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ARTICLES OF INCORPORATION ¢

OF =~ n7MAY 16 A2

*f\af“ Y [_};’ D?ATt
SUMMER RIDGE PROPERTY OWNERS ASSOCIATION, H\:)’Q ARASSEE, FLORIDA

o

In order to form a corporation under the provisions of chapter 617 of laws of the
State of Florida for a formation pf a corporation not for profit, 1, the undersigned hereby
create a corporation for the purpose and with the powers herein mentioned.

PREAMBLE:

Pine Ridge Investments, LLC, a Florida limited liability company, Summerlin-Pine
Ridge, Ltd., 2 Florida limited partnership and Blavvise & Browne Holdings, LLC, a Florida
limited Hability company (collectively the “Owners™), intend to record a Declaration of
Easements, Covenants and Restrictions of Summer Ridge Property Owners Association
(the "Declaration") which will affect certain property located in Lee County, Florida. This
Association is being formed to administer the Declaration and to perform, among other
things, the duties and exercise the powers pursuant to the Declaration, as and when the
Declaration is recorded in the Public Records of Lee County, Florida. All of the definitions
contained in the Declaration shall apply to these Articles, and to the Bylaws of the
Association. Until such time as the Declaration is so recorded, the incorporator shall be the
sole member of the Association.

ARTICLE 1 - NAME AND ADDRESS:

The name of the corporation is: Summer Ridge Property Owners Association, Inc.,
a Florida not-for-profit corporation (the "Association"). The initial address of the principal
office of the Association and the initial mailing address of the Association is 11220 Metro
Parkway, Suite 27, Fort Myers, Florida 33912,

ARTICLE 2 - PURPOSE
The purposes for which the Association are organized are as follows:

2.1 To operate as a corporation not-for-profit pursuant fo Chapter 617 of the
Florida Statutes.

2.2 To administer, enforce and carry out the terms and provisions of the
Declaration, as same may be amended from time to time,

2.3 To administer, enforce and carry out the terms and provisions of any other
declaration of covenants and restrictions, or similar document, submitting property to the



jurisdiction of, or assigning responsibilities, rights or duties to the Association, and
accepted by the Board.

2.4 To promote the health, safety, welfare, comfort, and social and economic
welfare of the members of the Property, as authorized by the Declaration, by these Articles,
and by the Bylaws.

ARTICLE 3 - POWERS

The Association shall have the following powers:

3.1 Al of the common 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.

3.2 All of the powers, express or implied, granted to the Association by the
Declaration or which are reasonably necessary in order for the Association to administer,
enforce, carry out and perform all of the acts, functions, rights and duties provided in, or
contemplated by, the Declaration.

3.3 To make, establish and enforce rules and regulations governing the use and
maintenance of the Property.

3.4 To make and collect Assessments against the members to defray the costs,
expenses, reserves 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.

3.5 To own, purchase, sell, mortgage, lease, administer, manage, operate, maintain,
improve, repair and/or replace real and personal property.

3.6 To purchase insurance for the protection of the Association, ifs officers,
directors, the members, and such other parties as the Association may determine to be in
the best interests of the Association.

3.7 To operate, maintain, repair, and improve all Common Areas, and such other
portions of the Property as may be determined by the Board from time to time.

3.8 To provide, purchase, acquire, replace, improve, maintain and/or repair such
structures, landscaping and irrigation, both real and personal, related to the health, safety
and welfare of the members of the Property as the Board in its discretion determines
necessary or appropriate.

3.9 To employ personncel necessary to perform the obligations, services and duties
required of or to be performed by the Association and/or to contract with others for the
performance of such obligations, services and/or duties.



3.10 To operate and maintain the Surface Water Management System, for the
property in accordance with the requirements of the South Florida Water Management
District permit, and to contract for services to provide for the operation and maintenance
of the Surface Water Management System; provided however, in the event that the
Association is dissolved, the Surface Water Management System, and the property
comprising such system, will be conveved and be dedicated to an appropriate public
agency or utility to be devoted to purposes as nearly as practicable to the same as those to
which they were required to be devoted by the Association. In the event that such
dedication is refused acceptance, such, assets shall be granted, conveyed and assigned to
any non-profit organization so as to ensure continued maintenance of the Surface Water
Management System in perpetuity. The Association’s Registered Agent shall maintain
copies of all further permitting actions for the benefit of the Association.

