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COCONUT POINT, AREA 2 MASTER PROPFRTY OWNERS ASSOCIATION, INC,

The undersigned incorporator, by these Articles, forms a corporation mot for profit
pursuant to Chapter 617 of the laws of the State of Florida ("Chapter 617"), and adopts the
following Articles of Incorporation:

ARTICLE 1

The name of the corporation shall be COCONUT POINT, AREA 2 MASTER
PROPERTY OWNERS ASSOCIATION, INC. For convenience, the corporation shall be
referred to in this instrument a9 the “Association”, these Articlss of Incorporation as the
“Articles of Incorporation” or “Articles™ and the By-Laws of the Association ax the “By-Laws.”
The principal place of business and mailing address of the Association shall be 2285 West
Waghington Street, Indlanapolis, Indiana 46204, or such other place as may be aubsequently
designated by the Board of Directors,

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity to perform the
duties and obligations relating to the “Common Areas” of that certain development (the
“Development™ described in the Declaration of Covenants, Conditions and Regtrictions for
Coconut Point, Asea 2 to be recorded in the Public Reconds of Lee County, Florida (the
“Declaration”™) and otherwise to enforce the terms and conditions of the Declaration that are
designated ag the responsaibility of the Association therein.

The Assaciation is not organized for profit and no part of the net earninga, if any, shall
inure to the benefit of any Member or ather Persan. :

1t is understood that the Development consists primarily for comsnereial and other non-
reeidential uses and that the provisioms of Chapter 720 of the laws of the State of Florida shall
not apply thereto.

ARTICLE 3
DERINITIONS

The terms used in these Articles shall have the smme definitions and meanings as those
set forth in the Declaration unless provided to the contrary in these Articles or unless the context
atherwise requires.
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ARTICLE 4
POWERS

The powers of the Assoclation shall include and be governed by the following:

4.1  General. The Association shall have all of the common-law and statatory powers
of a corpomtion not for profit under the Laws of Florida that are not in conflict with the
provisions of these Articles, the Declaration or the By-Laws.

42 Epuwmeragion. In addition to, and not in limitation of, the powers described in
Paragraph 4.1, the Associntion shall have all of the powers and duties set forth in Chapter 617
except as limited by these Articles, the By-Laws and the Declaration, and all of the powers and
Guties necessary 1o perform the dutics and obligations relating to the Common Aress in the
manner get forth in the Declaration and to exercise sach powers, dutics and cbligations deseribed
in the Daclaration, as it may be amended fom time to time, including, but not limited to, the
following:

42,1 own and conrvey property;

422 moke, modify and enforce rules and regulations governing use of the
Property, including the Common Areas,

4.2.3 asssss members and enforce ansessments;
424 sueand be sued,

4.2.5 contract for services necessary to operate and maintain the Common Areas
(tracts and easements) and any corresponding infrastrucnire; and

4,26 take such ofher actions which the Board deems advisable in order to
effectuste or anforce the pravisions of the Declaration or otherwiss permittad by law,

43  Distribution of Income. The Association shall make no distribution of income to
its mombers, directors or officers and upon dissolution all asscts of the Association shall be
transferred only to ancther not for profit corporation or public agency.

44  Limitation, The powexz of the Association shall he subject to and shail be
exetcised in accordance with the provisions of these Articlea, the Declaration and the By-Laws,

5.1  Memberskip and Voting. The Declaration sets forth who are the Members of
the Association and the voting rights of the Members of the Association, and includes the
following provisions, among others:
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3.2 Membership in the Association: Vofing. “Membership® shall be as
follows:

3.2.1 Membership. Declarant shatl initially be the sole Member
of the Association, As Parcels within the Developntent ere sold by the Declarant,
the Owners of a Parcel shall become Members in the Association. Each Owner
accepts such membership:and agrecs to be bound by this Declaration, the Articles,
By-Laws and any rules and regulations adopted pursuent thereto, as same may be
amended from time to time. Membership in the Asscciation shall not be
asaignable separaie and apart from fee ownership of the Owner's respective
portion(s) of the Development. Membership commences upan acquisition and
terminates upon sale or tranafer of en Owmer's interest in a Parcel, whather
voluntary or ipvoluntary. The foreguing is not intended to include Mortgagees or
any other persons who hdld an intarest merely as security for the performance of
an obligation, and the giving of a seowtity for the petformence of an obligation
shall not termiante or atherwise affect an Owner's membership in the Association,

