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EXHIBIT “B”

ARTICLES OF INCORPORATION
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S I certify the attached is awéruj; and correct copy of the Articles of 8
Incorporation of PALAZZ0 AT NAPLES HOMEOWNERS ASSOCIATION, INC., a Floridaﬁ NE
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corporation, filed on Octobe: “3 } 14, as shown by the records of this

office. LS {‘ %,
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E\gﬂ I further certify the document vff as le“c!:q:onically received under FAX auditge‘\g;
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QG number H14000232609. This certificate is issued in accordance with
Qué section 15.16, Florida Statutes, and Wgntxcated by the code noted belowgg
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9&0@ The document number of this co:porauon/t»f N14000009195. 703

S 204
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Given under my hand and the :
Great Seal of the State of Florida,

S
1
at Tallahassee, the Capital, this the
Sixth day of October, 2014 %f
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I{eu Wetsner
Secvetary of State
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ARTICLES OF INCORPORATION
OF
PALAZZO AT NAPLES HOMEOWNERS ASSOCIATION, INC.

“TF ’j 'UNDERSIGNED, in accordance with the provisions of Chapter 617, Florida
és, hcg;by make, subscribc and acknowledge these Articles of Incorporation for the
purpose.of ﬁWa vonprofit Florida corporation.

ARTICLE I

The name sf }hc coxpomhon is PALAZZO AT NAPLES HOMEOWNERS
ASSOCIATION, szc and its mailing eddress and principal office address is c¢/o Toll Bros,,
Inc,, 24201 Walden Center Drive, Suite 204, Bonita Springs, Florida 34134,

R
Mg, % ’

ARTICLEII
All undefined tcrmi appw,xm‘g in initial capital letters hecein shall have the meaning

- ascribed to them in that r:cmﬁ Declaration of Covenants, Conditions and Restrictions of

PALAZZO AT NAPLES (the “Dcelar{tmn”), as it may be amended from time to time.

This corporauon does not coxifm;plam pecuniary gain or profit, direct or indircct to its
members, and its primary purposes are:” | 5

Section 1. To promote the bcal s wd, social welfare of the owners of all lots
located within Palazzo at Naples, a plmmcd comm};nity within Collier Cotmty, Florida (the

“Community™); A g

Section2.  To maintain all pomons of 11{'} Cmﬁm%paty and mmprovemeats thereon 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 g ilm 90umy, Florida;

Section 3. To contract for the operation and ma;;ztcnycc of the Common Areas or
Surface Water Management System and Stormwater Management System and to delegate any
powers and duties of the.Association in connection therewith, ex i

. required by the Declaration to be exercised by the Board of Dmiciors orthe membeu;hxp of the

Association; » f

Section4.  To operate erd maintain the Surface Waﬁer’Mggagdmem System and
Stormwater Management Systems, including all inlets, ditches, swales, culyérts Wat:r control
structures, retention end detention areas, ponds, lakes, flood plan compcnmtwn , wetlands
and any associated buffer areas, and wetland mitigation areas, Morcover,- ngaec Water
Management Systern end Stormwater Management System shall be operated, maintained and
managed in a manncr consistent with the District’s permit requirements and applicable District
rules and regulations, and the terms and conditions of the Declaration (including eaforcément
provisions) which relate to the Surface Water Management System and Stormwater Man&gcmm‘t
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System. Additionally, the Association shall levy and collect adequate assessments against
Members for the cost of maintenance and operation of the Surface Water Mapagement System
and Stormwater Management System;

Section S. To exercise all rights and powers of a non-profit corporation permitted by
Chapter 617, Florida Statutes; and

Se: oé 6. To exercise any other powers necessary and proper for the governance and
opemuon ‘of t};eﬂssocmnon, including thosc powers set forth in the Declaration.

N e Y

3N ARTICLE IV

'ﬂxe term- ffr which the corpomnou is to exist is perpemal unless the corporation is
dissolved pursuant to-ény ‘applicable provision of the Florida Statutes. Any dissolution of the
corporation shall comply with the Declaration. In the cvent of dissolution, the control or right of
access to any portion of the I*;'Opcmcs containing the Surface Water Management System or
Stormwatcr Management Systém shall be conveyed or dedicated to an appropriate governmental
unit or public utility. If,,%c);?rface Water Management System or Stormnwater Management
System are not eccepted by governmental or public utility, then they shall be conveyed to a non-
profit oorpora.uon similar to the Association. Furthermore, subject to the terms of the
Declaration, in the event the corporationis dissolved commercially reasonable efforts will be
made to transfer owncrshxp. opmi}grr and maintenance obligations of the Association to a
similar nop-profit orgenization. Such owsersbip, operetion end maintenance obligations will
include but not be limited to any obh@nons»or rights connected with any dedicated property or
infrastructure, lake tracts, lake maintengrce 01' drainage easements, nghts-of-way, roads, streets
or access casements, utility easements/ facts .orfacilities, conservation or prescrvation
easements/areas, common landscape s/ recreational areas, comrnon azeas and/or any other
property owned by or dedicated to the Associati ";{2

