) Cia.ss B. The Class B Member shall be the Declarant, or the e\cprcss

assigns or successors in interest of Declarant. Until conversion of the Class B rncmbcrﬁhlphto
Class A membership as set forth in the Declaration, Declarant shall have ten (10) votes for Lach
Lot owned by Declarant plus 100 votes for each acre of unplatted land {untii platted). As each

Lot in the Property is conveyed by Declarant to a (Class A Member, Declarant’s votes for that L

Ot
shall automatically terminate.

Declarant’s Class B mcmbcrshlp shall conlinue in eftect during the permd from the da
of the Declaration until the carlier of the following events:

4860-2535-3603.3 1 Hi '{"00029}390} 3
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® Twenty (20) years afler the date on which the Declaraimn is
recorded in the public records of Collier County, Florida; or

(1) At such earlier time as Declarant, in its sole and absolute
discretion, may so clect by recording a notice of such election in the Public Records of the
County; or :

(itty  Upon the Declarant abandoning or dcacmng its- r:sporns:bﬂﬂy !
maintain and complete the amenities or mfraqtructure as disclosed in the governing documems of
the Property; or

(iv) Upon the Declarant filing e petition seeking protection under
Chapter 7 of the federal Bankruptcy Code; or o

o

(v) Upon the Declarant losing title to he Property lhrough a
foreclosure action or the transfer of a deed in lieu of foreclosure, unless the successor ancr has
accepted an assignment of developer rights and responsibilities first arising after the date of such
assignment; or

(vi) Upon a receiver for the Declarant being appointed by a circuit
court and not being discharged within thirty (30) days.after such appoiatment, unless the cl:mrt
determines within thirty (30) days after such appointment that transfer of comrol would be
detrimental to the Association or its members.

ARTICLEX 7 ‘
Forty percent (43%) of the total vote that couid be cast at any annual or special’ mu.lln'g
represented in person or by proxy, shall constitute a quorum at any meeting of the Members. 1If a
quorum cannot be reached at any meeting of the,membership, the mecting may be adjourned’ and
reconvened without nolice other than announcement at the meetmg Adjourned and reconve'ned
meetings shell be at least three (3) days apart and, 1f a quorum is reached, any business may be
transacted which might have been transacted at the adjourncd mecting.

ARTICLE X}

This corporation shall never have nor issue any shares of stock, nor shall this corporauon
distribute any part of the income of this corporation, if any, to its Members, Diréctors| or
{Officers. However, the corporation shall not be prohibited from reasonabiy Lompensﬁmmg ils
Members, Directors, or Officers for services rendered, nor shall the corporation be prohlblled
from making anv payments or distributions to members of benefits, monies or pmpcrtlcs
permitted by Chapter 617, Florida Starutes.

ARTICLE X111

The corporation shall have all the powers set forth and described in Chapter 617, !fforida
Statutes, as presently exisling or as may be amended from time to time, together with those
powers conferred by the Declaration, these Articles of Incorporation and the Bylaws. of lhe
corporation, including, but not limited to, assess members for all expenses incurred in conncctlon
with maintaining and operating the Stormwater Drainage System and the right to cnfo"cc thal
assessment pursuant [o the imposition of liens.

£
4850-2535-3803.3 H17000292901 3
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ARTICLE XHI -

The corporation shall indemnify all persons who may serve or who have servéd at any
time as Director or Officers, and their respective heirs, administrators, successors and assigns
against any and all expenses, including amounts paid upon judgments, counsel fees, and=amoij:ms
paid in settlernent (before or afier suit is commenced), actually and necessarily incurred in
connection with the defense or settlement of any claim. action, suit or proceeding in which they
or any of them are made a party, or which may be assencd against any of them, by rcason‘ of
having been a Director or Officer of the corpdration, excépt in such cases where the I)trcctor or
Officer is adjudged guilty of willful misfeasance ar malfeasance in the performance of his dunes
Such indemnsification shall be in addidon to any rights to which such Director or Ofﬁcer mav
otherwise be entitled,

ARTICLE XiV

In the absence of fraud, no contract or other transaction between this corporation or. zlmy
other person, firm, association, corporation or partnership shall be affected or invalidated by the
fact that any Director or Officer of this corporation’is pecuniarily or otherwise interested in, or is
a director, member or officer of any such firm, association, corporation or partnership. Any
director may vote and be counted in determining the existence of a quorum at any meeting of: thc
Board of Directors for the purpose of authorizing contract or transaction with like force and
effect as if he were not so interested. or not a director, member or officer of such other ﬁrm,
association, corporahon or partnership.

-

ARTICLE XV ” i

The Bylaws of this corporation are to be made and adopted by a majority votc of the
Directors and said Bylaws may not be altered, amended, rescinded or added to except|as
provided in the Bylaws. - : <

ARTICLE XVI

These Articles of Incorporation may be amended, aitered, rescinded, or added (o by
appropriate resolution approved by a two-thirds (2/3) vote of the voting interest of the Members
present at any duly convened membership mecting or, allernatively, by appropriate ré‘solutmn
adopled by a two-thirds (2/3) vate of the Board of Directors at any duly convened meetmg of the
Board and accepted by a two-thirds (2/3) vote of the voling interest of the Members pre,scnt at
any duly convened membership meeting. Any Mecmber of this corporation may prc;posc'an
amendment 1o the Articles of Incorporation to the Board or the membership, as the case may be
Notwathstanding the foregoing, until tennination of the Class B Membership, any changes in thc
Articles of Incorporation may be made by a majority vote of the Board of Directors. 1\ny
proposed amendment to these Articles, which would affect the Stormwater Drainage Svstem
(including environmental conservation areas and the water management portions of the Comm‘on
Areas), must be submirted to SFWMD or it§ successors for a determination of whether rhc,
amendment necessitates a modification of the applicable permit. K

H17000292901 3
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ARTICLE XVII

. L
To the extent any provisions contained hersin conflict with 'the Dec]aratioﬁ,‘ the
provisions contained in the Declaration shall supersede such conflicting provisions contained

herein.
-IN WITNESS WHERECQF, the undersigned incorporator has executed these .{\nick:s of
Incorporation, this5T%day of November, 2017. .
I;;af;l J_ﬁ;ar'zvlé_:' ;g'grjhch 1. Szabo, 11l
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DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE
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The initial registered ageat of this corporation shall be F & L Corp. The initial rcg,astercd
office of this corporation shall be One Independent Drive, Suite 1300, Jacksonville, I~Ior1da

32202,

ACCEPTANCE

Having been named registered agent to accept service of process for the above-named
corporation, the undersigned hereby accepts o act in this capacity and agrees to comply with the

provisions of Section 48.091, Florida Statutes.

F & L. CORP.

By:

4850-2535-3803,3
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