3.11 To sue and be sued.

ARTICLE 4 - MEMBERS -

4.1 MEMBERS. - - -

4.1.1 Qwners. Each Owner shall be a member of the Association, except as
otherwise provided in the Declaration. Such memberships shall be initially established
upon the recording of these Articles and the Declaration among the public records of the
county in which the Property is located.

4.1.2 Notwithstanding the foregoing, no governmental authority or utility
company shall be deemed a member.

4.2 Transfer of Membership. In the case of an Owner, transfer of membership in
the Association shall be established by the recording in the Public Records of the county in
which the Property is located, of a deed or other instrument establishing a transfer of record
title to any Property for which membership has already been established as hereinabove
provided, the Owner designated by such instrument of conveyance thereby becoming a
member, and the prior Owner's membership thereby being terminated. In the event of
death of an Owner, his membership shall be automatically transferred to his heirs or
successors in interest. Notwithstanding the foregoing, the Association shall not be
obligated to recognize such a transfer of membership until such time as the Association
receives a true copy of the deed or other instrument establishing the transfer of ownership
of the Property, and it shall be the responsibility and obligation of the former and new
Owner of the Property to provide such true copy of said instrument to the Association.

4.3 The share of an Owner in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance to the
Property associated with the membership of the Owner, nor may a membership be
separately assigned, hypothecated or transferred in any manner except as an appurtenance
to such Property.



4.4 Voting Rights. The voting memberships and voting rights related thereto shall
be allocated among the members in accordance with the following percentages:

Pine Ridge Parcel:  61.00%
Summ-Pine Parcel:  10.00%
Blavvise Lot 2: 8.12%
Blavvise Tract C 20.88%

Any vote by the Association shall require a simple majority of the members based
upon their relative percentages, except as otherwise provided in these Articles or the
Declaration.

4.5  Subdivigion of a Parcel. In the event that any Parcel should be further
subdivided, then all of the voting rights allocated to the Parcel shall be further allocated
among all owners within the Parcel, as follows:

(a) Residential Property. The voting rights allocated to any Parcel
designated as residential properiy shall be divided by the number
of residential lots or units within such Parcel so that each owner of
a lot or unit within the Parcel shall be entitled to equal voting
rights with all other owners of a lot or unit within the Parcel.

(b) Commercial Property. The voting rights allocated 1o any Parcel
designated as commercial property shall be divided by the total
square footage of all structures constructed within such Parcel so
that each owner shall be entitled to vote based upon the number of
square feet within his parcel divided by the total number of square
feet within the entire Parcel.

Further, in the event that an association is created for a Parcel (“Neighborhood
Association”) then the Neighborhood Association shall, on behalf of its members,
designate a Neighborhood Association representative to cast the votes of all of the
Neighborhood Association members. The Neighborhood Association representative may
or may not be a member of the board of directors of the Neighborhood Association;
however, unless otherwise designated, the president of the Neighborhood Association
shall be the Neighborhood Association representative. The Neighborhood Association
representative shall cast the votes as a block in the manner as the Neighborhood
Association representative may, in his sole discretion, deem appropriate, acting on behalf
of all of the Neighborhood Association members; provided, however, that, in the event
that the members in attendance at a duly calied meeting of the Neigbborhood Association
have voted to instruct the Neighborhood Association representative on a particular issue,
then the Neighborhood Association representative shall cast all of the voting power of the
members in the same proportion, as nearly as possible without countting fractional votes,
as the members shall have, in person or by proxy, in favor of or in opposition to such
issues. It shall be conclusively presumed for all purposes that the actions of the



Neighborhood Association representative are within the authority and consent of the
Neighborhood Association’s members.

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

ARTICLE 5 - DIRECTORS

5.1 Board of Directors. The affairs of the Association shall be managed by a

Board of Directors (the “Board”) consisting of only three (3) directors. The following
persons shall constitute the Directors of the first Board and shall serve until the election
of the Board the first regular meeting of the membership:

Name Address

W. Michael Kerver 11220 Metro Parkway, Suite 27
Fort Myers, FL 33912

James A. Nashman 26381 South Tamiami Trail, Suite 300
Bonita Springs, Florida 34134

Joe Browne 30 W. 14" Street

Chicago, Ilinois 60605

5.2 Election of Directors.

(@

(b)

(©)

Until such time as the Pine Ridge Parcel may be further subdivided:
(i) one (1) director shall, at all times, be elected by the Owners of the
Pine Ridge Parcel; (ii) one (1) director shall, at all times, be elected
collectively by the members from the Summ Pine Parcel, and the
members of the Blavvise Parcels; and (iii) one (1} director shall, at
all times, be elected by vote of all of the members.

