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SECFEETM?Y OF STATE
ARTICLES OF INCORPORATION TALLAHASSEE, 1 ORIDA
OF
NORTH PORT GATEWAY WEST ASSOCIATION, INC.

The undersigned incorporator, for the pumpose of forming a corparation not-for-profit pursuant to the laws
of the State of Florida, Florida Statutes, Chapter 617, hareby adapts the following Articles of Incorporation:

PREAMBLE

Nerth Port Gateway, LLC a Nevada lmited liabllity company ("Declaranl"). awns cerain property in
Sarasota County, Floria (the "Subject Property”), and intends to sxgeuta and record a Declaration of Covenante
and Restrictions of North Port Gateway West (the "Dedlaration™) which will aceept the Subject Property. This
Assouiation 5 being formed 25 the Association to administer the Declaration, and to perform the duties and
exercise the powers pursuant to the Daclaration, as and when the Declaration is recorded in the Public Records
of Sarasola County, Florida, with these Articles of incorporation attached as an exhibft. All of the definitions
contained in the Dedaration shall apply to these Arlicles of Incorporation, and to the Bylaws of the Association.

ARTICLE 3 - NAME AND ADDRESS
The name of the corporation is North Port Gateway West Assogiation, Inc., hereinaftar referred to as the
"Association.” The initial address of the principal office of tha Association and the inftial mailing addrass of the
Association i8 ofo Frank Menke i, 1816 Ringling Boulevard, Suite 890, Sarasola, Florida 34236,

ARTICLE 2 - PURPOSE -

The purposes for which the Association is organized are as follows!
2.1. To operate as a corporation not-for-profit pursuant to Chapter 817 of the Florida Statutes.
2.2. To enforce and exerclse tﬁe duties of the Association as provided in the Decléralicn.

- 2.3, To promoie the health, safety, welfare, comfort, and economic banefit of the members of the
Association.

ARTICLE 3 - POWERS AND DUTIES
The Association shall have the foilowing powers and duties:

3.1, All of the common law and statulory powers of a corporation not-for-profit under the [aws of
the State of Fiorida ang any other action necessary for the purposes for which the Association is
arganized,

3.2. To administer, enforce, carry oul and perform all of the acts, funclions, rights and duties
provided in, or cortemplated by, the Declaration, including but not limited ta, the fellowing:

3.2.1 Te own, purchase, sell, mortgage, encumber, i8ase, administer, manage, operate,
maintain, improve, rapair and/or replace real and personal property.

3.2.2. To make and collect Assesaments against Owners to defrey the costs, expenses

and losses incurred or to be incurred by the Association, and fo use the procesds thereof in the exarcise
of the Association's powers and duties.

i . (((H07000103191 3)))
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3.2.3. To enforce the provisions of the Declaration. these Articles, and the Bylaws.

3.2.4. To make, establish and enforce reasonable rules and regulations governing the
use of Comman Areas.

3.2.5, To grant and modify essements, and to dedicate proparty owned by the
Association to any public or quasi-public agency, authority or utility company for public, utllity, drainage
and other related purposes, subject 1o the terms of the Declaration.

3.2.6. To oblain insurance as provided by the Dectaration.

3.2.7. To employ personnel necessary to perform the obligations, services and duties
required of or to be perfarmed by the Association and for proper operation of the properties for which the
Asgociation is responsible, or to contract with others for the performance of such obligations, services
and/or duties,

3.2.8. To sue and be sued.

3.2.9, To operate and maintain the surface water management system facilities, including
all inlets, ditches, swales, culverts, water control structures, retontion and detention areas, ponds, lakes,
floodplain compensation areas, wetlands, and any assoclated buffer areas, and wetland mitigation areas
for the Subject Property as permilted by the Southwest Flerida Water Management District, as may be
applicable.

3.2.10. To contract for services to provide for oberating and maintenance of the surface

waler management aystem facliities, if the Associatlon employs 3 maintenance company.

ARTICLE 4 - MEMBERS

4.1. The members of the Associalion shall consist of all of the record Owners of Lots.

Membership shall ba established as 1o each Lot upen the recording of the Declaration. Upon the transfer .

of ownership of fee title to, or fee interest in, 2 Lot, whether by conveyance, devise, judicial decree,

. foreciosure, or olherwise, and upon the recordation amongst the public records in the county in which the
Subject Property is located of the deed or other instrument establishing the acquisition and designatling .

the Lot affected thereby, the new Owner designated in such deed or other instrumsent shall thereupon
bacome a member of the Asgociation, and the membership of the prior Owner as to the Lot desighatad
shall be jerminated, provided, however, that the Association shall not have the responsibility or obligation
of recognizing any such change in membership until it hes been delivered a true copy of the applicable
deed or ofber instrument, or is otherwise informed of the transfer of ownership of the Lot. Prior to the
recording of the Deciaration, the incorporator shall be the sole member of the Association,

.4.2. The share of each member in tha funds and assets of the Association, and the Common
Surplus, and any membership In this Assaciation, cannot be assigned, hypothecated or transferred in any
manner excepl as an appurtenance to the Lat for which that msmbersh]p is established.

