Florida Department of State
Division of Corporations
Public Access System

Electronic F1lmg Caover Sheet

s e
e e T e e —— =T

Note: Pleasc print this page a2nd nse it as 2 cover sheet. Ty"pc the fax andit
number {shown below) on the top and botiom of all pages of the document.

(05000289767 3)))

Note: DO NOT kit the REFRESH/RELOAD button op your browser fiom this
page. Doing se will generate another cover sheet.

T Ty St g e S PR ST e v
Py ==

Ta:
pivigion of Corporations
Fax Nuxher : (B50}205-0381

From:

Account Nuavwker = 0786077000521
Phane {954)527-2428
Fax Huwbexr 3 {954)333-4001

FLORIDA NON-PROFIT CORPORATION

HERITAGE BAY UMBRELLA ASSOCIATION, INC.

ICartiﬁcatE 0::‘ Status

{Certified Copy

§Pagc Count

H

N |

fed if

.,
BER

VOR DT 230 1

\.;nn-'

e T T IO L

Account Vame : RUDEN, MCOLOSKY, SMITH, BCHUBIER &k RUSSELL, P.A.

L1+l 1233037

Electranic Fillng: Meny; 'rz:-t.y-,gg:a:;amt«eaaEmr;:g;!l ' B.ul*:!LQ &cceps H&«!E_-,

—

\a\a.a\o'é

https:/lefile sunbiz.arg/seripts/afileovrexe 6\ 12/2172005



Dac-21=200% 11:92am  From=RUDEN WCCLOSKY 17 EL ST 4547644086 Tw537  P.00Z/00T  F~850
' [TV Aot ) J T D

o b

pre

L

ABBEC 2T PHIZ: 13
ARTICLES OF INCORPORATION
ar
HERITAGE BAY UMBRELLA ASSOCIATION, INC.
(A Florida Corporation Not For Profit)

[ES3R
LORIDA

z\. a o .1"‘ Ll-: {‘\
EsLTAHASSEE Fy

In order to form a corporation not for profit tnder and in accordance with the provisions of
Chapter 617 of the Florida Statutes, the undersigned hereby incorporates this corporation not for
profit for the porpeses and with the powers hereinafter set forth and, to that end, the undersigned, by
these Articles of Incorporation, certifies as follows:

ARTICLEE
NAME AND ADDRESS

The name of this corporation shall be HERITAGE BAY UMBRELLA ASSOCIATION,
INC., a Florida corporation not for profit, whase principal address and mailing address is 5801
Pelican Bay Boulevard, Suite 600, Waples, Florida 34108, The terms defined in the Declaration of
Covenants, Conditions, Easerments and Restrictions for Heritage Bay Umbrella Association, Inc.
(“Declaration™), are incorporated herein by reference and shall appear in initial capital letters each
time such terms appear in these Articles.

ARTICLE IIT
PURPOS WE.

This Association witl not permit pecuniary gain or profit nor disribution of'its income to its
Members, Officers or Directors. It is a non-profit corporation formed for the purpose of establishing
an owners association which will, subiject to 8 Declaration of Covenants, Conditions, Easements and
Restrictions for Heritage Bay Umbrella Association, Inc. {the “Declaration™) to be recorded in the
Public Records of Collier County, Florida, have the specific purposes and powers below:

(A}  Purposges:

{1) To be and constitute the Association to which reference is made in the
Declaration, as amended {fom time (o time, o perform all obligations and duties of the Association,
and to exercise all rights and powers of the Association, as specified in the Declaration, the Bylaws,
and as provided by law,

(2)  To filfill all of the purposes listed ahove and 1o exercise all of the powers
listed below with respect io the Land {ag definad in the Declararion) under the jurisdiction of this
Association throogh the recorded Declaration,

(B} Powers: The Association shall have all of the common law and statutory powers ofa

Florida corporation not for prefit consistent with these Articles and with the Declarasion, as may
from time to time be amended, inclunding, but not limited o, the power to:

NAR30191T:4
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- (1) Fix, levy, collect and enforce payment by any lawful means of all charges,
assessments or liens pursuant to the terms of the Declaration; to pay all expenses in connection
therewith and alf office and other expenses incident to the conduct of the business of tlie corporation,

including all license fees, taxes or povernmental charges levied or imposed against the property of
the corporation,

(2} Enforce any and all covenants, conditions, essements and restrictions
applicable to the Common Property (as defined in the Declaration); ;

{3)  Pay taxes, if any, on the Common Froperty;

(4)  Bomow money, morigage, pledge, deed in trust, or hypothecate any ot all of its ?
Teal or personal property as security for money borrowed or debts ineurred; !

