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ARTICLES OF INCORPORATICON
OF
BRISTOL PINES COMMIINITY ASSOCIATION, ENC.

The undersigued incorporator {the "Incorporator”), for the purposc of forming a corporation
not-for-profit pursuant to the laws of the State of Florida, Florida Statutes, Chapter 617, hereby adepts the

following sxticles of incorporation (the "Articles™).

PREAMBLE

Waterways Joint Veniture I'V, a Florida partnership ("the Declarant™) owns cartain property in Collier
County, Florida (the "Subject Property™) and intends to execute and recerd a Declaration of Covenants and
Restrictions of Bristol Pines {the "Declaration"} whick will affect the Subject Property. Bristol Pines

Commugity Association, Inc., (the "Association™) is being formed pursvant te these Articles to administer
the Declaration and to perform the daties and excreise the powers pursuant to the Declanation, as and when

the Declaration i8 recorded in the Public Records of Collier County, Florida with a copy of these Articles
attached as an exhibit thereto. All of the definitions sontsined in the Declaration shall apply to these Articles
s—..!

and to the bylaws of the Association {the "Bylaws™).
Zi;«.’ S
ARTICLEI R
NaME Til =
Lo
The name of the corporation shall be Bristol Pines Comnmnity Association, Ine, ol —~d
3]
Mok it
ey T &
[
ARTICLE I R4
Lo N

PURPOSE

The purposes for which the Association is organized are as follows:
To operate as a corﬁoraﬁon not-for-profit pursuant to Chapter 617 of the Florida Statutes.

1.
To enforce and cxercise the duties of the Association as provided in the Dieclaration,

2z
3. To promote the health, safety, welfare, comfort, social and economic bemefit of the Members

of the Association.
(o) Bdwand H. Gilbert, Bsq.
() 5100 Town Center Circle, Suite 430
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ARTICLE ml
POQWERS

The Association shall have all of the powers and rights granted to it pursuant to applicable Florida
law including, but not necessarily limited to, all the following powers:

1. The Association shall bave all of the commmon law and statutory powers of a corporation not-
for-profit under the laws of Florida which are not in conflict with the terms of these Articles and the
Declaration, and all of the powers and duties reasonably necessary to implement and effectuate the putposcs
of the Association and perform all of the acts, functions, rights and dutics provided in or contemplated by
the Declaration, including but not limited to, the following:

® To own, purchase, scll, mortgage, encumber, lease, administer, manage, operats,
maintain, improve, repair and/or replace real and personal property.

) To make, establish and enforce reasonable ruics and regntations (the "Rules and
Regnlations™) in accordance with the Declaration in order to govern the Subject Property and the use and
maintenance thereof.

{©) Tomakeand collect Asgessments against Members of the Association inaccordance
with the Declaration.

(1)) To nse the proceeds of Assessments in accordance with the Declaration in order to
exercise the powers and duties of the Association,

(&) To undertake the maintenance, repair, replacement and operation of the vardous
portions of the Subject Property and/or other property leased or acquired by the Assaciation for the benefit
of the Mermibers In accordance with the Declaration.

O To purchase and maintain insurance in accordance with the Declaration.

() To reconstuct the improvements upon the various portions of the Subject Property
and/or other property leased or acquired by the Assoclation for the benefit of the Members in accordance
with the Declaration.

) To undertake such other actions necessary to enforcc and administer to the
provisions of the Declaration, the Articles, the Bylaws and the Rules and Reguiations in connection with the
nse and maintenance of the Subject Property.

(2} Edward H. Gilbert, Esq.
By 5100 Town Center Circle, Suite 430

Bota Raton, Floride 33486
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(i) To conttact for management for the Association and/or to delegate all management
powers and duties of the Association to such parties as determined by the Association in accordance with
the Declaration.

o To cmploy such personnel as may be necessary to perform the duties of the
Asgociation under the Declaration.

(k) To acquire, sell or lease and to enter into any agreements whereby the Association
acquires, sells or leases any interest in real or personal property, whether by fee or otherwise, whether or not
contiguous to all or any portion of the Subject Property, provided that all of such transactions are in
accordance with the Declaration.

o To satisfy the obligations of the Association,

() To enter into contracts and agreements for the purpose of effectusting the
Declaration, the Asticles, the Bylaws and the rules and regulations of the Association (the “Rules and
Regulations™} as promulgated from time to time.

{n) To grant and modify casements and to dedicate property owned by the Association
to any public or quasi-public agency, suthority or utility company for in accordance with the Declaration.

()] To sue and be sued.

2. All funds and the title fo all preperties owned by the Assoclation, including alt proceeds
thexeof shall be held in trust for the Members in accordance with the Declaration.

