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EXHIBIT “B*
ARTICLES OF INCORPORATION OF

WARM SPRINGS COMMUNITY ASSOCIATION, INC.

In compliance with the requirements of Florida Statutes, Chapters 617 and 720,
the undersigned Incorporator has executed, adopted and caused o be delivered for filing
these Articles of Incorporation for the purpose of forming a corporation not for profit and
does hereby certify:

ARTICLE 1
NAME OF CORPORATION

The name of the corporation is the WARM SPRINGS COMMUNITY
ASSOCIATION, INC., a Florida Womﬁm (hereinafter called the

“Asgsociation”). A

‘A_ AR =% o
REGISTE REQ OFFICE AND EG REL AGENT
The street address sgistered office of #ie Adsociation is 2210 Vanderbiit

Beach Rd., Ste 1201, Naples % g
that address is J. Thomas Conroy,

and the-Rafke.of the initial registered agent at

ARTICLE 4
DEFINITIONS

Unless otherwise provided herein to the contrary, all terms used in these Articles
shall have the same definitions and meanings as those set forth in that certain Declaration
of Covenants, Conditions and Restrictions for Warm Springs recorded or to be recorded
in the Public Records of Colller County, Florida, as it may from time to time be amended
or supplemented (hereinafter called the “Declaration™).

ARTICLE 5
PURPOSE AND POWERS OF THE ASSOCIATION

The Association does not contemplate pecuniary gain or profit. The Association
shall not pay dividends and no part of any Income of the Association shall be distributed
to its Members, directors or officers, The Association shall have all the powers of a not
for profit corporation organized under the laws of the State of Florida, subject only to such
limitations upon the exercise of such powers as are expressly set forth in these Articles,
the Bylaws or the Declaration. The Association shall have the power and duty to do any
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and all lawful things which may be authorized, assigned, required or permitted to be done
by the Declaration, these Articles or the Bylaws, and to do and perform any and all acts
which may be necessary or proper for, or incidental to, the exercise of any of the duties
or powers of the Association for the benefit of the Owners and for the improvement,
operation, maintenance, repair and replacement of the Property and Common Areas.
The Association shall levy and collect adequate assessments against the members of
Association for the costs of such improvement, operation, maintenance, repair and
replacement of the Common Areas, including, but not limited to the Stormwater
Management System. Such powers of the Assoclation include, but are not limited to, the
following:

(a) To perform all the duties and obligations of Association set forth in the
Declaration and By-Laws, and as herein provided.

(b} To enforce, by legal-ection of Plhewyise, the provisions of the Goveming

Documents, as such term Is defined ircthe Dediara V}»
‘y any lawful means, of all

Assessments pursuant to the ténmg/c at se ANicles and By-Laws,

(d) To pay all opers notlimited to, all licenses, taxes or
governmental charges levieq ciation.

(e) Toacq ek, own, hold, improve, build
upon, operate, maintain, conyay\g Ih/dedicate, lease, transfer or
otherwise dispose of real or p pon Areas) in connection with

personal property as security for moneyor bk

(g) To dedicate, grant, license, lease, concession, create easements upon, sell
or transfer all or any part of the Common Areas to any public agency, entity, authority, utility or
other person or entity for such purposes and subject to such conditions as it determines and as
provided in the Declaration.

(h) To perticipate in mergers and consolidations with other non=profit
corporations organized for the same purposes.

() To adopt, publish, promulgate or enforce ruies, regulations, covenants,
restrictions or agreements governing the Association, the Property, the Common Areas, and Lots
as provided in the Declaration and to effectuate all of the purposes for which the Association Is
organized.

(i) To have and to exercise any and all powers, rights and privileges which a
not-for-profit corporation organized under the laws of the State of Florida may now, or hereatter,
have or exercise.
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(k) To employ personne! and retain independent contractors to contract for
management of the Association and the Property as provided in the Declaration and to delegate
in such contract all or any part of the powers and duties of the Association.

() To contract for services to be provided to, or for the benefit of, the
Association, Owners, the Common Areas, and Lots as provided in the Declaration,

(m) To establish committees and delegate certain of its functions to those

committees.
(n) To sue or be sued.
(o) To operate and maintain the Common Areas.
(p)  To assist in the enforcement of Declaration by the District.
(@@ Toownande§ -
6.1 Each Own a{Member of the Association.

