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ARTICLES OF INCORPORATION
OF
HALFWAY CREEK LAND CONDOMINIUM ASSOCIATION, INC.

The undersigned incorporator, for the purpose of farming & corporation not-for-
profit pursuant to Chapter 617, Florida Stafutes, and the laws of the State of Florida,

hereby adopts the foliowing Articles of Incorporation.
PREAMBLE

LU/Estero Land Holdings, LLC, an Iinios limited liability company,
(collectively “Declarant’) owns certain property in Lee County, Florida (the
“Land”) and intends fo execute and record a Declaration of Condominium of
Halfway Creek Land Condominium, a Commercial Land Condominium (the
“Declaration") which will encumber the Land. This Association is being formed
as the Assoclation to administer the Declaration and to perform the dutles and
exercise the powers pursuant to the Declaration, as and when the Dec¢laration is
recorded in the Public Records of Lee County, Florida, with these Articles of
Incorporation attached as an exhibit. All of the definitions contained in the
Declaration shall apply to these Arficles of Incorporation, and to the Bylaws of the

Assaciation. . F=
M
Co
ARTICLE | - NAME AND ADDRESS _ g 5
oo
The name of the co:_'poratlon is HALFWAY CREEK LANDRZ
CONDOMINIUM  ASSOCIATION, INC., hereinafter referred to as tﬁéc
*Association”. The inijtial address of the prlnclpal office of the Association and th
initial malling address of the Assoclation is 800 Frontage Road, Northﬂeld Illlneis-q ‘
‘60093. Dm
p

ARTICLE Il - PURPOSE
The purpases for which the Association is organized are as follows:

1. To operate as a corporation not-for-profit pursuant to Chapter 617, Florida
Statutes.

2. To enforce and exersise the duties of the Association as provided in the
Declaration,

3. To promote the health, safety, welfare, comfort and economic benefit of
the mambers of the Asseclation.

ARTICLE Ul - POWERS AND DUTIES

The Assaciation shall have the following powers and duties:

/)
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1. All of the common law and statutory powers of a corporation not-for-profit
under the laws of the State of Florida.
2 To administer, enforce, carry out and parform all of the acts, functions,

¢s e | N0.077 P

rights and duties provided in or contemplated by the Declaration, including but not
limited {o, the following:

A.

To own, purchasse, sell, mortgage, encumber, lease, adminisier, .
manage, operate, maintain, improve, repalr and/or replace real
and personal properly including without, fimitation, the surface
water management systems as pemmitted by the South Florida
Water Managemant District or any other govemmental agency.

To make and collect Assessments against Owners to defray the
costs, expenses and losses incurred or to be incurred by the
Association and to use the proceeds thereof in the exercise of the
Association's powers and duties.

To enforee the provisions of the Declaration, these Articles and
the Bylaws. :

To make, establish and enforce reas‘on'&ible rules and regulations
governing the use of Units, Common Elements and other property
under the Jurisdiction of the Assaciation. _

To grant and modify easements, and to dedicate property owned
by the Association to any:public ar quasi-public agency, authority
or utility company for public;: utility, drainage and cable tetevision
purposes. Sl .

To borrow money for the purposes of: céﬁjfing ouf the poweré and
duties of the Assoclation.

To exercise control over alterations, additions, improvements, ar
changes in accordance with the terms of the Declaration.

To obtain insurance as provided by the Declaration.

To employ persorinel necessary to performm the obligations,
sarvices and duties required of or {o be performed by the
Associgtion and for proper operation of the properties for which
the Association is responsible, or to contract with others for the
parfarmance of such obligations, satvices and/or duties.

To sue and be sued.

ARTICLE IV - MEMBERS

. The members of the Association shall consist of all of the record Owners of
Units. Membership shall be established as to each Unit upon the recording of the
Declaration. Upon the transfer of ownership of fee title to, or fee interest in, a Unit,
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whether by convayance, devise, judicial decree, foreclosure or otherwise, and upon the
recordation amongst the public recards of Collier Gounty, Florlda, the deed or other
instrument establishing the acquisition and designating the Unit affected thereby, the
new Owner deeignated in such deed or other instrument shall thereupon bacome a
member of the Association, and the membership of the prior Owner as to the Unit
deslgnated shall be terminated, provided, however that the Association shall not have
the responsibility or obligation of recognizing any such change in membership until it has
been delivered a true copy of the applicable deed or other instrument, or is otherwise
informed of the transfer of ownership of the Unit. Prior to the recording of the
Declaration, the incarporator shali be the sole member of the Association.

The share of sach member in the funds and assets of the Association, and the
Common Surplus, and any membership in this Association, cannot be assighed,
hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that membership is established,

On all matters upon which the membership shall be enfitled to vote, each
Members' Voting Interest shall be as set forth in the Declaration.

