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WINDING RIVER HOMEOWNERS ASSOGIATION, INC, ALLANAS sEE FLoRmEA

(A Corporation Not For Profit)

In order to form a comoration under and in accordance with the provisions of the laws of the State of
Ficrida for the formation of corporations not for profil, the undersigned does hereby adopt and set forth these
Articles of Incorporation, viz.:

ARTICLE 1
NAME AND ADDRES ! TIO

‘The name of this corporation shall be:
WINDING RIVER HOMECWNERS ASSQCIATION, INC.

hereinafter in these Articles of inmngnmﬁon referred to as the "Association.” The initizl principal office
address of the Association Is 8115 58" Drive East, Suite A, Bradenton, Florida 34202.

ARTICLE 2
PURPOSES

21 Gsneral Purposes. The Association is organized for the general purpase of promoting
the health, safety, and social welfare of the Owners of Lots within the community known as Winding
River, being developed in Manatee County, Florida, by Winding River Developments, LLC, a Florida
limited ligbility company (*Declarant'}. The Community is more particularly described in that certain
document entitled “Declaration of Covenants, Conditions, Easements, and Restrictions of Winding River
({the “Declaration™), which is to be recorded in the Public Records.

2.2 Specific Purposes. The purposes of the Association shall include the following:

A.  To opserate, maintzin, manage, improve, and administer the use of the Common
Areas, and other portions of the Community, to the extent set forth in the Declaration.

B. To perform all duties and obligations assigned to the Association by the terms of
the Declaration.

C. To take such action ag may be deemed appropniate by the Board of Direclors io
promota the heglth, safety, and social walfare of the Owners.

D.  To operate without profit for the sole and exclusive benefit of its members.

2.3 Copstruction. All capitalized words and terms used herein which are defined in the
Declaration shall be used herein with the same meaning as defined in the Declaration. in the event of
any conflict between the provisions of these Arficles of Incorporation and the provisions of the
Declaration, the provisions of the Declaration shall control.

.ARTICLE 3
FPODWERS

a1 General Powers. The Association shall have all powers that are or may be conferred
upon a corporation not far profit by the laws of the State of Florida, except as prohibited herein.

3.2 Specific Powers. The Association's powers shall include the following:

HO4000222722 3
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A, To purchase, accept, lease, or otherwise acquire title to, and to hold, morigage,
rent, gall or otherwise dispose of, any and all real or personal property related to the purposes or activities
of the Association; to make, entar into, perform, and carry cut contracts of every kind and nature with any
person, firm, corporation, or association; and to do any other acts necessary or expedient (including the
borrowing of monay and the sale of property owned by the Associztion) for carnying on any of the
aciivities of the Association and pursuing any of the objects and purposes set forth in these Articles of
Incorporation and not forbidden by the laws of the State of Florida.

B. To establish budgets and to fix Assessments to be levied against Lots pursuant
o the Declaration for the porpose of defraying the expenses and costs of effectuating the objects and
purposes of the Association and 1o create reasonable ressrves for such axpendiures, including
reasonalle contingency funds for ensuing years and reasonable annual reserves for anticipated major
capital repairs, maintenance, improvements, and replacements.

C. To place liens against any Lot for delinquent and unpaid Assessments or
charges and to bring suit for the foreclostre of such liens or fo otherwise enforce the collection of such
Asssssments and charges for the purpose of obtaining revenue in order to carry out the purposes and
objectives of the Association, all in accordance with the provisions of the Declaration.

D. Teo hold funds solely and exclusively for the benefit of the membars of the
Assoclation for the purposes set forth in these Articles of Incorporation,

E. To adopt, promulgate, and enforce rules, regulations, bylaws, covenants,
resirictions, and agreements in order to effectuats the purposes for which the Asgocietion is organized.

F. To delegate such of the ministerial funotnons of the Association as may bam
desmed to be in the Association’s best interest by the Board of Directors.