ARTI@xﬁ«: Y&
The name end address of the subscriber of tlmseA.!'t,wfés is:

Christian Adams /o Toll Bms Jnci e
24201 Welden Cesiter Drive, Suite 204
Bonita Spnnns, Flor ,39134

ARTICLEVY

The corporation shall be governed by a Board of Ducctors cﬁnsxst?g of not less than
three (3) nor more than seven (7) persous. The members of the Board Directors shall be
elected in accordance with the provisions of Article IV of the Bylaws of the éo oration. The
initial Board of Directors shall consist of three (3} persons whose names a:gd resses are:

Christian Adams c/o Toll Bros., Inc.
24201 Walden Center Drive, Smte 204~~v-~
Bonita Springs, Florida 34134

4016-8767-6702.2 2
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Todd Brazill c/o Toll Bros., Inc.
24201 Walden Center Drive, Suite 204
Bonita Springs, Florida 34134

chm Brown c/o Toll Bros., Inc.
/ 24201 Walden Center Drive, Suite 204
¢ Bonita Springs, Florida 34134

In thc cvcnt 0 } yacancy on the Board of Directors, the vacancy shall be filled by the
majority vote of mMWg Directors.

L N ARTICLE VIl

The affairs of the corporation are to be managed by a President, & Vice President, a
Secretary, & Treasurer and-suth other Officers as the Bylaws of the corporation may provide for
from time to time. All Oﬁig:,:zéhau be clected by the Board at the first meeting of the Board of
Directors following the annual meeting. of the corporation and shall hold office until the next
succeeding anmual election of Oﬁic?:rs or until their successors are elected and qualify.

The nemes of the Officers u;_l;mare 10 Serve until the first meeting of the Board following
the annual meeting of the corporation nrg RS

Christian Adams

Todd Brazill

Kevin Brown

In the event of a vacancy in any office, the' v/g.eﬁﬁcy hall be filled by a majority vote of
the Board of Directors. AN

ARTICLE VIII -

Each Owner of a Unit within the Community shall be’za u}le&" to one (1) vote for each
owned Unit or as otherwise more fully set forth in the Dcclmuoﬁ,v /.

ARTICLE IX

Voting Rights. The Associetion shall have two (2) classes of membasiuy, Cle.ss “A” and
Class “B”, as follows:

(a)  Class “A". Class “A” Members shall be all Owncxs, af q:puon of
the Declarant. Class “A”™ Members shall be entitled to one (1) equal vote for each Unit tzéwncd in
the Community. When more than one (1) person holds an ownership mtemlm any Usit, all
such persons shall be Members, provided that orly one vote may be cast on bek ;
Members holding an ownership interest in any one Unit. The vote for such Uit s

exercised as those Owncrs themselves determine and advise the Sccretnry prior to any mcenn%w

...mu«

person seeks to exercise it

4318-0767-8702.2 T3

4851-9914-7042.5



OR 5348

PG 1991

()  Class “B”. Tte solc Class “B™ Member shall be the Declarant. The rights
of the Class “B” Member, including the right to approve or withhold approval of actions
proposed under this Declaration and the Bylaws, are specified elsewhere in the Declaration and
the Bylaws. The Class “B” Member may appoint & majority of the members of the Board prior
to tbe Turnover Date. Following the Tumover Date, the Declarant shall have a right to
disapprove actions of the Board and committees es provided in the Bylaws. Additionally, prior
to the Tumovet Date, the Class “B” Member shall be entitled to ten (10) votes for each Unit
owned.  Afler the Turnover Date, the Declarant shall be entitled to one (1) vote for each Unit
owned, and sbsn/bc entitled to all rights and privileges associated with Class “A” membership in
addition to all nghts reserved to the Declarent as enumerated in the Declaration, these Articles of
Incorporation, an(i#t‘lfaj yans

The Class “B” Membm shall terminate upon the earlier of:
1’
(i)  Three (3) months after ninety percent (90%) of the Units in the
Community that will uiumat;ly ﬁe operated by the Association have been ccnveycd to Owners
otker than Declarant ora Bm]def as provided in the Declaration.

Gi) g{m years affer the date on which the Declamtxon is recorded in the
pubhc records of Collier County, E‘I&ndaf or

(iii) thn, m lts’dlr%cx*twn, the Dcclamnt so determines and declares in
a recorded instrument.