Upon subdivision of the Pine Ridge Parcel: (i) one (1) director
shall, at all times, be elected by the members of the Residential
Property within the Pine Ridge Parcel; (ii) one (1) director shall, at
all times, be elected collectively by the members of the Commercial
Property within the Pine Ridge Parcel, the Summ Pine Parcel and
the Blavvise Parcels; and (iii} one (1) director shall, at all times, be
elected by vote of all of the members.

Each director shall be elected by a majority vote among those
Owners who are entitled fo elect such director based upon their
relative percentage voting rights, as set forth in Section 4.4 above.



5.3 Exclusive Authority. All of the duties and powers of the Association existing
under Chapter 617 of the Florida Statutes, the Declaration, these Articles and the Bylaws
shall be exercised exclusively by the Board, its officers, employees or agents, subject to
approval by the members only when specificaily required.

54 Removal. Directors may be removed, with or without cause, by a majority
vote of the membership; provided however, that any director elected by the members of the
Pine Ridge Parcel may only be removed by the members of the Pine Ridge Parcel, any
director elected by the members of the Summ Pine Parcel may only be removed by the
members of the Summ Pine Parcel and any director elected by the members of the Blavvise
Parcel may only be removed by the members of the Blavvise Parcel. Vacancies on the
Board shall be filled in the manner provided by the Bylaws.

ARTICLE 6 - QFFICERS

The officers of the Association shall be a President, Vice President, 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, and the Bylaws may provide for the
removal from office of officers, for filling vacancies, and for the duties of the officers.

ARTICLE 7 - INDEMNIFICATION

7.1 The Association shall indemnify any person who was or is a party or is
threatened to be made a party, to any threatened, pending or contemplated action, suit or
proceceding, whether civil, criminal, administrative or investigative, by reason of the fact
that he is or was a director, employee, officer, or agent of the Association, or a member of
any committee thereof, against expenses (including attorneys' fees and appellate attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interest of the
Association; and, with respect to any criminal action or proceeding, if he had no reasonable
cause to believe his conduct was unlawful; except, that no indemnification shall be made in
respect to any claim, issue or matter as to which such person shall have been adjudged to be
liable for gross negligence or willful misfeasance or malfeasance in the performance of his
duty to the Association unless and only to the extent that the court in which such 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
entitted to indemnity for such expenses which such cowrt shall deem proper. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or ifs eguivalent, shall not, in and of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in, or not opposed to, the best interest of the Association; and with respect to



any criminal action or proceeding, that he had no reasonable cause to believe that his
conduct was unlawful.

7.2 To the extent that a director, officer, employee or agent of the Association, or a
member of any committee thereof, has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in Paragraph 1 above, or in defense of
any claim, issue or matter therein, he shall be indemnmified against expenses (including
attorneys’ fees and appellate attorneys' fees) actually and reasonably incurred by him in
connection therewith.

7.3 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, suit or
proceeding as authorized by the Board in the specific case upon receipt of an undertaking
by or on behalf of the director, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he is entitled to be indemnified by the Association as
authorized in this Article.

7.4 The indemnification provided by this Article shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled under the laws of
the State of Florida, any Bylaw, agreement, vote of members or otherwise; and as to action
taken in an official capacity while holding office, shall continue as to a person who has
ceased to be a director, officer, employee, agent, or committee member and shall inure to
the benefit of the heirs, executors and administrators of such a person.

7.5 The Association 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 a member of any committee thereof, or is or was serving at the request of
the Association as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him
and incwrred 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 liability under the
provisions of this Article.

ARTICLE 8§ - BYLAWS

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

ARTICLE 9 - AMENDMENTS

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



9.1 A majority of the Board shall adopt 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 the annual or a special meeting.