G. To charge recipients of seivices rendered by the Association and users of
property of the Association where such charges are deemad appropriate by the Board of Directors.

H. To pay all taxes and other charges or assessments, if any, levied against
property owned, leased, or used by the Association,

I.  Te borrow money for the acquisition of properfy or for any other lawful purpose of
the Association, and to make, accept, endorse, execute, and issue debentures, promissory notes, or
other obligations of the Association for borrowed monies, and to secure the payment of any such
obligation by morigage, pledgs, security agreement, or other instrument of trust, of by len upan,
agsignment of, or agreement In regard to all or any part of the real or personal property, or proparty rights
or privileges, of the Association wharever situafed.

J. To enforce by any and all lawful means the provisions of these Arficles of
Incorporation, the Bylaws of the Association which may be hereafier adopted, and the terms and
provisions of the Declaratian.

K. To exercise all powers conferred upon the Association by the Declaration,
subject to all Imitations and obligations imposed upon the Association by the terms thereof,

ARTIGLE 4
MEMEBERS
4.1 Classes of Members. The Assoclation shall have two classes of members, comprised

as follows:

HO4000222722 3
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A. Class A Members. Class & members shall be all Owners of Lois in the
Community. Such Owners shall automatically become Class A members upon acquiring the fee simple
title to thair respective Lots.

B. Clasg B Membet. The Class B member shall be Declarant, any successor ta or
legal representative of Declarant, or any Person to whom all rights of Declarant under the Declaration or
tese Articles of Incorporation are hereafter assigned pursuant to written instrument recorded in the
Public Records,

42 Termination of Membership. The Class B membership shall automatically terminate on
the Final Development Date, after which time the Association membership shall be comprised solely of
Class A members, The membership of any Class A member in the Association shall automatically
terminate upon conveyanca or other divestment of fitle to sueh member's Lot, except that nothing herein
coniained shall be construed as terminating the membership of any member who may own two or more
Lots as long as such member continues io own at [east one Lot

4.3 Mambership Appurtsnant to Lot Ownershlp. The interest of any Class A member in
the funds and assets of the Assosiation may not be assigned, hypothecated, or transfered in any

manner, &xcept a5 an appurtenance to the Lot which is the basis of his membership in ithe Assosiation.

4.4 List of Members. The Secratary of the Association shall maititain 2 list of the members
of the Association. Whenevar any person or entity bacomes a member of the Association, it shall be
such party's duty and obligation to o inform the Secretary in writing, giving his name, mailing address,
and legal description of his Lot provided, however, that any notice given to or vote accepied from the
prior Owner of such member's Lot before receipt of written notification of change of ownership shall be
deemed to be properly given ar received. The Secretary may, but shall not ba reguired to, search the
Public Records or make other inquiry to determine the status and comrectness of tha list of members of
the Association maintzined by him and shall be entitled to rely upon the Association's records untll
notified in writing of any change in ownershig.

ARTICLE &
YOTING

The volting rights of the members of the Association shall be as set forth in the Declaration.

ARTICLE 8
IRECTORS

614 HNumber. The afairs of the Association shall be managed by & Board of Direclors
consisting initially of three Directors. The number of Directors comprising succesding Boards of Directars
shall be as provided from time to time in the Bylaws of the Association, but in no event shall there be less
than three Direclors.

82 Appointment and Election. Al Directors shall be appointed by the Class B member
until the annual meeting of members in the year 2007, Commencing with such annual meeting and
continuing thereafter until the Tumover Meefing, the Class B member shall have the right to appoint a
majority of the Directors, and the remaining Directors shall be elected by the Class A members in
accardance with the provisions of Article 8.3. Commencing with the Turnover Meeting and continding
theresfter until the Termination Meeting, 8 majority of the Directors shall be elected by the Class A
members in accardance with the provisions of Article 6.3, and the Class B member shall have the right to
appoint the remaining Directors. Commencing with the Termination Meeting, all Directors shall be slectad
by the Class A members in accordance with the provisions of Article 6.3,

A, Tumover Ieeting. As used herein, the "Turnover Maeting" shall mean the first

annua) or spechal m'eeﬁng of members following the earlier of the following two dates: (1) the date which
is three months after 80 percent of the Lots that will ultimately be included in the Comimunity have been
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convayed to Class A members; or (2) the date on which the Class B member, by written notice to the
Assoclation, relinquishes its right to appoirt a2 majority of the Direclors.