> nant to and inseparable
from the Lot giving rise to siic title to a Lot shall operate
automatically to transfer g rship in the Association
appurtenant to that Lot. The - e funds and assets of the
Association may not be assighed)hvnothecated or trii's in any manner except as
an appurtenance to the Member's-L o7 Mgmb :m@‘ & Association will be compulsory
for all Members and membership sh2 < ddlrititbas o each Member, until such time as
such Member transfers or conveys his fee simple interest in the Lot upon which his
membership is based or until such fee simple interest is transferred or conveyed by
operation of law, at which time the membership will be automatically pass to the grantee
or transferee.

6.2 The Association shall have two (2) classes of voting rights:

(a) Clags A. Class A Members shall be all Owners of Lots except the
Declarant as long as the Class B membership shail exist, and thereafter, the Declarant
shall be a Class A Member. Cilass A Members shall be entitled to one (1) vote for each
Lot in which they hold the interests required for membership. When more than one (1)
person holds such interest or interests in any Lot, all such persons shall be Members, but
the vote for such Lot shall be exercised only by that one person who is Entitled To Vote.
In no event shall more than one vote be cast with respect to any such Lot.

(b) Class B. The Class B Member shall be the Declarant, The Class B
Member shall be entitled to three (3) votes for each Lot owned by the Class B Member.
Al voting rights of Class B Membership shall be freely transferable, subject to this
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Declaration, to third parties. The Class B membership shall cease and terminate as set
forth in Section 6.3 hereafter. Upon termination of the Class B membership as provided
for herein, the Class B membership shall convert to Class A membership with voting
strength as set forth above for Class A membership.

6.3 Declarant's Class B membership status shall continue in effect during
the period of time from the date of the Declaration until the earlier of the following:

(a) a triggering event contained in Section 720,307(1) of the Act; or

(b) the date that Declarant waives in writing its right to Class B membership
which waiver shall be evidenced by the recording of a certificate to such effect in the
Public Records of the County.

Upon the occurrence or lapse of an regoing events or time periods, the
Class B membership shall conveyt- shi

6.4 The vote for eag St he cast as a singfe vote, and
fractional votes shall not bé aljowed: ers are unable to agree
among themselves as to h is ta than one Class A vote is
cast for any Lot, the vote z S mostiECetlneg.A{f any Owner casts a vote on

o _
consist of three (3) members, with the niifber T subsequent years to be determined by
the members of the Board; provided that there shall always be an odd number of
directorships created. The names and addresses of persons who are to act In the
capacity of director until appointment or election of their successors are:

NAME ADDRE

Gordon Victor Buck 2173 Tumberry Rd., Burlington
Ontario L7M4P8

Troy Peter Van Haastrecht 2173 Tumberry Rd., Burlington
Ontario L7M4P8

Scott Bland 21141 Belia Terra Bivd.

Estero, FL. 33928
Any other provision of this Article 7 to the contrary notwithstanding, i) Owners other than

Declarant shall be entitled to elect at least one member of the Board of Directors if fifty
percent (50%) of the Lots in all phases of the Property, and any additional property which
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will ultimately be operated by the Association has been conveyed to Owners and ii)
Owners other than Declarant shall be entitied to elect at least a majority of the members
of the Board of Directors not later than the earlier of a) a triggering event contained in
Section 720.307(1) of the Act, or (b) the date that Declarant waives in writing its right to
Class B membership, which waiver shall be evidenced by the recording of a certificate to
such effect in the public records of the County. Until then, Declarant shall be entitled to
appoint all members of the Board of Directors. Thereafter, Declarant shall be entitled to
elect at least one (1) member of the Board of Directors as long as Declarant holds for
sale in the ordinary course of business at least five percent (5%) of the Lots in the
Property. After Declarant no longer has the right to appoint a majority of the Board of
Directors, Declarant may exercise the right to vote any Declarant-owned voting interests
in the same manner as any other Owner, except for purposes of reacquiring control of the
Association or selecting the majority of the members of the Board of Directors. Interim
vacancies in the Board of Directors shall be filled as set forth in the Bylaws. After
Declarant relinquishes its right to_ajgoint @ -- ity of the Board of Directors, the
Members shall, at the Transfer gf ‘5"’ . he directors by majority vote, for
staggered terms of three (3} Aeals b-glected by the Members shall be
required to have their Resigénce rimary residénce and reside at the residence

