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BEL AIRE AT WINDWARD ASSQCIATION, ING. o .
{A Corporation Not For Profit) ERR - v

In arder to form a comporation under and in accordance with the provisions of the {aws of the State of
Florida for the formation of corporations not for profit, the undersigned does hereby adopt and set forth these

Acticles of Incorporation, viz
ARTICLE1
NAME AND ADDRESS O ORATION

The name of this corporation shall be:
BEL AIRE AT WINDWARD ASSOCIATION, INC.

hereinafter in thesa Asficles of incorporation referred to as the “Association,” The mitial principal office

address of the Association is 141 Pond Cypress Road, Venice, Florida 34292
ARTICLE 2 .

URPOSE

241 General Purposes. The Association is organized for the purposze of promoting the health,
safety, and soclal welfare of the owners of Lots within the community In Charlotte County, Florida, known as
“Bel Aite at Windward” (the “Community™), which Is belny developad by Bel Aire at Windward, LLC, & Florida

limited liabifity company {"Developer™), and performing all duttes assigned to the Association under the
pravisians of the *Declaration of Restrictions for Bel Aire at Windward” (the "Declaration”) 1o be recorded in

the Public Records of Charlotte Gaunty, Flarida,
Specific Purposes. The purpeses of the Association shall include the fallowing:

2.2
A To maintain the lawn, landscaping, and irrigation system on each Lot to the extent
set forth in the Declaration.
B. To pexform alf duties and obligations assigned to the Association by the tenmns of the
Declaration.
Te take such ather action as may be deemed apprapriate by the Board to promote

C.
the health, safety, and social welfara of the Owners.
To aperate without profit and for the sole and exclusive benefit of its members,

b.
All capiiabzed words and terms used herein which are defined in the

23 Construction.
Declaration shall be used herein with the same meanings as defined in the Declaration. In the event of any
conflict between the provisions of these Articlas of Incorporation and the provisions of the Declaration, the

provisions of the Declaraton shall control.
ARTICLE 3

GENERAL PCWERS

31 General Powers. The Association shall have all powers which are or may be conferred
upon g carparation aot for profit by the laws of the State of Florida, excspt as prohibited herein.

Specific Powers. The powers of the Association shall inslude the [ollowing:
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A To purchase, accept, lease, or otherwise acquire title to, and to hold, mortgage,
rent, sell, or otherwise dispose of, any real or personal property related to the purposes or activities of the
Association; to make, enter into, perform, and camy out contracts of every kind and nature with any parsen,
firrn, corporation, or association; and to do any other acts necessary or expedient for carrying on any of the
activitles of the Association and pursuing any of the objects and purposes set forth in these Articles of
Incorporation and not forbiddan by the laws of the State of Florida.

B. To establish budgets and to fix Assessments fo be levied against Lots in the
Community pursuant fo the Dedlaration for the purpose of defraying the expehses and cosis of effectuating
the objects and purposes of the Asscciation and to create reasonable reserves for such expenditures,
including reasonable contingency funds for ensuing years and reasonable annual reserves for anticipated
major capital repairs, maintenance, improvements, and replacements.

C. To place liens against any Lot In the Community for delinquent and unpaid
Assessments and to bring sult for the foreclosure of such liens or otherwise enforce the collection of such
Assessments for the purpose of obtaining revenue in order o camy out the purposes and objectives of the
Association, all in accordance with the provisions of the Declaration.

D. To hold funds solely and exclusively for the benefit of the members of the
Association for the purposes set forth in these Arlicies of incorporation.

E. To adopt promulgate, snd enforme ules, regulations, Dylaws, covenants,
reshrictions, and agreements in order to effectuate the purposes far which the Associalion is organized.

F. To delegate such of the ministerial functions of the Association as may be deemed
o be in the Association's bast inferast by the Board of Directors.

G. To charge recipients of services rendered by the Association and users of property
of the Association where such charges are deemed appropriate by the Board of Directors.

H To pay all taxes and other charges or assessments, if any, levied against property

* owned, leased, or used by the Assaciation.

I Teo borrow money for the acquisition of property or for any other lawful purpase of
the Association, and to make, accept, endorse, execute, and fssue debentures, promissory notes, or other
chligations of the Asscciation for borrowed monies, and to secure the payment of any such obligation by
mortgage, pledge, security agreement, or other instument of tust, or by lien upon, assignment of, or
agreement in regard to all or any part of the real or persanal property, ar property rights or privileges, of the
Association wherever situated.

J To enforce by any and all lawfu] means the provisions of these Articles of
Incorporation, the Bylaws of the Assoclation which may be hereafter adopted, and the terms and provisions
of the Declaration.

