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Secretary of State
Division of Corporations
Corporate Records Burcau

409 East Gaines Strect
Tallahassee, FL. 32301
'“ll'_“lLlDI.‘J 1E7T3IE0E
Re: Filing Articles of Incorporation 2¢29/95--01008-~001
Heritage Oaks Goll & Country Club, Inc, H++245 DD #444122,50
University Club of Sarasots, Inc.

Gentlemen:

Enclosed herewith please find two originally executed Articles of Incorporation
for Heritage Oaks Golf & Country Club, Inc. and University Club of Sarasota, Inc.,
together with my check in the amount of $245.00 for the filing fees.

If you have any questions or require additional information, please do not
hesitate to call me.  Thank you for your prompt attention to this request.

Very truly your
74,

teven P. Kushner ‘

Attorney at Law @}Q,

SPK/cal .
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FLORIDA DEPARTMENT OF STATE
Sondra B. Mortham

Sccrotary of State B
August 30, 1995 ECEBIV.. R
CAROL LANDES SEp |
GOLDBERG, GOLDSTEIN & BUCKLEY, P.A. '
P.O. BOX 2366
FORT MYERS, FL 33402-2366

ur\HL ! 9/35/ gs

The name HERITAGE OAKS GOLF & COUNTRY CLUB, INC, has been
resarved for 120 days beglnnln? August 30, 1995. The reservation number Is
R95000003923 and this reservation is NONRENEWABLE.

A reservation Is not a grant of authority to use the name. It is only a withholding
of a name from its ava Iabilltr for use by another. When the proposed document
Is submitted, the name will AGAIN be checked against the records of the
Divislon and if still no conflict exists and all other requirements are fulfilled, the
reserved name shall be filed as the entity name.

The Divislon of Corporations is a ministerial filing office and may not render any
legal advice. The Division does not ad{}.ldicate the legality of any corporate name
or arbitrate disputes between entities. You may wish to review other laws such as
common law rights, including rights to a trade name; United States Code,
Federal Trademark Act, Section 1051 (Lantham Act); Chapter 495, Florida
Statutes, Registration of Trademarks and Service Marks (Florida Trademark Act);
and Section 865.08, Florida Statutes {Fictitious Name Act).

If someone else submits the document for filing, it must have a copy of this letter
attached.

Should you have any questions regarding this mater, please telephone (904)
488-9000, the Name Availability Section

Neysa Culligan Letter number: 685A00040360

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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The undersigned subscribers to these Articles of Incorporation, natural persons éfamﬁctc
-)é?‘\‘\
to contract, hereby form a corporation not for profit under the laws of the Stote of Florida, ¥

The name of this corporation is HERITAGI: OAKS GOLT & COUNTRY CLUB, INC,, a

not lor profit corporation (the “Corporation™),
ARTICLEIl

The nature of the business to be transacted shall be: to engage in any activity or business
permitted under the laws of the United States and of this Stale, pursuant to Chapter 617 of the
Florida Statutes, The Corporation is organized for the purpose of providing an entity for the
operation of a residential planned development, located in Sarasota County, Florida,

The Corporation is organized and shall exist upon a non-stock basis as a non-profit
corporation under the laws of the State of Florida, and no portion of any camings of the
Corporation shall be distributed or inurc to the private benefit of any member, Dircctor or officer of

the Corporation. For the accomplishment of its purposes, the Corporation shall have all of the

common law and statutory powers and dutics or a corporation not for profit under Florida law,
except as limited or modified by these Articles, the Declaration of Covenants, Conditions and
Restrictions for Heritage Oaks Golf & Country Club, Inc. (the “Declaration™), or the By-Laws of

this Corporation, an.. it shall have all of the powers and dutics reasonably necessary to opcrate




Heritage Onks Golf' & Country Club (the “Club™) pursuant to the Declarntion as it may hereafter be
nmended, including, but not limited to, the following:

(A) To levy and collect assessments against all Members of the Corporation to
defray the costs, expenses and losses of the Corporation, and to use the proceeds of assessments in
the exercise of its power and dutics,

(B) To own, lease, maintain, repair, reploce or operate the Club Common Arcas,
including without limitation, the ronds, driveways nnd parking arcas, entrances and perimeter walls,
goll course and other recreational faeilities, strect lighting and surface watcr management systems
us permitted by the South Florida Water Management District,

(<) To purchase insurance upon the Club Common Arcas for the protection of
the Corporation and its members,

(™ To reconstruct improvements afler casuallty ond to make  further
improvements of the Properties.

