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ARTICLES OF INCORPORATION 07 FEB 12 Wi {4
WINDJAMMER POINT MggTER Assecm}'rmw, mc_; *i,'»ig a " ";Ef'«,‘i ‘:;}%h

The undeisigned incorporator for the purposs of forming a Corporation not-for-profis under
Chaprer 617, Florida Stayutes centifies as follows:

ARTICLEL
NAME AND ADDRESS

The name of the corparerion is Windjanmmer Point Masrer Association, Ine., (hereinafter
referred o as the “Association”). The principal mailing address of the corporarion is 600 Fifth,
Avenue South., Suite 207, Naples, Flonida 34102.

ARTICLEN
DEFINITIONS

All 1ezms which are defined in the Declararion of Covenanes, Conditions and Restricdons
for Windjammer Point (hereinafier referred to as the “Master Declararion”) shall be used hersin
with the same meaming a5 defined in said Declaration,

ARTICLE I
PURPOSE AND POWERS

The Associarion is organized and shatl exist on a non-stock basis as & corporation na: for
profit under the Jaws of the Stare of Florida, and no portion of any earmings of the Associagon
shall be distributed or imure 1o the private benefit of any member, director or officer of the
Association. For the accomplishment of its purposes, the Associarion shall have al of the
cormmon law and stamuory powers and duties of 2 corporation not for profir under the laws of the
Srate of Florida, excepr as limited or modified by these Arricles, the Declaration of Covenants,
Conditions and Restricnions for Windjammer Polnt and it shall have all of the powers and dutles
reasonably necessary 10 operate Windjammer Point pursusnt to the Master Declaratdion as it may
hereafter be amended, including, but not limited 10, the following:

A. To make and collect assessments against members of the Association 1o defray the
cosis, expénses and Josses of the Assoriavion, and 10 use the proceeds of
assessments in the exercise of its powers and duties.

B.  Tomaintain, vepair, replace and operate the Associnrion and Association property.
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To purchase insurance upen the Assoclation property for vhe protection of the
Association and its membars.

To purchase, lease, hold, sell, mortgage or otharwise acquir¢ or dispose of, real or
personal property, except 1o the exient restrictad hereby; 10 enter imo, make, pesfermor
czxry out conracts of every kind with any person, firm, corporation, associstion or other
eatity; 1o do eny and all of the activities and pursue agy and all of the abjects and
purposes set forth in these Arteles and not forbidden by the Laws of the St of
Florida

To held all property deeded 1o the Association in trust for the use and benefis of its
Members, excepr that this Asgociation may dedicare, sell or rransfer all or any past of
any comuion areas 1© any public agency, authority or uiility, for such purposes and
subject 1o such conditlons consistent with the Master Declaration. For so long asthe
Declsrant 19 8 Class B Member of the Associarion, no such dedication, sale orwansfer
shall be effecrive unless an instrugnent has been signed agreeing to such dedication, sale
or wansfer by the Declarant.

To maineain, repair, replace, approve, operate and manage such common and private
areas aud sguctures as may be placed wnder the jurisdicdon of this Association,
including hut not limped ! envance roads and feanes, clubhouse and orher
recreational amenities, Sweer lighting, Jakes, landscaping, unigation syswem,
conservation areas and water menapement sysiem approved by any governmental
sgency and drainage eagements.

To enter inte agreements with the Neighborhood Assaciations, ifany, and if necessary,
with respect 10, but not limited by, those iterns listed in paragraph F. above.

To reconswuct jmprovements after casualry and 10 make further improvements of
the property.

To make, amend and enforce reasonable rules and ragulations governing the use
of the comumon elements and the operation of the Association.

To enforce the provisions of the Master Declaration, these Anicles, and the
Bylaws of the Association.

To coniract for the management and malnenance of the Association and o
delegate any powers and duties of the Association in connecrion therewith except
such as are specifically required by the Master Declaration 1o be exercised by the
Bosrd of Direcrors or the membership of the Association.

To employ accountants, aromeys, architecrs, and other professional personnel o
perform the services required for proper operation of the Association.
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M.  Tobooow mopey for any purpose, and 1o purchase units, and acquire, owi,
mortgage and convey real property.

N. To enrer Into a conmact with any individual or entity and employ personue! as may be
selectad by the Board of Directors to perform or accomplish any or il of the purposes
of this Association, under such terzus and conditions and for such compensatjon as the
Board of Directors may consider in the best intarest of the Association.