K To exercise all powers confered upon the Associetion by the Declaration,
subject to al} imitations and obligations imposed upon the Agsociation by the terms thereof.
ARTICLE 4
MEMBRERS

4.1 Classes of Members. The Association shall have twe classes of members, comprised as
follows:
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A Class A Members. Except as otherwise provided in Article 4.2, Class A members
shall be all Cwrers of Lots. Such Owners shall automatically become Class A members upon acquisition of
the fee simple title to thelr respective Lots.

B. Clags B Member. The Class B member shall be Develaper, any successor to or
legal representative of Developer, or any Person to whom all rights of Developer under the Declaration or
these Asticles of Incorpomation are heraafler assighed pursuant to written instrument reconded in the Public
Records.

1.2 Approved Builders. No Approved Builder shail be a member of the Association, whether
or not such Approved Builder is the Qwner of 2 Lok

4.3 Temmination of Membership. The Class B membership shal automatically terminate on
the date of the “turnover™ meeting described in Article 6.2, after which time the Association membership shall
be comprised solely of Class A members. The membership of any Class A member in the Association shall
autormatically terminate upen conveyance or other divestment of fitle to such member's Lot, except that
nothing herein contained shall be consfrued as terminating the membership of any meaimber who may own
wo or more Lots as lang as such member continues to own af least ona Lot

44  Membership Appurtenant to Lot Ownership. The interest of any Class A member in the
funds and assets of the Association cannot be assighed, hypothecated, or fransferred in any manner, excapt
as an appurtenance to the Lot that Js the basis of his membership In the Association.

4.5 List of Membars. The Secretary of the Association shall maintain a fist of the members of
the Assqociation, Whenever any persen or entity becomes a Class A member of the Association, it shall be
such parly’s duty and obligation {o sa Inform the Seaoretary in writing, giving his name, malling address, and
legal description of his Lot; provided, however, that any notice given to or vote aceepted from the prior Owner
of such members Lot before receipt of written notification of change of ownership shal be deemed to be
properly given or recelved. The Sacretary may, but shall not be required to, search the Public Records or
make other inquiry to determine the status and comrectness of the st of members of the Association
maintzined by him and shall be entitied to rely upon the Association's records until notified in writing of any
change in membership.

ARTICLE 5
VOTING

The voting Aghts of the members of the Association shall be as set forth in the Daclaration.

ARTICLE 6
A CTO

8.1 Number. The affairs of the Association shall be managed by a Board of Directors consisting
initially of three Directors. The number of Direclors comprising succesding Boards of Directars shall be as
provided from time to time in the Bylaws of the Association, but in no event shall there be less than three
Directors.

6.2 Appointment and Election. All Directors shall be appointed by the Class B member until
the annual meeting of members In the year 2005. Commencing with such annual meeting and continuing
thereafter untl the "tumover” meeting of members, the Class B member shall have the right to appoint a2
majority of the Directors, and the remaining Directors shall be slected by the Class A members.
Commencing with the "fumover” meeting, all Directors shall be elected by the Class A members. As used
herein, the “tumover” meeting shall mean the first annual or spectal meeting of members following the earlier
of the: following two dates: {a) date which i3 three months afler 90 percent of the Lots that will uitimately be
included in the Community have been conveyed to Class A members; or (b} the date on which the Class B
member, by written notice to the Association, relinguishes its right (o appoint a mjority of the Directors.,
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5.3 Election Procedures, Elections of Directors shall be by plurality vote.

64 Qualitleation and Term. Directors need not be members of the Associalion. Directors
appointed by the Class B member shall not serve fixed ferms, but shall serve at the pleasure of the Class B
member. Extept as may be otherwise required by the terms of Article 6.2, Directors elected by the Class A
members shall be elected at the annual meeting of mernbers, and their term shall expire at the next
succeeding annual meeting of members,

6.5 Regmoval. Any elected Director may be removed from office with or without cause only by
vote of Class A members representing a majority of the Association's Class A membership voting rights. Any
Director appointed by the Class B member miay be removed and replaced with or withiout causa by the Class
8 member, in the Class B member's sole discretion.

6.6 Initial Boarg. The harnes and addresses of the persons constituting the first Board of
Directors are as follows:

David Schroeders - 141 Pornd Cypress Road
Venice, Florida 34292
Danis) R, Shulman - 141 Pond Cypress Road
Venice, Fiorida 34282
Fred V. Colagiovarnni - 141 Pond Cypress Road
Venice, Florida 34292
ARTICLE7
QFFICERS

71 Number, Qualification, and Temm.- The officers of the Association, to be elected by the
Board of Directors, shall be a President, a Vice President, a Secretary, and a Treasurer, and such other
officers as the Board of Directors shall dearn appropriate from time {o me. The President shail be elected
from among the membership of the Board of Directors, but no other officer nead be a Director. The same
person may hold twa or more offices, provided, howsver, that the office of President and Secretary shall not
be held by the same person. The affalrs of the Assoclation shall be administered by such officers under the
direction of the Beard of Directors. Officers shall be elected at the annual meeting of the Board of Directors,
and their term shall expire at the next sueceeding annual meeting of the Board of Directors.