B. Temmingiion Meeting. As used herein, the "Termination Meeting” shall mean the
first anpual or special meeting of members following the sarlier of the following two dates: (1) the date on
which the Class B member ho longer holds for sale in the otdinary course of business at least five percent of
the Lots that will ulimately be included in the Community; or (2} the date on which the Clase B member, by
written netice to the Association, relinguishes its right o appoint any Direstors.

6.3  Electign. All Directors wha are not subject to appointment by the Class B member shall
be aelected by the Class A members, Elections of Directors shall be by plurality vote,

6.4 Qualification and Term. Directors need not be members of the Assoclation. Directors
appointed by the Class B member shall not serve fixed terms, but shall serve at the pleasure of the Class
B member. Except as may be othetwise requirad by the terms of Article 6.2, Directors elected pursuant
to Arficle 8.3 shall be elected at the annual meeting of members, and their term shall expire at the next
succeeding annual mesting of members. Commencing with tha Turnover Meeting, except for persans
appointed as Directors by the Clzss B member, no person shall serve as a Director for successive terms
or more than two terms during any five-year period.

6.5 Removal. Any Direclor elected pursuant to Article 6.3 may be removed from office with
of without cause anly by majority vote of the Class A members. Any Director appointed by the Class B
member may be removed and replaced with or without cause by the Class B member, in the Class B
member's sole discretion.

6.6 Initial Board. The names and addresses of the persons constituting the current Beard
of Directors are as follows:

Jeramy J, D'Urse - 8115 58" Drive East, Suite A
Bradenton, Florida 34202

Linda K. Sanders . 9115 58" Drive East, Suite A
Bradenton, Florida 34202

Amy Sands - ' 9115 58" Drive East, Suite A
Bradenton, Florida 34202

ARTICLE 7
QFFICERS

7.1 Number, Gualification, and Term. The officers of the Association, to be elected by the
Board of Directors, shall be a President, a Vice Prasident, a Secretary, and a Treasurer and such other
officers as the Board of Directors ghall desm appropraie from fime to ime. The President shall be
elected from among the membership of the Board of Directors, but no other officer need ba a Director.
The same person may hold two or more offices, provided, however, that the office of President and
Secretary shall not be held by the same persan. The affairs of the Associgtion shall be administered by
such officers under the direction of the Board of Directors. Officers shall be elected at the annual meeting
of the Beard of Direclors, and their term shall expire at the next succeeding annual mesting of the Board
of Directors. Commencing with the Turnover Meeting, no persen shall serve as an officer for successive
terms or for mare than fwo terms during any five-year periad.

12  |pifial QMicers. The names of the officers who are to manage the affairs of the
Association untit the first annual meeting of the Board of Directors are as follows:

President - Jeremy J. D'Ureo

304030222722 3
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Vice President - Linda . Sanders

Treasurer - Linda K Sanders

Becretary - Amy Sande ‘
ARTICLE B

CORPORATE T E

The Association shall have perpstual existence.

ARTICLE 9
- BYLAWS

The first Board of Directors of the Association shall adopt Bylaws consistent with these Aricles of
Incorporation.  Thereafter, the Bylaws may be altered, amended, or rescinded by a majority vale of the
Directors n the manner provided by such Bylaws. No amendment to the Bylaws prior io the Final
Development Date, however, shall ba effective without the written consent of the Class B member.