(E) To make, amend and enforce reasonable rules and regulations governing the
usc of the Club Common Arcas and the operation of the Corporation,

(F) To sue and be sued, nnd 1o enforce the provisions of the Declaration, these
Articles and the By-Laws of the Corporation.

(G) To contract for the management and maintenance of the Club Commen
Areas and to delegate any powers and dutics of the Corporation in connection therewith except
such as are specifically required by the Declaration to be exercised by the Board of Directors or the
membership of the Corporation,

(H) To cmploy accountants, atlorneys, architects or other professional personnel
1o perform the services required for proper operation of the Properties.

I To acquire, own and convey real property and {o enter into agreements or
acquire leascholds, casements, memberships and other possessory or usc interests in lands or
facilitics such as country clubs, golf courses, marinas and other recreational facilitics, 1t has this
power whether or not the lands or facilities arc contiguous to the lands of Heritage Oaks Golf &
Country Club, if they are intended 10 provide enjoyment, recrcation or other use or benefit to the
members.




()} To borrow or raise moncy for any purposes of the Corporation; lo draw,
make, aceept, endorse, exccutc and issue promissory notes, drofts, bills of exchange, warrants,
bonds, debentures and other negotinble or non-ncgotinble Instruments and evidence of
indebtedness; and to secure the payment of any thercof, and of the interest therein, by morigage
pledge, conveyance or assignment in trust, of the whole or any part of the rights or property of the
Corporation,

All funds nnd title 1o afl property acquired by the Corporation shall be held for the benefit of the
members in accordance with the provisions of the Declaration, these Articles of Incorporation, and

1he Dy-Laws,
ARTICLENI
The corporation shalt have perpetual existence,
LEIV
The qualifications required for membership, and the manner in which members shall be
admitted 1o membership, shall be as stated in the By-Laws of the Corporation,
ARTICLEY
The strect address of the initial principal office of this corporation and the initial registered
agent is 10491 Six Mile Cypress Parkway, Suite 101, Fort Myers, Florida 33912, The name of the
initial registered agent of this corporation is Alan R. Burns,
Having been named to accept scrvice of process for Heritage Onaks Golf & Country Club,
Inc,, | hereby agree to act in this capacity and I further agree to comply with the provisions of all

statutes relative to the proper and complete performance of my duties.

ACCEPTED BY; \L& \.MM

Alan R. Bums




ARTICLE V]
The number of Direclors shall initinlly consist of three (3), but may be incrensed pursuant
10 the By-Laws, and no in event shall there be fewer than three (3) in number, Dircctors shal} be
clected, or appointed to fill n vacancey, in necordance with the By-Laws of the Corporation,
ARTICLE VU
The name and mailing address of the Directors, President, Vice President nnd
Sceretary/Treasurer, who, subject lo the By-Laws of the corporation shall hold office for the first
year of existence of this corporation or until his or ber successor is clected and has qualified, are:
NAME AIDRESS

Robert Allegrn, President 10491 Six Mile Cypress Parkway, Suite 101
Fort Mvers, Florida 33912

Charles Danna, Vice President 10491 Six Mile Cypress Parkway, Suite 101
lFort Myers, Florida 33912

Alan R. Burns, Sccretary/T'veasurer 10491 Six Mile Cypress Parkway, Suite 101
Forl Myers, Florida 33912

RTICLE VIII
The Corporation is empowered to do and perform all acts reasonably necessary to
accomplish the purposcs of the Corporation, which acts are not inconsistent with the powers
provided for in Chapter 617, Florida Statutes.
ARTICLE IX

