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ARTICLES OF INCORPORATION 
OF 

PALAZZO AT NAPLES HOMEOWNERS ASSOCIATION, INC. 

/ "">. 

< ~ERSIGNED. in nccordmlce with the provisions of Chapter 617, Florida 
Statla ,- e~. -_,_" .. ~.alec, subscribe _and ackno~·lcdge these Articles of Incoxporation for tl:c: 
purpose:~~n-~-~onprofit Flonda COIJl~tlon. 

'·. :" ·< ·l \ ARTICLE I ~.,~/i:;.) ~\ 
The ~~(·.~-\Jhe corporation is PALAZZO AT NAPLES HOMEOWNERS 

ASSOCIATIO~;~c .. and its mailing address and principal office address is c/o Toll Bros., 
IDe., 24201 Walden C~r-l>ri. e, Suite 204, Bonita Springs, Florida 34134. 

\~;\ _,¢ '// 
ARTICLE II 

All undefined tcrlbs ~p~ in initial capital letters herein shall have the meaning 
· ascribed to them in that ~ ~e,91aration of Covenants, Conditions and Restrictions of 

PALAZZO AT NAPLES (the''~J?:~Q,J~ti0~;,1. as it may be amended from time to time. 

< (-' '·' ., CLEm 
-,/ .. (-~· -,,, '\ 

~'\'\'':,> .. '\ 
This c~rpo~on does not co~.}~:~uniary gain or profit. direct or indin:ct to its 

members, and 1ts pnmary pwposcs are: / J"J(\, 

Section 1. To promote the b~i s:~~~-~ socilll v.•eifare of the owners of all lots 
~oca.ted ~thin. Palam> at Naples, a plamJcli~miJl.· - ~ ::·· -~,_ Wl·. "thin Collier Comrty, Florida (the 
Commuruty"), <Q > ·?"; \ 

Section 2. To maint:Un all portions or'&r~~ty and improvements thereon for 
which ~e obli.ga~on to maintain ~d repaU: has ~e9~.)le~il.~ .. ~d to the co~oration by tho 
Declaranon which 1s to be reeorded m the public rccordsfo"f~pll)erS:ounty, Flonda; 

'\ \ \,.)f~·' ~ 
Section 3. To contract for the operation and Jrl~te~~~~f the Common Areas or 

Surface Wa!er r.~gement Syste;n .nnct .stomw.-at~ Manag~~.c~·'·'. SSr,>;;j tem and to dele~te any 
powers and duties of the . Assoctation m connection tbere~ept sucb as specifically 

. required by the: Declaration to be exercised by the Boud of D~ctol'3 or the,membernup of the 
Association; .. /~r. ··.- i.\ :.:1 ~: r~ c - ··v 

Section 4. To operote ru:d maintain the Surface Water\~tni_ent System and 
Stormwater Management Systems, including all inlets, ditches, swales, c;\l}~i ~ter control 
structures, retention and dcu:ntion areas, ponds, lakes, flood plan compen~~~~; .. ~' .·' ."'.·· .. wetlands 
and any associated buffer ueas, and wetland .mitigation areas. Mo:covet~~~~ Water 
Management System and Stormwater Management System sb.a.ll be operateci; ~~~ and 
managed in a manner consistent with the District's permit requirements and applicabte:Dl}trlct 
rules and regulations, and the terms and conditions of the Declaration (including cn.fdrclm~t 
provisions) which relate to the Smface Water Management System and Stormwater ~gemetft 
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System. Additionally, the Association shall levy and collect adequate assessments against 
Members for the cost of maintenance nnd operation of the Surface Water Management System 
and Storm water Management System; 

Section 5. To exercise all rights and po·wcrs of a non-profit corporation permitted by 
Chapter 617~f1orida Statutes; and 

q:·$~.~ 6,1. To exercise ony other powers necessary and proper for the governance and 

opernb,~ .• ~.······.r··.· .. ·• .. ··. - .. ~:,.~cllltion, including those powers set forth io the Declaration. 
i ( .) J ARTICLE IV 