ARTICLE 10
AMENDMENTS 7O ARTICLES OF INCORPORATION

These Articles of Incorporation may be alfered, amended, or repealed by the affirmative vote of a
majority of the Board of Directors. No amendment fo these Articles of Incorporation prior to the Final
Development Date, however, shall be effective without the written consent of the Glass B mermber.

. ARTICLE 11
BEGISTERED OFFICE AND REGISTERED AGENT

The registered and principal office of the Assaciation is 9115 58" Diive East, Sulte A, Bradenton,
Florida 34202, and the registered agent at such address is Larry J. D'Urso, Jr. The Association may,
however, maintain offices and transact business i such other places within or without the State of Florida as
may from time to time be designated by the Board of Directors.

ARTICLE 12
DGET AND EXPENDITURES

The Association shall obtain funds with which to operate by Assessments levied against its members
in accordance with the provisions of the Declaration, as the same may be suppleimented by the provisions of
these Aricles of Incorporation and the Association's Bylaws. Pursuant to the Declarafion, the Board of
Directars shall snnually adopt budgets for the operation of the Asscciation for the easuing fiscal year and for
the purpose of levying Asseasments against all Lats, which budget shall be conclusive and binding upon all
members; provided, however, that the Board of Direstors may thereafter at any time approve or ratify
varlations fruom such budgets.

ARTICLE 13
INCORPORATOR

The name and street address of the incorporatar of the Association is as follows:

Larmry J. D'Urso, Jr.
8115 58" Drive East, Suite A,
Bradenton, Flarida 34202

H04000222722 3
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ARTICLE 14
INDEMNIFICATION OF OFFICERS AND DIRECTORS

All afficers and Directors shall be indemnified by the Assoclation against all expenses and Gabilifes,
including sttomey’s fees, reasonably incurmed in connection with any proceeding {including appellate
proceedings) or settlement thereof in which they may becoeme involved by reason of holding such office. In
no event, howaver, shall any officer or Director ba indemnified for his own willful missonduct or, with respect
to any criminal proceeding, his own knowing violation of provisions of law, The Association may purchase
and maintain insurance on behalf of all officers and Direciors for any Rability asserted against them or
incurred by them in their capacity &y officers and Directors or arising out of their status as such.

ARTICLE 15
DISSOLUTION OF THE ASSOCIATION

15.1 Dissolution. Upon expiration of the term of the Deaclaraticn, the Association may be
dissolved upon a resolution to that effect being approved by the holders of two-thirds of the members of
the Board of Directors and upen compliance with any applicable laws then in effect,

15.2  Distribufion of Assets. Upon dissolution of the Assoclation, all of its assets remaining
after provision for payment of creditors and all costs and expenses of such dissoclution shall be distributed
in the foliowing manner;

A The Comman Areas shall be conveysd to an appropriate agency of local
government, provided such agency is willing to accapt the conveyance, If no such agency is willing to
accapt the conveyanca, then the cormmun areas shall be dedicated fo such other entity as may be approved
by Manates County. .

B. Except as may ba otherwise provided by the terms of the Daclaration, all remaining
assets, or the proceeds fram the sale of such assats, shall be apportioned among the Lots pro rata o the
number of Assessment Shares allocated to such bots, and the share of each Lot shall be distributed to the
then Owner thereof.

ARTICLE 16 .
BINDING EFFECT

The provigions hereof shall bind and inure to the beneflt of the members and their respective
successors and assigns.

IN WITNESS WHEREQF, the sbove-named incorporator has executed these Articles of
Incorporation this _/ __ day of _November 2004

LARRY J. D'URSO0, JR.
Incorporator

HQ4000222722 3
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ACCEPTANCE BY REGISTERED AGENT

Having been appointed registered agent for the above corporafion, | herehy accept such

gppointment. T further certify that | arn familiar with, and accept, the obligations of that position as provided by
the Florida Statutes.

LARRY/J. D'URSO, JR.
Registered Agent
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