72 initial Officers. The names of the officers who are to manage the affairs of the Assoclation
unit the first annual meeting of the Board of Directars are as follows:

David Schroeders - President

Daniel B. Shulman - Vice President

Fred V. Colaglovanni - Becretary

David Schroeders - Yreasurer
ARTICLE 3

CORPORATE EXISTENCE

The Association shall have perpetual existence.

H04000248830 3
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ARTICLE 3
BYLAWS

The first Board of Directors of the Association shall adopt Bylaws consistent with these Articles of
Incomporation.  Thereafter, the Bylaws may be altered, amended, or repealed by a majority vole of the
Directors in the manner provided by such Bylaws. No amendment to the Bylaws prior to the “tumover”
meeting, however, shall be effective without the written consent of the Class B member.

ARTICLE 10
AMENDMENTS TO ARTICLES OF INCORPORATION

These Articles of Incorporation may be altered, amended, or repealed by the affirmative vole of a
majority of the Board of Directors.  No amendment to these Articles of incorporation priar to the “turnover*
meeting, however, shall be effective without the written consent of the Class B member.

ARTICLE 11
REGISTERED QFFICE AND REGISTERED AGENT

The registered and pringipal office of the Assoclation shall be at 141 Pond Cypress Road, Venice,
Florida 34292, and the regisiered agent at such address shall be David Schroeders. The Agsoctation may,
however, maintain offices and transact business in such other places within or without the State of Florida as
may from time to tine b2 designated by the Board of Directors.

ARTICLE 12
BUDGEY AND EXPENDITURES

The Asscclation shall obtain funds with which to operate by Assessments levied againat its members
in accordance with the provisions of the Declaration, as the same may be supplemented by the provisions of
these Articles of Incorporation and the Association’s Bylaws. Pursuant to ihe Dediarafion, the Board of -
Diractors shall annually adopt budgets for the operatien of the Assocfation for the ensuing fiscal year and for
the purpose of fevying Assessments against the Lots, which budgets shall be conclusive and binding upon all
members; provided, however, that the Board of Directors may thereafter at any time approve or ratify
variations from such budgsts.

ARTICLE 13
INCORPORATOR

The name and street address of the incorporater of the Association is as follows:

David Schroeders - 141 Pond Cypress Road
Venice, Florida 34252

ARTICLE 14
INDEMNIFICATION OF OFFICERS AND DIRECTORS

All officers and Directors shall be ihdemnified by the Association against all expenses and liabilities,
including attomey's fees, reasonably incumred in connection with any procesding (inciuding appeliate
proceedings) or setlement thereof in which they may become invoived by reason of holding such office. In
no event, however, shall any officer or Director be indemnified for his own willful misconduct or, with respect
to any criminal proceeding, his own knowing viclation of provisions of law. The Associafion may purchase
and maintain insurance on behalf of afl officers and Directors for any ligbility asserted against them or
incurred by them in their capacity as officers and Directors or arising out of their stafuis as such.

HO4000248830 3
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ARTICLE 15
OLUTION O Q

15.1 Dizgoletion. Upon expiration of the term of the Declaration, the Association may be
dissolved upoh a resclulion to that effect being approved by the holders of two-thirds of the mermbars of the
Board of Directors 2nd upon compliance with any applicable laws then in affect.

15.2 Distribution of Assefs. Upon dissolution of the Association, all of its assets remaining after
provision for payment of creditors and all costs and expenses of such dissclution shall be distributed in the
following mannen,

A Any Coemmon Areas owned by the Association shall be conveyed to an appropriate
agency of local government, provided such agency is willing to accept the conveyance, If no such agency is
willing to accept the conveyance, then the comimon areas shall be dedicated to such ether entity as may be

approved by Charlotte County,

B. Excepl as may be ctherwise provided by tha terms of the Declaration, alf remaining
asgets, or the proceeds from the sale of such assets, shall be appattionad among the Lots pro rata 1o the
number of Assessment Shares allocated to such Lots, and the share of each Lot shall be distributed to the

then Owner thereof,

ARTICLE 16
BINDING EFFECT

The provisions hereaf shall bind and inure to the beneft of the members and their respective
successors and assigns.
N WITNESS WHEREOF, the above-named incorporetor has executed these Articles of

tncorporation this _? & _ day of December 2004.
: éA‘o‘lD SCHRD;DERS

Incorporator

ACCEPTANGE BY REGISTERED AGENT o

[
Having been appointed Registered Agent for the above comporation, | haglgt';i’ t such
appointment. | further certify that | am familiar with, and accept, the abligations of that posiﬂcm as \nded Qy

Florida Statutes. ::=
%m §CHROEDERS fo :» -

Il
Regisiered t =r: =~
%l ‘é“gen o . J>
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