be elected. The third poks
successor director shall be. dle
(3) years each. In the evelilie
is changed, such change ih3

as nearly equal in number as\

such a manner as to have
s whose terms expire in any

dible the number ied

given year. p]}gE IRC \5‘
OFFICERS

The day-to-day affairs of the Association shall be administered, subject to the
direction and authority of the Board of Directors, by the officers of the Assoclation, which
may include a President, Vice President, Secretary and Treasurer and such other officers
as permitted by the Bylaws. The officers shall be appointed by the Board of Directors
and they shall serve at the pleasure of the Board of Directors. The names and addresses
of the officers who shall serve until their successors are designated by the Board of
Directors are as follows:

OFFICE NAME ADDRESS
President Gordon Victor Buck 2173 Tumberry Rd., Burlington
Ontario L7M4P8

Vice President Troy Peter Van Haastrecht 2173 Tumberry Rd., Burlington
Ontario L7M4P8
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Secretary Scott Bland 21141 Bella Terra Bivd.
Estero, FL 33928
Treasurer Scott Bland 21141 Bella Terra Bivd.
Estero, FL 33928
ARTICLE 9
EXISTENCE AND DURATION

The existence of the Association shall commence with the filing of these Articles
of Incorporation with the Secretary of State, Tallahassee, Florida. The Association shall
exist in perpetuity.

Amendments to these Aiblgs Shall be propdgihand adopted in the following

manner and as provided in

10.1 Amendmentg to e; Aricles : by either the majority of
the Board of Directors or by 3 anedibMemiers Entitled to Vote representing

proposed amendment shati
proposed amendment is toe
manner provided by faw, b\
notice can be given. Such

geting for which the proper
¥ amendment or a summary

102 Amendments shall be~addgted By a-véte of a majority of the Members
present in person or by proxy at a meeting Tor which a quorum exists or a majority of
Members Entitled to vote or without a meeting.

10.3 A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the Secretary
of State shall be recorded in the Public Records of Collier County, Florida, together with
an identification on the first page thereof of the book and page of said public records
where the Declaration was recorded.

10.4 No amendment shall be made that is in conflict with the Declaration.

ARTICLE 11
BYLAWS

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

ARTICLE 12
INDEMNIFICATION OF OFFICERS AND DIRECTORS
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12.1 The Association shall defend, indemnify and hold harmless any person who
is made a party or is threatened to be made a party to any threatened, pending, or
contemplated action, suit or proceedings, whether civil, criminal, administrative, or
investigative, by reason of the fact that such person is orwas a director, officer, committee
member, employee or agent of the Association (each, an “Eligible Person”).

(a) From and against expenses (including reasonabie attorneys’ fees for
pretrial, trial, or appellate proceedings), judgments, fines, and amounts paid in settlement
actually and reasonably incurred by such Eligible Person in connection with an action,
suit, or proceeding (other than one by or in the right of the Association), if such Eligible
Person acted in good faith, and, with respect to any criminal action or proceedings, such
Eligible Person had no reasonable cause to believe that histher conduct was unlawful;
and

i y\dmg reasonable attorneys’ fees for
d/yegsonably incurred by such Eligible

Person in connection with the d&f@rs praction or suit by or in the right

12.2 The termins A E
settlement, conviction, or "B Riba ahg D EN0eTR or it equivalent, shall not, of

orsof to the contrary, no

inrespect of any clajm
person shall have been adjudg :a%. able-fargrass
performance of his duty to the Assotia -lei' 2 Cir

12.4  Any indemnification under Section 12.1 (unless ordered by a court) shall be
made by the Association only as authorized in the specific case upon a determination that
indemnification of such Eligible Person is proper in the circumstances because such
person has met the applicable standard of conduct set forth in applicable laws, these
Articles and the Bylaws. Such determination shall be made (a) by the Board of Directors
by a majority vote of a quorum consisting of Directors who were not parties to such action,
suit, or proceeding, or (b) if such quorum is not obtainable, or even if obtainable and a
quorum of disinterested Directors so directs, by a majority vote of Members Entitled to
Vote.