3.2.2 Voting interest. Each Member shall have a voting interest
hased upon the total nuwber of gross acres, or portion thereof, contained in the
Parcel(s) owned by a Member. The aguare footage of sty Improvements upon a
Parcel shall not he included for purposes of calculsting a voting interest. Each
Member's voting interest will bs based upon a fraction, the numerator of which is
the gross acres (to (he nearest one-hundredth) contained in an Qwner's Parcel and
the dencminator of which is the total gross acres (to the nearest one- hundredth) in
the Development. )

323 Notice of Voting Representative, Each Member of the
Association shall give wnitten notice to the Association of the person elected or
designated 83 its voting representative (*Voting Representative™), such notice to
be given at or hefors the first meeting of the Association which the Voting
Representative is to attend. Multiple Owners of a Parcel shall have only one (1)
Vofing Representative, it being understood, by way of exemple, but not
limitatiom, that a Nelghbothood Associntion form of ownership ahall only have
ona (1) designated Voting Representative. The Assoclation end all other Voting
Representatives (and their constituenta) shall be ontitled to rely on such notices as
conatityting the authorization of the designated Voting Representative to cast all
votes concerning Association matters until such notice is changed, superseded or
revoked. When more than one person holds an Interest in amy Parcel or
Improverent thereon, the Voting Representative for such Parce} or Improvement
thereon shall be selected 2 those Owners themselves determine and so advise the
Association grior to any meetiog, This Segton 32.3 shell be subject to the terms
of Section 3.2.4.

3.2.4 Restrictions on Voting Rights Before Turngver. The terms of
Section 3.2.2 and Saction 3.2.3, and the voting rights of Members and Owness ns

3
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described therein, shall 2pply ovly after Declarant ceases to control the
Asaociation as provided in Sgotion 3.6 and Section 13.1; provided, however, that
Declarant may at any time and from time 1o time request the vote of Members and
Owners on certaln Association matters bofore Declarant ceases to contrel the
Association as provided in Sectiog 3.6 and Section 13,).

3.6  Comtrol by Deglammt. Bxcept to the extent ofherwise tequired by the
provisions of the laws of Florida relating to nonproflt corporations, thiy
Declaration, tha Bylaws or the Articlea of Incorporation, the powers herein or
otherwise granted to the Association may be exercised by the Board of Directors,
acting through the officers of the Association, without any further consent or
action on the pat of the Owners. As provided In Section 13,1 hereof and
notwithstending any other provision to the contrary contained in any nstruments
evidencing or establishing the Property, Declarant shall have the right to appoint
or remove any member ar members of the Board of Directors and any officer or
officers of the Association, without the necessity of a vote at an annual mesting,
unti] such time as the first of the following events shall oocur (“Twmover”): (i) the -
date which is fifty (50) years after the date of the recording of this Declaration;
(i) the date Declarant ccases to own at least one Parcel or Improvement thereon;
or (iii) the surrender by Declarant of the authority to appoint and remove directors
and officers of the Associstion by an express emendment to this Declaration
executed and recorded by Declatant. Further, until Turnover, the Declazant shall
be entitied, as to any matter on which Qwners other than solely the Declarant arc
entitled to vote, to cast its regular vore plus two (2) votes for each vote entitled to
be cast in the aggregate at any time by Owners other then the Declarant,

1.1 Control by Declacant. NOTWITHSTANDING ANY OTHER
LANGUAGE OR PROVISION TGO THE CONTRARY N THIS
DECLARATION, THE ARTICLES OF INCORPORATION GR THE BYLAWS
OF THE ASSOCIATION, DECLARANT HEREBY RETAINS THE RIGHT TO
APPOINT AND REMOVE ANY MEMBER OR MEMBERS OF THE BOARD
OF DIRECTORS OF THE ASSOCIATION AS PROVIDED BY AND FOR THE
TERM SET FORTH IN SECTION 3.6. Every grantze of any interest in the
Property, by acoeptance of & deed or other conveyrnce of such interest, agrees that
Declarant shall have the authority te appoint and temove divectors and officers of
the Association in accordance with the foregoing provisioms of this Sestion 13.1
and the provisions of Sectfon 1.6, without the necessity of a vete at any meeting,
Upon the expiration of the period of Declarant’s right to appoint and remove
divectors and officers of the Association pursuant to the provisions of Section 3.6
and thix Section 13_[, such right ghall pass to the Owners, including Declarant if
Declarant then owns one or more Parcels or Improvements, and a special meeting
of the Association shall be called within a reasonable timo thereafter. At such
special meeting the Owners shall elect a new Board of Directors which shall
undertake the responsibilities of the Board of Directors, and Declarant shall
delfver all boaks, accounts and records, if any, which Decfarant has kept on behalf
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of the Association and any agreements or contrasts executed by or on behalf of
the Association during such petiod and which Declarant hag in its possession.