The names and addresses of the subscribers of these Arlicles of Incorporation are:




Robesrt Allegra 10491 Six Mile Cypress Parkway, Suite 101
Fort Myers, Florida 33912

Charles Danna 10491 Six Mile Cypress Parkway, Suite 101
Fort Mycrs, Florida 33912
Alan R. Burns 10491 Six Mile Cypress Parkway, Suite 101
Fort Myers, Tlorida 33912
ARTICLE X

By-Laws ol the Corporation may be adopted, made, altered or rescinded by the Directors at
any regular mecting or any special meeting colled for that purpose, so long as they are not
inconsistent with the provisions of these Arlcles.

ARTICLE XI

Amendmient o the Aricles of Incorporation may be proposed by any Direcior al any
regular or special business meeting of the Board of Dircctors at which a majority is present and, if
obtaining a two-thirds (2/3) vote of the Board of Dircctors present and voting at such meeting
properly called and noticed as provided in the By-Laws, shall be submitted to a vote of the
membership. If approved by a two-thirds (2/3) affirmative vote of the membership at a meeting of
the members properly called and noticed as provided in the By-Laws, such Amendment shall be
forwarded to the Sceretary of State of the State of Florida and filed and shall become effective upon

issuance, by said officer, of a certificate reflecting same,




The Corporation may be dissolved with the assent given in writing and signed by not less
than two-thirds (2/3) of the Members, Upon dissolution of the Association, other than incident to o
merger or consolidation, the assets of the Corporation shall be dudicated to an appropriate public
agency 10 be used for purposes similar to those for which this Corporation was created, In the event
that such dedication is refused nceeptance, such assets shall be granted, conveyed and pssigned to

any non-profit corporation, association, trust or other organization to be devoted to such similar

PUrposcs.
ARTICLE X111

To the fullest extent permitted by Florida law, the Corporation shall indemnify and hold
harmless every Director and every officer of the Corporation against all expenses and liabilities,
including attorneys fees, actually and reasonably incurred by or imposed on him in connection with
any legal proceeding (or scttlement or appeal of such proceeding) to which he may be a party
because of his being or having been a Director or officer of the Corporation. The foregoing right of
indemnification shall not be available if a judgment or other final adjudication cstablished that his
actions or omissions to act were material to the cause adjudicated and involved:

(M) Willful misconduct or a conscious disrcgard for the best intercst of the
Corporation, in 2 procecding by or in the right of the Corporntion to procure a judgment in its favor,

(B) A violation of criminal law, unless the Dircctor or officer had no reasonable

cause to belicve his action was unlawiul or had reasonable cause to belicve his action was lawful.




©) A transaction froiy which the Director or officer derived an improper

personal benefit,

(D) Wrongfully conduct by Dircclors or officers appointed by the Developer, in

a procecding brought by or on behalf of the Corparation,

In the event of a scitlensent, the right to indemnification sholl not apply unless the Board ol

Directors approved such settlement as being in the best inferest of the Corporation. The foregoing

rights of indemnification shall be in nddition to and eet exclusive of all other rights 1o which o

Director or officer may be entitled.

IN WITNESS WIHEREOF, we have hereunto set my hand and seal, acknowledged and

filed the foregoing Articles of Incorporation, under the Jaws of the State of Florida, this 27 day of

December, 1995,

Witnesses;

L.

Mtdé&{( ﬁ l(WlCOM_,-

HERITAGE OAKS GOLTF & COUNTRY
CLUB, INC.