3. The Association shall make ne distribution of income to its Members, directors or officers.

4, The powers of the Association ghall be subject to and shall be exercised in accordance with
applicable Florida law, the provisions of the Declaration, the Articles and the Bylaws,

ARTICLE IV
MEMBERS

1. All Ovwmers shall be members of the Agsociation. Membership as to each Lot shall be
esgtablished and transferred ag provided by the Declaration, the Articles and the Bylaws. Transfer of
membership in the Association shall be established by the recording in the Public Records of Collier County,
Florida, of an instrument of conveyance establishing record title to a Lot {collectively, an "Instrument™), and
the delivery to the Association of a certified copy of such Instrument, whersupon the record Owner of a Lot
designated by such Instrument shall become a Member of the Association and the merubership in the

@) Edward H. Gilbert, Esq.
(®.) 5100 Town Center Circle, Suite 430

Boca Raton, Florida 33486
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Asgociation of the prior Owner of such Lot shall be thereby terminated. Prior to the recording of the
Declaration the Declarant shall be the sole Member of the Association.

2. Each Member's share in the finds and assets of the Association cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance to such Owner's Lot

3. Each Lot shall be entitled to one (1) vote on all matters upon which the Members are entitled
to vote, and the vote for each such Lot shall be cast by Members in the manner provided by the Bylaws.
Motwithstanding the foregoing, for so long as Declarant is entitled to appoint the majority of the board of
directors (the "Board") of the Association, cach Lot owned by Declarant shall be entitled to three (3) votes
on all matters npon which the Members are entitied to vote.

4. The Bylaws shall provide for an annual meeting of the Members of the Association and shall
make provision for special meetings. The Bylaws shall permit that any action required or permiited to be
taken at any anmwal or special meeting of the Members of the Association to be undertsker without a
meeting, without prior notice and without a vote, if the actien is taken by the Members entitled to votc on
such action and having not less than the minimwn nurnber of voles necessary to authorize such action ata
meeting at which alt Members entitled to vote on such action were present and voted. Any such action so
undertaken without a meeting shall be evidenced by one or more written consents describing the action taken
and dated and signed by the Members having the requisite number of votes entitle to vote on such action.

ARTICLE V
DIRECTORS

L The affairs of the Association shall be managed by the Board which Boayd shall consist of
notless than three (3) Members, except that any director (a "Director™} elected or appointed by the Declarant
necd not be a Member. The number of Directors may be changed in conformity with the requirements of the
Bylaws.

2. All of the duties and powers of the Association exdsting under the Dieclaration, the Articles
anrd the Bylaws shall be exercised cxelugively by the Board, its agents, contractors or employees, subject (o
approvel by the Members only when specifically required by the Declaration.

3. Unless otherwise required by applicable Florida law, the Declarant shall have the right to
appoint all of the Directors vatil such time as Declarant has conveyed ninety percent (90%) of the Lots to
Members other than the Declarant, and thereafter, Declarant shall have the right to appoint one (1) Diractor
as permitied by Florida law, or, if Florida law does not specify, for so long as the Deaclarant holds for sale
in the ordinary course of its business at least five pexcent (5%) of the Lots. The Declarant may waive its
right to elect one or more Director by written notice to the Association, and thercafter snch Directors shall
be ¢lected by the Members other than the Declarant, At such tme as the Declarant is no longer permitted

(@) Edward H. Gilbert, Bsq.
) 5100 Town Center Citele, Snite 430

Bocz Raton, Florida 33486
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to appoint any Director, all of the Directors shall be elected by the Members in the manner provided in the
Bylaws,

4, Directors may be removed and vecancies on the Board shall be filled in themanner provided
by the Bylaws; provided that Directors appointed by the Declarant may only be removed by the Declarant,
and vacancies on the Board, shall be filled by the Declarant if, at the time such vacancy is to be filled, the
Declarant is entitled to appoint the Director to fill such vacancy.

5. Directors that are not appointed by Declarant shall be elected at the annual or special meetiog
of the Members in the mamer detesmined by the Bylaws. Such Directors elected by the Members may be
removed in the manner provided by the Bylaws and vasancies on the Board shall be filled in the manner
determined by the Bylaws.

6. The Bylaws shall permit actions to be undertaken by the Board without & meefing if the
action is taken by all of the Directors, which action must be svidenced by one or more writlen consents
describing the action taken and signed by each Director.

