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The undersignad incorporator, for the purpose of forming a corporation not-for-profit pursuant i6'the

laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts the following Articles of
incarporation: .

PREAMELE

EH/TRANSEASTERN, LLC, & Delaware limited lablity company ("DECLARANT™, intonds to
axecute and record 8 Declaration of Covenants and Restictions of WATERFORD LANDING SINGLE-
FAMILY HOMEQWNERS' ASSOCIATION (the "DECLARATION"} which will affect certain property in Lee
Gounty, Florida {the "SUBJECT PROPERTY"). This association is beng formed as the association to
administer the DECLARATION, and to perform the duties and exercise the powers pursyant to the
DECLARATION, as and when the DECLARATION Is recordad in the Public Records of Lee County, Fioride,
with these Articles of Incorporation aftached as an exhibit Afl of the definitions contained in the
DECLARATION shall apply to these Arficles of Incorporation, and to the Bylaws of the ASSOCIATION.

ARTH -N D
The name of the corporation is WATERFORD LANDING SINGLE-FAMILY HOMEOWNERS'
ASEOCIATION, INC., hersinafter refemed to as the "ASSOCIATION.” The initial address of the principal

office of the ASSOCIATION and the inttial mailing addvess of the ASSOCIATION is 8400 Gladiolus Drive,
Suite 270, Fort Myers, Flarida 33908.

ARTICGLE 2. - PURPOSE
The purposes far which the ASSOCIATION is arganized are as follows:
2.1 To operate as a corporation not-for-profit pursuant to Chapler §17 of the Fiotida Statutes.
2.2 Toenforce and exercise tha duties of the ASSOCIATION as provided in the DECLARATION,

2.3 To promote the health, safety, walfare, comfort, and social and economic benefit of the
mambers of the ASSOCIATION.

LE 3 - R LIT]
Tha ASSOCIATION shall have the foliowing powers and duties:

3.1 All of the common law and statutary powers of a corporation rot-for-profit under the laws of the
State of Flarida.

3.2 To administer, enforce, camy out and perform all of the acts, functions, rights end duties
provided in, or contemplatad by, the NFCT ARATION, including but not imitad to, the following!

3.2.1 To own, purchase, sell, morigage, encumber, lease, administer, manage, operate,
maintain, improve, repair andfor replace real and personal property.

3.2.2 To make and collect ASSESSMENTS against OWNERS fo defray the costs,
expenses and losses incurred o7 to be incurred by the ASSOGIATION, and to use the proceeds thereof in
the exercise of the ASSOCIATION'S pawers and duties.

ARTICLES -1
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323 To enforce the provisions of the DECLARATION, these ARTICLES, and the
BYLAWS.

3.2.4 To makse, establith and enforce reasonabie rules and regulations govemting the use
of COMMON AREAS, LOTS, UNITS and other propery under the jurisdiction of the ASSOCIATIQN,

325 To grant and modify easemants, and to dedicate property owned by the
ASSOCIATION to any public ar guasi-public agency, authority or utiity company for public, utllity, drainage
and cable {elevision purposes.

3.2.6 To borrow money for the purposes of carrying out the powers and dutles of the
ASSOCIATION.

3.2.7 Ta exercise control over exterior alterations, additions, improvemenis, or changes in
accordance with the termé of the DECLARATION,

3,2.8 To obtain insurance as provided by the DECLARATION.

329 To employ persontial necessary o perform the obligations, services and duties
raquired of of to be parformed by the ASSOCIATION and for proper operation of the properties for which the
ASSOCIATION is responsible, or to contract with others for the performanca of such obligations, satvices
angifor duties.