0. To sue and be sued.

All funds and the vitle 1o all property asquired by the Association shall be held for the
benefir of the members in accordance with the provisions of the Master Declaration, these
Articles of Incorporation and tha Bylaws.

ARTICLE IV
PROHIBITION AGAINST JSSUANCE OF STOCK AND DISTRIBUTION OF INCOME

The Associasion shall never have nor issue any shares of stock, nor shal] the Associaton
distribute any part of its income, i any, 1o j1s members, directors or officars. All mories and title
w all properiies acquired by the Associaton and the proceeds thereof shall be held only for the
benefir of the members in accordance with e provision of these Anicles and the By-Laws of the
Association. Nothing herein, however, shall be construed to prohibl the Association from
conferring benefits upon its members or from making any paymenrs or disnibutions 1o members
of monies or properties pursuan? 10 Section 617,011, Florida statutes, or a statuie of similar
import. The Association may, however, reimbursa irs divectors, officers and members for
expenses gurthorized and approved by the Board of Direcrors and inciurred for and on behalf of
the Association and may pay compensaton in a reasopable amount 1o its directors, officers and
members for actual services rendered 1o the Assaciation as authorized and approved by the Board
of Direcrors.

ARTICLE Y
MEMBERSHIF

The members of the Associsiion shall be Roberr B. Smeja and UL E. Smeja Goesda, a5
Trustees under Land Trust 1985-1, their successors or assigns (heretnafier reforved 1o esthe
“Dgveloper™), who shal] be & Class B Member, and each of the Resjdenrial Parcel Comers (as
defined in the Master Declaration) created within Windjanumer Poin, each of which shall be a
Class A Member. No orher persons or entities shall be emtitled to membership. The foregoing is
not intended 1o include persons or entitles that hold an interest merely as security for the
performance of an obligation. Mambership right and duties shall be subject 1o and controlled by
Bie Declaratdon, which is in the form of a covenamt running with the land.
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ARTICLE VI
YOTING RIGHTS

A.  The Association shali have two (2) classes of voting membgrships:

(i)  Class A Member shall have one (1} vote for each unil represexnted by such
lass A Meamber.

(iiy  The Class B member shall have ope vote for cach unit subject 1o the
Dreclararion, plus one (1)

B.  The By-laws may estsblish procedwres for vering.

C. The Class B membership shall cease and convert 1o Class A membership, based upon
Developer's ownership, upon the occurranee of the first 1o ocour of the following svents:

{1 Threz months afier 90 per cent of the units In all phases of Windjammer
Paing that will ulimately be operared by the Association have been
conveyed ta owners other than the Developer.

{(ii)  Such other percentage of the parcels has been canveyed 10 owners, or such
oiher event has occurred as i3 set Torth in the Declaration or these Articles
in order to comply with the requirements of any governmental chartered
entity with regard 1o the morigage financing of parcels.

‘D, For purposes of tis Article, the teym “members other that the Developer” shall not

includs builders, conmaciors, or others who purchase a parcel for the purpose of constructing
improvements thereon for resale.

ARTICLE VI
TERM

The 1erm of the Asseciation shall be perperual.

ARTICLE VII§
BYLAWS
The Bylaws of the Association may be alvered, amended, or rescinded in the manner provided
Thersin.
4
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ARTICLEIX
DIRECTORS AND OFFICERS

A.  The alfairs of the Associarion shall be managed by a Board of Directors consisting of the’
number provided by the Bylaws, but not lzss than three (3}, and in thie 2bsence of such
determinaton shall consist of three €3 ) direciprs.

B. The inirial Directors of the Association shall be appoinred by the Developer, and the
Developer shall continue 1o appolint eithey all of the Directors or if the Associarion is subject 1o
the provisions of Florida Stamite 71£.301 a majority of the Direciors consistent with Flozida
Sraune 718,301 until ravsfer of Association control to the members, other than Develaper.

C. Priorw tumover of control all Ditectors shall be appointed by the Developer. Each
Director to be appointed by a Member shall be appoinred by the Board of Directors of such
Mermber. Except for The Dirgotors appointed by the Developer, all Directors of the Association
must be members of the Member which elecied such Direcror.

D Any vacaneies in the Board of Dirsetors shall be appointed by the Develaper if the

vacating Director was appointed by the Director, or be elecred by the Member from which such
vacating Director was elected.