7. The names and addresses of the initial Directors are as follows:
Mame Addrgss
Richard Davenport 15122 Summit Place Circle
Naples, Florida 34119
Amnon Golan 15122 Summit Place Circle
Naples, Floxida 34119
Brian Seligman 15122 Summit Place Circle
NMaples, Florida 34119
Robert Milley 15122 Sumymit Place Circle
Naples, Florida 34119
ARTICLE V]
OFFICERS

The officers (the "Officers™) of the Association shall be a president, a vice president, a sceretary, an
assistant secyetary, a treasurer and such other Gfficers as the Board may from time to time by resolution
create, The affairs of the Association shall initially be administered by the Officers named hereinafter in
these Articles. Any vacancy shall be filled by appointment of the Board. The Officers need not be Members

(2.} Edwerd H, Gitberr, Esq,
(b.) 5160 Town Center Circle, Suite 430

Boca Raton, Florida 33486
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of the Association, and the same person may hold one or more office simultsnsously, provided that no person
may serve as simultaneously as President and Secretary. The Officers shall serve for an apnual terrn at the
pleasure of the Board of Directors. The names of the Officers who are hereby appointed shall serve until
their successors are designated by the Board arg as follows:

Neme Office
Richard Davenport President
Brian Seligman VYice President
Armon Golan Secretary
Robert Miller Treasurer
ARTICLE VII
. INDEMNIFICATION
i The Association shall indenmify any person {an "Indemmnified Person) who is of was a party,

or is threatened to be made 2 party, to any pending or contemplated action, suit or proceeding, whether civil,
cruninal, administeative or investigative (collectively, an "Action”), other thag an Action by the Association
against such an Indernified Person, by reason of the fact that such Indermified Persen is or was a Director,
cmployee, Officer or agent of the Association, against expenses (including aftormneys’ fees incugred at ail
levels), judgments, fines and amounts paid in settlement by such Inderenified Person in connection with such
Action, provided that such Indemnificd Person acted in good faith and in a manner reasonably believed by
such Indemnified Person to be in, or not opposed to, the best interests of the Association; and with regpect
to any criminal Action, provided soch Indemnificd Person had no reasonable cause to believe such
indenmified Person's conduct was unlawful. Notwithstanding the forepoing, no such indemnity shall be
required by the Association in respect to any Action where soch Inderanified Person shell be adjudged to be
liable for gross negligence or willful misfasance or malfeasance in the performance of such Indermified
Persont's duty to the Association, unless and only to the extent that [t is determined by the court o7 other such
body wherein the Action was broupht shall determine, upon application, that despite the adjudication ofsuch
lizbility for gross negligence or wiliful misfeasance or malfeasance in the performance of such Indemmified
Person's duty to the Association, but.in view of all the circumstances, such Indemnified Person is fajrly and
reagonably entitled to such indemnity as the court or other such body wherein the Action was brought shall
deem proper. The termination of any Action by judgment, order, setilement, conviction, or upon 4 plea of
nolo contendere or its cquivalent shall not, in and of itself, create a presurpption that the Indemnified Person
did nint act in good faith and in a manner that such Indenmified Person reasonably belisved to be in, or not
opposced to, the best interestz of the Association; and with respect to any criminal Action, that such
Indemnified Person had no reasonable cause to believe that such Indemnified Person's conduct was unlawful,

@) Edward 1. Gilbert, Esq.
) 5100 Town Center Circle, Sitc 430

‘Boca Raton, Florida 33486
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2. Expenses incuwrred by an Indemnified Petgon in defending an Action may be paid by the
Association in advance of the final disposition of such Action as authorized by the Board, provided that such
Indemmified Person provides the Board with an undertaldng to repay any expenses so advanced by the Board
unless it is uliimately determined that such Inderonified Person is ¢ntitled to the indemnification authorized
hereinabove.

3. The indemmification atuthorized hereinabove shall not be deemed exclusive of any other
rights to which those seeking indemmification may be entitled under the laws of the State of Florida, the
Bylaws, any agrecment, the vote of members or otherwise. Furthermore, the indemmification authorized
hereinabove shall not terminate in the event that an Indemnified Person ceases to be a Director, Officer,
employes or agent of the Association, and the jndemmification authorized hercinabove shall inure to the
benefit of such Indemnified Person's heirs, personal representatives and suceessors.

4, The Association shall have the power t0 purchase and maintain insurance on behalf of any
person who is or was & Director, Officer, employee or agent of the Assaciation, or who was serving at the
request of the Association as a director, officer, employee or agent of another corporation, partoership, joint
venture, trust or other enterprise, against any lability asserted against or incurred by such person in any such
capacity which arose from such person's status as such, whether or not the Association wonld have the power
to indemnify such, purson against such lisbility under the provisions of this Article VI

ARTICLE Vil
BYLAWS

The Bylaws of the Aszociation shall be adopted by the Board and may be altered, amended or
rescinded in the manner provided in the Bylaws.