3.2.10 Tosue and he suad,
ARTICLE 4. - MEMRERS

4.1 The members of the ASSQCIATION shall consist of all of tha record owners of LOTS,
Membership shall be established as to each LOT upon the recording of the DECLARATION. Upon the
transfer of awnership of fee title to, of fee interest in, a LOT, whether by conveyance, devise, judicial decree,
foreciosure, or otharwise, and upon the recordation amongst the public resords in the county in which the
SUBJECT PROPERTY is located of the deed or other instrument establishing the acgquistion and
designating the LOT affected theraby, the new OWNER designated in such deed or other Instrument shall
thereupon become a member of the ASSOCIATION, and the membership of the prior OWNER as to the
LOT designated shall be terminated, provided, however, that the ASSQUIATION shall not have the
responsibility or obligation of recognizing any such change in membership until it has been delivered a true
copy of the applicable deed or other instrument, or s otherwise informed of the transfer of ownership of the
LOT. Prior to the recording of the DECLARATION, the Incarparator shall be the sole member of the
ASSOCIATION.

4.2 The share of aach member in the funds and asseis of the ASSQCIATICN, and the COMMON
SURPLUS, and any membership in this ASSOCIATION, cannot be assigned, hypothecated or transferred in
any manner except as an appurtenance to the LOT for which that membership is established,

4.3 On all matters upon which the membership shall be entitled to voie, there shall be only one
vote %or aach LOT, In the event any LOT is owned by more than one parson aic/or by ain entity, the vote for
such 1LOT shall be cast in the manner provided by the BYLAWS. Any person or entity owning more than
one LOT shal ba antitled to one vota for each LOT owned. in addition to the foregoing, DECLARANT shall
have three votes for each vote of ahy member other than DECLARANT so long as DEGLARANT is entitled
ta appoint the Directors of the ASSOCIATION.

44 The BYLAWS shall provide for an annual meeting of the members of the ASSOCIATICN and
shall make provision for special meetings.

ARTICLES -2
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ARTICL -
The ASSOCIATION shall have perpetual existence.

ARTICLE 6. - INCORPORATOR

The name and street address of the incorporator is: Gary N. Gergon, Esquire, Nasoh, Yeager, Gerson,
White & Lioce, P A, 1645 Palrn Beach Lakes Qoulavard, Suite 1200, West Palm Beach, Florida 33401,

ARTICLE 7. - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATION shall be managed by a BOARD which
shall consist of not less than three (3) directors, and which shall always be an odd number. The BYLAWS
may provide for a method of determining the number of directors from time to time. In the absence of 2
determination as to the number of directors, The BOARD shall consist of three (3} directors. Directors are
ngt raquired to be members of the ASSOCIATION.

7.2 Ali of the duties and powers of the ASSOCIATION existing under the DECLARATION, these
ARTICLES and the BYLAWS shall be exerclsed exclusively by the BOARD, #s agenis, contractors or
employeas, subject to approval by the members only when specifically required,

7.3 Initially DECLARANT shall have the right to appoint all of the directors, Members other
than DECLARANT shall be entitled to elect not legs than a majotity of the directors three {3) months after
hinety (90%) percent of the LOTS that will be operated ultimately by the ASSQCIATION have besn
conveyed to purchasers. DECLARANT s entitled to elect at isast ane director as long as DECLARANT
holds for sale in the ordinary course of businass at least five (5%) percent of the LOTS within the
BUBJECT PROPERTY, including any property described in the DECLARATION that may be added to the
SUBJECT PRORERTY, and thereaftar all of tha diractors shall be elected by the members in the marmner
provided in the BYLAWS. DECLARANT may waive its tight to elect one or more diractors by written
natice o the ASSOCIATION, and thereafter such directors shall be elected by the members. Following
fhe time that DECLARANT relinquishes control of the ASSOCIATION, DECLARANT may exercise the
right to vote any DECLARANT-ownad LOTS in the same manner as any other OWNER, except for
purposes of re-agguiring control of the ASSOCIATION or selecting a majority of the directors.
MNotwithstanding the foregoing, members other than DECLARANT shall at all imes have the right to elect
the minimum number of directors as may be required by any applicable statute,