The Bylaws shall provide for an annual meeting of the members of the
. Association and shall make provision for special meetings.
oot !

ARTIGLE V - TERM OF EXISTENCE -
1. The Association shall have perpetual existe.nc;ei

. 2. iIn the event of a dissolution of the Assoclatlon, any portions of the

‘ condominium property consisting of the surface water management
system shall be conveyed to an appropriate agency or government, If
not accepted, the system must be deeded {0 a Florida corporation, not-
for-profit, that will accept responsibility. ' '

ARTICLE VI - INCORPORATOR

The name and street address of the incorporator s Matthew L. Grablnski, Esgq.,
GOODLETTE, COLEMAN & JOHNSON, P.A., 4001 Tamiami Trail North, Suite #300,
Naples..FL 24103.

ARTICLE Vil - DIRECTORS

The property, business and affairs of the Association shall be managed by a
Beard, which shall consist of not less than three (3) directors, and which shall always be
"an odd number. The Bytaws may provide for a method of determining the number of
directars from time to time. In the absence of a determination as to the number of
directors, the Board shall consist of three (3) directers. Directors are not required to be
mernbers Association.

HO7000073712 3
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All of the duties and powers of the Association existing under the Declaration,
these Articles and ithe Bylaws shall be exercized exclusively by the Board, its agents,
contractors or employees, stibject to approval by the members only when specifically
required.

The Declarant shall have the right to appeint all of the Directors until transition of
control of the Association from the Declarant to Owners other than the Declarant, which
shall accur within ninety (90) days following conveyance of Unit 2, Halfway Creek Land
Condominium, a Commercial Land Condominium, {9 an Owner other than the Declarant.”

Directors shall be elescted and removed In the. manner provided in the Bylaws.
Vacancies on the Board shall be filled in the manner provided by the Bylaws; however
any director appointed by the Declarant prior to transition of control of the Association
may only be removed by the Declarant, and -any vacancy on the Beard shall be
appointed by the Declarant if, at the time such vacanoy is to be filled, fransition of control
of the Association has not occurred.

The names and addresses of -fhe initial directors, who shall hold office until their
SUCCESSOrs are appointed or elected, are as follows:

Richard B. Hlelscher
- 800 Frontage Road
Nerthfield, IL 60093

Iliobert A. Soudan
800 Frontage Road
- Northfield, IiL 80093

Robert A. Soudan, Jr.
800 Frontage Road
Northfield, L. 60093

ARTICLE VIII - OFFICERS

The officers of the Association shall be a president, ona or more vice presidents,
secretary, treasurer and such other officers as the Board may, from time to time by
resolution create. The officers shall :serve at the pleasure of the Board. The Bylaws
may provida for the removal from office of officers, for filling vacancies and for the duties
of the officers. The names of the officers who shall serve until their successors are
designated by the Board are as follows:

Richard B. Hielascher President and Treasurer
Robert A Soudan  *  Vice President
Robert A. Soudan, Jr. Vice President and Secretary

ARTICLE tX - INDEMNIFICATION

The Association shall indemnify any person who was or is a party, or is
threatened to be made a party, to any threaiened, pending or conternplated action, sult
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MAR. 2]. 2007 10:44AM CS¢ NO. G771 P.

HO7000073712 3

or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Association) by reason of the fact that he is or was a
director, employee, officer or agent. of the Association, against expenses (Including
attorneys' foes) judgments, fines and amounts paid in seiflement actually and,
reasonably incurred by him in connection with the action, suit or proceeding if he acted
in good faith and in a manner he reasonably believed {o be in, or not opposed to, the
best interest of the Association; and with respect to any criminal action er proceeding, If
he had no reasonable cause to bellave his conduct was uniawful; except, that no
indemnification shall be made in respect to any claim, issue or matter as (o which such
person shall have been adjudged to be liabie for gross negligence or wiltful misfeasance
or malfeasance in the performance of his duties to the Association uniess and only to the
exiant that the court in which the action or suit was brought shall determine, upon
application, that despite the adjudication of liability, but in view of all the circumstances
of the case, such person is fairly and reasonably entitied to indemnity for such expenses
which the court shall deem proper. The termination of any actioh, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not, in and of iiself, create @ presumption that the person did not act in
goad faith and In a2 manner which he reasonably balieved to be in, or not opposed 1o, the
best interast of the Assaciation, and with respect to any criminal action or proceeding,
that he had nc reasonable cause fo bellave that his conduct was unlawful,

. To the exient that a director, officer, employee or agent of the Association has
been successful on the merits or otherwise in defense of any acfion, suit or proceeding
referred to hereinabove, or in defense of any claim, issue or maiter therein, he shall be
indemnified against expenses (including attomeys' fees and appellate attorneys fees)
actual]y and reasonably Incurrad by him in connection therewith.