4.3, On ail matters upon which tha membarship shall be entitled 1o vote, each Owner shall have
pre vote for each Lot owned by the Owner. in the event any Lot Is owned by more than one individual
and/or by an entity, the vote for such Lot shall ba cast in the manner provided by the Byltaws.

4.4. The Bylaws shall provide for 2an annual meeting of the members of the Assooletion and shall
make provision for special meetings.

ARTICLE 5 - TERM OF EXISTENCE

The Association shall have perpetual existence; provided however that if the Association is
dissolved, the controi or right of access to the Subject Property containing the surface water managemant

(((H07000103191 3}))
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system facilities shall be conveysd or dedicatsd to an appropriate governmental unit or public ulitity and
that it not acoepted, then the surface water managemaent systemn facilities shall be conveyed to 2 non-
profit corporation sirmilar to the Association.

| - PORATOR

The name and street address of the Incorporator is: North Port Gateway, LLC, c/o Frank Menke,
IN, 1515 Ringling Blvd. Suite 890, Sarasota, F1. 34238,

ARTICLE 7 - REGISTERED AGENT

The name and street address of the Registerad Agent is: Frank Menke, §il, 1515 Ringling Bivd.
Suite 890, Sarasota, Fl. 34236.

| - DIRECTOR

8.1, The property, business and affairs of the Association shall be managed by a Board wh:ch
shall cansist of at least thres {3) directors.

8.2. All of the duties and powers of the Asgociatlon existing under the Declaration, these Articles
and the Bylaws shall be exercised axclusively by the Board, its agents, contractors, emplayess, subject to

" approval by the membaers only when spacifically required,

8.3. All of the direciors shall be elected or appointad by the members in the manner provided
in the Bylaws. - : :

8.4. Directors may be removed and vacancies on the Board shall be filled in the manner previded
by the Bylaws.

8.5. The names and addresses of the mmal dlrectors who ‘shall hold office untll their

: successors are appointed or elected, are as follows:

Frank Menke, 11}, 1615 Ringling Blvd. Suite 880, Sarasma FL 34236
© Todd Menke, 1515 Ringling Bivd. SBuite 890, Sarasota, FL 34238
Kenneth Knapp, 1515 Ringling Blvd. Suite 800, Sarasots, FL 34238

ARTICLE 9 - OFFICE

The Officers of the Assaciation shall be a president, vice president, secretary, treasurer and such
other officers @s \he Board may from time 10 time by resolution create. The cofficers shall serve at the
plaasure of the Board, and the Bylaws may provide for the removal from office of officers, for filling
vacancies, and for the duties of the afficers. The namas of tha officers who shal serve until thelr
sueCessors are designated by the Board are as follows:

PROSIBEME. ..o iia i it i st e e nt e car b e bt e Frank Menke, i .
Vice President......ooiiinrninern o 1000 Menke
Secretary.............. rer e bee et b em et h e he e b v e e en e e Todd Menke

LIS 5T O R e Kenneth Knapp

ARTICLE 10 - INDEMNIFICATION

10.1. The Association shall indemnify any person who was or is a party, or is threatened to be
made a parly, 1o any threatened, pending or contemplated action, suit or proceeding whether ¢ivil,
criminal, administrative or investigative {(other than an action by or In tha right of the Assoclation) by
reason of the fact that he is or was a direcior, employee, officer or agent of the Assccialion, against
expenses (Ingluding attorneve' fees), judgments, fines and amounts paid in setttement actually and
reasonably incurred by him in cennection with the action, suit or procesding if he acted in good faith and
in & rnanner he reascnably believed o be in, or not opposed to, the best interast of the Association; and

St (((H07000103191 3)))



APR-18-2087 15:18 LATHAM SHUKER BARKER EDEM 4074815801

F.BS

({(H07000103191 3)))

with respect to any criminal action or proceeding, if he had no reasonable cause to believe his conduct

was unlawtul; except, that no indemnification shall be mede in respect to any claim, issue or matter a9 to-

which such persan shall have been adjudged to be liable for gross negligence or wiliful misfeasance or
maffeasance in the performance of his dulies to the Association unless and only ta the extent that the
court in which the action or suit was brought shall determine, upon apgplication, that despite the
adjudication of liabiiity, but in view of all the circumstances of the case, such person is fairly and
reasonably enfitled to indemnily for such expensas which the court shall deem proper. The termination of
any action, suit or proceeding by judgment, order, ssttlemant, conviction, or upen a plea of nolo
contendere or its equivalent, shall not, in and of itself, create a presumption that the parson did not act in
good faith and in a mannar which he reasonahly beflievad to be in, of not epposed 1o, the bast interest of
the Associalion’ angd with respect to any criminal action or proceeding, that he had no reasonable cause
o believe that his congduct wes unkewiul,

10.2. To the extent that a director, officer, employee or agent of the Association has been
suctesstul on the merits or otherwise in defense of any action, suit or proceeding referred to in Paragraph
10.1 zbove, or in defense of any claim, issus or matier thersin, he shall be indemnified against expenses
(including attorneys’ fees and appeliate attorneys’ fees) actually and reasonably incurred by him in
conneclion therewith.