(5)  Dedicate, sell or transfer all or any part of the Common Property to any public
agency, authority or wility for such purposes and subject to such conditions as may be agreed to by
the Members., No such dedication or mansfer shall be effective unless at least three-quarters {3/4) of
the Board consent to such dedication, sale or wansfar; !

(6)  Purchase policies of insurance upon the Commnon Property and use the
proceeds from policies, if any, 1o effectuate its purposes;

{7)  Participate in mergers and consolidations with other non-profit corporations
organized for the same or similar purposes, provided that merger, consolidation or annexation shall
have the consent of at least three-quarters (3/4) of the Board; i

(8 Enter into, make petform, or enforce contracts of every kind and description,
and to do all other acts necessary, appropriate, or advisable in carrying out any purpose of the .
Assorciation, with or in asseciation with any other entity or agency, public or private; and
2] Exercise any and all powers, rights and privileges which a corporation !
organized under Chapters 617 and 720 of the Florida Statutes may now have or hereafter have
subject always to the Declaration, as amended from time to time.

ARTICLE IV
MEMBERSHIP AND VOTING

(A)  The Association shall be a membership corporation withpwus certificates or shares of
stock, !

(B) Membership and Voiing Rights shall be as follows: |

{13  Membership.

NAP3DI91:4
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() There shall be a total of two (2) Members. Membership shall be
appurtenant to and may not be separated from the governance of a Corumunity, Bayvest shall
appoint three (3} Directors to the Board of Ditectors of the Association and Centex shall appoint two
(2) Direciors to the Board of Directors of the Association. After Cemiex has acguired all of the
Centex Property from Bayvest, Centex shall be entirted to appoint three (3) Directors to the Board
and Bayvest shall be entitied to appoint two (2) Directors to the Board.

{ty  Each Declarant shall remain 2 Member until such time as a
Compounity Association is created to govern the Commumity, and the Declarant assigns and
delegates ifs righis and duties under the Declaration 10 said Community Association, Thereafter, the
Community Association shall replace the applicable Declarant as Mentber.

(2) Voting.
Members shall have no voting rights. All voting shall be vested in the Board of
Directors.
ARTICIEV
TERM

The term of the Association shall be perpetual. However, if the Agsociation is dissolved, the
Common Froperiy, as defined in the Declaration, shall be conveyed to an sppropriate local
government agency. IT it is not accepted by said agency, then the Common Property must be
dedicated to a similar not-for-profit corporation.

ARTICLE VI
YEAWS

The Bylaws of the Association may be altered, amended or rescinded in the manmer provided
therein.

ARTICLE VI
AMENDMENTS

Amendments to these Articles may be proposed and adopted as provided in Chapiers 617 and
720, Florida Startes, provided that no amendment may be in conflict with the Declaration, and
further provided that no amendment shall be effective to impair or dilute any rights of Members that
are gavemned by the Declaration, h

ARTICLE ¥VIT
OFFICERS

The affairs of the Association shall be managed by the President of the Association, assisted
by the Vice President(s), Secretary and Treasurer, and, if any, by the Assistant Secretary(ies) and

Assistam Treasurer(s), subject to the directions of the Board. Except for officers elected by a Board
NAP:2O19L4
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consisting of appointees of Owners, officers must be Members, or the patents, children or spouses of
Members.

The Board shall elect the President, Secretary and Treasurer, and as many Viee Presidents,
Assistant Secretaries and Assistant Treasuvers as the Board shall, from time to time, determine, The
President shall be elected from amongst the membership of the Board, but no other officer need br a
Dirgctor. The same person may hold two affices, the duties of which are not incompatible; provided,
however, the office of President and a Vice President shall not be held by the same person, nor shall
the office of President and Secretary or Assistant Secretary be held by the same person.

ARTICLEIX
FIRST QFFICERS
The names of the officers who are to serve until the first election of officers by the Board are
as follows:
President - Dan Halloran
Vice President - Russell Smith
Asst. Secretary - Diana Unsinn
Asst Beoretary - Frank Reynolds
Treasurer - Tom Trongone
ARTICLEX
DIRECTORS .