52 Mestingy of Megmbers. The By-Laws shall provide for an anmmpl mesting of
Vating Representatived, make provision for special maetings of Voting Representatives other
than the snnual meetings and set the quorum requirements for meetings of the Voting
Repregentatives of the Members,

5.3  No Transfer or Hypotheeation, No Owner may essign, hypothecate or transfer
in any manner membership in the Association or the funds and assets of the Association except
a3 an appurienence to such Owner's Parcel.

55  Loss of Memberahip. Any Owner who conveys or loxes title to his, her or its
parcel by sale, gift, judicial decree or otherwise shall, immedistely upon such conveyance or loss
of title, no longer be & Member with respect to such Parcel snd xhall Jose all rights and privileges
of a Member resylting from ownezship of such Parcel.

ARTICLE 6

The Association shail have parpetual existence. However, in the avent the Associstion is
dlssolved for any reason, the Common Areas and carvesponding infrastructore shall be comveyed
or dedicated to a similar non-profit orgmizadml or entity to assure contirued maintenance and
operation,

ARTICLE 7
INCORFORATOR

The name and address of the incorporator of the Assoclation is as follows:

NAME ADDRESS

Harold L. Lewis, Esq. Ome Biscayne Tower
Suite 2400
2 South Blscayne Boulevard
Miami, FL 33131

ARTICLE 8
DIRECTORS

3.1 Number awd Oustification. The property, busincss and affairs of the
Association shall be maneged by a Board consisting of the number of Directars determined in
the manner provided by the By-Laws, but which shell consist of not Jess than three (3) Directors.
Initislly, the Board shall conasist of three (3) Directors. Dinectors need not be Metnbers of the
Aasociation.
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82 Duties and Powerg. All of the duties and powers of the Association existing
under Chapter 617, the Declaration, these Articles and the By-Laws shall be exsrcised
exclusivaly by the Board of Directors, its agents, contractors ot employeas, subject only 1o
apptoval by Owpers or Voting Repesaentatives when such approval is specifically required.

83  E)ection; Removy], Except for the first Board of Directors, Diractors of the
Association shall be elected at the annunl meeting of the Voting Represeniatives in the manner
determined by and subject to the qualifications set forth in these Astioles and in the By-Laws.
Directors may be removed and vacancies on the Roard of Ditectors shall be filled in the manner
pravided by the By-Laws.

8.4  Tirzt Divectors. The names and addressey of the members of the first Board of
Directors who shall hold office until their successors are elected and have qualified, as provided
in the By-Laws, are as follows:

NAME ADDRESS

David Anderson 4125 Cleveland Avenue, Snite
154
Fu. Myers, Florida 33501

Helen Bumns Semvinole Towne Center
200 Towne Cemer Circle
Sanford, Fiorida 32771

Diane Ganz 4125 Cleveland Avenue, Suite
154
Ft, Myers, Florida 33501

&5  Stendarvds of Condnet. A Director ghall discharge his or her duties as a Director,
including eny duties a8 & member of a Committee in good falth; with the care an ordinary
prudent person in & like position would exercise under similer ciccumsetances; and (n & manner
reasonahly believed to be in the best intarests of the Association.

ARTICLE 9
OFFICERS

Any officers shall be elected by the Bosrd of Directors of the Associatlon, at their eption,
and shall serve at the pleasure of the Board of Directors, The By-Laws may provide for the
removal from office of officers, for filling vacancies and for the dutles of the officess.