7.4 Diecturs may be removed and vacancies on the BOARD shall be filled in the manner provided
by the BYLAWS, however any director appointed by the DECLARANT may only be ramaved by the
DECLARANT, and any vacancy on the BOARD shall be appomnted by the DECLARANT if, at the time such
vacancy is to be filled, the DECLARANT iz ernititled to appoint the directors,

ARTICLE 8, - OFFICERS

The officers of the ASSOCIATION shall be & president, vice president, secretary, freasurer ang
such other officers as the BOARD may from time to time by resolution create. The officers shel! 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 duies of the officers.

A = IND) ATION
9.1 The ABSOCIATION shall indemnify any person who was or is a parly, or is threatensd to be

made a party, to any threatened, pending or contemnplated action, suit or proceeding, whether civil, criminal,
administrative or investigative {other than an action by or in the right of the ASSOCIATION) by reason of the

ARTICLES - 3
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fact that he is or was a director, employee, officer or agent of the ASSOCIATION, against expenses
{including atiornays' fees), judgments, fines and amourts pald In settement actually and reasonably
ineurred by him in connection with the action, sult or proceeding if he acted in good faith and in a manner he
reasunably believed fo be in, or not opposed to, the best interest of the ASSOCIATION; and with respact to
any crimirtal action or proceseding, if he had no reasonable cause 0 believe his conduct was unlawful;
except, that no indemnificetion shall be made in respect to any claim, issuve or matter as to which such
person shall have been adjudged to be liable for gross negligence or wilfut misfeasance or malfeasance in
the perfenmance of his duties to the ASSOCTIATION unless and only to the extent that the court in which the
aclioh or suit was brought shall determing, upon appiication, that despite the adjudication of fability, but in
view of all tha circumstances of the case, such person is fairly and reasonably entitled to indernity for such
axpenses which the court shall deem proper. The tarmination of any action, suit or procesding by judgment,
order, settlement, conviction, or upon a plea of nolo contenders or its equivalent, shall net, in and of itself,
create a presumption that the parson did not act in good feith and in a manner which he reasonably belleved
to be in, or not opposed 1o, the best interest of the ABSOCIATION; and with respect fo any criminal action or
praceeding, that he had no reasonahbie cause 1o believe that his conduct was unlawful,

8.2 To the extent that a director, officer, employee or agent of the ASSOCIATION has been
sussessful on the merifs or otharwise In defenss of any action, sult or proceeding referred 10 in Paragraph 1
above, or in defense of any claim, issue or matter therein, he shall be indamnifled against expansas
(inciuding attorneys’ fees and appellate atiomaeys' feas) actually and resscnably incurred by him in
connection therewith,

9.3 Expenses incurred in defending a chvil or eriminal 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 underiaking by or on behailf of the directors, officer,
employes or agent 10 repay such amount unless it shall ultimately be determined that ha is entitled o be
indernnified by the ASSOCIATION as authorized hereln.

8.4 The indemnification provided herein shall not be deemed exclusive of any other rights to which
those seeking indemnification may be eniitled 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 hoiding office,
shall continue ag 1o & person who has ceased to be a director, officer, employee, or agent and shall inure to
the benefit of the heirs, executurs and administrators of such a person,

4.5 The ASSOCIATION shalt have the power to purchase and maintain insurance on bahalf of ahy
person who is or was a directar, officar, employee or agent of the ASSOCIATION, ot is or was serving at the
request of the ASSOCIATION as a director, officer, employee or agent of anather corporation, partnership,
Joint venture, trust or other enterprisa, ageinst any liability assetted against him and incurred by him in any
such capacity, as arising out of his status ag such, whether or not the ASSOCIATION would have the power
to indemnify him against such liability under the provisions of this Aricle.