.Expenses incurred in defending a civil or criminal aclion, surt or proceeding may
be patd by the Association in advance of the final disposition of such action, suit or
proceeding as authorized by the Board in the specific case upon receipt of an
undertaking by or on behalf of the directors, officers, employees or agents to repay such
untess it shall ba determinad that he ls entitled to be indemnified by the Assaciation as
authorized herein.

The indemnification provided herein sheall not be deemed exdlusive of any other
rights to which those seeking indemnification may be entitled under the laws of the Stafe
of Florida, any Bylaws, agreement, voie of members or otharwise, and as 1o action taken
in an official capacity while holding office, shall continue as io a person who has ceased
to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person,

The Association shall have the power to purchase and maintain insurance an
behalf of any person whe is or was a director, officer, employee or agent of the
Assogiation, or Is or was serving at the request of the Association as a director, officer,
employee or agent of another corparation, partnership, joint venture, trust or other
enferprise, against any liability asserted against him and incurred by him in any such
capacity, as arising out of his status as such, whether or not the Association would have
the power to Indemnify him against such liabllity under the provisions of this Article.

HQ7000073712 3
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ARTICLE X - BYLAWS

The Bylaws shall be adapted hy the Board and may be altered, amended or
rescinded by the Declarant, the directors or members in the manner provided by the

Bylaws,
ARTICLE X1 - AMENDMENTS

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

N A majority of the Board shall adept a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at a meeting of the members,
which may be an annual or a spsecial meeting.

2 Written notice setting forth the proposed amendment or a summary of the
changes to be effected thereby shall be given to each member entitled to vote thereen
within the time and in the manner provided In"the Bylaws for the giving of notice of a
meeting of the members. [f the mesting is an annual meeting, the proposed amendment
or such summary may he included in the notice of such annual mesting.

3. At such mesting, a vote of the members entitled to vote thereon shall be
" takén on the propased amendment. The proposed amendment shall be adopted upon
'recelwng unanimous approval of the Votlng Interest of the Association. '

-4, ¢ Any number of amendments may be submitted to the members and voted
Lpon by them.at any one meeating.

Co 5. If 2lf of the directars and all of the members eligible to vote sign a written

B statemant manifesiing their intention that an amendment to these Articles be adopted,

"+ then‘the amendmaent shall thEreby be adopted as though the above requirements had
been satisfied. '

6. After tumover of control of the Assoclation to members other than
the Declarant, no amendment shall change the qualifications for membership or
in the Voting Interests of members without approval by all of the members. No
amendment shall be made that is in conflict with the Declaration. Prior to the
closing of the sale of all Units, no amendment shall in any way adversely effect
any of the rights, privileges, powers ar options herein provided in favor of; or
raserved to, the Declarant, unless the Declarant shall join in the execution of the
amendment, including, but not limited to, any right of the Declarant to appoint
directors.

7. Any proposed amendment to these Articles, which would affect the
surface water management system (including environmental conservation areas
and the water management portlons of the Common Elements), must be
submitted to the South Florida Water Managemsnt District or its successors for a
determination of whether the amendment necessitates a modification of the
applicable surface water management permit.

HO7000073712 3
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ARTICLE X - INITIAL REGISTERED OFFICE AND NAME OF REGISTERED AGENT

The Initlal registared office of the Association shall be at Goodlette, Coleman & Johnson,
P.A., 4001 Tamiami Trail North, Suite 300, Naples, Florida 34103.

The initial ragistar agent at that address is Matthew L. Grabinski.

WHEREFORE, the incorporator, and the initial registered agent have executed these -
Artlcles on this 21st day of March, 2007. By execufing these Articles, the undersigned
registered agent accepts the appointment as registered agent and states that the
undersigned is familiar with and accepts thé obligations of that position.

Matthew L. inski

STATE OF FLORIDA
COUNTY OF COLLIER

Swom to and subscnbed before me: thls 21st day of March, 2007 by Matthew L.

Grabinski, who is personally known to me or who-pfodueed——— e
tdent[ﬁs;am N, Den O
N
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ACCEPTANCE BY REGISTERED AGENT ZE n
om

Having bean named to accept service of process for the above-n&med
corporation, at the place designated in these Articles of Incorporation, | hereby
accept the appointment to act in this capacity and acknowledge that | am familiar
with and agree to accept the obligations imposed upon registered agents under
the Florida Not For Profit Act.

Matthew L. Grabinski
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