Azt offncarp (CacorPointArcaliolenn v 2.DOC
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ARTICLE 10
INDEMNIFICATION

The Association shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or contemplated aciion, suft or proceeding, whether
civil, criminal, administrative or investigative (collectively "Action™), by reasan of the thct that
he or she is or was a director, employee, officer or agent of the Association (collectively
"Association Person”), againat expenses (including attomeys' fess and appellate attorneys' foes),
judgments, fines and amounts paid in settlement actunlly and reasonsbly incurfod by the
Association Persan in connection with such Action, if the Association Person acted in good faith
and in a manmer the Association Parson rersonably believed to be in, or not opposed to, the best
interests of the Association snd with respect to any ctiminal action or proceeding, had no reason
to believe the Association Pezson's conduct was enlewful. The Assoclation shall not, however,
indemnify any Association Person as to matters to which the Association Person shell be finally
adjudged in any such Action to be liable for gross negligence or gross misconduct in the
performance of the Association Pexson's duty, The termination of any Action by judgment,
ardet, setlement, conviction or upon a plea of nolo comendere or {18 equivalent shall not, of
itself, create a presumption of gross negligence or gross misconduct. The foregoing right of
indemnification shall be in addition to any other rights to which an Aasociation Person may be
entitied as a matter of law or otherwise.

ARTICLE 11
BY-LAWS

The flrst By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended ot rescinded by the Direstors and Members in the manner provided in the
By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS

Amendmepts to these Articleg shall be proposed and adopted in the following manner:

12.1  Nofige. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be congiderad.

122 Adontion. A resolution for the adoption of e proposed amendment may be
proposed eithes by s majority of the Poard of Directors or by a majority of the voting interests of
the Voting Representatives of the Agsociation, Direotors and Voting Representatives not present
in petson or by proxy at the meeting considering the amendment may expresa their approval in
writing, providing the approval is delivered to the Board at ¢r prior o the mesting. The
approvals taust be: .

122.1 by aot less than a mejority of the voting interests of all of the Voling

Representatives represented at & meeting at which a quorum has been attained and by not less
than 66-2/3% of the Board of Dircctors; or

Art ofinanrp (CoouraiPolitArcadicloan ¥ 1.0DDG
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1222 by not less than 75% of the voting interests of all of the Voting
Reptesentatives represented at a meeting at which & quorum has been attained; or

12.2.3 by not less than [00% of the Board of Direstors.

12,3 Declaragt Approval No amendment shall be made that i3 in conflict with the
Declaration. Daring any period in which Declerant owns a Parcel or Improvement, any
amendment must be approved by Declarant.

124 Recording. A copy of each amendment shall be filed with the Secrwtary of State
pursuant to the provisions of applicable Floride law, and a certified copy shall be recorded in the
public records of Lee County, Florida.

125 Water Mapnagement Digbrict Approval, Notwithetanding anything hercin to the
contrary, any amendment to the Dsclarntion, the Articles or Bylaws that will affact any aspect of
the Water Management Syster, including water management portions of the Common Areas,
will require pricr approval from the South Florida Watsx Management District.

ARTICLE 13
QEFICE: BEGISTERED AGENT

The streel address of the initial registered office of the Associetion shall be CT
Corporation System, 1200 Bouth Pine lsland Road, Plantation, Florida 33324 and the name of
the initial registered ngent at thet address is CT Corporation System.

IN WITNESS WHE&EOF, the updersigned hes executed thase Aricles of Tncorporation
28 incotporator a8 of the _{3** of ,E;gmgf , 2004,

Huarold 1. Lawis, Incorpo¥ator
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ARTICLE 14
ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT

The undersigned, who hes been designated in the foregoi i

_ ing Atticles o' I, i
mgisteredt Bgent for the corporation, agrees that (i) he acoeptssosuch appo?mmnma? :::::::r::
sgent and will accept aervice of process for an on behalf of said corpoeation, and (i) he is

familiar with end will comply with any and all laws relad 2
. Ao ating 10 the complete and
performance of the dutics and obligations of a registored egent of a Florida corpgmﬁm‘ pmpe; /‘%‘%\7
' -
Deted: esof ____ 4 /4§ , 2006. <, SR,
% 222
5 T
CT CORPORATION SYSTEM ERN
~ r 3 22
o Lol 4. ot a2
: : ' tant & o
Registersd Agent nt Sacredcy z,
H
8

Ast ofinoorp (CavenutPoknt AresZ)clesn ¥ 3. DOG