10.3. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by
the Association in advance of the final disposition of such action,. sult or procaeding as authorized by the
Board in the epecific case upon receipt of an undertaking by or on behalf of the directors, officer,
employee or agent to repay such amourt unless it shall ultimately be determined that he is entitled to be
indemnifiac! by the Association as authorized harein.

10.4, The ingemniication provided herein shall not bé deemed exclusive of any other rights to

which those seeking indemnification may be éntitled under the laws of the State of Florida, any Bylaw,.

agreamant, vote of members or olherwise, and as to action teken in an official capacity while holding

office. shall continue as to @ person who has ceasey to be a director, officar, emplayes, or agent and

shall inure to the benefit of the heirs, executors and administtalors of such a parson.

10.5. The Associafion shall have the power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the Association, or is or was serving ai the
reguest of the Association as a director, officer, employee or agent of another corporation, pastnership,
joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in
any such cepacily, as arising out of his status as such. whether or not the Association would have the
power to indemnify him against such liability under the provisions of this Arlicls.

ARTICLE 41 - BYLAWS

The first Bylaws shall be adopted by the Board and may be altered, amended or rescinded by the
Directers andfor members in the manner provided by the Bylaws.

ARTICLE 12 — AMENDMENTS

Amendmenis to these Articies shall be proposed and adopted in the following manner:

12.1. A majority of the Board shall adapt a resolution setting forth the proposed amendment and
directing that it be submitted to & vote al a meeting of the members, which may be the annual or a special
meeling.

12.2. Writtan notice setting forth the propesed amendment or & summary of the changes to be
gffacted thereby shall ho given to each member antitied to vote thereon within the tima and in the manner
provided in the Bylaws for the giving of notice of a meeting of the members. {If the meeting is an annua)
meeting, the proposed amendment or such summary may be included in the nolice of such annual
meeting.

42.3. At such mesting, a vote of the members entitied to vote thereon shall be taken on the

e (((H07000103191 3)))
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proposed amendment. The proposed amendment shall be adopted upon receiving the affirmative vote of
all of the votes of the anlira membership of the Association.

12.4. Any number of amendments may be submitted to the members and voted upon by them at

any one meeting.

12.5. If all of the directors and all of the mambers eligible to vota sign a written statement
manifesting their intention that an amendgment to these Articles be adopted, then the amendment shall
thereby be adopted as though the above requirements had been satisfied.

12.6. No amendment shall make any changes In the guallfications for membership nor in the
voting rights of members without approval by all of the members and the joinder of all Instirutional
Lenders hoiding mortgages upon the Lots. No amendment shall be made that is in conflict with the
Declaration.

12.7. No amendment to these Articles shall be made which discriminales against any Owner(s},
or affects less than all of the Owners within the Subject Property, without the written approval of all of the
QOwners so discriminates against or affected.

12.8. Upon the approval of an amendment to these Articles, the articles of amendment shall be
executed and defivered to the Department of Slate as provided by law, and a copy certified by the
Department of State shall ke recorded in the public records of the county in which the Subject Property is
located.

ARTICL =D LUTION

in the event of dissolutlon or final liguidation of the Association,-the asssts, both real and
personal, of the Association, shall be dedicated to an appropriate public agencey or utility to be devoted to
purposes as nearly as practicable the same as those to which they were required 1o be devotad by the
Association. In the event that such dedication is refused acceptance,- such assats shall be granted,
conveyed and assigned to any non-profit corporation, association, trust or other organization, to be
devoted to purposes as nearly as practicable o the same as those to which they were required 10 be
devoted by the Associalion. No such disposition of Association properties shall be effective to divest or
diminish .any. right or titte of any Owner vested in him under the recorded Declaration unless made in
accordance with the provisions of such Declaration.

IN WITNESS WHEREQF, the Incorporater has affixed her signature on this }b" day of
E},Bﬂ . 2007.

INCORPORATOR:

NOTARY FUBLIC.STATE OF PLORIDA NORTH FORT GATEWAY, LLC, a Nevada limited
Denna M. Mariinek liability company

Commission # DDI76723 /IAJ/(AAJ.M,QL]
S a’: rli‘a‘:ir;es‘ DEC. 03, 2008 By: ?

it Bo: ., fne. Print Name: £Lewit mEnied JLb
Title: FPUsigemy”
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ACCEPTANCE BY REGISTERED AGENT

The undersigned hergby accepts the appoiniment as Registered Agemt of North Fort Gateway
Waest Assoclation, Ing., which contained the foregaing Articles of incorporation.

Dated this } (g%

day of _JAPN ) ¥

, 2007,

Pkl ] o

Frank Menke, i
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