The ~£~c;n the corporation is to exist is pe~ unless the corporation is 
dissolved p~t~yiipplicable provision oflhe Florida Statutes. Any dissolution of the 
corporation shall Cbmply with the DecWation. In the event of dissolution, the control or right of 
access to any portio~ .. oftli('~ perties containing the Surface Water Management System or 
Storm water Managemem~$Ys · shaH be conveyed or dedicated to an appropriate governmental 
unit or public utility. Ifc(th Surface Water Management System or Stoonw.Uer Management 
System are not accepted b goy~~tnl or public utility, then they sball be conveyed to a non
profit corporation similar to.: ~ N~ocintion. Furth~ore. subject to the tcnns of the 
Declaration. in the event the ·~r;j.{ott\,is dissolved commercially reasonable efforts will be 
made to transfer ov.~ership. opetii~9.~1¢Cl maintenallce obligations of the A$soefation to a 
similar rioD·profit orgu.nizatian. Spf{i\~hip, operation and maintenance obligatiom will 
~elude but not be limited to any ~bli~ti6D¥ .. · .. ·· .. ·.olii.~ .·~ts coo..nected wi~ any dedicated property or 
infrastructure, lllke tracts, lllke mamte~ or /. " age easements, ngbts-of-way, roads. streets 
or ru:ccss casements, utility easemen~if.t- )~. facilities, conservation or preservation 
easemCDtsfareas. commo~ landscape area$/~~~e~ areas, common areas andfor any other 
property owned by or dedicated to the Assocr~~;::-' :t' ~. 

· ARTI'bt(v<\:) 
'V\))·1>'\ 

The name I!Zld address of the subscriber of the~~~~ 

Christian Ad:uns ~:2?~1~a1~~~ .. ~.~)1;t .. ~.- ·:ve, Suite204 
Bomta SpCDgs;'t,~~l34 

ARTICLE VI ·-· · ·' .. 
/·/ --· . \<,. 

The corporation shall be governed by a BoiU'd of Directol"$!' e~ .of not less than 
three (3) nor more th2n seven (7) persons. The members ofthe Bo~,.ofpi:J:~rs shall be 
elec~c:d in accordance with the provisions of Article IV of the Bylaws ofe~e-.· .~. ·· ,orati"on. The 
initial Bonrd of Directors shall consist of three (3) persons whose names an. . ·. · ~are: 

X:--. . "._-;.-.. ....~ 

au;,;,. Adams ~:2?~~~ ~:~, D;ive, Suil~~~ 
Bomta Spnngs, Flonda .J4134 ,/·· :::~ 

\~·---·~· 
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Todd Brazill c/o Toll Bros., fuc. 

__ __._,.,/·;·;~--

24201 Walden Center Drive, Suite 204 
Bonita Springs, Florida 34134 

,<~~d' 1i;~Brown cloTollDros., Inc. 
'"V:i.·'.". /{:~ 24201 Walden Center Drive, Suite 204 

·~· ~/}F;.~'"•·, Bonita Springs, Florida 34134 

• . In the{~),; ., ~can~ on the Board of Directors, the VBCIIII.C)' sball be filled by the 
InaJonty vote of~~g Dtrectors. 

-~ - •\. .:;,/"-,,j 
ARTICLE VII 

The affairs of tl;l~- cotjf~on lO'C to be managed by a President, a Vice President, a 
Secretary, e. Treasurer .add~~ _¢her Officers as th.e Bylaws of the corporation may provide for 
from time to time. All Offic.tr~ be elected by the Board at the first meeting of the Board of 
Directors following the nnnu.ii m .. e e .. eeting.· ~.f the corporation and shall bold office until the next 
succeeding annual election of0£F~~&; )ftil their successors are elected ond qualify. 

·'· '· .. V-"• 
The names of the Officer5·~~e;jo '~rve until the first meeting of the Board following 

the annual meeting of the corporation ·~~~->· ?.\ 
Christian Adams ·:'l;), ~dent 

Todd Bm7ill . •:1~~::~~dent 
Kevin Drown :~elt!urer · 

In the event of a vacancy in any-office, thec.f~~l be filled by a majority vote of 

the Board of Directors. · :,/.·,.-.'~' .. )/'~-
ARTICLE VDl .,·•" ::";>''\ 

\;- - '~:.;.::>'/J "'~\\. \\.. . 

Ea7h Owner of~ Unit \l:ithin the Co~unity shall '¥,~~)~#~ one (t) vote for each 
owned Urut or as otherwtse more fully set forth m the Dccllll"llti~ '. .2):.· \ \ 

· ARTICLEIX \,-(/"-._;. 
"-'.,,.-:/ 

V_?ting Rights: The AsSQcietion shalJ have two (2) elas3cs of tne~ .. ~.· ···a·.;.:,CJass "A,. ond 
Class "'B , as follows. :' ( .. _ :{ .· 