9.2 Written notice setling forth the proposed amendment or a summary of the
changes to be affected thereby shall be given to each member entitled to vote thereon
within the time and in the manner provided in the Bylaws for the giving of notice of a
meeting of the members. If the meeting is an annual meeting, the proposed amendment or
such summary may be included in the notice of such annual meeting.

9.3 At such meeting, a vote of the members entitled to vote thereon shall be taken
on the proposed amendment. The proposed amendment shall be adopted upon receiving
the affirmative vote of at least seventy-five (75%) percent of the votes of the entire
membership of the Association.

9.4 Any number of amendments may be submitted to the members and voted upon
by them at any one meeting.

9.5 No amendment shall make any changes which would in any way affect any of
the rights, privileges, power or options herein provided in favor of, or reserved to, the
Owners, unless the Owners join in the execution of the amendment. Any amendment
hereof which affect the Surface Water Management System must be approved in writing
by the South Florida Water Management District.

9.6 Upon the approval of an amendment to these Articles, Articles of Amendment
shall be exccuted and delivered to the Department of State as provided by law, and a copy

certified by the Department of State shall be recorded in the public records of the county in
which the Property is located.

ARTICLE 10 - TERM

The Association shall have perpetual existence.

ARTL 11 —INC RATGR

The name and address of the incorporator to these Articles is as follows:

Name Address
Gregg S. Truxton Bolafios Truxton, PA

12800 University Drive, Suite 350
Fort Myers, Florida 33907



ARTICLE 12 - INITIAL REGISTERED OFFICE ADDRESS
AND NAME OF INITIAL REGISTERED AGENT

The initial registered agent of the Association is Bolafios Truxton, P.A. The initial
registered office of the Association shall be: 12800 University Drive, Suite 350, Fort
Myers, Florida 33907,

ARTICLE 13 - DISSOLUTION

The Association may be dissolved as provided by law, provided that any such
dissolution shall require the affirmative vote of 75% of all of the members. In the event of
dissolution or final liquidation of the Association, the assets, both real and personal of the
Association, shall be dedicated to an appropriate public agency or utility to be devoted to
purposes as nearly as practicable to the same as those to which they were required to be
devoted by the Association. In the event that such dedication is refused acceptance, such
assets shall be granted, conveyed and assigned to any nonprofit corporation, association,
trust or other organization, to be devoted to purposes as nearly as practicable to the same as
those to which they were required to be devoted by the Association. No such disposition of
Association properties shall be effective to divest or diminish any right or title of any
Owner vested under the Declaration unless made in accordance with the provisions of such
Declaration.

ARTICLE 14-CONFLICT

In the event of any conflict, any applicable Florida statute, the Declaration, these
Articles, the Bylaws, and the Rules and Regulations of the Association shall govern, in that
order.

IN WITNESS WHEREOF the undersigned incorporator has executed these Articles
of Incorporation on this /S day of :Z E l@ s, 2007. .

Signed Sealed and Delivered INCORPORATOR:

e z@:\%’rui{

- Gregg S. Truxton




State of Florida )

) ss
County of _%E.L/_)

The foregoing instrument was acknowledged before me this / S day of
%W 2007, by Gregg S. Truxton. He () is personaﬁy known to me or{ )

has produced Y as identification.

?r?;réam&uﬁ RN b @415’50/’) |

My commission expires:

JUDITH D. CARSON

‘#V

"‘t Y COMMISSION #DD490212
rr ./ EXPIRES: NOV 13, 2009
Bandad through st State insurznce
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THE STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.091, Florida Statutes, the following is submitted, in
compliance with said Act:

That SUMMER RIDGE PROPERTY OWNERS ASSOCIATION, INC,, desiring
to organize under the laws of the State of Florida with its initial registered office, as

indicated in the Articles of Incorporation, at 11220 Metro Parkway, Suite 27, Fort Myers,

State,

Florida 33912, has named Bolafios Truxton, P.A., located at 12800 University Drive,
Suite 350, Fort Myers, Florida 33907, as its agent to accept service of process within the

ACKNOWLEDGMENT:

Having been named to accept service of process for the above styled corporation,

at place designated in this certificate, I hereby accept 1o act in this capacity, and agree o

comply with the provision of said Act relative to keeping open said office.

Bolafios Truxton. P.A.
By: - - ‘
Gregg S. Truxton, P.A., VicelPresident
Dated: May 15, 2007
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