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The undersigned hereby submits these articles for the purpose of forming a nof-for-prdda

corporation under Chapter 617.0201 1. Flonda Statutes. and certifies as follows: L %‘,

.

ARTICLE
Corporate Name

The name of the corporation 1s SoCe Flats Masier Associauon. Inc., herematier called the
“Assocation.”

ARTICLE 11
Address

The maiiing address for the Association is 1400 Guifshore Blvd. N, Naples, Florida 34102,
The principal office of the Association shall be located at the mailing address or at such other place
as mayv be subscquently designated by the Board of Directors of the Association.

ARTICLE 111
Purpose and Powers of the Association

The Association does not contemplate pecuniary gain or profit to the Members thereof and
shall make no distribution of income o its Members. Directors, or Officers. The specific purposes for
which it 15 formed are to provide for mamtenance. preservation. anel architectural control of the
Componcats and Common Arcas (as detined in the Master Declaration of Covenants, Conditions,
Lasements, and Restrictions for SoCe Flats, referred to hereinatier as the “Master Declaration™). and
related improvements, according to the provisions of the Master Declaration. and 10 promote the
health, safety, and welfare of the Owners and occupants of SoCe Flats. and any additions thercto as
may hereafter be brought within the jurisdiction ol this Association for this purpose.

The Association shall have all powers granted under Section 617.0302, Florida Statutes and
Chapter 720, Florida Statutes. including but not himited 10:

a. To exercise all of the common law and statutory powers of a corporation not for prolit and
homeowners™ associaiion orgamized under the laws of the State of Florida that are not in
contlict with the terms of the Master Declaration. these Articles, or the By-Laws of (he
Associaton.

b. To exercise all of the powers and privileges and to perform all of the duties and obligations
of the Association as sct forth in the Master Declaration as the same may be amended from
time to time, said Master Declaration being incorporated herein by reference as if sei lorth in
1S entirety.

¢. To fix. levy. collect. and enforce pavment by anv lawfud means. all charges or assessments
pursuant to the terms of the Master Decluration; o pay all expenses in connection therewith
and all other expenses incident to the conduct of the business of the Association. including
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but not limited 10 all licenses. 1axes. or governmental charges levied or imposed against the
properiy of the Assoctation.

d. To mamein. repair. and operate the property of the Association.

To purchase insurance upon the property of the Association and insurance for the protection
of the Association and 11s Members.

[

. To reconstruct improvements after casualty and make further improvements upon the
Propeny.

To enforee by legat means the provisions of the Master Declaration. the Articles of
mcarporation and By-Laws of the Association. and any Rules and Reeulations adopted
pursuant thereto.

13

h. To employ personnel to perform the services required tor the proper operation ol ihe
Association.

1. To acquire (by gift, purchasc. or otherwise), own. hold. improve. build upon. opcrat.
maintain. convey, sell. lease, transfer, dedicate for public use. or otherwise dispose of reat or
personal properiv in connection with the attairs af the Association,

j. Tosue and be sued.

k. To contract for the management and maintenance ol SoCe Flas. and any property or casements
and related improvements that are dedicated 10 the Association by plat or separate instrument.
including any agreement or casement which imposes mamtenance obligations on the
Association. and to delegate any powers and duties of the Association in connection therewith
except such as are specifically required by law or by the Master Declaration. these Articles or
the Bylaws o be exercised by the Association’s Board of [Xreciors or the Members.

ARTICLE 1V

Secuon 1, Membership generallyv: No person except an Owner or the Declarant, as such terms
are defined 1 the Masier Declaration. 1s entitled to membership in the Association: and all Owners
and Declarant, regardless of whether Declarant 1s also an Owner, shall be cither Class A or Class B
Members of the Association. as provided in this Article,

Section 2. Class A _Membership: Until termination ol Class B membership. as provided in
Section 3 of this Article. every Owner who holds title to a POP (as detined in the Master Declaration)
that 1s subject to assessment under the Master Declaration. except Declarant, shall be a Class A
Member of the Association. Each Class A membership shall be appurtenant o a POP, An Owner of
more than one POP 1 enutled to one (1) Class A membership for each POP o which such Owner
holds record title. If more than one person holds an interest in any POP. all such persons shall be
NMembers: provided however. that only one (1) vote shall be cast with respect to any one (1) POP. No
person other than an Owner mayv be a Class A Member of the Association. and a Class A
membership may not be transferred exeept by a ransfer of record title to the POP 1o which it is
appurtenant.
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Section 3. Class B Membership: The Declarant shall be & Class B Member ol the
Associauon. The Class B membership shall terminate and be converted 1o a Class A membership
upon Turnover. as defined by the Bylaws,

ARTICLE ¥
Voting Rights

Section 1. Class A Voung: All Class A Members shall be entitled to one (1) vote for each
POP owned. I'more than one (1) person bolds record title o a POP. there shall be oniv one vote cast
with respect o such POP. exercised as the Owners determine among themselves,

Section 2. Class B Voting: The Class B Member shall be entided to appoint all members of
the Board and all Association officers prior to Turnover. The Class B Member shall have two (2)
times the number of votes held collectively by all Class A Members. plus one (1) vote.

ARTICLE V1
Board of Directors

The affairs of this Association shall be managed and governed by a Board of Directors
consisting of a minimum of three (3) Dircctors who need not be Members of the Association. The
number oi” Directors may be changed by amendment of the By-Laws of the Assoctation.