\. -'\ ·. · •··"·, 
(a) Cla.~s "A". Class "A .. Members shall be all Owners;~~x~tion of 

the Oeclnmn~ Class "A" Members shall be entitled to one (1) equal v?te. for eM.~#-~ in 
the Commuruty. When more than one (1) person holds nn ownership mtereslirl"'~rut. all 
such persons s~all be Memb~, ~rovidcd ~at only one v.ote may be cast on b~~bf ~3:·¥ 
Members holding en ownership mterest m ony one Urut The vote for such Uan ~~~~-.. 
exercised as those Owners themselves determine and advise the Secretary prior to any meet,U! · 
In the absence of such advice, the Unit's vote shall be suspended in the event more than gne' ( 1.:'1 
person seeks to exercise it. \;;/ 
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(b) Class "B". The sole Class "B" Member shall be the DeclamnL The rights 
of the Class "B" Member, including the right to npprove or withhold npprovol of uctions 
proposed under this Declaration and the Bylaws, ate specified elsewhere in the Declaration IUld 
the Bylaws. The Class "B" Member may appoint a mnjo:ity of the members of the Board prior 
to the Turnover Date. Following the Turnover Date, the Decl11m1t shall have a right to 
disapptove ~ctions of the Board and committees as provided in the Bylaws. Additionally, prior 
to the T_lJr'tlqvr;i :Qate, the Class ''B" Member shall be entitled to ten (10) votes for each Unit 

awned. <~···a•·. ··· :l.·: ... tltfi.· '.} 'f····.· .. um·. over Date, the Declarant shall be entitled to one (I) vote for each Unit 
owned, anq s .. · · be ~titled to all rights and privileges associated with Clnss "A" membership in 
addition t~ · (n·.·pusJe}erved to the Dec!a."l!!lt ns enumerntcd in the Declaration. these Articles of 
lDcorporationo~dtll~~Y:~ws. 

'"""'~ ···:>, ···\;~·, 
The Class ~"M~jer shall terminate upon the earlier of: 

''·.o/ 

(i) ~e (3) months after ninety percent (90%) of the Units in the 

Community that will ul~ .•.. .. ~ .. ·:/Y, ·· ·.·o·· p····e···rated by the Association have been conveyed to Owners other than Declarant or a"Bupt.·· as provided in the Declaration. . 

· (ii) ' 20;Y.teF. ) .. ~ .er the date on which the Declaration is recorded in the 
public records of Collier Count};~ Jf,Io.ri~ ()~ · 

(iii) %cii;-~ i~~,~Oretion. the D~clanmt so determines and declares in 
n recorded instrument. \. ·('\.'\\.e,, 

'' · .. •• ... ·'· .... /· /· ... · .... \· ... · "') .··· . . ' .. 
···~:ti~x 

Thirty percent (30%) of the total vc'Jt~t:~·\tl\~e cast at any annual or special meeting. 
reprc:scnt..--d in person or by proxy, sball consti~t . ' ·· at any meeting of the Member.;. If a 
quorum cannot be reached at any meeting of the' nJ~ . · ' , the meeting may be adjoumed and 
reconVened without notice other than announcem'. )a~ ·~~ng. Adjourned and rcoonvened 
meetings shall be at least three (3) days apart and. Uq?~;js reached,.any business may be 
tnmsacted which misht have been transacted at the adjo\lflli:<Ltne~ting. '\:e? ''·t\.'\ . 

ARTICLEXI '\<'\)'·~~ ;;, 
. · This cotporation shall never have nor issue any sharJ~r~~·' <\ . r shall this corporation 

distribute any part of lhe income of this corporation, if an)'~ to i / embers, Directors or 
Officers. However, the corporation shall not be prohibited from· ·~o~j)' compensating its 
Members, Directors, or Officers for services rendered, nor shall the ~o~n be prohibited 
from. making llDY payments or distributions to members of bene*( ~~~s or properties 
pemutted by Ch:l.pter 617, Florida Statute:r. '•<;~t" ···>,,, 

' , ~·'. 'f . " )I 
ARTICLEm . '\. ./ ~ .. 

~'~':\ 
The corporation shall have all the powcn set forth and d~en'bed in Cbapte;- .6(?.•• ~ i orida 

Statutes. as presently existing or as may be IUllcnded from time to time, to~cr~ 'U]ose 
powers coofem:d by the Declaration, these Articles of Incorporation and the Bylaws:1 q[flle 
corporation. including, but not limited to, assess members for ell expenses incurred in ~~C:!<rulh 
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with maintaining and operating the Surface Water Management System and Stormwatcr 
Management System and the right to enforce that assessment pursuant to 1he Imposition of liens. 

