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ARTICLES OF INCORPORATION - M
OF ’ :rf";. O
WATERFORD LANDING MASTER ASSOCIATION, INC. &

PEEAMBLE:

v

EH/TRANSEASTERN, LIC, a Delaware limited Iiabi]ity company, hareinafter referred to as
"PECLARANT", intends to record a MASTER DECLARATION for WATERFORD LANDING (ths
"BECLARATION™) which will affect certain property located in Lee County, Florida. This Asscciation is
being formed to administer the DECLARATION and to perform, ambng other things. the duties and exercisa
the powers pursuant to the DECLARATION, as and when the DECLARATION is recorded in the Public
Records of L ee County, Florida, with thesa Articles attached as an Exhrhlt All of the definitions contained in
the DEGLARATION shall apply o these Articles, and to the Bylaws of the COMMUNITY ASSOGIATION.

Until such time as the DECLARATION is so recorded, the mdarporabor shall be the membar of the
COMMUNITY ASSOCIATION.

A 1- E D
i

The name of the corporation is: WATERFORD LAND[NG MASTER ASSOCIATION, INC.
{hereinafter referred to as the "COMMUNITY ASSOCIATION"). Thé inifial addmss of the principal office of

the COMMUMITY ASSOCIATION and the initial mailing addrass of the COMMUNITY ASSOCIATION is
8400 Gladiclus Drive, Suite 270, Fort Myers, Florida 33908.

ARTICLE 2 « PURPOSE
l

The purposes for which the COMMUNITY ASSOCIATION is: organized are as follows

2.1 To operate 88 & corporation nat-for-profit pursuant to cn’apter 817 of the Florida Statutes

2.2 To administer, anforce and carry out the terms and pm\{lsmns of the DEGLARATION, as same
may He amended from time 1o time.

2.3 TFo administer, enforce and carty out the terms and bmwsmns of any other declaration of
sovenants and restrichions, or similar docurnent, submitiing property to the jurisdiction of, or assigning
responsihilities, rights or duties to the COMMUNITY ASSOGIATION, and accepted by the BOARD,

24 To promote the healih, safety, weifare, comfort, anq social and economic welfare of the
members and residents of the SUBJECT PROPERTY, as authorized by the DECLARATION, by these
ARTICLES, and by the BYLAWS.

ARTICLE 3 - POWERS

The COMMUNITY ASSOCIATION shall have the following po:wers:

31 All of the common law and statutory powers of a comn‘éraﬁm not-for-profit under the laws of
Fiorida which are not in conflict with the terms of these ARTICLES.

MASTER ARTICLES -4 |
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32 All of the powers, express or implied, granted 1o the COMMUNITY ASSOCIATION by the
DECLARATION or which are reasonably necessary in order for the COMMUNITY ASSOCIATION to
administer, enforce, camy out and perform all of the acts, fungtions, rights and dutles provided in, or
contemplated by, the DECLARATION, {

3.3 To make, establish and enforce nulas and regulaﬁon% governing the use and rmaintenance of
the SUBJECT PROPERTY. !

3.4 To make and collect ASSESEMENTS and FPARCEL %\SSESSMENTS against the members to
defray the cosis, oxpenses, reserves and losses incumed of ko be incured by the GOMMUMNITY
ASSQCIATION and to use the proceeds thereof in the exercisé of the COMMUNITY ASSOCIATION's
powars and duties. :’

3.5 To own, purchase, sell, morlgage, lease, aﬂministélr, manage, operate, maintkin, improve,
repalr and/or replace real and petsonal property. i

i
3.8 To purchase insurance for the protection of the CQAMMUINITY ASSOQCIATION, its officars,
directors, the members, and such other parties as the COMMUNITY ASSOCIATION may determine to be in
tha hest interests of the COMMUNITY ASSOCIATION.

3.7 To cperate, maintain, repair, and improve alf COMMbN AREAS and PARCEL AREAR, and
such other porfions of the SUBJECT PROPERTY as may be detem?ined by the BOARD from time to time.