ARTICLE Vil
Bylaws

The Bylaws ol the Association shall be adopted by the Board of Directors and may by
altered. amended. or rescinded in the manner sct forth in the Bylaws.

ARTICLE VI
Dissolution

In the cvent that the Association s dissolved. other than incident w0 a merger or
consohidation. the asscts ol the Association shall be dedicated w an appropriate public agency 10 be
used tor purposes similar to those tor which this Association was created. In the event that such
dedication s retused acceptance, such assets shail be granted. conveved. and assigned to any
nonprofit corporation. association, trust. or organization to be devoted to such similar purposcs,

ARTICLE IX
Term

The term ol the Association shall be perpetual.

ARTICLE X
Amendments

Amendments 1o the Articles of Incorporation shall be proposed and adopied in the following
MANNer:
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Section |. Notice: Notice of the subject matier of a proposed amendment shall be included in
the notice of any mieeting at which a proposed amendment is to be considered.

Sccuon 2. NVote: Subsequent to Turnover. a resolution for the adoption of an amendment
may be proposed by either the Board of Directors or by the Members of the Associaton. Except as
elsewhere provided. such resolutions niust be adopied by no less than a majority of the voies present
i1 person or by proxy at a meeting called for that purpose at which a quorum is present
Notwithstanding the Torcgoig. prior to Turmover amendments mayv be adopted by the Declaran
without consent of any Member.

Section 5. Limits on_Amendments: No amendment shall make any changes in the
qualifications for membership. or in the voting rights of Class A or Class B Mcembers, without
approval in writing by all Members. As long as the Declarant owns a POP. no amendmient shall be
cffecuve shall be effective without the prior written consent of the Declarant, which consent mav be
withheld in the Declaram’s sole diseretion: provided. further, that regardless of whether the Declarant
owns a POP. no amendment shall be eftective it it aftects the Declarant’s rights or aliers any provision
made tor the Declarant’s benetit

secuon 4. Certitication: A copy ot cach amendment shall be certified by the Sccretary of
State.

ARTICLE X1
Indemnification

To the fullest extent permitied by Florida law. the Association shall indemnifyv and hold
harmless every Director and every officer of the Associauon against all expenses and liabilitics.
mcluding attornev’s tees. actually and reasonably incurred by or imposed on him in connection with
any legal proceeding (or setttement or appeal ol such proceeding) 10 which he mayv be made a pany
because of his being. or having been, a Director or ofticer of the Association. The foregoing right 10
indemmification shatl not be available if a judgment or other final adjudication ¢siablishes that his
actions or omissions (o act were material 10 the cause adjudicated and involved:

a. Willful misconduct or a conscious disregard tor the best interests of the Association. in a
procecding by or in the right of the Association 1o procure a judgment in its favor,

b, A violation of enminal law, unless the Director or officer had no reasonable cause to believe
his action was untawtul or had reasonable cause o believe his action was [awtul,

c. A transaction from which the Director or officer derived an improper personal benefi,
d. Recklessness, or an act or omission which was commitied in bad Gaith or with malicious

purposc or i a manner exhibiting wanton and willful disregard for human rights. salcy or
property, in an action by or in the right of someone other than the Association or a member.

(9]

Wrongtul conduct by Directors or officers appointed by the Declarant. in a proceeding
brought by or on behalf of the Association.

In the event of a settlement, the right to indemmnitication shall not apply unless a majurity ot the
disinterested Directors approve the setticment as being in the best mterest of the Association, The
[12042-0005/3142279/1]
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foregoing rights of indemnification shall be in addition 10. and not exclusive ol. all other rights to
which a Director or officer mayv be entitled.

ARTICLE XII
Initial Officers and Dircectors

The mmiual Darectors and Ofticers of the Association shall be:

Dircctor and President
Mike Assaad
1400 Gultshore Blvd. N.. Suite 106
Naples. FL 34102

Divector and Vice President
Joe Belz

1400 Guitshore Blvd, N Suite 106 3

Naples. FL 34102 s

Director. Secretary and Freasurer
Christy Grothe e

1400 Gulishore Blvd. N.. Suite 106
Naples. FIL 34102

1G4 Hd 81 d3Serm

ARTICLE X111 =
Initial Registered Office and Registered Avent

The inital registered otfice of the Association shall be:

Cheffy Passidomo. P.A.
321 Fifth Avenue South. Suite 201
Naples, Flonda 34102

The nitial registered agent at said address shall be:
Wilham J. Dempsey. Lsq.

ARTICLE X1V
General

Unless otherwise defined in the Articles of Incorporation. defined terms contained i the
Articles. as indicated by iniual capitalizatton. shall have the meaning aseribed to them in the Master
Declaration and Bylaws. Any conflict between these Articles and the Master Declaration shall be
governed by such Master Declaration. and any conflict between these Articles and the Bylaws shall
be governed by such Bylaws,
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WHEREFORFE the incorporator has caused these presents 10 be executed this 16th dav of
Sceptember, 2020,

Wil 2

BTE |24
William J. Dempsey? Incorporator

ACCEPTANCE BY REGISTERED AGENT

Having been named 10 accept serviee of process for the above-named corporation. at the place
designated in these Arniicles of Incorporation. | hereby accept the appointment to act in this capacity, and
agree o comply with the provisions of the laws of the State of Florida. relative 1o keeping open said

ihice.
e LY D

Wiiliam J. Dcn{psc_\y
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