r;~~·;' /·.~~ · ration shall indemnify all persons who may ser\fe or who have setVCd at any 
time 11.'1 pir~ ,; ~o_r Officers, and their respective heirs, administrators, successors and assigns 

against an · ~f'rl· ... ··.··.·· .. ·. 1;,~1P .. eoses, including lli:lOUDts paid upon judgments, counsel fees, and amounts 
paid in se~~~t:· ~(cfore or after suit is commenced), actu.ally and n~essarily incuned in 
connection Wi~ <fFfeQ.Se or settlement of any claim, action, suit or proceeding in which they 
or any of them au:.~· ·~~ party, or which may be asserted agcinst my of them, by reason of 
having been a D~r or Officer of the corporation, except in such eases where the Director or 
Officer u adjudged guil~ !lf"wipful misfe3Sai1Cc or malfeasance in the performance of his duties. 
Such indemnification(~qiillJ>e/ · uddition to any rights to which such Director or Officer may 
otherwise be entitled. """':. ·· / 

./.:;;.:,-.. \ ARTICLE XIV 
:, r( .:: :1 • 

In the absence of frau~~"~ :f~/tra~t or other transaction between this corporation or any 
other person, firm, a.'>.<;ociation, cqrpoqt.t(on''qr partnership shall be affected or invalidated by the 
fact that eny Director or Officer ot~,~~~tion is pecuniarily or otherwise interested in, or is 
a director, member or officer of an~. '. IJCh AA association, corporation or partnership. A:ny · 
director ma~ vote and be counted in de~.·:~g». }c~ . cxistcnce of a quon:m at ~Y I?eeting of the 
Board of 01I'CCtors for the purpose of ~~~~~:eontract or transaction Wlth like force and 
effect us if he were not so interested, or 'n6t .. ai'~ctp. r, member or officer of such other firm, 

association, corporation or partnership. ~/~· /~:.< · .'~' .. '{P.-~·;:, ',\. 
,:~ ....-:' - ~'· ' '>\. 

ARTI · · ·XW:.\ \. ''/ .. '" .·> 
The Bylaws of this corporation are to be·,~~.:~_!>;;:;;·";Ji~p. ted by a majority vote of th.e 

Dire~ and said Bylaws may not be altered, arrl~z~j}nded or added to except us 
proVIded in the Bylaws. '\,\':.~ 'fl"'. 

Th= Artic!os of locoq><natlon ~::.:d<d,'ij~!£~dod. •• od<kd "' by 
appropriate resolution approved by a two-thirds (2/3) vote of the voqn~~st of the Members 
p~ent crt any duly convened membership meeting or, altema.tivelii'/~ ~~priatt: resolution 
adopted by a two-thirds (2JJ) vote of the Board ofDirectors at any diilf~CI!eQ>meeting of the 
Board and accepted by a two·t!rlrds fJ!J) vote of the voting int:rcst ofi!l7~lp~ present at 
any duly convened ~cmbership mee~g. A:ny Mcm1ber of this corpotttiqp. 'fD.!J.A~ropose an 
am~dment to the Articles oflccorpotation to the Board or the membc:rsbip,.~e_ga$!;: may be. 
No~ithstandint; the f~regoiDg, until termination o~~c Class B Membership.-~"" ·~ila:h#5~ in the 
Articles of lncorpotatlon may be ~de ' by .a IDZIJOnty vote of the Board or D!teeM·· .. !,Ars;i A!Jy 
proposed amendment to these Articles, which would affect the Surface Water ~i~ent 
System and Storm Watc:r Management System (including environmental eonservndp~d 
the water management portions of the Common Elem~:nts), must be submitted to thC District or 
its successors for a detemlinntion of whether the amendment necessitates a modification of the 
applicable permit. 
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ARTICLEXVll 
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.. ~_>'_::_, .. _·.·.~1.· · .. ···· • DESIGNATION OF REGISTERED AGENT <'A //:>'','- AND H£GIST£JlF.D OFFICE 

Th~~~eglstcrcd ogcnt of U1is corporation shnll be CT Corporation System. The 
i~iti~l re~istC'[~-~ - oo1~ti5' _p_f this corporation shnll be 1200 South Pine Island Road, Plantation, 
Homlu 3J324 · , ·~ \ "'-- ... / '\ \ 

·~ \\ 
. ~:/-:,j ACCEPTANCE 

Hnving been numc~9!'cgJ·tcrcd agent to occepl service of process for the ilbovc·namcd 
corporution, r hereby -pfi7(q./ ct in this capucity nntl ugree to comply with the provisions of 
Section 41!.091, Florida Sr9.t11 s. 

. /'.;-::~) CT CORPORATION SYSTEM 

"'"~\ :·"3_ '\ 
·<::~<S;·~~ ~.4~ 

·:'l~-~(i;_~<Nmnc: _________ _ 

"1'1:3"::\ . 
(/)lA 
·v ./•~,~ 

·(~;:<··~\ 
\;' .:~'\ 

'(~~>~\ 
\~~g 
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