3.8 To exerdse architectural control over all buildings, struﬁtures and improvements o be placed or
constructed upon any portion of the SUBJECT PROPERTY pursuant to the DECLARATION.
i

39 To provide, purchase, acquire, replace, improve, Fnaintain antdfor repair such buildings,
gtructures, street lights and other structures, landscaping, paving and equipment, both real and personal,
related to the health, safety and social welfara of the members and fesidents of the SUBJECT PROPERTY
as the BOARD in its discretion determines necessary of appmprfate}l

3.10 To employ pergonnel necessary to perform the obligations, services and duties required of or
to be performed by the COMMUNITY ASSOCIATION andfor to coniract with ofhers for the performance of
such obligationg, services and/or duties. ]i

i

3.11 To operate and maintain the surface water management, drainage, and storage systet for
the SUBJECT PROPERTY as permitted by any controlling govev‘nmental authority, including all lskes,
retention areas, culverts, and related appurierrances.

312 To sue and be sued.

A - El

41 MEMBERS.

41,1 OWNERS. Each OWNER shall be a member, of the COMMUNITY ASSOCIATION,
excapt as otherwise provided in the DECLARATION, Such memberships shall be initially established upon
the recording of these ARTICLES and the DECLARATION among the public racords of the county in which
the SUBJECT PROPERTY Is located. |

MASTER ARTICLES -2
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4.1.2 Notwithstanding the foregoing, no governmental authority or utility company shall be
deemet a member unless one or more UNITS actually exist ! vpon the PROPERTY owned by such
governmental authority or ulilify company, in which event the govermmental authority or utiity company will
ba a member only with respect to the FRQPERTY owned In conjunetion with such UNET(s).

413 DEC T P RS, DECLARANT and each PARCEL
DEVELOPER shall be a member of the COMMUNITY ASSOCIRTION so long as they own any of the
SUBJECT PROPERTY. :

42 Transfer of Membership. In the case of an OWNER, transfer of membership in the
COMMUNITY ASSOCIATION shall be established by the resording in the Public Records of the county in
which the SUBIECT PROPERTY Is located, of a deed or other instrurnent establishing a transfer of record
title to any PROPERTY for which membership has already been qstablisheci as hereinabova provided, the
OWNER designated by such ingfrument of conveyance thereby becoming & member, and the prior
OWNER's membership thereby being terminated. |n the eveni of death of an OWNER, his mernbership
shail be automatically transfermed to his heirs or successors in interest. Notwithstanding the foregeing, the
COMMUNITY ASSOCIATION shall not be obligated to recognize 3:.46!1 a transfer of mambership untl such

time as the COMMUNITY ASSOCIATION receives a frua copy of the deed or ciher ksirument establishing
the transfer of awnership of the PROPERTY, and it shall be the résponsibility and obligation of the former
and new OWNER of the PROPERTY to provide such true copy of said instrument to the COMMUNITY
ASSOCIATION. i

]

43 The share of an OWNER in the funds and assets of the COMMUNITY ASSOCIATION cannot
ba assigned, hypothecated or iransferred in any manner excapt 8s an appwienance o the PROPERTY
associated with the membership of the OWNER, nor may a membership be seperalely assigned,
hypothecated or transferred in any manner except as an appurienance 1o such PROPERTY.

44 Yoling Righlts. The totsl number of OWNERS' votes) shall be equal to the total number of

UNITS and PLANNED UNITS within the SUBJECT PROPERTY fiom titne to fime, On all matters vpon

which the membership shall be entitled to vote, there shall be ohe [ 1} vote for each UNIT and PLANKNED

UNIT.

i

4.4.1 Each OWNER shall have the number of voies equal fo the number of UNITS and

PLANNED UNITS within the PROPERTY agsociated with the membership of such OWHNER al the time of
such vole. |

44.2 Netwithstanding the foregoing, DECLARA =shail have three vates for gach UNIT
and each PLANNED UNIT contaired with the PROPERTY owned by DECLARANT.

4.5 The BYLAWS shall provide for an annual meeting é}f the members of the COMMUNITY
ASSOCIATION and may rmake provision for special meetings of the n}'nembers.
H

Tl -
|
5.1 Tha affairs of the COMMUNITY ASSOCIATION shall be managed by a BOARD cansisting of
not tess than three (3} directors, ang which shall always be an odd n'pmber. Tha number of directors shall
be determined in accordance with the BYLAWS, in the absence of such determination, there shall ba thres
{3} direciors 30 long as DECLARANT has the right to appeoint any director, and thareafter the number of
directors shall be egual to the number of PARCELS {plus one of there [are an even number of FARCELS).