BY Q ~—SEAL)
Robert Allegra, Prcs:dcn
BY: Wﬂ Q“_‘(‘SEAL)

Charles Danna, Vice-President

M \\14/—-,4 (SEAI

A['m R. Burns, Secretary/Treasurer
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STATE OF FLORIDA
COUNTY OF LEE "?,"3\ )

THE FOREGOING INSTRUMENT was acknowledged before me this _ﬁ d@}i oft .~
Decemba~ . 1995 by Robert Allegrn, Chagles Dunna . and _Alan R, Bums to ﬁg,'lghowp.{o N ,:)

be the individunls described in and who executed the foregoing Articles of Incorpofiion =T

e

acknowledged before me that they exccuted same for the purposes therein expressed. T o
a5,
; 2

Notary Public
Name: /Mr'cfflé g %’YC{JV“C—*
Certificate No, or

Serial No.__ CCNS9 737

(SEAL)

My Commission Expircs;
WM, Py
*, *  MICHELE HENGE MONGURE
* Y My Commission CC4a0737
y Enplros Aug. 80, 1008
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g7 W)
*op 1,0
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ATTORNEYS AT LAW

2375 Tamiamd Teall North, Sulte 308
Naples, Florida 34103 Phllip M. Francoeur, Jr,
of Counse!

John M, Swalm il
Telephone (941) 434.0800

Robert E. Mutzell
Robert C, Samouce Facsimile (941) 434-8433

Wendy H. Girardin

January 9, 1997 EDUH 123?“_13_'-[‘.]11[]
ng?,' 50 nwwgg 50

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Re: Heritage Ouks Golf & Country Club, Inc.; Amended Articles of Incorporation
Please file this

Enclosed please find the original and onc copy of the above-referenced document.
document and return a centified copy to our office at your carliest convenience. Qur check in the amont

of $87.50 is enclosed,

Thank you,
Sincerely,

Legal Assistant

3385
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14 ‘3355
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AMENDED AND RESTATED ARTICLES OF INCORI‘ORA’I‘IOL{?I w
OF 5," i
HERITAGE OAKS GOLF & COUNTRY CLUB, INC. E, .2
P LI %

= 1
Pugsuant to Section 617.1007, Florlda Statutes, the Articles of Incorporation of Herltage Oalks Gol'f‘J&
Country Club, Inc., a Florida corporation not for profit, which were originally incorporated under the
same name on December 28, 1995, are hereby amended and restated in their entirety.  All
amendments included herein have been adopted pursuant to Section 617,1002(1)(b), Florida Statutes,
and there is no discrepaticy between the corporation's Artlcles of Incorparation, and the provistons of
these Amended and Restated Articles other than the inclusion of amendments adopted puesuant 1o
Scction 617.1002(1}(b) and the omission of matters of historical interest. The Amended and Restaied
Articles of Incorporation of Heritage Oaks Golf & Country Club, shall henceforth be as follows:

ARTICLE ]
NAME: The name of the corporation is Heritage Oaks Golf & Country Club, Inc. {the "Club").

ARTICLE Il

PRINCIPAL OFFICE: The principal office of the corporation shall initially be located at 337

Interstate Blvd,, Sarasota, Florida 34240, and subsequently at such other location as shall be
determined by the Beard of Trustces,

ARTICLE Il

PURPOSE._AND POWERS: The purpose for which the Club organized is to provide a corporate
ntity to act as a residential homeowners association under Sections 617.301 - 617.312, Florida

Statutes {1995} for the operation of a Residential Planned Community, located in Sarasota County,
Florida,

The Club is organized and shall exist upon a non-stock basis as a Florida corporation not for profit,
and no portion of any carnings of the Club shall be distributed e inure to the private benefit of any
member, Trustee or officer of the Club. For the accomplishment of its purposes, the Club shall have
all of the common law and statutory powers and duties of a corporation not for profit under Flarida
law, except as limited or modified by these Articles, the Declaration of Covenants, Conditions and
Restrictions to which these Articles are attached as a recorded exhibit, or the Bylaws of the Club, and
it shall have all other powers and duties reasonably necessary to operate the Community, and
effectuate the purpose for which it is organized pursuant to said Declaration of Covenants, Conditions
and Restrictions as it may hereafter be amended, including but not limited to the following:

(A) To levy and collect assessments against members of the Club to defray the costs, expenses

and losses of the Club, and to use the proceeds of assessments in the exercise of its powers and
duties.

(B) To own, lease, maintain, repair, replace or operate any portions of the Common Arecas.