ARTICLE IX
AMEBNDMENTS
Amendments to these Articles (an “Amendment”) shall be proposed and adopted in the following
manner;
1. A resolution approving a proposed Amendment may be adopted by the Board, or an

Amendment may be proposed by a petition signed by a majority of the Members of the Association.

2. A meeting of the Members for the purpose of voting on the proposed Amendment shall be
calted by the Board within the time and in the manner provided in the Bylaws, and the notice of such meeting
shall include the proposed Amendment or Amendrments therewith,

eN] Edvenrd H. Gilbert, Esq.
(b.} $100 Town Center Circle, Suite 430

Boca Raton, Florida 33486
{c.} (551} 361-5300 EAMYDOCSIE5M0D N0 Asticlcs of Incorporation_Blwpd
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3. At the meeting called for the purpose of voting on the proposed Amendment, a vote of the
Members entitled to vote therson shall be taken, and the proposed Amendment ghall be adopted If such
proposed Amendment receives the affirmative vote of two thirds (2/3) of all of the Members eligible to vote.

4. Notwithstanding the foregoing, if all of the Directors and Members possessing not less than
the minimmm number of votes necessary to anthorize any such Amendment execute one or more written
consents adopting the Amendment, then such Amendment shall thereby be adopted without the necessity of
ameeting and a vote thereat,

5. No Amendment that is in conflict with the Declaration shall be adopted.

5. Upen adoption of ap Amendment, an appropriate amendment to these Articles shall be
executed and delivered to the Department of State ag provided by Florida law, and 2 copy of same, certified
by the Secrctary of State, shall be recorded in the public records of the county in which the Subject Property
is located.

ARTICLE X
TERM

The Association shall have parpetal existence.

ARTICLE XX
INCORPORATOR

The name and addeess of the Incorporator of these Articles is as follows:

Edward H. Gilbert, Esq.
5500 Town Center Circle, Suits 430
Boca Raton, Florida 33486

ARTICLE XJI
AFFILIATED TRANSACTIONS

No contract or transzetion between the Association and one {1 or mere of its Directors or Officers,
or beiween the Association and any other corporation, partership, association, or other organization in
which ont {1) or more of its directors or officers are Directors or Officers of the Association shall be Invalid,
void or voidable sclely as a result of the foregoing, or solely as a result of the fact that such Director or
Officer is present at, o participates in, meetings of the Board or a committee thereof which anthorized the

(@) Edward H. Gilbert, Esq.
(b 5100 Town Center Circle, Suite 430

Haca Raton, Florida 33485
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contract or transaction, or selely as a result of the fact that the votes of such Director and Officers are
counted for such pmpose. Mo Director or Officer shall incur liability by reason of the fact that said Director
or Officer may be interested in any such confract or transaction. Furthermore, such intetested Directors may
be counted in determining the presence of a quorurn at a meeting of the Board or of a committee thereof that
has the power to anthorize such a contract or fransaction.

()
®)

)
(d)
{&)

ARTICLE X1
REGISTERED AGENT =~

The initial registered agent of the Association shall be:

E.H.G. Resident Agents, Inc.

5100 Town Center Cixcle, Suite 430

Boca Raton, Florida 33486

ARTICLE XIV

INITIAL PRINCIPAL OFFICH
The initial principsl office of the Assosciation shall be:

15122 Summit Place Circle
Naples, Flogida 34119

NOW, THEREFORE, for the purpose of forming this corperation under the laws of the State of
Florida, the Incorporator has execnted thase Articles this 26 day of January, 2005,

Edward H. Gilberr, Esq-
5100 Town Center Circlc, Suite 430
Bocs Raton, Florids 33486

{5613 361-5300
(05000022598 3))
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA AND
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
In compliance with Section 48.091, Florida Statutes, the following is submitted:
BRISTOL PINES COMMUNITY ASSOCIATION, INC., desiring to organize or qualify under the
laws of the State of Florida, with its principal place of business at 15122 Summit Flace Circle, Naples,
Florida 34119, has named E.H.G. Resident Agents, Inc., located at 5100 Town Center Circle, Suite 430, Boca
Raton, Florida 33486, as its agent to accept service of process within Florida,
e
P T -
Edward B Tnlbert L . ™~ o=
Title: Incorporator _ : % )
Daie; January 26, 2004 :(;3 *®
L

1¢

Carn

:‘_j)-
The undersigned, having been named to accept service of process for the Association at the place
designated i this certificate, hereby agrees to act in such capacity and further agrees to comply with the
provisions of all applicable statutes relative to the proper and complete performance of such duties,

E.H.G. Resident Agents, Inc,

By:
Edward H. Gilbert, President
Date; Yanuary 26, 2005
{x) Bdward H. Gilbent, Esq.
) 5100 Town Center Circle, Suite 430
Boca Reton, Florida 33486
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