MASTER ARTICLES -3 |
|
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5.2 Election of Direciors.

5.2.1 DECLARANT shall have the right, subject to applicable law, to appoint all of the
directors of the COMMUNITY ASSOQCIATION until 80 days aﬁe{r the date on which DECLARANT has
conveved B0% of the LOTS within the SUBJECT PROPER 1o members other than PARCEL
DEVELCPERS, or at such other eariier date as DECLARANT, injits sole discretion, may elect to transfer
control of the ASSOCIATION, whichever accurs first, or unti! DECLARANT waives its rdght to appoint the
directors by written notice to the COMMUNITY ASSOCIATION, |

52.2 Subject to applicable law, at such ime as DECLARANT no longer has the right io
appaint the directors, the PARCEL DEVELOPERS, shall have thé right to appoint all of the directars, If
there are two or more PARGEL DEVELOPERS, unless ciherwise agreed between them each such
FARCEL DEVELOPER shail have the right to appoint one directdr, and if there are only two or an even
number of PARCEL DEVELOPERS, the PARCEL DEVELOPER with the largest humber of LOTS ghall
have the right to appoint one additional director, Any PARCEL DEVELOPER may waive its cight lo appoint
& director by written notice (o the COMMUNITY ASSOCIATION,

L

5.2.3 At such time as DECLARANT and the PARCEL DEVELOPERS no longer have the
right to appoint the directors under applicable law, the directors shall be elected by the members,
Notwithstanding anything contalned hereint to the contrary, members other than DECLARANT shall at alt
tmes have the right 1o elect any or all of the directors as may ke prbvided by applicable law, Furthermons,
DECLARANT and the PARGEL DEVELOPERS shall have the right fo vote as members for the election of
directors, subject to applicabls law. The DECLARANT is entifled tolelect at least one member of the board
of directors of the COMMUNITY ASSOCIATION so jong as the DECLARANT holds for sale in the ondinary
caurse of business at icast 5% of the LOTS or UNITS in the SUBJEﬁ:;T PROPERTY.

5.3 All of the duffes and powers of the COMMUNITY ASSO%:IATSON existing under Chapter 817 of
the Florda Stattes, e DECLARATION, thege ARTICLES and the BYLAWS shall ba exercised exclusively
by the BOARD, its agenls, coniractors or employess, subject to [appmval by the members only when
specifically required. 'I

|

54 Directors may be removed and vacancies on the BOARb shall be filled In the manner provided
by the BYLAWS, however, any director appointed by DECLARANT lor 8 PARCEL DEVELOPER may only
be removed by DECLARANT or the PARCEL DEVELOPER so Igng as DECLARANT or the PARCEL
DEVELOPER has the right to appaint the director, and any vacancy] on the BOARL shall be appointed by
DECLARANT or a PARCEL DEVELOPER if, at the time such vacancy is to be filed, the number of
femaining directors appointed by DECLARANT or the PARCEL DEVELOPER is less than the maximum
number of directors which may, at that time, be appointed by DECIJF\RANT or the PARCEL DEVELOPER
as set forth above. I

RTICLE 6~ ]

The officers of the COMMUNITY ASSOCIATION shall be a|President, Vice President, Secretary,
Treasurer and such vther officers as the BOARD may from time 1o tine by resclution create. The officers
ghall serve at the pieasure 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. The ri1ames of the officers who shall serve
until their successors are designated by the BOARD are as follows, |

|
MASTER ARTICLES -4 |
, H05000238311 3
!

l — | —
BT d ZrPeeasTss ¥3E3A NDSEHN ZZ:ZT  SRPE-L@-100



HO5000238311 3

i

Marz B, Schneiderman, F‘re:sidenl
Maryann H. Crowell, Vice President
Jaime J. Buck, Secretary/Treasuser

- (FICATI
!