HERITAGE OAKS - ARTICLES EXHIBIT "G-2"
Page 2

SWALM & MURRELL, P.A. B Atomeys at Law @ 2375 Tamiami Trail N., Sie. 308 H Naples, FL 34103
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{C) To provide or contract in bulk for the provision of private wtility, telecommunication, and
other services o the residents.

(D) To purchase insurance for the protection of the Club and its members.

(E) To reconstruct improvements after casualty and to make further improvements of the
Community.

(F) To make, establish, amend ond enforce reasonable rules and regulations governing the use
of the Common Arcas and the operation of the Club.

(G) To sue and be sued, and to cnforce the covenants and restrictions in the Declaration of
Covenants, these Articles, and the Bylaws of the Club.,

(H) To cmploy accountants, attorncys, architects, or other professional personnel, and to contract
for scrvices necessary to perform the services required for proper operaton und maintenance of

the Community,

(D To acquire, own and convey real property, and to cnter Into agreements, or acquire
leascholds, easements, memberships, and other possessory or use interests in lands or facilities
such as country clubs, golf courses, marinas, and other recreational facilities. It has this power
regardless of whether the lands or facilities are contiguous to the lands of the Community, if
they are intended to provide enjoyment, recreation, of other use or benefit to the me;bers,

(1) To borrow or raisc money for any purposes of the Club; to draw, make, accept, endorse,
execule and issuc promissory notes, drafts, bills of exchange, warrants, bonds, debentures and
other negotiable or non-negotiable instruments and evidences of indebtedness; and to secure the
payment of any thercof, and of the interest therein, by mortgage, pledge, conveyance or
assignment in trust, of the whole or any part of the rights or property of the Club.

(K) To be responsible in perpetuity for maintenance of the Preservation areas (i.e., all preserved,
restored, or created wetlands areas and upland buffer zones); and to take action against Lot
owners or Neighborhood Associations, if necessary, to enforce the conditions of the permit issued
by Southwest Florida Water Management District ("SWFWMD") for the Community,

(L) To be the responsible entity to operate and maintain the stormwater management system as
permitted by SWFWMD, including but not limited to, all jakes, retention areas, culverts and
related appurtenances.

All funds and the title to all property acquired by the Club shall be held for the benefit of the members
in accordance with the provisions of the Declaration of Covenants, these Articles of Incorporation and

the Bylaws.

ARTICLE 1V
MEMBERSHIP AND VOTING RIGHTS: All owners of Lots and Living Units shall be voting

members. membership and voting rights shall be as set forth in Sections 4 and 11 of the Declaration of
Covenants, Conditions and Restrictiens for the Community, to which these Articles shall be attached as

HERITAGE OAKS - ARTICLES EXHIBIT "G-2"
Page 3
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nn Exhibit, and in the Bylaws of the Club,

ARTICLE ¥V

TERM: The term of the Club shall be perpetual. If the Club Is dissolved, the property consisting of
the Stormwater Management System shall be conveyed to an appropriate agency of local government.
If it is not accepted, those properties nust be dedicated or conveyed to a similar non-profit
corporation to assure continued maintenance In perpetuity,

ARTICLE VI
BYLAWS: The Bylaws of the Club may be altered, amended or rescinded in the manner provided
therein,

ARTICLE VIl
AMENDMENTS: Amendments to these Articles shall be proposed and adopted in the following
manner:

(A) Proposal. Amcndments to these Articles may be proposed by a majority of the Trustees or
by written petition of at lcast ten percent (10%) of the voting interests, and shall be submitted to
a vote of the members not later than the next annual meeting for which proper notice can be
given,

(B) Yote Required, Except as otherwise required by Florida law, a proposed amendment to
these Articles of Incorporation shall be adopted if it Is approved by a majority of the voting
interests at any annual or special meeting, provided that notice of any proposed amendment has
been given to the members of the Club, and that the notice contains the text of the proposed
amendment,

(C) Effective Date, Anamendment shall become effective upon filing with the Secretary of State
and recording a certified copy in the Public Records of the County. The amendment must be
recorded with the same formalities as required in Section 9.4 of the Bylaws for an amendment

to the Bylaws,

ARTICLE ViI|
TRUSTEES AND O RS:
(A) The affairs of the Club will be administeted by a Board of Trustees consisting of the number

of Trustees determined by the Bylaws, but not less than thres (3) Trustees, and in the absence. . ...
of such determination shall consist of three {3) Trustees.