(AY  Theaffairs of the Association will be administered by a Board of Directors consisting
of fve (5) Directors.  There shall be only one (1) vote for each Director. Centex shall be emtitled to
appoint three (3) Directors to the Board and Bayvest shall be entitted to appoint twao (2) Directors to
the Board unti] such time as cach creates a Community Association. Thereafter, each Community
Association shall be enzitled 1 appoint the same number of Directors (L., three [3] from The Quarry
Community Association and two [2] from Heritage Bay Community Association),

(B}  The names and addresses of the persons who are 1o serve as Directors on the first
Board are as follows:

NAMES ADDRESSES

Dan Halloran 5801 Pelican Bay Boulevard
Suite 600
Naples, FL 34108

Dizana Unsinn 3801 Pelican Bay Boulevard
Suite 600
Naples, FL, 34108

NAP30181:4
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Tom Trongone 5801 Pelican Bay Boulevard

Suite 600

Naples, FL 34108
Russell Smith 10481 Six Mile Cypress Parkway

Fort Myers, FL 33912
Frank Reynolds 10481 Six Mile Cypress Parloway

Fort Myers, FL 33912

{C) A Director may he removed from office only by the emity which appointed such
Director for any reason deemed 1o be in the best interests of such Member.

(D}  The regignation of a Director, whether or 1ot ke or she has been designated by
Declarant or a Community Association, or the resignation of an officer of the Association who has
been elected by the Board, shall be deemad to remise, release, acquit, satisfy and forever discharge
such officer or Director of and from any and all manner of action(s), cansefs) of action, suits, debts,
dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, comfracts,
tontroversiss, agresments, promises, variances, irespasses, damages, judgments, executions, claims
and demands whatsoever, in Jaw or in equity, which the Assoriation or Members or Dwelling Unit
Owners had, now have or will have or which any personal representative, successor, heir or assign of
the Agsociation or Members or Dwelling Unit Owners hereafter can, shall or mey have against said
officer or Director for, upor or by reason of amy matter, cause or thing whatsoever from the
heginning of the world to the day of such resignation, except for such Director’s or officer’s willfisl
misconduct ar gross negligencs.

(E) ~ Theinitial officers of the Association shall be appointed by the Board of Directors at
an organizational meeting called by a majority of the Directors,

ARTICLE XI

The name and address of the initial registered agent and registered office of the Association
shall be Timothy J. Ruemler, 5801 Pelican Bay Boulevard, Suite 600, Naples, Florida 34108.

ARTICLE X1
INDEMNIFICATION

To the fullest extent permitted by Florida law, the Association shall indemnify and hold
harmless every Director and Officer of the Assaciation against all expeases and lighilities, including
any attomeys fecs actually and reasonably incurred by or irnposed on him/her in connection with any
legal proceeding (or settlement or appeal proceeding) to which he/she may be a party because of
his/her being or having been a Director or Officer of the Association. The foregoing right of
indemnification shall not be available if a judgment or other final adjudication establishes that

his/ber actions or omissions to act were material to the canse adjudicated and involved:
NAR:3018114
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(A} Willful misconduct or 2 conscious disregard for the best interest of the Association, in
a proceeding by or itt the right of the Association o procure a judgment in its favor.
(B) A violation of criminal law, unless the Director or Officer had no reasonable cause o
believe his/ber action was unlawful or had reasonable cause to believe his/her action was lawful,

A transaction form which the Director or Officer derived an improper personmal

©
benefit.
Wrongful conduct by Directors or Officers appointed by the Developer, in a

D)
procesding brought by or on behalf of the Association.
In the event of'a settlement, the right to indemnification shall not apply unless the Board of

Diirectors approves such setilement as being in the hest interest of the Associarion. The foregoing
rights of indemnification shall be in addition to and not exclusive of all other rights to which a

Prirector or Officer may be entitled.
IN WITNESS WHEREOF, Timothy J. Ruemler does hereby execute these Artieles of

Incorporation this tﬂ'i day of December, 2005.
;ea. fZ ( -
TIMOTHY J. RUEMLER, Incorporator

ACCEPTANCE OF REGISTERED AGENT
Having been named to accept service of process for Heritage Bay Umbrella Association, Inc.,

at the place designated in these Articles of Incorporation, I hereby accept the appointment i act in
this capacity and agree to comply with the laws of the State of Florida in keeping open said office.
TIMOTHY I. RUEMLER, Registered Agent
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