7.1 The COMMUNITY ASSOCIATION shali indemnify aﬁty PERSON whe was or s a party or is
threatened fo be made a paity, to ahy threatened, pending or contemplated action, sult or procesding,
whether cvil, ¢riminal, administrative or investigative, by reason of the fact that he s or was a director,
employee, officer, or agent of the COMMUNITY ASSOCIATION, or 2 member of any commitiee thereof,
against expenses (including atiomeys' fees and appellate atforneys' fees), judgments, fines and amounts
paid in settiement actually and reasonably incurred by him i connection with such action, suit or proceeding
it he acted in good falth and in a manner he reasonably believed fo be in, or ndt opposed to, the best
interest of the COMMUNITY ASSOCIATION; and, with respect to'lany criminal action or proeeading, If he
had no reascnable cause to believa his conduct was vnlawiul; exce'pt, that no Indemnification shall he made
fn respect to any clalm, issue or matter as fo which such PERSON shall have been adjudged to be liable for
gross negligence or wiliful misfeasance or malfeasance in the perfgrmance of his duty to the COMMUNITY
ASSOCIATION unlfess and only to the extent that the court in whigh such action or suit was brought shail
defermine, upon application, that despite the adjudication of fabifity, but in view of all the cireumstances of
the case, such PERSON is fairly und reasanably entitied to indernr'tity for such expenses which such ovut
shall deem proper. The termination of any action, suit or proceeding by judgment, order, setdement,

- gonviction, or upon a plea of nolo contendere or its equivaien{, shall not, in and of isel, creale a
presumption that the PERSON did nat act in good faith and in a manner which he reasonably believed 1o be
in, or not opposed to, the best interest of the COMMUNITY ASSOCIATION; and with raspect fo any criminal
action or proceeding, that he had no reascnable cause (o believe thd‘t his conduct was untawful.

1

7.2 To the extent ihat 2 director, officer, employee or agent of tha COMMUNITY ASSCCIATION, or
# member of any comimities thereof, has been successful on the imerits or otherwise in defense of any
action, suit or proceeding referred 10 in Paragraph 1 above, or injdefense of any claim, issue or matier
thereit, he shall be indemnified against expenses (inciuding aﬁornaiys‘ fees ang appelate attomeys' fees)
actuaily and reasonably incurred by him in connaction therewith. !

7.3 Any indemnification under Paragraph 1 above (unless opdered by a court) shall be made by the
COMMUNITY ASSOCIATION cohly as authorized in the specific case upon a determination that
indemnificatfon of the director, officer, employee, agent, or commitiee member is proper under the
circurnstances because he has met the applicable standard of conduct set forth in Paragraph 1 above.
Such determinatizn shall be made (a} by the BOARD by a majority vple of 2 quorum consisting of directors
who were not pariies to such action, sult or proceeding, or (b) if such guorum is not obtainable, or, even if
ohiginable, a guorum of disinterested directers so directs, by indepenélent legal counsel in written opinion, ar
{c} by a majority voie of the members.

7.4 Evpenses incured in defending a civil or criminat action, |suit or proceeding may be paid by the
COMMUNITY ASSOCIATION in advance of the final disposition c%f such action, suit or proceeding as
authorized by the BOARD In the specific cage upan receipt of an undértaking by or oh behalf of the director,
officer, employee or agent to repay such amount unless it shall ultimadely be determined that he is entitled 1o
be indemnified by the COMMUNITY ASSOCIATION as authorized in this Article.

|

7.5 The indemnification provided by this Adicle shal! not be d‘Femed exclusive of any other rights to
which those seeking indempification may be entitied under the laws of the State of Florida, any Bylaw,
agreement, vate of members or ctherwise; and a3 o action taken in‘; official capacity while holding office,

MASTER ARTICLES - 5
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shall continua as to a PERSON who has ceased to be a director| officer. employee, agent, or commitiee
member and shall inure to the benefit of the heirs, executors and adininistrators of such a PERSON.

7.6 Tha COMMUNITY ASSOCIATION shall have the power to putchase and maintain insurance
on behalf of any PERSON who is or was 2 direclor, officer, employee or agent of the COMMUNITY
ASSOCIATION, or a member of any committee thersof, or is pr was serving at the request of the
COMMUNITY ASSOCIATION as a director, officer, employee or agent of another corporation, partnership,
Joint venture, trust or other enterprise, against any liability asseﬂed|against him and incurred by him in any
such capacity, as arising ot of his status as such, whether or hot tpe COMMUNITY ASSQCIATION would
have the power to indemnify hirn againgt suchk abflity under the provisions of this Article,

ARTICLE 8- BYLAWS

The first BYLAWS shall be adopied by the BOARD, and mfy be altered, amended cr rescinded in
the manner provided by the BYLAWS,

ARTIQLE 9 - AMENDMENTS
Amendments ta these ARTICLES shall be proposed and adepted in the following manner:
8.1 A majorty of the BOARD shall adopt a resolution setting forth the proposed amendment and

directing that it be submitied o a vote at 2 meeting of the members| which may be the annual or a special
meeting.