HERITAGE OAKS - ARTICLES EXHIBIT "G-2"
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() Trustees of the Club shall be clected by the members in the manner described in the Bylaws,
Trustees may be removed and vacancies on the Board of Trustees shall be filled in the manner
provided in the Bylaws,

(C) The business of the Club shall be conducted by the officers designated in the Bylaws, The
officers shall be elected by the Board of Trustees at its first meeting followlng the annual mecting
of the members of the Club and shall serve at the pleasure of the Board,

ARTICLE 1X
INDEMNIFICATION:

To the fullest cxtent permitted by Florida law, the Club shall indemnify and hold harmless every
Trusice and every officer of the Club against all cxpenses and liabilitics, Including attorneys fees,
actually and reasonably incurred by or imposcd on him in conncction with any legal proceeding (or
settlement or appeal of such proceeding) to which he Is or may become a party by reason of being or
having been a Trustee or officer of the Club. The foregoing right of indemnification shall not be
avallable If a judgment or other final adjudication establishes that his actions or omissions to act were
material to the cause adjudicated and involved:

(A) Willful misconduct or a conscious disregard for the best intcrests of the Club, in a
proceeding by or in the right of the Club to procure a judgement In its favor,

(B} A violation of criminal law, unless the Trustee or officer had no reasonable cause to belleve
his action was unlawful or had reasonable cause to believe his action was lawful,

(C) A transaction from which the Trustce or officer derived an improper personal benefit,

(D) Wrongful conduct by Trustees or officers appointed by the Declarant, in a proceeding
brought by or on behalf of the Club.

In the event of an out-of-court settlement of litigation, the right to indemnification shall not apply unless
a majority of the disinterested Trustees approves the settlement and indemnification as being in the best
interest of the Club. The foregoing rights of indemnification shall be in addition to and not exclusive of
all other rights to which a Trustee or officer may be entitled,

HERITAGE OAKS - ARTICLES EXHIBIT "G-2"
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CERTIFICATE

The undersigned, being the duly elected and acting President of Herltage Oaks Golf & Country Club,
Inc., n Florida corporation not for profit, hereby certify that the foregoing were duly proposed by at
lcast n majarity of the entire membership of the Board of Trustees at a special meeting called for the
purpose and held on the 15th day of November, 1996, in accordance with Section 617,1002(1)(b),
when there are no members, and that said vote is sufficlent for their amendment. The foregoing both
amend and restate the Articles of Incorporation, which were originally filed with the Secrctary of
State on December 28, 1995, in thelr entircty,

Exccuted this Jo_ day of fa.mﬂg;g_. 1994 .

HERITAGE OAKS GOLF & COUNTRY
CLUB, INC,
WITNESSES:

Print name: ) ‘ By: Q J\MaO-QQ,/

Robert T, Allcgra, President

Y
{ . 5\0 Q 10491 Six Mile Cypress Pky., Suite 101
\;.J ; A Ft. Myers, FL 33912
Print Name: Sther, . LWascan/

ATTEST:

» Secretary

(CORPORATE SEAL)

STATE OF FLORIDA
COUNTY OF SARASOTA

Subscribed to before me this /0 day of &“am_. 1956 | by Robert T, Allegra, President of

Heritage Oaks Golf & Country Club, Inc., a Florida corporation not for profit, on behalf of the
cerporation. He is personally known to me or did produce as jdentification,

‘.ﬂ !g*‘ ;
s ®  KELLY A CANFIELD s
1 v My Commission OCBISAS otary Public sighature

o . Expires Jun. 23, 9000

P &-1«.0( 4. Cddr:)n;\

Print name of Notary

Notarial Seal
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