egligence or misconduct in the

12.5 Except as prohibited by law, expenses incurred in defending a civil or
criminal action, suit, or proceeding shall be paid by the Association from time to time as
incurred rather than only after the final disposition of such action, suit, or proceeding.
Payment of such expenses shall be authorized by the Board of Directors in each specific
case only after receipt by the Association of an undertaking by or on behalf of the Eligible
Person fo repay such amounts if it shall later develop that he is not entitled to be
indemnified by the Association.
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12.6 The indemnification provided by this Articie shall not be deemed exclusive
of any other rights to which the Association’s directors, officers, committee members,
employees or agents may be entitied under the Association’s bylaws, agreement, vote of
Members or disinterested directors, or otherwise, both as to actions in their official
capabiliies and as to action in another capacity while holding such offices or positions,
and shall continue as to a person who has ceased to be a director, officer, committee
member, agent or employee and shali inure to the benefit of the heirs, executors and
administrators of such a person.

12.7 Notwithstanding the foregoing provisions, indemnification provided under
this Article shall not include indemnification for any action of a director, officer, committee
member, agent or employee of the Assoclation for which indemnification is deemed to be
against public policy. In the event that indemnification provided under this Article Is
deemed to be against public policy, such an event shall not invalidate or affect any other
right or indemnification herein provig R CT)E\

4

12.8 The Association/si¥}f fiave the powe n shall not be obligated, to

purchase and maintain indemh#fiGation insurance to provide coverage for any liability
asserted against any Eligible Pégson of-the-Agsociation in\any of his capacities as
described in Section 12.7, whether o patthe Associatibn would have the power to

indemnify him or her undgr thigAr -(.)P Y
12.9 Any EligiblérRbrsbastequdstink dnden |
insurance maintained by tt# Association for indetppifichtiop Zgainst expenses (including

inderanification| shall first look to any
attorneys’ fees), judgmentdFihes, and amounts p&lg ¥htent (as described above),
The Association shall be oblid o indemnify su if entitled to indemnification

by the Assoclation) only to the ntguch insurance-dgBsrot indemnify such person. In
the event that any expenses, jud 35;-. e Ord by nts paid in settiement are paid
pursuant to insurance maintained by MA- hgsber ion, the Association shall have no

obligation to reimburse the insurance company.

ARTICLE 13
INCONSISTENCY

In the event of any inconsistency between the terms and provisions contained in
the Declaration and those contained in these Articles of Incorporation, the terms and
provisions of the Declaration shall prevail,

ARTICLE 14
REQUIRED APPROVALS

Notwithstanding anything in these Articles to the contrary, as long as there exists
a Class B membership, if any one or more of HUD, FHA or VA requires approval or
consent by it or them to annexation of additional property, any merger or consolidation
involving the Association, the placing of any mortgage lien on the Common Areas,
dedication to the public of any Common Areas, any amendment of the Declaration, or
dissolution of the Association, by any one or more of said agencies as a condition of
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making, insuring or purchasing loans on Lots in the Property, and any such loan has
been approved, insured or purchased by the applicable agency at the time of the
proposed annexation, merger, consolidation, mortgaging, dedication, amendment or
dissolution, then the required consent or approval shall be obtained.

ARTICLE 15
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by
not less than two-thirds (2/3) of each class of Members. Upon dissolution of the
Association, other than incident to a merger or consolidation, the assets of the Association
shall be dedicated to an appropriate public agency to be used for purposes similar to
those for which this Assoclation was created. In the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any not for profit
corporation, association, trust or _ i
purposss.

the State of Florida, the undersigned & f@ sole Incorporator of this
Association, has executed these Articles of Incorporation this o7 Q"‘“ day of

ny i
%a_%ﬂzme gE ,

Name: Scott Bland
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR SERVICE OF PROCESS

Pursuant fo Chapters 48 and 617, Florida Statutes, the following is submitted in
compliance with said Acts.

WARM SPRINGS COMMUNITY ASSOCIATION, INC., desiring to organize as a
corporation under the laws of the State of Florida, with its registered office at 2210
Vanderbilt Beach Road, Ste 1201, Naples FL 34109, has named J. Thomas Conroy, |

located at the above-registered office, as its Registered Agent to accept service of
process within this State.

ACKNOVWA FRGMENT
- ™ .

Having been named to,gcc3bt service of pro” g5 Jorthe above-stated
at the place designated in thjé Cerfificate, | hereby accept to act in this capagity and agreé
to comply with the provisions of sjjd .2 elativesty keeplgg open said office.
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