= .g,Rncmx

Thirty percent (30%) of the total vote ;ﬁat d be cast 2t any annua! or special meeting,
representzd in person or by proxy, shall constitute quumm at any mcctmg of the Members. Ifa
quorum cannot be reached at any meeting of the mcmbmﬁfnp the meeting may be adjourned and
reconvened without notice other than announcementat the meetivg. Adjourned and reconvened
meetings shall be at least three (3) days apart and, if.d'quérum js reached, .any business may be
transacted which might have been transacted at the adJoumed.,m"eetmv

ARTICLE XX

This corporation shall never have nor issue any shares6f gaék jor shall this corporation
distribute any part of the income of this corporation, if any, to-its/Members, Dircctors or
Officers. However, the corporation shall not be prohibited from-reasonably compensaung its
Members, Directors, or Officers for services rendered, nor shall the cor ion be prohibited
from making any payments or distributions to members of bcneﬁt n;!cs or properties
permitted by Chapter 617, Florida Statutes. ok

ARTICLE XTI } X SR

>
The corporation shall have all the powers set forth and described in Chapm 6{7 orida
Statutes, as prescatly existing or as may be amended from time to time, to h those
powers conferrcd by the Declaration, these Articles of Incorporation and the Bylaws of the
corporation, including, but not limited to, assess members for ell expenses incurred in ;cg’ggwﬁm
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with maintaining and operating the Surface Water Management System and Stormwater
Management System and the right to enforce that assessment pursuart to the imposition of liens.

ARTICLY XIII

o joration shall indemnify all persons who may serve or who have served at any
umc as Dn’e or Officers, and their respective heirs, administrators, successors and assigns
agamst any anglxnil expensss, including amounts paid upon judgments, counsel fees, and amounts
paid in settlement (before or after suit is commenced), actua]ly and necessarily incurred in
connection with thedefense or settlement of any claim, action, suit or proceeding in which they
or any of them are mgéc 2 party, or which may be asserted against any of them, by reason of
having been a Director or Officer of the corparation, except in such cases where the Director or
Officer is adjudged guilty of willful misfeasance or malfeasance in the performance of his duties.
Such indemnification sbnll,be,i‘n addition to any rights to which such Director or Officer may
otherwise be entitled. /,c

_. ARTICLE XIV

In the absence of fraud. ng itract or other transaction bctwccn this corporation or any
other person, firm, association, cmporataon or partncm!up shall be affected or invalidated by the
fact that eny Director or Officer of this co anon is pecuniarily or otherwise interested in, or is
a director, member or officer of any such firm, association, corporation or partnersh:p Any -
director may vote and be counted in det;aﬁmmgjhe existence of a quorum at any meeting of the
Boerd of Directors for the purpose of av.gb contract or transaction with like force and
cffcet as if he were not so interested, or }mctor. member or officer of such other firm,
association, corporation or partnership.

Atmcmé xw ,

The Bylaws of this corporation are to be mads W ‘adopted by a majority vote of the
Directors and said Bylaws may not be altcred, amt;a&d feseinded or added to exoept as
provided in the Bylaws. ;

ARTICLE XVI

These Articles of Incorporation may be amended, altem@ rescmdcd. or added to by
appropriate resolution spproved by a two-thirds (2/3) vote of the voting interest of the Members
present et any duly convened membership meeting or, alternatively, d;;n;pgropnatc resalution
adopted by a two-thirds (2/3) vote of the Board of Directors at any duly {rgnvened meeting of the
Board and accepted by a two-thirds (2/3) vots of the voting interest o thcfhﬁmbzcxs present at
any duly convened membership meeting. Any Member of this corporatio &?y propose an
amendment to the Articles of Incorporation to the Board or the membership; ge::e may be.
Notwithstanding the foregoing, until termination of the Class B Membership, any ¢ g:s in the
Articles of Incorporation may be meade by a majority votc of the Board of Directors,; Any
proposed arnendment to these Articles, which would affect the Surface Water Mamécmcnt
System and Storm Water Management System (including environmental conservation ihd
the water management portions of the Common Elements), must be submitted to the District or
its successors for a determination of whetber the amendment necessitates a modification of the
epplicable permit.

4316076767022 5
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ARTICLEXVII

To, thﬁe/;}ixtent any provisions contained herein conflict with the Declaration, the
provisiogsf@g}&?;;d in the Declaration shall supersede such conflicting provisions contained
herein. 7 .

£

5 ?,,«*’\f .(M’i;»‘, ?i
IN WITNESS WHEREOF, the undersiged subscriber has executed these Atticles of

Incorporation, this 2 " ‘day of dekbe— 2014,
S Ay

T (PHRISTIAN ADAMS— o~

4816-8767-8702.2 6
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. ;: DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE

xiiqlm{égjs!ercd agent of this corporation shall be CT Corporzation System. The
initial registc’re;f office of this corporation shall be 1200 South Pine Island Read, Plantation,
Florida 33324;_ - =N

ACCEPTANCE

Having been nmncd«/rcg?‘tcrcd agent to accept service of process for the above-named
corporation, [ hereby nzeeptifosfict in this capacity and ngree to comply with the provisions of
Scction 48.091, Florida Srqti?&éfr.
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