ARTICLE 10, - BYLAWS

The first BYLAWS shail be adopted by the BOARD and may be aftered, amended or rescinded by
the DECLARANT, the Directors andfor members in the rhanner provided by the BYLAWS,

ARTIGLE 11. - AMENDMENTS
Amendments to these ARTICLES shall be proposed and adopted in the following mannar:

11.1 A majority of tha BOARD shall adopt & resolvtion selting forth the proposed amendment and
directing that it be submitted to & vote at a meeting of the members, which may be the annual or a special
meeting.

ARTICLES - 4 HO5000238307 3
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14,2 Written notice satting forth the proposed amendment or a summary of the changes to be
effected thereby shall be given to sach member entitied to vote thereon within the ime 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 meseting.

11.3 At such mesting, a vote of the membars entitied to vote thereon shell be taken on the
proposed amendment. The proposed amendment shall be adopted Lpon receiving the affinnative vote of 2
majority of the votes of the entire mermbership of the ASSOCIATION,

11.4 Any number of amendments may be submitted to the membars and voted upon by them at
any oha meeting,

11.5 If ali of the directors and all of the members eligible o vote sign a wriiten statement
manifesting thelr intention that an amendment to these ARTICLES be adopted, then the amendment shall
thereby be adopted as though the above requiremants had been satisfied.

11.6 No amendment shail rriake any changes in the qualifications far membership nor in the voting
rights of members without approval by all of the members and the joinder of ail INSTITUTIONAL LENDERS
hoiding mortgages upon the LOTS. No amendment shall be made fhat is in conflict with the
DECLARATION. Prior to the closing of the sale of all LOTS within the SUBJECT PROPERTY, no
amendment shall make any changes which would in any way affect any of the rights, privileges, powers ar
options herein provided in favor of, or reserved to, the DECLARANT, untless the DEGLARANT shall join in
the execution of the amendment, including, but not imited to, any right of the DECLARANT tu appoint
directors purguant to Arficle Vil

11.7 No amendment o these ARTICLES shall he made which discriminates against any
OWNER(S), or affects legs than all af the QWNFRS within the SUBIECT RRORERTY, without the written
approval of all of the OWNERS so discriminated against or affectsd.

11.8 Upon the approval of an amendment to these ARTICLES, the articies of amendment shall be
executed and delivered o the Department of State as provided by law, and a copy cedified by the
Depariment of State shall be recorded in the public records of the county in which the SUBJECT
PROPERTY is located,

ARTICLE 12, - DISSOLUTION

In the event of disselution or final figuidation of the ASSOCIATION, ithe assets, both real and
personal, of the ASSOCIATION, shall be dedicated to an appropriate public agency or utility to be devoted
{0 purposes ae nearly as practicable the same as those o which they were required to be devoted by the
ASSOCIATION. In the event that such dedication is refused acceptance, such assels shall be granted,
conveyed and assigned to any non-profit corporation, assoacfation, trust or ofher grganization, to be devoted
to purposes as nearly as practicable to the same as thoss fo which they were required o be devoted by the
ASSOCIATION. No such disposition of ASSOCIATION properties shalt be effective to divest or diminish
any right or tite of any MEMBER vested in him under the recorded DECLARATION unless made in
aocordance with the provisions of such DECLARATION.

ARTICLE 13
INITIAL RED OF Do 0 NA, Gl GEN

The initia) reygistared office of the ASSOCIATION shall be at 1645 Patm Beach Lakes Boulevard,
Suite 1200, West Palm Beach, Florida 33401, The initial registered agent of the ASSQUIATION at that

address is Gary N. Gerson, Esquire.

ARTICLES -5
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WHEREFORE, the incorporator, and the injtal registered agent, have executad these ARTICLES

o this 7th day of October, 2005, By exscuting these ARTICLES, the undersigned ragistered agent sceepts
the appointment as registered agent and states that the undersigned is farmi

obligations of that positian, ﬁ—_—LN

Gary N. Gepol, Esquite, as incomporator and as
Reglstered Agéht

r with, and accepts, the
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