!

8.2 Writien nolice selting forth the proposed amendment or a summary of the changes to be
aftected thereby shall be given to each member entitied fo voie theseon within the tirne 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 ar such summary may be incleded in the notice of such annua! meeting.

8.3 At such meeling, a vote of the members entitied to vota ' shall be taken on the proposed
amendment. The proposed amendment shall be adopted upoen receiving the affirmative vote of a majority of
the votes of tha entire membership of the COMMUNITY Assocmu?w,

9.4 Any number of amendments may be submitted to the mLmbers and voted upon by thent at any

4

one meeting. !

8.5 n addition to the above, ¢ long as DECLARANT appblnts a majority of the directors of the
COMMUNITY ASSOCIATION, DECLARANT shall be entitled to unﬂater'atly amend these ARTICLES and
the BYLAWS. Furthermore, no amendment shall make any changes which would in any way afect any of
the rights, privileges, power or options herein provided in favor of, jor reserved to, DECLARANT, unless
DECGLARANT joins in the execution of the amendment.

56 Upon the approval of an amendment to these ARTICLES, Asiicles of Amergraent shall be
execuled and defivered o the Department of State as provided py law, and a copy certified by the
Department of State shall ba recorded in the public records of ithe county in which the SUBJECT
PROPERTY is located. i

-TE

The COMMUNITY ASSOCIATION shall have perpetual existence.

MASTER ARTICLES -6
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ART! 11 P

The name and street address of the incorporator is: Gary N, Ge']&un, Esquire, 16845 Paltn Beach Lakes
Baulevard, Suite 1200, West Palm Beach, Florida 33401. i

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

The initial registered office of the COMMUNITY ASSOCIATION shall be: 1845 Palm Beach Lakes
Boulevard, Sulte 1200, West Palm Beach, Florida 33401.

The inftal registered agent of the COMMUNITY ASSOCIATION at that address is Gary N. Gerson,
Esquire.

The Registered Agent shall maintain copies of all penpitting actions for the benefit of the
COMMUNITY ASSOCIATION,

ARTICLE 13 - DISSOLUTION

The COMMUNITY ASSOCIATION may be dissolved as pr!bvided by law, provided that any such
dissclution shall reguire the affimative vote of 80% of all of the members. In the event of dissolution or final
liguidation of the COMMUNITY ASSOCIATION, the asssis, both real and personal of the COMMUNITY
ASSOCIATION, shall be dedicated to an appropriate public agency|or utility to be devoted to purposes as
naarly as practicable to the sama as those 1o which they were requhged to be devoted by the COMMUNITY
ASSOCIATION. In the event that such dedication is refused acceptance, such assets shall be granted,
conveyed and assigned to any nanprofit corporation, association, trust or other organization, to be devated
to purposes as nearly as practicable to the same as those to which they were required to be devoted by the
COMMUNITY ASSOCIATION. N such dispogition of COMMUNITY ASSOCIATION properties shkall be
effective to divest or diminish any right or title of any QWNER veJred under the DECLARATION unlass

Mg

made in accordance with the provisions of such DECLARATION. | g
| Fo o

IN WITNESS WHEREOF, the incorporator and the initial registered agent have exéciifed tigse

HO500023831L 3

ARTICLES, By executing these ARTICLES, the undersignad registered agent accapts the appohtmefibas "“ﬂ

registered agent and states that the undersigned is famlifar with,|and accepts,

position.
ﬂ-’ s U\

( &=
Gary N. Ge@ Esquire, a¥ Incorporator and as

e
- -

R e

g

Registorad Sigedt Em‘ wn

HADIAAmin\RXCWNCSIDMasterDeclaraton WaterfordLanding/rxe
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