E. Al the vime the members are entitled to elect at least a majoriry of the board of directors
 of the homeowners' association, the developer shall, ar the develaper's expense, within no more

than 90 days deliver the follawing documents to the board;

ia) All deeds o common property owned by the association.

{b) The original of the asscciation's declararions of covenants and restrictions.

{c} A centified copy of the articles of incorporation of the association.

{d} A copy of the bylaws.

(e} The mimne books, Including all minutss,

{f) The books and records of the association.

() Policies, rules, and regulanions, I any, which have been adopred.

() Resignarions of directors who are required o resign because the developer is
required 1o relinguish control of the association.

(i) The financial records of the associarion from the dawe of incorporation

5
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through the date of nrnover.
(i) All association funds and control thereof.
1) All Tangible property of the association. i

(1) A copy of all conmacts which may be in force with the associatioy as one of
the parties.

{m) A list of the names and addresses and telephone numbers of all conractors,
subconuaetors, or others in the current emplay of'the associgton

{rn) Any and all insurance policies in effect.
() Any permits issued 1o the association by govemnmental entities.
{p} Any and all warranties in effect.

() A roster of curremt homeowness and their addresses and relephone numbers
and secton and lor mimbers.

(r) Emplayment and service contracts in effect.
{s) All ather conmacts in effect o Which.th& assaciarion is & party.

F. Excepr for Directors appoimed by the Developer, all Directors myst be members of the
. Association, oy the spouse of a menyber,

G.  The bysiness of the Association shall be canducred by the officers designated in the
Bylaws. The officers shall be appoimed by the Board of Dhtectors ar its first meeting following
the annual meeting of the members of the Association and shall serve 21 vhe pleasure of the
Board.

ARTICLEX
INITIAL DIRECTORS

The igitdal Dizectors of the Asscciadon shall be:

John 'N. Brugger
600 Fifih Avenue South
Buite 207
Maples, Flonda 34102

8
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Robert B. Smeja
600 Fifih Avenue Somh
Suite 207
Naples, Florida 34102 i

Bonnie Smeja
G600 Fifth Avenne South
SBuire 207
Naples, Florida 34102

ARTICLE X1
INITIAL REGISTERED AGENT

The inirial registered agent of the Association and his address shall be:

John N. Brugger, Esq.
600 Fifth Avenue South
Quire 207
Naples, Florida 34102

ARTICLE X
INDEMNIFICATION

To the fullesy extant peymined by Florida law, the Associagon shall inderonify and hold haymless
every Director aud every officer of the Assoclerion against all expenses and Habilities, including
artorneys fees, sctually and reasonably incurred by or imposed on him in cannection with any
legal proceeding (o settlement or appeal of such proceeding) to which he may a parry because of
his being or having been a Director or officer of the Association. The foregoing right of
indemmification shall not be available if a judgment or other final adjudication establishes that
Tis actions or amissions to act were material 10 the cause adiudicated and involved:

A Wilifid misconduct or 2 conscious disregard for the best interests of the
Associarion, in 8 proceeding by or in the nighr of The Association to procure a
judgment in Its favor.

B. A violation of eriminal law, unless the director or officer had nio reasonable cause

10 helieve his actjon was unlawfit or had reasonable cause 1o believe his acdon
was lawfut.

HOT000038746
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C.  Amansaction from which the Dirgctor or officer derived an Improper personal
benefis,

D. Wrongful conduct by DHrectors or officers appointed by the Developer, ina
proceeding broughs by or oa behelf of the Assaciation.

Inihe event of 2 senlement, the right 1o indemnification shall not apply unless the Board of
Direcrors approves such semlament as being In the best inverests of the Association. The
forepoing rghts of indemnification shall be in addidon to and not exclusive of all other rights
which 2 Direcror or officer may be erided.

ARTICLE XTI
ORFORATOR

The pame and address of the Incarporator are:

John N, Brugger
500 Fifth Avenue South
Sulye 207
Naples, FL 34102

WHEREFORE, the undersigned John N. Bmigger, as Incorporaror, has caused these
presents 1o be executed this February 11, 2007,

By: 1
Johyf N. Byigger

ACCEPTANCE OF REGISTERED AGENT

Having been named 1o accept service of proeess for Windjammer Point Master Association, Ing,,
at the place designateqd in thesa Articles of Incorporation, I hereby accept the appointment to act
in this capacity and agree 1o comply with the laws of the Stare of Fiorida in keeping open said
oifice.

Dated: February 11, 2007 C)—//

Jahz/ﬁ!jﬁlgger
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